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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 10-Q
(Mark One)

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended January 29, 2011
or

[ ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from to

Commission File Number:-03319

DGT HOLDINGS CORP
(Exact name of registrant as specified in its @ra

NEW YORK 13-178430¢
(State or other jurisdiction of incorporation oganization) (I.R.S. Employer Identification No
100 PINE AIRE DRIVE, BAY SHORE, N\ 11706
(Address of principal executive office (Zip Code)

631-231-6400
(Registrar’s telephone number, including area cc

(Former name, former address and former fiscal, yeelhanged since last repo

Indicate by check mark whether the registrant € filed all reports required to be filed by Secti® or 15(d) of the
Securities Exchange Act of 1934 during the preagdid months (or for such shorter period that tigésteant was
required to file such reports), and (2) has bediestito such filing requirements for the past 89 Yes [X] No

[]

Indicate by check mark whether the registrant ldsmtted electronically and posted on its corpo¥&eb site, if any,
every Interactive Data File required to be subrditiad posted pursuant to rule 405 of Regulation(8§2B2.405 of
this chapter) during the preceding 12 months (oséh shorter period that the registrant was reduob submit and
post such files). Yes[] No[]

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or
a smaller reporting company. See the definitidri$ange accelerated filer,” “accelerated filer"dfsmaller reporting
company” in Rule 12b-2 of the Exchange Act. (Chenk):

Large accelerated filer | Accelerated filer [
Non-accelerated filer [ ] (Do not check if a smallepoeting company Smaller reporting company [>

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgfe Act).
Yes[] No [X]

The number of shares of Registrant’s common stotétanding as of March 8, 2011 was 3,816,472.
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PART | - FINANCIAL INFORMATION
Item 1. FINANCIAL STATEMENTS

DGT HOLDINGS CORP.
STATEMENT OF OPERATIONS
(DOLLARS IN THOUSANDS EXCEPT PER SHARE AMOUNTS)
(UNAUDITED)

Three Months Ende Six Months Ende:
January 29, January 30, January 28 January 3C
2011 2010 2011 2010
SALES $ 24,83¢ $ 18,05¢ $ 40,39¢ $  29,64(
COST OF SALES 19,27« 13,21: 31,330 22,21¢
GROSS MARGIN 5,56¢ 4,84¢ 9,05¢ 7,421
Selling, general and administrati 2,752 2,341 4,98 4,57¢
Research and development 61% 532 1,08: 97¢%
Total operating expenses 3,361 2,87¢ 6,07(C 5,55(
OPERATING INCOME 2,197 1,967 2,98¢ 1,871
Interest expense, net of interest income of $32
and $52 for the three and six months ended
in FY 2011 and $7 and $11 for the three and
six months ended in FY 20: (56) (195) (137) (349
Other income (expense) 31 (22) 92 (45
INCOME FROM CONTINUING OPERATIONS
BEFORE INCOME TAXES 2,172 1,75( 2,94 1,47
Income tax provision 1,042 56¢ 1,541 682
INCOME FROM CONTINUING OPERATION¢ 1,13( 1,182 1,402 794
Income (loss) from discontinued operations - 19 - (3,095
NET INCOME (LOSS) $ 1,13C $ 1,201 $ 1,40: $ (2,300
NET INCOME (LOSS) PER BASIC SHARE
Income from continuing operatiol $ 0.4: $ 0.65 $ 0.6% $ 0.4:
Income (loss) from discontinued operations - 0.01 - (1.709
Net income (loss) $ 0.4: $ 0.6€ $ 0.65 $ (1.27)
Weighted average shares outstanding* 2,652,42I 1,817,46. 2,234,91. 1,817,46.
NET INCOME (LOSS) PER DILUTED SHARE
Income from continuing operatiol $ 0.4: $ 0.65 $ 0.65 $ 0.4z
Income (loss) from discontinued operations - 0.01 - (1.709
Net income (loss) $ 04: $ 0.6€ $ 0.6% $ (1.27)
Weighted average shares outstanding* 2,653,43; 1,817,46. 2,234,91. 1,817,46.

* Adjusted for 1 for 50 and 4 for 1 stock split§eztive January 6, 2011 (Note 1).

See notes to financial statements.




DGT HOLDINGS CORP.
BALANCE SHEETS
(DOLLARS IN THOUSANDS EXCEPT PAR VALUE)
(UNAUDITED)

ASSETS
CURRENT ASSETS
Cash and cash equivalel
Trade receivables (net of allowance for doubtfulcamts of $1,311 and $1,214 at
January 29, 2011 and July 31, 2010, respec)i
Inventories (net of allowance for excess and oliea@&$3,325 and $2,536 at
January 29, 2011 and July 31, 2010, respec)i
Prepaid expenses and other current assets

Total current assets

NON-CURRENT ASSETS
Property plant and equipment, 1
Deferred income taxe
Goodwill
Other assets
Total non-current assets

TOTAL ASSETS

LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES:
Revolving loar
Current portion of lon-term deb
Accounts payabl- trade
Accrued expenses

Total current liabilities

NON-CURRENT LIABILITIES:
Long-term debt, less current porti
Other long-term liabilities

Total non-current liabilities
Total liabilities

COMMITMENTS AND CONTINGENCIES

SHAREHOLDERS' EQUITY
Common stock, $.10 par valt
Authorized 100,000,000 and 50,000,000; Januarg@9®1 and July 31, 2010,
respectively; issued-3,991,057 and 1,992,09aiatary 29, 2011 and July
31, 2010, respectively
Additional paic-in capital*
Treasury share- 174,585 shares, at cost at January 29, 2011 alyd3Du2010*
Accumulated other comprehensive income (i
Accumulated deficit
Total shareholders' equity
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

* Adjusted for 1 for 50 and 4 for 1 stock split§eztive January 6, 2011 (Note 1).
See notes to financial statements.

January 2¢ July 31,
2011 2010
$ 28,55¢ $ 3,98
20,77 12,92t
9,30¢ 9,12
2,20¢ 2,77(C
60,84¢  28,80¢
5,27¢ 5,25¢
53C 41t
4,52¢ 4,52¢
13C 29
10,46.  10,22¢
$ 71,307 $ 39,02¢
$ 285 $ 13t
1,50¢ 1,97:
14,87¢ 5,64:
7,48( 3,64
24,147  11,39¢
2,43: 95
1,927 1,76%
4,35¢ 1,85¢
28,50:  13,25:
39¢ 19¢
97,37¢  83,27(
(7,17¢)  (7,17¢)
1,10:% (219
(48,899 (50,309
42,80¢  25,77%
$ 71,307 $ 39,02¢




DGT HOLDINGS CORP.
STATEMENT OF CASH FLOWS
(DOLLARS IN THOUSANDS)

(UNAUDITED)

Six Months Ende
January 2¢ January 3(

2011 2010

CASH FLOWS FROM OPERATING ACTIVITIES
Net income (loss $ 140 8% (2,30)
Adjustments to reconcile net income (loss) to @esthcprovided by operating activitie

Depreciation and amortizatic 431 542

Deferred income tax provisic (77 35

Stock based compensation expe 65 12t

Write-down of assets and additional accruals for disooetl operation - 1,54¢
Changes in operating assets and liabilit

Trade receivable (6,792 674

Inventories 45¢ 5,04¢

Prepaid expenses and other current a: 647 (85)

Other asset (99 45

Accounts payabl- trade 8,74: 1,90(

Accrued expense 2,491 (772)

Other long-term liabilities 1,132 (184
Net cash provided by operating activit 8,40z 6,57¢
CASH FLOWS FROM INVESTING ACTIVITIES

Property plant and equipment purchases (158 (316
Net cash used in investing activiti (15¢) (316
CASH FLOWS FROM FINANCING ACTIVITIES

Proceeds from Rights Offering, net of exper 14,25 -

Payment for fractional shares as a result of stpdik 9) -

Proceeds from borrowing of lo-term debt 2,50( -

Borrowings under revolving loe 13t (7,416

Repayment of long-term debt (80¢) (839
Net cash provided by (used in) financing activi 16,07 (8,255
EFFECT OF EXCHANGE RATE CHANGES ON CASH 25€ (49
CASH AND CASH EQUIVALENTS INCREASE (DECREASE) FORHE PERIOD 24,57 (2,04¢)
CASH AND CASH EQUIVALENTS, BEGINNING OF THE PERIOD 3,981 7,988
CASH AND CASH EQUIVALENTS, END OF THE PERIOD $ 28,55¢$ 5,93i
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATIO!

Cash paid fo

Interest $ 20C $ 34¢
Taxes paic 40z 49¢



DGT HOLDINGS CORP.
NOTES TO FINANCIAL STATEMENTS
(Dollars in thousands, except per share data)
(Unaudited)

NOTE 1 - BASIS OF PRESENTATION

The accompanying unaudited financial statemenB&T Holdings Corp. (formerly Del Global Technologi€orp.)
(the “Company”) have been prepared in accordanteagicounting principles generally accepted inUnéed States
for interim financial information and with the imgttions to Form 10-Q and Article 10 of Regulati®«X. The
statements include the accounts of DGT HoldinggpCand its subsidiaries. All material intercompacgounts and
transactions have been eliminated. They do notdechll of the information and footnotes requirgcabcounting
principles generally accepted in the United Stidesomplete financial statements. In the opinddmanagement, all
adjustments (consisting only of normal recurringuatinents) considered necessary for a fair preentaf the result
for the interim periods have been included. Resfibperations for the interim periods are notssarily indicative
of the results that may be expected for the fudlryeThese financial statements should be readnjunction with the
financial statements and the notes thereto incliniéte Company’s annual report on Form 10-K fieith the
Securities and Exchange Commission (the “SEC"}Herfiscal year ended July 31, 2010. Certain ssifi@ations
have been made to prior years’ amounts to conforthe current year's presentation.

We have evaluated subsequent events through tleeofifiling this Form 10-Q with the Securities aBgchange
Commission (“SEC").

STOCK SPLIT

On January 6, 2011, the Company effected a rewpigefollowed by a forward split (see Note 9)hernumber of
shares outstanding and related prices, per shavards) share conversions and share-based datdobeanedjusted to
reflect the stock split for all periods presented.

EFFECTS OF NEW ACCOUNTING PRONOUNCEMENTS

Accounting standards that have been issued byittaméial Accounting Standards Board or other stedhdatting
bodies that do not require adoption until a futlaée are not expected to have a material impatt@€ompany’s
financial statements.

NOTE 2 — DISCONTINUED OPERATIONS

On November 24, 2009, the Company consummatechtbeocertain of the assets and product linetsdDel
Medical Imaging Corp. wholly-owned subsidiary (“DMIto an affiliate of U.M.G. Inc. (“"UMG” or the “&quirer”).

Pursuant to the agreement, the Acquirer (i) assuatied the Company’s and DMI’s post-closing obligas in
connection with the Company’s lease of its fa@#itin Roselle, lllinois, (the Company remains seeity liable on
the lease obligations), (ii) accepted all of DMlisentory related to the DMI business on a consigninbasis, (iii)
hired select DMI employees, (iv) indemnified then@any for potential employee severance obligatans(v)
assumed certain other liabilities of the busingsduding outstanding warranty obligations. Thetigs have
subsequently completed the sale of the consignezhtory.




The Companys discontinued operations loss for the three andthsinths ended January 29, 2011 and January 30
is:

Three Months Ende Six Months Ende
January 2¢ January 3C January 2¢ January 3(

2011 2010 2011 2010

Sales $ o & 1,911 $ -$  5,42¢
Loss from operation $ - $ (263 $ -$ (1,526
Asset realization (writedown) to net realizableue 291 - (1,549
Provision for income taxes - (9 - (20)
Total net income (loss) from discontinued operation $ -$ 19 $ -$ (3,099
Income (loss) per sha— Basic and Dilutet
Income (loss) from operatiol $ -$ 0.19% -$ (0.84)
Income (loss) on sale of operations, asset writedoand

accrued expenses - 0.1f - (0.8¢)
Income (loss) per share—discontinued operations $ -$ 0.01 % -3 (1.70)

The Company reported additional losses in fiscal 810 subsequent periods of approximately $&2ea@lto activity
to complete the business disposition, includingesawce, legal and corporate relocation expenstsstddfy realization
of collection of receivables and sales of inventatra greater amount than originally anticipated.

The assets and liabilities (excluding intercompbalances) of the discontinued operations thatrerleded in the
Company’s assets and liabilities are as follows:

January 2¢ July 31,

2011 2010
Accounts receivabl $ - $ 18t
Other current liabilitiet 21 63

NOTE 3 - INVENTORIES

Inventories are stated at the lower of cost (finsfirst-out method) or market. Inventories ahdit effect on cost of
sales are determined by physical count for anrenting purposes and are evaluated using perpettaitory
records for interim reporting periods. For certsubsidiaries during interim periods, the Compastingates the
amount of labor and overhead costs related totfadggoods inventories. As of January 29, 201isHed goods
represented approximately 18.9% of the gross aagryalue of our total gross inventory. The Compheljeves the
estimation methodologies used are appropriate sndamsistently applied.

January 2¢ July 31,

2011 2010
Raw materials and purchased pi $ 8831 % 7,95
Work-in-process 1,411 1,04
Finished goods 2,38 2,66(
12,62¢  11,65¢
Less allowance for excess and obsolete inventories (3,325 (2,536
Total inventories $ 930¢ $ 9,12¢




NOTE 4 - PRODUCT WARRANTIES

The Company’s products are covered primarily by-pe& warranty plans and in some cases optionaheed
contracts may be offered covering products forqueriup to five years, depending upon the produttcamtractual
terms of sale. The Company establishes allowafiocegarranties on an aggregate basis for spedyigdéntified, as
well as anticipated, warranty claims based on eattial terms, product conditions and actual wayraerperience by
product line.

The activity in the warranty reserve accounts @ttiree and six months of fiscal 2011 and 2018 i®kows:

Three Months Ende Six Months Ende
January 2¢ January 3( January 2¢ January 3(

2011 2010 2011 2010
Balance at beginning of peri $ 78¢ $ 597 $ 62¢ $ 704
Provision for anticipated warranty clair 30z 18 40¢ 36
Costs incurred related to warranty clai (35) (34) (75) (73
Liability related to discontinued operatic - 9 - (97)
Effect of foreign currency fluctuations (15 (19) 79 1
Balance at end of period $ 1,041 $ 571 $ 1,041 $ 571

The liability related to warranties is includedaiocrued expenses on the accompanying Balance Sheet.
NOTE 5 - COMPREHENSIVE INCOME (LOSS)

Comprehensive income for the Company includes doreurrency translation adjustments and net incaperted in
the Company’s Statement of Operations.

Comprehensive income for the fiscal 2011 and 2@&ibds presented is as follows:

Three Months Ende Six Months Ende
January 2¢ January 3( January 2¢ January 3(

2011 2010 2011 2010
Net income (loss $ 1,13 $ 1201% 1,40: $ (2,300
Foreign currency translation adjustments (421 (295 1,31; 281
Comprehensive income (loss) $ 70¢ % 90€ $ 2,72( $ (2,020




NOTE 6 - INCOME (LOSS) PER SHARE

Common shares outstanding exclude 174,585 shatesastury stock for the periods ended January @1 2nd
January 30, 2010. The computation of dilutive siéies includes the assumed conversion of warrantsemployee
stock options to purchase Company stock if suclveion is dilutive.

Three Months Ende Six Months Endes
January 2¢ January 3( January 2¢ January 3(

2011 2010 2011 2010

Numerator:

Net income (loss) $ 113($ 1201$ 140 $ (2,30)
Denominator (shares in thousanc

Weighted average number of common shares

outstanding used for basic income per s 2,652 1,817 2,23t 1,817

Effect of dilutive securities 1 - - -
Denominator for diluted income per share 2,65¢ 1,817 2,23¢ 1,817
Income (loss) per common sha

Basic $ 04: % 0.6€ $ 0.6 $ (1.29)

Diluted $ 04: $ 0.6€ $ 0.6 $ (1.27)

Antidilutive securities excluded from above compiatas (shares in thousands)

Three Months Ende Six Months Ende

January 2¢ January 3( January 2¢ January 3(
2011 2010 2011 2010
Employee stock optior 14t 20t 157 20t

NOTE 7 - SHORT-TERM CREDIT FACILITIES AND LONG-TERM DEBT
Short-term credit facilities are summarized asofiB:

January 2¢ July 31,

Revolving lines of credit: 2011 2010

Domestic $ -$ =

Foreign 283 13t

Total $ 28 $§ 13t
9



Long term debt at January 29, 2011 and July 310 20%ummarized as follows:

January 2¢ July 31,

2011 2010
Mortgage $ 247 $ -
Foreign capital lease obligatio 1,15¢ 1,27:
Foreign credit facilitie! 30¢ 647
Foreign Italian government loans - 14¢
Total long term dek 3,93¢ 2,06¢
Less current portion of long-term bank debt (1,506 (1,979
Long term debt, less current portion $ 2,432 $ 95

On September 1, 2010, the Company completed a aggtfinancing on its property in Bay Shore, NY agckived
approximately $2.5 million payable over 10 yeararatnitial fixed rate of 4.9% for the first 5 ysaadjusted for the
last 5 years as defined in the agreement. Mothhcipal repayments began in October 2010.

The Company'’s Villa Sistemi Medicali S.p.A. (“Villasubsidiary maintains short term credit facilgtiehich are
renewed annually with Italian banks. The currealabce due on these credit facilities at Januay2@91 and July 3:
2010 is $283 and $135, respectively. In additidiia has outstanding letters of credit of $0.5lmil, which reduce
availability under the short term credit facilitievailable borrowing under the credit facilitiss$11,048 and variak
interest rates currently range from 3.7% - 14.25%.

In October 2006, Villa entered into a 1.0 millioar& loan for financing of R&D projects, which werempleted in
April 2008. Interest, is payable at Euribor plug4lpoints, currently 1.92%. The note is repayabier a 5 year
term. Principal repayments began in September 20a8will be completed in September 2011. The pot#ains a
financial covenant which provides that the net gqof Villa cannot fall below 5.0 million Euros. iN&’s net equity at
January 29, 2011 was 14.4 million Euros.

In December 2006, Villa entered into a 1.0 millBaro loan with interest payable at Euribor 3 momths 0.95
points, currently 1.84%. The loan was repaid atnity in December 2010.

Villa is in compliance with all related financiabeenants under these short and long-term financings
Villa was also a party to an Italian governmentgdarm loan with a fixed interest rate of 3.425%umigy which

matured and was repaid in September 2010. ‘¥ill@anufacturing facility is subject to a capitade obligation whic
matures in March 2011 with an option to purchasee Tompany plans to exercise its option to purctizséacility.

10




NOTE 8 - SEGMENT INFORMATION

The Company has three reportable segments: MeSjsiéms Group, Power Conversion Group and Othke. T
“Other” segment includes unallocated corporatescoBiterim segment information is as follows:

Medical Power
For three months ended Systems Conversiol
January 29, 201 Group Group Other Total
Sales to External Custome $2235( $ 248t $ - $ 24,83¢
Cost of sales 17,06: 2,217 - 19,27
Gross margir 5,28¢ 27¢€ 5,56¢
Operating expenses 2,43: 53¢ 39¢ 3,361
Operating income (loss) $ 2,858 % (269 $ (395 $ 2,19
Medical Power
For three months ended Systems Conversiol
January 30, 201 Group Group Other Total
Sales to External Custome $ 1494¢ $ 3,10¢ $ - $ 18,05¢
Cost of sales 11,26¢ 1,947 - 13,212
Gross margir 3,68¢ 1,162 - 4,84¢
Operating expenses 2,052 664 163 2,87¢
Operating income (loss) $ 1967 $ 49¢ $ (169 $ 1,967
Medical Power
For six months ended Systems Conversiol
January 29, 201 Group Group Other Total
Sales to External Custome $ 35,66 $ 4,73 $ - $ 40,39¢
Cost of sales 27,42( 3,91 - 31,33%
Gross margir 8,241 81¢ 9,05¢
Operating expenses 4,11¢ 1,40z 551 6,07(C
Operating income (loss) $ 4,128 $ (585) $ (551 $ 2,98¢
Medical Power
For six months ended Systems Conversiol
January 30, 201 Group Group Other Total
Sales to External Custome $ 2444 $ 519 $ - $ 29,64(
Cost of sales 18,83: 3,38¢ - 22,21¢
Gross margir 5,611 1,81( 7,421
Operating expenses 3,78¢ 1,241 521 5,55(
Operating income (loss) $ 182 $ 56 $ (521) $ 1,871

11




NOTE 9 — SHAREHOLDERS'’ EQUITY

On October 13, 2010, following approval by shardbdd at a special meeting, the Company filed wighNew York
Secretary of State an amendment to the Companyti€ate of Incorporation to increase the numbkstares of
common stock authorized for issuance by the Comframy 50,000,000 to 100,000,000.

On December 22, 2010, the Company completed itgsrigffering and issued 24,999,224 shares of constamrk at
$0.60 per share for proceeds of $15,000, net oéresgs of the offering of $747.

On January 6, 2011, the Company effected a onéffpreverse stock split. The Company paid apjmrately $6 for
fractional shares. The reverse split was follolwga four-for-one forward stock split and paid $8 firactional
shares. After the reverse/forward stock split3938,057 shares are issued and 3,816,472 sharestatending.

The Company did not grant any stock options dutiireggsecond quarter of fiscal 2011. The Companyniede the
determination, based on the terms of the formdpppilan, that stock options granted an extensiomfthe years
2000 through 2005 for exercise as a result of #istthg of our common stock in 2000 from tradimgtbe NASDAQ
stock market, are considered terminated as oftiiggnal expiration date of the respective stockiaptregardless of
previously granted extensions. This resulted praxmately 34,793 split adjusted options beingrieated as of the
beginning of the second quarter. After considetirgimpact of the stock split, as of January 28,12 there are
156,646 shares outstanding under the stock optansp

In the three and six months ended January 29, 2b&XCompany recorded $25 and $65, respectivelgpwipensatio
expense related to stock options. In the threesandhonths ended January 30, 2010, the Compawyded $47 and
$125, respectively, of compensation expense retatstbck options. There were no exercises oksbptions during
the first quarter of fiscal 2011 or 2010.

NOTE 10 - CONTINGENCIES

The information set forth under Part Il, Item 1 taoned in the “Legal Proceedings” is incorporatedein by
reference.

12




Item 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D
RESULTS OF OPERATIONS

This Management’s Discussion and Analysis of Firer@ondition and Results of Operations contains/éod-
looking statements within the meaning of the Pev@ecurities Litigation Reform Act of 1995. Thesatements are
based on current expectations and the current egorenvironment and are not guarantees of future
performance. They involve a number of risks anckuainties that are difficult to predict includirgut not limited to
our ability to introduce products as scheduled,ahility to obtain necessary product certificationr ability to
implement our business plan, retention of managénéanging industry and competitive conditiongagting
anticipated operating efficiencies, securing nemgssapital facilities, favorable determinationssarious legal and
regulatory matters, market and operating risks fforaign currency exchange exposures, and favogdieral
economic conditions. Actual results could diffeatarially from those expressed or implied in theviard-looking
statements. Important assumptions and other irapbfactors that could cause actual results tediffaterially from
those in the forward-looking statements are spegtiin the Company’s filings with the Securities #athange
Commission including our Annual Report on Form 1@eKthe fiscal year ended July 31, 2010, our QarrtReports
on Form 10-Q and Current Reports on Form 8-K.

OVERVIEW
Effective January 6, 2011, the Company changeukitse to DGT Holdings Corp.

The Company is primarily engaged in the design,ufesture and marketing of cost-effective medical dantal
diagnostic imaging systems consisting of statiorseny portable imaging systems, radiographic/flucopgc systems,
dental imaging systems and digital radiographyesyst The Company also manufactures proprietaty-hidtage
power conversion systems including electronicfdltdigh voltage capacitors, pulse modulators sfiamers and
reactors, and a variety of other products desidoenhdustrial, medical, military and other commatc

applications. The Company manages its businesgiimperating segments: the Medical Systems Grodglze
Power Conversion Group. In addition, the Compaay dthird reporting segment, Other, compriseccghin
unallocated corporate General and Administratiygeeses. See Note 8 of the Notes to the Unauditethé&ial
Statements for discussion of the Company’s segments

Effective November 24, 2009, the Company sold teéNDedical Imaging business. It is reflected akisaontinued
operation in the financial statements of the Congpard prior periods have been restated. See Notéh& Notes to
the Unaudited Financial Statements for details.

CRITICAL ACCOUNTING POLICIES

Complete descriptions of significant accountingges are outlined in Note 1 of the Notes to Finah8tatements
included in our Annual Report on Form 10-K for frseal year ended July 31, 2010. Within thesegied, the
Company has identified the accounting for reveme®gnition, deferred tax assets and the allowamcexcess and
obsolete inventory as being critical accountinggie$ due to the significant amount of estimate®ived. In
addition, for interim periods, the Company has tidi the valuation of finished goods inventorylsesng critical dut
to the amount of estimates involved.

Revenue Recognition
The Company recognizes revenue upon shipment,gedithere is persuasive evidence of an arrangethent, are

no uncertainties concerning acceptance, the sie igrfixed, collection of the receivable is prbaand only
perfunctory obligations related to the arrangenmeetd to be completed.

13




The Company'’s products are covered primarily by-ge@r warranty plans and in some cases optionaheed
warranties for up to five years are offered. Thmempany establishes allowances for warranties caggregate basis
for specifically identified, as well as anticipatedarranty claims based on contractual terms, mbdonditions and
actual warranty experience by product line. Thenfany recognizes service revenue when repairstafauarranty
repairs are completed. These repairs are billédg@ustomers at market rates. The Company pesibdevaluates
the collectability of their accounts receivable @mdvides an allowance for doubtful accounts whalfection is not
certain.

Deferred Income Taxes

The Company accounts for deferred income taxesdordance with ASC 740, “Income Taxes,” whereby we
recognize deferred income tax assets and lialsilfoe temporary differences between financial répgrbasis and
income tax reporting basis and for tax credit damyards.

The Company periodically assesses the realizafiiis net deferred income tax assets. This eviglnas primarily
based upon current operating results and expecsatibfuture operating results. A valuation allowe is recorded if
the Company believes its net deferred income tagtaswill not be realized. The Compamygetermination is based
what it believes will be the more likely than nestult.

For fiscal year 2010 the Company'’s foreign tax répg entity was profitable, and its U.S. tax refpay entities
incurred a taxable loss. Based primarily on threselts, the Company concluded that it should raaird 100%
valuation allowance on its net U.S. deferred incéaxeassets. For the quarter ended January 29, #84 Company
continues to carry a 100% valuation allowance smét U.S. deferred income tax asset.

The Company recorded a tax expense with respétst fimreign subsidiary’s income in all periods preted and based
on a more likely than not standard, believes thafforeign subsidiary’s net deferred income taxeaasJanuary 29,
2011, will be realized.

Excess and Obsolete Inventory

We re-evaluate our allowance for obsolete inventorge a quarter, and this allowance comprises thst gignificant
portion of our inventory reserves. The re-evaluatif reserves is based on a written policy, whezfuires at a
minimum that reserves be established based onnalysas of historical actual usage on a part-byt-pasis. In
addition, if management learns of specific obs@ase in addition to this minimum formula, theseitiddal reserves
will be recognized as well. Specific obsolescemaght arise due to a technological or market changbeased on
cancellation of an order. As we typically do natghase inventory substantially in advance of potida
requirements, we do not expect cancellation ofrderoto be a material risk. However, market ohtextogy changes
can occur.

Valuation of Finished Goods Inventory

In addition, we use certain estimates in deterngimiterim operating results. The most significasiimates in interir
reporting relate to the valuation of finished goadsentories. For certain subsidiaries, for inteperiods, we estima
the amount of labor and overhead costs relateithigh&d goods inventories. As of January 29, 2@ihished goods
represented approximately 18.9% of the gross aagryalue of our total gross inventory. We beliéve estimation
methodologies used are appropriate and are conysteplied.
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RESULTS OF OPERATIONS

Three Months and Six Months Ended January 29, 201Compared to Three Months and Six Months Ended
January 30, 2010

The following table summarizes key indicators cfulés of operations:

Three Months Ende Six Months Ende
Jan. 29, Jan. 30, Jan. 29, Jan. 30,

(Dollars in thousands, except per share data) 2011 2010 2011 2010
Sales:

Medical Systems Grou $ 2235( $ 14,94¢ $ 3566: $ 24,44:

Power Conversion Group 2,48¢ 3,10¢ 4,73¢ 5,19¢
Total $ 24,83t $ 18,05¢ $ 40,39¢ $ 29,64(
Gross margin as a percentage of s 22.%% 26.8% 22.0% 25.(%
Total operating expens 3,367 2,87¢ 6,07(C 5,55(
Net earnings from continuing operatic 1,13(C 1,182 1,40 794
Diluted earnings per she—continuing operation $ 04z $ 0.6t $ 0.6 $ 0.4¢

Sales for the second quarter of fiscal 2011 in@@&5.6% to $24.8 million from $18.1 million in teecond quarter
fiscal 2010, due to increased volume at the Médgatems Group, where sales increased 49.5%2d $8illion
from $14.9 million in the prior year period, asesult of increased international customer ordehg. Medical Systerr
Group consists solely of the Villa Sistemi Medicalp.A. (“Villa”) subsidiary. Sales at the Powesr@ersion Group,
which encompasses the operations of the ComparBf' €RBrporation subsidiary (“RFI"), for the secondagter of
fiscal 2011 were $2.5 million, compared to $3.1lioml, or $0.6 million lower than the prior yearscond quarter due
to a decline in customer orders.

Sales for the first six months of fiscal 2011 irased 36.3% to $40.4 million from $29.6 million, doencreased
volume at the Medical Systems Group where sal&35f7 million reflect an increase of $11.2 milljar 45.9%,
from the prior year’s first six months. The Powgamversion Group’s sales for the first six monthfiszal 2011 of
$4.7 million were approximately $0.5 million lowtiran the prior year's sales. The Company expégtsfisantly
lower sales at the Medical Systems Group for theareing six months of fiscal 2011 based on theentroutlook for
the timing of foreign government tenders.

Backlog at January 29, 2011, was $13.2 million carad to $11.9 million at July 31, 2010. Backlogtet Medical
Systems Group at January 29, 2011 increased $@iémffom July 31, 2010. Backlog at the Power @ersion
Group increased $0.7 million from levels at theibeing of the fiscal year. Substantially all oéthacklog should
result in shipments within the next 12 to 15 months

Gross margin for the fiscal 2011 second quarter 224% as compared to 26.8% in same period last ydz
Medical Systems Group second quarter gross maf8.3% was lower than the gross margin of 24.6%hé&secon
quarter of fiscal 2010, primarily to the mix of piuct shipped. The second quarter included custoetgrests for
higher proportion of lower margin product. The RovConversion Group’ gross margin for the second quarte
fiscal 2011 was 11.1% versus 37.4% in the prior geaond quarter due to increased reserves fossxaeentory, ¢
well as the reduction in sales.

Gross margin decreased to 22.4% of sales for tsiesix months of fiscal 2011 from 25.0% of saleshie first six

months of fiscal 2010. Gross margin at the Med®yatems Group during the first six months of i’ 1 increase
to 23.1% from 23.0% in the prior year’s first sbonths. Gross margin
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at the Power Conversion Group decreased to 17.8& 34.8% in the first six months of fiscal 2010heTdecrease in
gross margin was attributable to the inventory mesediscussed above and to higher employee qostsrily
medical insurance expense.

Total operating expenses in the fiscal 2011 secmdter were $3.4 million, or 13.6% of sales, coragdo $2.9
million, or 15.9% of sales, in the prior year'senad quarter. The increase in expenses is duetedred selling
expenses. The following table summarizes theckeyges in operating expenses for fiscal 2011 frenprior year:

Three months end' Six Months ende

(Dollars in thousands) January 29, 201  January 29, 201
Research and developme $ 83 % 10¢
Selling, general and administrative 405 41z
Change in operating expenses $ 48¢ $ 52C

Operating income for the fiscal 2011 second quavtes $2.2 million compared to $2.0 million in thexend quarter ¢
fiscal 2010. The Medical Systems Group generapedating income of $2.9 million in the fiscal 204dcond quarter
compared to operating income of $1.6 million in seeond quarter of fiscal 2010, due to the higloduime. The
Power Conversion Group had an operating loss & $0llion in the fiscal 2011 second quarter, congolato operatin
income of $0.5 million in the comparable period hear primarily due to additional inventory reseswecorded in th
second quarter. Unallocated corporate expensekdaecond quarter of fiscal 2011 totaled $0.4ionilas compared
to $0.2 million in the prior year.

Operating income for the first six months of fis2all1 was $3.0 million compared to $1.9 milliorthie comparable
prior year period. Operating income at the Med&gdtems Group was $4.1 million compared to opsgdticome of
$1.8 million in the first six months of fiscal 2010he Power Conversion Group had an operatingdb$8.6 million
for the first six months of fiscal 2011, comparedperating income of $0.6 million in the compaeaptior year
period. Unallocated corporate expenses for tis¢ $ix months of fiscal 2011 totaled $0.6 millic@mpared to $0.5
million in the comparable prior year period.

Discontinued operations had no profit or loss dytime second quarter or first six months of fi@l1. The
discontinued operations loss in the second quaftiscal 2010 reflects a $0.3 million loss fromeoations on sales of
$1.9 million, offset by $0.3 million gain on netatzable value adjustments.

Income from continuing operations in the secondtguaf fiscal 2011 was $1.1 million, or $0.43 pasic and dilute
share, compared to $1.2 million, or $0.65 per basit diluted share in the prior year period. Rergecond quarter of
fiscal 2011, there were 2.6 million weighted averdguted common shares outstanding (“shares auistg”),
compared to 1.8 million in the second quarter £¢di 2010.

Net income for the first six months of fiscal 20&&s $1.4 million, or $0.63 per basic and dilutedrshcompared to
net loss of $2.3 million, or $1.27 per basic andtdd share in the comparable prior year periook tke first six
months of fiscal 2011, there were 2.2 million weeghaverage shares outstanding, compared to 1iBnriil the first
six months of fiscal 2010. The shares outstandange been restated to reflect the reverse and fdrstack split in
January 2011.
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FINANCIAL CONDITION
LIQUIDITY AND CAPITAL RESOURCES

The Company’s sources of capital include, but atdimited to, cash flow from operations and sherm credit
facilities. We believe that available short-ternddong-term capital resources are sufficient tdfour working
capital requirements, scheduled debt paymentsgesitpayments, capital expenditures and incomeltéigations for
the next 12 months. In addition, we may be abldit@end necessary funds from our foreign subsydialthough thi
is not currently planned.

Working Capital — At January 29, 2011 and July 3110, our working capital was approximately $36ilfiom and
$17.4 million, respectively. The increase in warkcapital for the first six months of fiscal 20Elated primarily to
the proceeds from the Rights Offering during theose quarter, as well as the mortgage on the prppeBay Shore,
NY. At January 29, 2011 and July 31, 2010, the gamy had approximately $28.6 million and $4.0 roilin cast
and cash equivalents, respectively. This incresadee to the Rights Offering and mortgage procesdsincreases in
accounts payable and accrued expenses, offsett®aies in our receivables as a result of theasera sales at the
Medical Systems Group.

On October 13, 2010, following approval by shardbdd at a special meeting, the Company filed wighNew York
Secretary of State an amendment to the Companyt&i€se of Incorporation to increase the numbgstwares of
common stock authorized for issuance by the Comgramy 50,000,000 to 100,000,000.

The Company completed its rights offering in Decem®010 and raised approximately $14.3 million,afegxpenses
of the offering. In addition, the company paidtB®usand for fractional shares as a result of afonéfty reverse
stock split, followed by a four-for-one forward gmn January 6, 2011.

In addition, as of January 29, 2011 and July 31020ur Villa subsidiary had $11.0 and $9.1 millmfrexcess
borrowing availability under its various shaetrm credit facilities, respectively. Terms of tkedian credit facilities d
not permit the use of borrowing availability toeltly finance operating activities at our U.S. sdiasy.

The following is a summary of the Company’s cashvi: Three Months Ende
Jan. 29, Jan. 30,
(Dollars in thousands,) 2011 2010
Net cash provided by operating activit $ 840z $ 6,574
Net cash used in investing activiti (158) (316)
Net cash provided by financing activiti 16,071 (8,255)
Effect of exchange rate changes on ¢ 256 (49)
Net increase/(decrease) in cash and cash equis. 24,571 (2,04€)
Cash and cash equivalents at beginning of 3,987 7,988
Cash and cash equivalents at end of pe $ 28,55¢ $ 5,937

Cash Flows from Operating Activities — For the thmonths ended January 29, 2011, the Company dedera
approximately $8.4 million of cash from operatioogmpared to $6.6 million in the comparable priscdl year
period from an increase in payables and accruatalha offset by increases in receivables as altexf increased
sales during the second quarter.
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Cash Flows from Investing Activities — The Compangde $0.2 million of facility improvements and dapi
equipment expenditures for the six months endedalsr29, 2011, which was slightly less than thélifgc
improvements and capital equipment expenditureghfdcomparable prior fiscal year period.

Cash Flows from Financing Activities — During thg-smonth period ended January 29, 2011 the Compeesived
approximately $14.3 million on completion of thegRis Offering in December. The Company also rexxki2.5
million of proceeds from a mortgage on its Bay ShdtY facility. The Company repaid a total of apgmately $0.8
million of indebtedness on our revolving loan agneat, as well as on our Italian borrowings, as camag to $8.3
million in the comparable prior fiscal year period.

The Company’s contractual obligations, includintpti@nd operating leases, as previously disclosediirAnnual
Report on Form 10-K for the fiscal year ended Bily2010, have not changed materially at Januarg@p1, except
for the issuance of a mortgage on the Bay Shorefadgiity, which calls for payments of $17 per miorthrough
August 31, 2020. The annual rate is currently 4.88fustable in September 2015. The Company h@as-&rm
credit facilities and long-term debt, includingapital lease obligation at the Company'’s Villa sdiasy located in
Italy. Villa’s manufacturing facility is subject to a capitalde obligation which matures in March, 2011 wittoption
to purchase. The Company plans to exercise iteopd purchase the facility. The terms of thesdlities are more
fully described in Note 7 of the “Notes to Finan@satements” and incorporated herein by reference.

As of January 29, 2011, the Company had $283 irhangs under its foreign short-term credit faciit As of
January 29, 2011, the Company had $11.0 millioexakss borrowing availability under its Italian kamedit
facilities.

OFF BALANCE SHEET COMMITMENTS AND ARRANGEMENTS

The Company has not had any investments in uncaased variable interest entities or other off baksheet
arrangements during any of the periods presentddsrQuarterly Report on Form 10-Q.

EFFECTS OF NEW ACCOUNTING PRONOUNCEMENTS

Accounting standards that have been issued byAlsBFor other standard setting bodies that do raquire adoption
until a future date are not expected to have anaatmpact on the Company’s financial statements.

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

The Company does not hold market risk sensitivieungents for trading purposes. The Company, howeve
recognizes market risk from interest rate and fpreurrency exchange exposure. There have beehamges in
financial market risks as described in the Compayinual Report on Form 10-K for the fiscal yeadesh July 31,
2010.

Item 4. CONTROLS AND PROCEDURES

The Company, under the supervision and with th&gpgation of the Company’s management, includiogriJ.
Quicke, President and Chief Executive Officer, Matk A. Zorko, Chief Financial Officer, has evaledtthe
effectiveness of the design and operation of thea@amy’s “disclosure controls and procedures”, ahigarm is
defined in Rules 13a-15e and 15d-15e promulgatéemime Securities Exchange Act of 1934, as ame(tded
“Exchange Act”), as of the end of the period coddng this Quarterly Report. Based upon that evalnathe Chief
Executive Officer and Chief Financial Officer
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have concluded that the Company’s disclosure clsnénod procedures were effective as of the entdeoperiod
covered by this Quarterly Report to ensure thamallerial information required to be disclosed iy Company in
reports that it files or submits under the Exchafgeis accumulated and communicated to manageasapproprial
to allow timely decisions regarding required disciee and that all such information is recordedcessed,
summarized and reported as specified in the SH@Es and forms.

There have not been any changes in the Compartgisial control over financial reporting during fifgcal quarter to
which this Quarterly Report relates that have niatgraffected, or are reasonably likely to mathyiaffect, the
Company’s internal control over financial reporting

A control system, no matter how well conceived apdrated, can provide only reasonable, not absakgerance thi
the objectives of the control system are met. Bseaf the inherent limitations in all control ®sis, no evaluation
controls can provide absolute assurance that attralissues and instances of fraud, if any, withicompany have
been detected.
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PART Il - OTHER INFORMATION
Item 1. LEGAL PROCEEDINGS

RFI — On May 24, 2007, the Company’s Power Conwersubsidiary, RFI Corporation (“RFI”), was serweith a
subpoena to testify before a grand jury of the &éthibtates District Court of New York and to provigens and
records from its Bay Shore, NY offices in connectwith U.S. Department of Defense contracts. Adeavarrant
from the United States District Court, Eastern isbf New York was issued and executed with respesuch
offices. The Company believes that it is in fdhtpliance with the quality standards that its cors require and is
fully cooperating with investigators to assist theith their review. RFI continues to ship produittghe U.S.
Government, as well as to its commercial customers.

OTHER - From time to time the Company may be arttidat in legal actions in various U.S. and foreign
jurisdictions, arising from the normal course ofimess

Item 1A. RISK FACTORS

The risk factors included in our Annual Report anrR 10-K for fiscal year ended July 31, 2010 hasematerially
changed.

Item 6. EXHIBITS
31.1* Certification of the Principal Executive Officeghh J. Quicke, pursuant to Section 302 of the Serbha
Oxley Act of 2002

31.2* Certification of Principal Financial Officer, Ma¥k. Zorko, pursuant to Section 302 of the SarbangleyD
Act of 2002.

32.1* Certification of the Principal Executive Officenhh J. Quicke, pursuant to 18 U.S.C. Section 13%6pted
pursuant to Section 906 of the Sarbi-Oxley Act of 2002

32.2* Certification of the Principal Financial Officer,dvk A. Zorko, pursuant to 18 U.S.C. Section 1356paeld
pursuant to Section 906 of the Sarbi-Oxley Act of 2002

* Filed herewith
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the Registrant has duly caussddiport to be

signed on its behalf by the undersigned thereunlp authorized.

Dated: March 8, 2011
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/s/ John J. Quick

John J. Quick
President and Chief Executive Offic

/s] Mark A. Zorkao

Mark A. Zorko
Chief Financial Officel



Exhibit 31.1

CERTIFICATION OF THE PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACTF2002

I, John J. Quicke, certify that:
1. | have reviewed this quarterly report on FAi®Q of DGT Holdings Corp.;

2. Based on my knowledge, this report does aotain any untrue statement of a material factnoit ¢o state a
material fact necessary to make the statements,rimaliight of the circumstances under which sueteshents were
made, not misleading with respect to the perioceoad by this report;

3. Based on my knowledge, the financial statémemd other financial information included instieport, fairly
present in all material respects the financial diom results of operations and cash flows ofréngistrant as of, and
for, the periods presented in this report;

4. The registrant’s other certifying officer ainaire responsible for establishing and maintaimlisglosure controls
and procedures (as defined in Exchange Act Rulaslb8) and 15d-15(e)) and internal control oveaificial
reporting (as defined in Exchange Act Rules 134d}¥5(d 15d-15(f)) for the registrant and have:

(&) Designed such disclosure controls and proceduresaused such disclosure controls and procedurbe
designed under our supervision, to ensure thatriahteformation relating to the registrant, incing its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during therioc
in which this report is being prepare

(b) Designed such internal control over financial réipg; or caused such internal control over finak
reporting to be designed under our supervisiomrtwide reasonable assurance regarding the réfyabf
financial reporting and the preparation of finahatatements for external purposes in accordantha
generally accepted accounting princip!

(c) Evaluated the effectiveness of the registsadtsclosure controls and procedures and presantbis repor
our conclusions about the effectiveness of thelasice controls and procedures, as of the endeopéioc
covered by this report based on such evaluatiah

(d) Disclosed in this report any change in the regigtsainternal control over financial reporting thatomec
during the registrant’'s most recent fiscal quaftee registrans fourth fiscal quarter in the case of
annual report) that has materially affected, ordasonably likely to materially affect, the registrs
internal control over financial reporting; a

5. The registrant’s other certifying officer anldave disclosed, based on our most recent evatuat internal
control over financial reporting, to the registrarguditors and the audit committee of the regigisaboard of
directors (or persons performing the equivalentfiams):

(@  All significant deficiencies and material weaknessethe design or operation of internal contradiov
financial reporting which are reasonably likelyatdversely affect the registrant’s ability to recgutbcess,
summarize and report financial information;

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significant
role in the registra’s internal control over financial reportir

Date: March 8, 201 /s/ John J. Quick
Name: John J. Quick
Title: President and Chief Executi
Officer
(Principal Executive Officer




Exhibit 31.z

CERTIFICATION OF THE PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACTF2002

I, Mark A Zorko, certify that:
1. | have reviewed this quarterly report on FA®aQ of DGT Holdings Corp.;

2. Based on my knowledge, this report does aotain any untrue statement of a material factnoit ¢o state a
material fact necessary to make the statements,rimaliight of the circumstances under which sueteshents were
made, not misleading with respect to the perioccoad by this report;

3. Based on my knowledge, the financial statémemd other financial information included instieport, fairly
present in all material respects the financial dior results of operations and cash flows ofréngistrant as of, and
for, the periods presented in this report;

4. The registrant’s other certifying officer ainaire responsible for establishing and maintaimlisglosure controls
and procedures (as defined in Exchange Act Rulaslb8) and 15d-15(e)) and internal control oveaificial
reporting (as defined in Exchange Act Rules 134d}¥5(d 15d-15(f)) for the registrant and have:

(&) Designed such disclosure controls and proceduresaused such disclosure controls and procedurbe
designed under our supervision, to ensure thatriahteformation relating to the registrant, incing its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during therioc
in which this report is being prepare

(b) Designed such internal control over financial réipgr, or caused such internal control over finahcia
reporting to be designed under our supervisiopréwide reasonable assurance regarding the rétjabil
financial reporting and the preparation of finahstatements for external purposes in accordante wi
generally accepted accounting princip!

(c) Evaluated the effectiveness of the registadisclosure controls and procedures and presentbis repor
our conclusions about the effectiveness of thelaisce controls and procedures, as of the endegpénioc
covered by this report based on such evaluatiah

(d) Disclosed in this report any change in the regigtsanternal control over financial reporting tratcurred
during the registrant’s most recent fiscal quaftiee registrant’s fourth fiscal quarter in the cafan
annual report) that has materially affected, ae@sonably likely to materially affect, the regasit’s
internal control over financial reporting; a

5. The registrant’s other certifying officer anldave disclosed, based on our most recent evatuat internal
control over financial reporting, to the registrarguditors and the audit committee of the regigisaboard of
directors (or persons performing the equivalentfiams):

(@  All significant deficiencies and material weaknessethe design or operation of internal contradiov
financial reporting which are reasonably likelyatdversely affect the registrant’s ability to recgutbcess,
summarize and report financial information;

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significant
role in the registra’s internal control over financial reportir

Date: March 8, 2011 /sl Mark A. Zorka
Name: Mark A Zorko
Title: Chief Financial Officer
(Principal Financial Officer




Exhibit 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. 1350
(SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002)

In connection with the quarterly report of DGT Hiolgs Corp. (the “Company”) on Form 10-Q for theipérended
January 29, 2011 as filed with the Securities axthBnge Commission on the date hereof (the “Repdrtdohn J.
Quicke, Chief Executive Officer of the Company,tifer pursuant to 18 U.S.C. § 1350, adopted purst@mBection
906 of the Sarbanes-Oxley Act of 2002 that to mgvkiedge:

1. The Report fully complies with the requirementsSeiction 13(a) or Section 15(d), as applicablehe
Securities Exchange Act of 1934, as amended

2. The information contained in the Report fairly mets, in all material respects, the financial ctod
and results of operations of the Compe

/s/ John J. Quick

Name: John J. Quick

Title: President and Chief Executive Officer
(Principal Executive Officer

Date: March 8, 201

A signed original of this written statement reqdil®y Section 906 has been provided to the Compadyné| be
retained by the Company and furnished to the Séesiand Exchange Commission or its staff uponesgu

The foregoing certification is being furnished $pleursuant to 18 U.S.C. § 1350 and is not beilegifas part of the
Report or as a separate disclosure document.



Exhibit 32.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. 1350
(SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002)

In connection with the quarterly report of DGT Hiolgs Corp. (the “Company”) on Form 10-Q for theipérended
January 29, 2011 as filed with the Securities axthBnge Commission on the date hereof (the “RepdrtMark
Zorko, Principal Accounting Officer of the Compargrtify, pursuant to 18 U.S.C. § 1350, adoptecpamnt to
Section 906 of the Sarbanes-Oxley Act of 2002 thaty knowledge:

1. The Report fully complies with the requirementsSeiction 13(a) or Section 15(d), as applicablehe
Securities Exchange Act of 1934, as amended

2. The information contained in the Report fairly mets, in all material respects, the financial ctod
and results of operations of the Compe

/s/ Mark A. Zorka

Name: Mark A. Zorkc

Title: Chief Financial Officer
(Principal Financial Officer
Date: March 8, 201

A signed original of this written statement reqdil®y Section 906 has been provided to the Compadyné| be
retained by the Company and furnished to the Séesiand Exchange Commission or its staff uponesgu

The foregoing certification is being furnished $pleursuant to 18 U.S.C. § 1350 and is not beilegifas part of the
Report or as a separate disclosure document.



