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Item 8.01 Other Events.

     On April 28, 2006, Ultralife Batteries, Inc. (the “Company”) filed a Proxy Statement with the Securities and Exchange Commission relating to its 2006
Annual Meeting of Shareholders to be held on June 8, 2006. In the Proxy Statement, the Company submitted a proposal to approve the amendment of its
Amended and Restated Long-Term Incentive Plan (the “Plan”) by increasing from 750,000 to 1,500,000 the number of shares of the Company’s Common
Stock authorized to be issued pursuant to that Plan. In that Proxy Statement, the Company also submitted a proposal to ratify and approve the grant of a non-
qualified stock option to John D. Kavazanjian, its Chief Executive Officer, to acquire up to 80,000 shares of the Company’s Common Stock.

     In response to external feedback and concerns voiced regarding the Company’s equity “burn rate” of its stock-based compensation awards, on May 31,
2006, the Company determined that it will take appropriate steps to control its equity burn rate. Equity burn rate analysis is a measure of dilution that shows
how rapidly a company is using its shares reserved for equity compensation plans. This analysis is frequently used by institutional investors to determine
whether they should support or reject equity compensation proposals submitted to a company’s shareholders for approval. To calculate a company’s equity
burn rate percentage, the sum of the total number of shares represented by stock options granted in a fiscal year, plus two times the total number of shares of
restricted stock or other stock awards awarded in that year, is divided by the gross number of shares outstanding at the end of that year. In connection with the
Plan amendment, the Company commits to maintain an average annual equity burn rate for the fiscal years ending December 31, 2006, 2007 and 2008 not
exceeding 2.93% per year. This equity burn rate of 2.93% corresponds to the current mean plus one standard deviation of the Standard & Poor’s Global
Industry Classification Standards peer group pertinent to Ultralife Batteries, Inc. and is slightly lower than the Company’s average annual equity burn rate of
3.12% for the fiscal years ended December 31, 2003, 2004 and 2005.
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     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
     
 ULTRALIFE BATTERIES, INC.

  

Dated: May 31, 2006. By:  /s/Peter F. Comerford   
  Vice President of Administration &  
  General Counsel  
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