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June 6, 2016

By EDGAR and Electronic Mazl

United States Securities and Exchange Commission
Division of Corporation Finance
Office of Mergers and Acquisitions
100 F Street, N.E.
Washington, D.C. 20549

Attention: Bryan J. Pitko
Attorney Advisor

RE: Rubicon Technology, Inc. ("Rubicon")
Definitive Additional Soliciting Materials
Filed June 2, 2016 by Paragon Technologies, Inc., et al.
File No. 001-33834

Dear Mr. Pitko,

On behalf of Paragon Technologies, Inc. ("Paragon"), GAD Partners Fund LP, GAD Capital Management LLC, Hesham M.
Gad, Jack H. Jacobs, Deborah R. Mertz and Samuel S. Weiser (each, a "Filing Person" and collectively, the "F~~l~n~
Persons"), we are responding to your letter dated June 3, 2016 in connection with the definitive additional proxy soliciting
materials filed by the Filing Persons on June 2, 2016 (the "Proxy Statement'). We have reviewed the comments of the staff
of the Securities and Exchange Commission (the "Commission") and respond below. For your convenience, the comments
are restated below in bold, with responses following.

llFAN14A

1. Please provide support for the following statements:

"Brog has a history of multiple SEC violations, including multiple disclosure violations in activist
campaigns;"

Response: Timothy E. Brog has been involved in lawsuits concerning violations of the federal securities laws or
the failure to disclose violations of the federal securities laws, and was a "participant" in a solicitation which the
staff of the Commission itself advised the participants that they had committed a violation of the proxy rules, as
set forth below.

In 2006, Mr. Brog was part of a slate of director candidates put forward by a group of activist shareholders led
by Full Value Partners L.P. ("Full Value Partners"), and thus a "participant", in a proxy contest waged against
Gyrodyne Company of America, Inc. ("Gy~odyne"). (Please see Proposal 1 of the Definitive Proxy Statement
filed by Full Value Partners on November 14, 2006, which is available on the Commission's website at
http://www. sec.~7ov/Archives/ed~ar/data/44689/000089601706000024/~vrodefproxy:~t.)



On November 29, 2006, the staff of the Commission. sent a comment letter to Full Value Partners (the "SF,C

Comment Letter") that reads in part:

"Because a preliminary proxy statement was not first filed, the participants in this solicitation violated Rule
14a-6 of Regulation 14A. Please revise the proxy statement to affirmatively indicate the participants have

committed a federal securities law violation."

(Please see Comment No. 1 on pp. 1-2 of the SAC Comment Letter, a copy of which is attached hereto as
Exhibit A.)

In addition, as discussed below, in the Court's Ruling (the "TravelCenters Court's Ruling") in TravelCenters of

America LLC v. Timothy E. Brog, et. aZ., Chancellor William B. Chandler, III of the Court of Chancery of the

State of Delaware found that a notice of intention to nominate directors at the 2008 annual meeting of
stockholders of TravelCenters of Arr►erica LLC was deficient because Mr. Brog "failed to disclose Mr. Brog's
earlier violation of federal securities laws." (See pp. 6-7 in the E~ibit B referenced below.) Chancellor

Chandler went on to say that "... the SEC staff had, as a matter• of fact, concluded that Mr•. Brog had violated

the federal securities laws in 2006 in connection with the Gyrodyne Company proxy solicitation" and that the
materiality of such violation was clear. (Please see TravelCenters ofAmerica LLC v. Timothy E. Brog, et. al.,

no. 3516-CC (Del. Ch. Apr. 4, 2008), the Court's Ruling filed in the Court of Chancery of Delaware on April 7,

2008, a copy of which is attached hereto as Exhibit B.)

Following receipt of the SEC Comment Letter, Full Value Partners did not file an amended proxy statement

with the Commission. The Full Value Partners group were notified that their director nominations did not

comply with the advance notice requirements of Gyrodyne's bylaws. (Please see Definitive Additional

Materials on Schedule 14A filed by Gyrodyne on November 20, 2006, which filing is available on the
Commission's website at
http://www.sec.~;ov/Archives/ed~;ar/data/44689/000126645406000486/gyrodyne defal4a.txt)

As disclosed under Item 4 "Submission of Matters to a Vote of Security Holders" of Gyrodyne's Annual Report

on Form 10-K, filed .on March 15, 2007 and available on the Commission's website at
http•//www.sec.gov/Archives/ed~ar/data/44689/000126645407000133/gyrodvne lOk-123107.txt, the Full

Value Partners' nominations were out of order, and any votes that their nominees received were not counted, at

Gyrodyne's 2006 annual meeting of stockholders.

The following year•, the Full Value Partners gt•oup again attempted to nominate the same group of directors,

including Mr. Brog. (Please see Proposal 1 of the Preliminary Proxy Statement filed by Full Value Partners on

October ] 0, 2007, which is available on the Commission's website at
htt~•//www sec gov/Archives/ed~ar/data/44689/000089601707000008/gvroprelim.txt.)

On November• 21, 2007, Gyrodyne filed a Complaint in the U.S. District Court, Eastern District of New York

(the "Gvr•odvne Complaint"), which read in part:

"Plaintiff seeks preliminary and permanent injunctive relief to prevent Defendants [including Mr. Brog] from

using a materially false and misleading proxy statement [(the "Full Value Partners 2007 Proxy")] and a false

and misleading letter to Cryrodyne's shareholders to solicit the proxies of Gyrodyne's unsuspecting

shareholders ..."
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(Please see p. 1 of Gyrodyne Company ofAmerica, Inc. v. Full Value Partners L.P. et. al., No. 07-VV-04857, in

the U.S. District Count, Eastern District of New York, Complaint filed on November 21, 2007, a copy of which

is attached hereto as E~ibit C.)

"The Gyrodyne Complaint alleged that the Full Value Partners 2007 Proxy was materially misleading and
contained a number of false statements, including

■ the omission of the statement that "the [Full Value Partners'] nominees Goldstein, Dakos and Brog violated

securities laws in connection with last year's solicitation of proxies from Gyrodyne shareholders"; and

■ the omission of disclosure of prior state securities law violations by the proponent of Mr. Bt•og's

nomination and the other nominees included in the Full Value Partners 2007 Proxy.

(Please. see pp. 3-4 of the Gyrodyne Complaint.)

Mr. Brog's nomination was subsequently withdrawn. (Please see the Definitive Additional Materials on

Schedule 14A filed by Full Value Partners on November 30, 2007, which filing is available on the

Commission's website at htt~//www sec gov/Archives/ed~ar/data/44689/000089601707000011/~vrodfan.txt.
(Please also. see the Press Release issued, and filed with the Commission as Definitive Additional Materials on

Schedule 14A, by Gyrodyne on December 3, 2007, which filing is available on the Commission's website at

http'//www sec gov/Archives/edgar/data/44689/000126645407000613/gvrodvne defal4a-120307.htm.) The

other two dissident candidates were defeated at the stockholders' meeting. (Please see Item 4 "Submission of
Matter's to a Vote of Security Molders" of Gyrodyne's Annual Report on Form 10-K, filed on March 28, 2008,

which is available on the Commission's website at
http•//www sec gov/Archives/ed~ar/data/44689/000126645408000222/~~vne lOk-031708.txt.)

On February 1, 2008, in response to a notice of intent to nominate directors at its upcoming annual meeting of

stockholders TravelCenters of America LLC filed a federal lawsuit against iVlr. Brog and others alleging, among

other things, that the nomination notice failed to comply with the requit•ements of the company's Limited

Liability Company Agreement because Mr•. Biog's history of a securities law violation was not disclosed. As
noted above, in the TravelCenters Court's Ruling in TravelCenters ofAmerica LLC v. Timothy E. Brog, et. aC.,

Chancellor William B. Chandler, III of the Court of Chancery of the State of Delaware found that a notice of

intention to nominate directors at the 2008 annual meeting of stockholders of TravelCenters of America LLC

was deficient because Mr. Brog "failed to disclose Mr. Brog's earlier violation of federal secm~ities laws." (See

pp. 6-7 in the Exhibit B referenced below.) Chancellor Chandler went on to say that "... the SEC staff had, as a

matter of fact, concluded that Mr. Brog had violated the federal securities laws in 2006 in connection with the

Gyrodyne Company proxy solicitation" and that the materiality of such violation was clear. (Please see

TravelCenters ofAmerica LLC v. Timothy E. Brog, et. al., no. 3516-CC (Del. Ch. Apr. 4, 2008), the Court's

Ruling filed in the Court of Chancery of Delaware on Apri17, 2008, a copy of which is attached hereto as
Exhibit B.)
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In 2011, Mr. Brog was again part of the activist's slate for election to the board of ModusLink Global Solutions,
Inc.'s ("ModusLink") annual meeting of stockholders scheduled for January 20, 2012. Please see information
under the heading "Peerless Nominee Timothy Brog Has a Troubling Track Record of SEC Violations" in
ModusLink's Press Release (the "ModusLink-Press Release") filed on December 7, 201 l as Definitive
Additional Materials, which filing is available on the Commission's website at
http://www.sec.~ov/Archives/ed~ar/data/914712/000119312511333759/d266806ddefal4a.htm. Among other
allegations regarding Mr. Brog's involvement with Gyrodyne and TravelCenters of America, the Modus Press
Release included the following:

"We believe that Mr. Brog is operating Peerless as an unregistered investment company in violation of federal
securities laws. Based on its public dings, we believe Peerless fails several quantitative and.qualitative tests
under the Investment Company Act of 1940. While Peerless has not been subject to regulatory action on this
issue, the Company has contacted the SEC's Division of Investment Management regarding its views based on
Peerless' public filings. Once again, Mr. Brog has failed to disclose these apparent federal securities law
violations."

Mr. Brog did not receive sufficient votes to be elected at IvlodusLink's stockholders' meeting. (Please see Form
8-K/A filed by ModusLink on February 7, 2012 and available on the Commission's website at
http://www. sec.~ov/Archives/ed~ar/data/914712/000119312512043674/d296423 d8ka.htm.)

The information discussed above regarding the activist campaigns in which Mr. Brog was involved is intended
to provide a look at a few sample campaigns and is not intended to be a comprehensive history of Mr. Brog's
activism activities.

• "Brog was arrested on drug charges just three years ago;"

Response: In describing Mr. Brog's own testimony, in Knight v. Brog, 2015 Conn. Super. LEXIS 2030 (July 31,
20l 5), the Superior Count of Connecticut stated that "In May of 2013, the defendant [Brog] was arrested on
drug charges that were ultunately disposed of through a pretrial diversionary program." The Court goes on to
say that "[Mr. Brog's] drug arrest and revelation of his activity outside the marriage ultimately proved to be the
catalyst for the end of the parties' marriage." (Please see p. 5 of Knight v. Brog, 2015 Conn. Super. LEXIS 2030
(July 31, 2015), a copy of which is attached as E~ibit D hereto.)

• "Brog recently underwent a contentious divorce in which the court cited his "drug arrest" and
"infidelity" as causes for the marital discord;" and

Response: In describing Mr. Brog's own testimony, in Knight v. Brog, 2015 Conn. Super. LEXIS 2030 (July 31,
2015), the Superior Court. of Connecticut stated that "In May of 2013, the defendant [Brog] was arrested on
drug charges that were ultimately disposed of through a pretrial diversionary program." 1n addition, the Court's
decision notes that Mr. Brog's ex-wife described Mr. Brog "as the one who ̀blew up' the marriage due to his
drug arrest and infidelity." The Court goes to say that "[Mr. Brog's] drug arrest and revelation of his activity
outside the marriage ultimately proved to be the catalyst for the end of the parties' marriage." (Please see
Knight v. Brog, 2015 Conn. Super. LEXIS 2030 (July 31, 2015), a copy of which is attached as Exhibit D
hereto.)
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• "Brog appears to be a journeyman director regularly added as a stand-in for contested elections,
including in multiple cases where his nomination was forced to be withdrawn or was declared deficient
and invalid."

Response: Please see the response under the first bullet point above.

2. ~'Ve note your statement that "[y]our plan...will lead to a reappraisal of the stock price to between $2.00 and
$3.00 per share." Please provide your basis for the belief that the potential value of the Company's stock
price will reach $3.00 per share. In this respect, we note that the table appearing under the heading
"Significant Upside Across Multiple Scenarios" includes values reflecting a maximum price per share of
$2.80.

Response: Paragon's response follows.

First, we note that, as of 12/31/2015 Rubicon has approximately 26 million shares outstanding and net equity value
of approximately $111 million, or approximately $4 per share.

Unencumbered cash and short-term investments as of 12/31/2015 equates to $30 million or X1.20 per share.

Our analysis suggests that Rubicon's wholly owned, mortgage free real estate is worth at least $20 million, or X0.80
per share. We would note that Kubicon lists the value of its buildings at $26 million, and real estate tends to
appreciate over time so it is likely this $26 million is a below market value. Assuming a modest amount for market
value appreciation results in $1.00 per share.

The company has over $50 million worth of state of the art sapphire producing equipment: At face value this
equipment is worth $2 per share. However, we recognize that such equipment is often sold at prices below face
value. In a worst case scenario, we assume sale prices of 10% to 40% of face value, or $0.20 to $0.80 per share.

Cash and ST Investments = $120 per share

Real Estate = $0.80 to $1.00 per share

Machinery and Equipment = $0.20 to $0.80 per share

In addition, this Implied Value of approximately $2.00 to $2.80 per share does not take into account the additional
value that would be added ove3• time due to operational improvements in the sapphire business. A return to
profitability would likely lead to a stock price that could be well in excess of the implied net equity value of $4 per•
share. Hence, we conservatively assume that in addition to our projected value of $2.80 per share, and assumption
for-a modest amount of market value appreciation in the real estate, operational improvements more than warrant an
estimate of $3 per share.

3. Please provide support for your statement under the heading "Conclusion" that "Rubicon's corporate.
governance would likely fail all standards of quality and fiduciary obligation by all proxy standards today."

Response: Paragon believes that it is apparent from the context of the "Conclusion" section in the referenced filing
that the conclusions are Paragon's statements of opinion. Nevertheless, Paragon continues to believe that Rubicon's
director compensation is egregious in light of Rubicon's continued losses, amounting to over $150 million over the
past four years. Paragon questions the exercise of the fiduciary duties by Rubicon's board in failing to take action to
mitigate these losses and address the dire circumstances at Rubicon. As a further. example of the entrenchment
activities by Rubicon's board, Rubicon continues to have a classified board of directors. Classified board structiues
are at the pinnacle of poor governance practices, strongly disfavored by both proxy advisory services and many
institutional investors. Institutional Shareholder Services ("ISS") and the other proxy advisory firms and many
institutional shareholders believe that the primary effect of the classified board structure has been to entrench
directors and management and to deter and impede bids for• companies that would enhance shareholder value. For
example, ISS labels a classified board structure as a "problematic takeover defense" and recommends that
shareholders vote against the entire board of directors (except new nominees who are considered on a case-by-case
basis) at the companies where the board is classified. (Please see TSS 2016 U.S. Summary Proxy Voting Guidelines,
excerpts of which are attached as Exhibit E hereto.) In addition, Paragon refers to its own experiences with the
Rubicon board, including Rubicon's letter declaring Par'agon's nomination notice deficient on grounds that included



grounds that were incorrect and/or an improper interpretation of SEC rules, Rubicon's multiple communications -- -
pt•eventing Paragon from being provided (even to this date) with standard shareholder lists as is required by
Delaware law, Rubicon's appointment of a new director during the pendency of an election contest bypassing a
shareholder vote, and Rubicon's reliance on legal matters to call one of Paragon's director• nominees "unfit" while.
appointing a new director that arguably has had significantly worse legal issues.
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The Filing Persons' acknowledgement follows on the next page. Please direct any questions tome at (2l6) 566-5527 or
Derek.B ork@ThompsonHine. com.

Respectfully,

/s/Derek D. Bork
Derek D. Bork
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Each of the undersigned hereby acknowledges that (i) the Filing Person is responsible for the adequacy and accuracy of the

disclosure in the filing; (ii) staff comments or changes to disclosure in response to staff comments do not foreclose the
Commission from taking any action. with respect to the filing; and (iii) the Filing Person may not assert staff comments as a

defense in any proceeding initiated by the Commission or any person under the federal securities laws of the United States.

Dated: June 6, 2016

PARAGON TECHNOLOGIES, INC

/s/ Hesham M. Gad
Hesham M. Gad
Chief Executive Officer

GAD PARTNERS FUND LP,
Ley GAD Capital Management LLC, its general partner

s/ Hesham M. Gad
Hesham M. Gad
Managing Partner

GAD CAPITAL MANAGEMENT LLC

s/ Hesham M. Gad
Hesham M. Gad
Managing Partner

S/ HESHAM M. GAD
HESHAM M. GAD

/S/ JACK H. JACOBS
JACK H. JACOBS

/S/ DEBORAH R. MERTZ
DEBORAH R. M~RTZ

/S/ SAMUEL S. WEISER
SAMUEL S. WEISER
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