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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

RULE 13e-3 TRANSACTION STATEMENT
UNDER SECTION 13(e) OF THE SECURITIES EXCHANGE AOF 1934

(Amendment No. 1)

DGT Holdings Corp.
(Name of the Issuer)

DGT Holdings Corp.
Steel Partners Holdings L.P.
(Name of Person Filing Statement)

Common Stock ($0.10 Par Value)
(Title of Class of Securities)

23328R107
(CUSIP Number of Class of Securities)

Terry Gibson
DGT Holdings Corp.
c/o Steel Partners Holdings L.P.
590 Madison Avenue, 32nd Floor
New York, New York 10022
(212) 520-2300
(Name, Address and Telephone Number of Person Aattbto Receive
Notices and Communications on Behalf of the PeFsling Statement)

Copy to:

Steve Wolosky, Esq. and
Jeffrey Spindler, Esq.
Olshan Frome Wolosky LLP
Park Avenue Tower, 65 East 55th Street
New York, New York 10022
(212) 451-2300

This statement is filed in connection with (chelok aippropriate box):

€) [x] The filing of solicitation materials or an inforn@t statement subject to Regulation 14A, Regulatié€ or Rule 13e-3(c)
under the Securities Exchange Act of 1€

(b) O The filing of a registration statement under theuSities Act of 1933

(c) O A tender offer.

(d) O None of the above

Check the following box if the soliciting materials information statement referred to in checking (a) are preliminary copiesil

Check the following box if the filing is a final andment reporting the results of the transacfidn:
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Calculation of Filing Fee

Transaction Valuation(* Amount of Filing Fee(**)
$4,725,00( $644.49
* Calculated solely for purposes of determining fiieg fee. This amount assumes the acquisitioaggdroximately 350,000 pre-split shares
of common stock for $13.50 per share from indivich@ders of less than 5,000 pre-split shares afroon stock prior to the reverse/forward
stock splits.

** The filing fee is calculated in accordance wiule 0-11(b) by multiplying the Transaction Valwatiof $4,725,000 by $0.00013640.

Check the box if any part of the fee is offset emvjuled by Exchange Act RuleXlt(a)(2) and identify the filing with which the efftting
fee was previously paid. Identify the previoumfil by registration statement number, or the Fori8ahedule and the date of its filing.

Amount Previously Paid: $644.49 Form or RegisbratNo.: Rule 13e-3 Transaction Statement on Sdaedu
13E-3
Filing Party: DGT Holdings Cory Date Filed: December 14, 20
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Introduction

This Rule 13E-3 Transaction Statement (this “Sched8E-3") is being filed with the Securities ankcBange Commission (the
“SEC") by DGT Holdings Corp., a New York corporati¢the “Company”) and Steel Partners Holdings LamDelaware limited partnership
(“Steel Holdings™), in connection with a proposearisaction to deregister the Company’s sharesrofraan stock, par value $0.10 per share
(the “Common Stock”), under the federal securiliwgs. At a special meeting of stockholders, then@any's stockholders of record will vc
on approval of amendments to the Company’s Ceat#iof Incorporation to effect a 1-for-5,000 reeesfock split immediately followed by a
5,000-for-1 forward stock split of our outstandi@gmmon Stock.

This Schedule 13E-3 is being filed with the SECatorently with the filing of the Company’s prelinairy proxy statement on
Schedule 14A (the “Proxy Statement”) pursuant tguRation 14A under the Securities Exchange Act384], as amended. The information
contained in the Proxy Statement, including allex@s thereto, is expressly incorporated hereirefgrence and the responses to each item o
this Schedule 13B3-are qualified in their entirety by referencehie information contained in the Proxy Statemenpitatized terms used a
not otherwise defined herein have the meaningstestto such terms in the Proxy Statement.

ltem 1. Summary of Terms of the Reverse/Forward Stock Spli

The information set forth in the Proxy Statemerdenthe caption “Summary of Terms of the ReverssyBad Stock Split” is
incorporated herein by reference.

Item 2.  Subject Company Information

(a) Name and AddressThe name of the Company is DGT Holdings Corpe €amplete mailing address of the Company’s
principal executive offices is c/o Steel Partnedddihgs L.P., 590 Madison Avenue, 32nd Floor, Neark/ New York 10022. The
Company’s telephone number is (212) 520-2300.

(b) Securities The information set forth in the Proxy Statememdler the caption “General Information About thendal
Meeting — Record Date and Voting” is incorporatedein by reference.

(c) Trading Market and Price The information set forth in the Proxy Statemamdler the caption “Information About DGT
Holdings Corp — Market Information; Dividends” isciorporated herein by reference.

(d) Dividends: The information set forth in the Proxy Statemamder the caption “Information About DGT Holdingsr@ —
Market Information; Dividends” is incorporated hieréy reference.

(e) Prior Public Offerings. The information set forth in the Proxy Statememdler the caption “Information About DGT
Holdings Corp — Prior Public Offerings” is incored herein by reference.

() Prior Stock PurchasesThe information set forth in the Proxy Statemamtler the caption “Information About DGT
Holdings Corp — Stock Purchases” is incorporataeiheby reference.
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Item 3. Identity and Background of Filing Person

€)) Name and AddressThe filing persons are the Company and Steetliigk. The information set forth in the Proxy
Statement under the caption “Security Ownershi@atain Beneficial Owners and Management” is inoceifed herein by reference.

(b) Business and Background of EntitieSteel Holdings, a Delaware limited partnersigm global diversified holding
company that engages in multiple businesses throagbsolidated subsidiaries, associated companiesther interests. Steel Holdings owns
and operates businesses and has significant itdéndsading companies in various industries,udilg diversified industrial products,
energy, defense, banking, insurance, food prodaradsservices, oilfield services, sports, trainegication, and the entertainment and life:
industries. Steel Holdings may seek to obtain nitgjor primary control, board representation duestsignificant influence over the
businesses in which it holds an interest. Steddliigs owns 99% of the membership interests of &Pblip LLC, a Delaware limited liabili
company (“SPHG”"). SPHG is the sole member of SRUE Holdings LLC, a Delaware limited liability cqrany (“SPHG Holdings”). Steel
Partners Holdings GP Inc., a Delaware corporatiStegl Holdings GP”) is the general partner of Skéaldings, the managing member of
SPHG and the manager of SPHG Holdings. The prhd&ipsiness of SPHG Holdings is holding securfiieghe account of Steel
Holdings. The principal business of SPHG is seyan the sole member of SPHG Holdings and othéiaéds. The principal business of
Steel Holdings GP is serving as the general padh8teel Holdings, the managing member of SPHGthadnanager of SPHG
Holdings. EMH Howard, LLC, a New York limited lidibly company (“EMH”") is an affiliate of Jack L. Heard, an officer and director of
Steel Holdings GP and a director of the CompaniylHEs a family-owned holding company whose printipasiness is investing in
securities.

None of the entities set forth herein has, durireglast five years, been convicted in a criminakpeding (excluding traffic
violations or similar misdemeanors).

None of the entities set forth herein has, dutiglast five years, been party to a civil procagdif a judicial or administrative bo
of competent jurisdiction and as a result of sutiteeding was or is subject to a judgment, decréi@a order enjoining future violations of,
or prohibiting or mandating activities subjectfiederal or state securities laws or finding anyation with respect to such laws.

(c) Business and Background of Natural Persorighe information set forth in the Proxy Statemamder the caption
“Proposal Three- Election of Directors” and “Management” is incorated herein by reference.

The principal occupation of Jack L. Howard, a dioeof the Company, is serving as the Presideste#l Holdings GP, the general
partner of Steel Holdings, and serving as a pradayh Mutual Securities, Inc., a FINRA registeradker dealer. The address of Steel
Holdings GP is 590 Madison Avenue, 32nd Floor, Nk, New York 10022. The address of Mutual Se@sj Inc. is 807-A Camarillo
Springs Rd, Camarillo, CA 93012.

The principal occupation of General Merrill A. Mcike a director of the Company, is President of MdPand Associates, a
management consulting firm that is active as aestor, advisor and director of early developmeagestcompanies. The address of McPeak
and Associates is 123 Furnace St., Lake Osweg®TOR4.

The principal occupation of James A. Risher, aaiaeof the Company, is Managing Partner of Lun@raup, LLC, a private
company engaged in the business of consultingraresting in small and mid-size companies. Theesklof Lumina Group, LLC is 7225
Wrightsville Ave., Suite 6, Wilmington, NC. 28403.
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The principal occupation of Terry Gibson, a direcitbthe Company and the Compasiyresident, Chief Executive Officer and C
Financial Officer, is serving as Managing Direat6iSP Corporate Services, LLC, a management anda@ghservices company and a
wholly-owned subsidiary of Steel Holdings. The addresSP{Corporate Services, LLC is 590 Madison AveB2ed Floor, New York, Ne
York 10022

The principal occupation of Leonard J. McGill is\d8ag as Senior Vice President, General CounselSewletary of Steel Holdings
GP. The address of Steel Holdings GP is 590 Madis@mue, 32nd Floor, New York, New York 10022.

None of the natural persons set forth herein haisng the last five years, been convicted in a grahproceeding (excluding traffic
violations or similar misdemeanors).

None of the natural persons set forth herein dhadng the last five years, been party to a civilgeeding of a judicial or
administrative body of competent jurisdiction arscbaresult of such proceeding was or is subjeatjtmigment, decree or final order enjoin
future violations of, or prohibiting or mandatingtizities subject to, federal or state securit@sd or finding any violation with respect to
such laws.

Item 4. Terms of the Transaction

€) Material Terms The information set forth in the Proxy Statememdler the captions “Summary of Terms of the
Reverse/Forward Stock Split,” “Special Factors,d 4Rroposals One and Two — Amendments to the Cowgig&@ertificate of Incorporation
to Effect a 1-for-5,000 Reverse Stock Split ané&fi@ct a 5,000-for-1 Forward Stock Split” is incorpted herein by reference.

(c) Different Terms The terms of the Reverse/Forward Stock Split apiply equally to all shareholders, although assalt
of the Reverse/Forward Stock Split, shareholderssgtholdings consist of record ownership of fewant5,000 shares of Common Stock
immediately prior to the Reverse/Forward StocktSpill cease to be shareholders of the Company.

(d) Appraisal Rights The information set forth in the Proxy Statememdler the caption “Proposals One and Two —
Amendments to the Company’s Certificate of Incogpion to Effect a 1-for-5,000 Reverse Stock Spid &0 Effect a 5,000-for-1 Forward
Stock Split— Appraisal and Dissenters’ Rights” is incorporatetdein by reference.

(e) Provisions for Unaffiliated Security Holderdhe Company has not made arrangements to prowvidiliated
shareholders with access to corporate files in eotion with the Reverse/Forward Stock Split but wdinsider written requests from
shareholders for particular information.

® Eligibility for Listing or Trading: Not applicable.
ltem 5. Past Contracts, Transactions, Negotiations and Agemments

(a) Transactions The information set forth in the Proxy Statememder the captiondProposal Three- Election of Director:
— Certain Relationships and Related Transac” and “Executive and Director CompensatierElements of CompensatienManagement
Services Agreement and Base Salary” is incorporia¢eelin by reference.

(b) Significant Corporate Events The information set forth in the Proxy Statememdler the captions “Proposal Three

Election of Directors- Certain Relationships and Related Transactiond™&mecutive and Director CompensatierElements of
Compensatior- Management Services Agreement and Base Salaiytasporated herein by reference.
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(c) Negotiations or ContractsThe information set forth in the Proxy Statememder the captions “Proposal Thredelection
of Directors— Certain Relationships and Related Transactiond™&mnecutive and Director CompensatierElements of Compensatien
Management Services Agreement and Base Salangtisporated herein by reference.

(d) Agreements Involving the Company’s Securitiese information set forth in the Proxy Statememder the captions
“Special Factors- Potential Conflicts of Interests of Officers, Diters and Certain Affiliated Persons” is incorpedaherein by reference.

ltem 6. Purposes of the Transaction and Plans or Proposa

(b) Use of Securities Acquiredrhe information set forth in the Proxy Statemamder the caption “Special FactersCertain
Effects of Reverse/Forward Stock Split ProposahenCompany’s Shareholders” is incorporated hevgireference.

(c) Plans: The information set forth in the Proxy Statememder the caption “Special Factors — Certain Effed
Reverse/Forward Stock Split on the Company’s Strddelns” is incorporated herein by reference.

Item 7. Purposes, Alternatives, Reasons and Effects of tiReverse/Forward Stock Split

€) Purposes: The information set forth in the Proxy Statemendemthe caption “Special FactetsPurpose and Reasons for
the Reverse/Forward Stock Split” is incorporaterkheby reference.

(b) Alternatives: The information set forth in the Proxy Statemerdenthe caption “Special FactersAlternatives
Considered” is incorporated herein by reference.

(c) Reasons: The information set forth in the Proxy Statemerdemthe caption “Special FactersPurpose and Reasons for
the Reverse/Forward Stock Split” is incorporatereheby reference.

(d) Effects: The information set forth in the Proxy Statemamder the caption “Special Facter<Certain Effects of
Reverse/Forward Stock Split on the Company’s Shddelns” is incorporated herein by reference.

Item 8. Fairness of the Transactior

(a) Fairness: The information set forth in the Proxy Statemerdenthe captions “Special Facterdairness of the
Reverse/Forward Stock Split” ang-‘Fairness Determination by Steel Partners Holdings’ is incorporated herein by reference.

(b) Factors Considered in Determining Fairne3$ie information set forth in the Proxy Statemerdemthe caption “Special
Factors— Fairness of the Reverse/Forward Stock SpBtibstantive Fairness Discussion” is incorporatein by reference.

(c) Approval of Security Holderghe information set forth in the Proxy Statemerdenthe caption “Proposals One and Two
— Amendments to the Company’s Certificate of Incogpion to Effect a 1-for-5,000 Reverse Stock Sgtitl to Effect a 5,000-for-1 Forward
Stock Split— Vote Required” is incorporated herein by reference
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(d) Unaffiliated Representativd:he information set forth in the Proxy Statemerdenthe caption “Special FactersThird
Party Valuation Report” is incorporated herein bference.

(e) Approval of Directors The information set forth in the Proxy Statememdtler the captions “Special Facter8oard
Deliberations” is incorporated herein by reference.

() Other Offers Not applicable.
Item 9. Reports, Opinions, Appraisals and Negotiations

€) Report, Opinion or Appraisal: The information set forth in the Proxy Statemerdenthe captionSpecial Factors- Third
Party Valuation Report” is incorporated herein bference.

(b) Preparer and Summary of the Report, Opinion or A&l : The information set forth in the Proxy Statememder the
caption “Special Factors — Third Party ValuatiorpB®” is incorporated herein by reference.

(c) Availability of Documents The information set forth in the Proxy Statememder the caption “Special Factors — Third
Party Valuation Report” is incorporated herein bference. The third party independent valuatigorefrom B. Riley & Co., LLC, the
Company’s financial advisor is attached as Annda Bie Proxy Statement. The Company will also enidde valuation report available for
inspection and copying at the Company’s princip&icaitive offices during its regular business hdayrsiny interested shareholder of the
Company or representative who has been so desiymaveriting.

Item 10. Source and Amounts of Funds or Other Consideratiol

€)) Source of FundsThe information set forth in the Proxy Statemamder the caption “Proposals One and Two —
Amendments to the Company’s Certificate of Incogpion to Effect a 1-for-5,000 Reverse Stock Spiid &0 Effect a 5,000-for-1 Forward
Stock Split — Source and Amount of Funds or Othemseration; Expenses of Transaction” is incorfemtdnerein by reference.

(b) Conditions: Not applicable.

(c) Expenses The information set forth in the Proxy Statememder the caption “Proposals One and Two — Amendsrten
the Company’s Certificate of Incorporation to Effacl-for-5,000 Reverse Stock Split and to EffeBt@0-for-1 Forward Stock Split —
Source and Amount of Funds or Other Consideraftiopenses of Transaction” is incorporated hereiretigrence.

(d) Borrowed Funds Not applicable.

Item 11. Interest in Securities of the Subject Company

(a) Security OwnershipThe information set forth in the Proxy Statememdler the caption “Security Ownership of Certain
Beneficial Owners and Management” is incorporatexckim by reference.

(b) Security TransactionsThe information set forth in the Proxy Statememdler the caption “Security Ownership of Certain
Beneficial Owners and Management — Securities B@tiens” is incorporated herein by reference.
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Item 12. The Solicitation or Recommendation

(d) Intent to Tender or Vote in Going-Private Transanti The information set forth in the Proxy Statemamder the
captions “Special Factors Potential Conflicts of Interests of Officers, Oiters and Certain Affiliated Persons” is incorperthherein by
reference.

(e) Recommendations of Other3he information set forth in the Proxy Statemerdemthe captionsSpecial Factors- Boarc
Deliberations” and “Proposals One and Two — Amenus# the Company’s Certificate of IncorporatiorEffect a 1-for-5,000 Reverse
Stock Split and to Effect a 5,000-for-1 Forwardckt&plit — General” is incorporated herein by refare.

Item 13. Financial Statements
(a) Financial Information:

The Company'’s historical financial statements dredaccompanying footnotes included in the Compafgisual Report on Form
10-K for the year ended July 28, 2012, and in tben@any’s quarterly report on Form 10-Q for the ¢graended October 27, 2012, are
incorporated by reference in this Item 13(a) oneé8icie 13E-3. The book value per share discloswleded in Item 13(b) is incorporated by
reference in this Item 13(a).

(b) Pro Forma Information
Pro Forma Consolidated Financial Statements (Unalited)

The following unaudited pro forma consolidated bakasheet as of October 27, 2012 and the unaytlitefbrma consolidated stateme
of operations for the fiscal year ended July 28,28nd for the three months ended October 27, ZM®Ry the pro forma effect of the
Reverse/Forward Stock Split and for the year erddéyd 28, 2012, the August 16, 2012 sale of the Gomgjs Power Conversion
Business. The historical amounts as of and fothhee months ended October 27, 2012 were deriomd the Company’s unaudited
consolidated financial statements that were inadudehe Company’s Quarterly Report on Form 10-Qthe quarter ended October 27,
2012. The historical amounts for the fiscal yezaerl July 28, 2012 were derived from the Compaaytited consolidated financial
statements that were included in the Company’s AhReport on Form 10-K for the fiscal year endelg 28, 2012.

The pro forma information below gives effect of tRReverse/Forward Stock Split based on shares patéd to be repurchased and
$105,000 of non-recurring expenses incurred taceffee Reverse/Forward Stock Split. The Reverse/&ia@ Stock Split assumes that
350,000 shares are purchased at a price of $185€hpre (an aggregate of $4,725,000, subjectytagplicable U.S. federal, state and local
withholding tax). Pro forma adjustments to the fimona consolidated balance sheet are computefdtzes Reverse/Forward Stock Split had
occurred at October 27, 2012, while the pro forajastments related to the consolidated statemdmpearations are computed as if the
Reverse/Forward Stock Split had occurred at July2811. Anticipated cost savings resulting from Reverse/Forward Stock Split are not
reflected in the pro forma financial information.

On August 16, 2012, after obtaining the required-thirds vote approval by its shareholders, the gamy completed the sale of its
Power Conversion business (the “Power Conversiasirigss”) operated by RFI Corporation (“RFI”) to ENd8velopment Corporation
(“EMS™), a New York corporation and an affiliate Oftra Electronics Defense, Inc. (“UEDI"), pursudatthe asset purchase agreement datec
as of June 6, 2012, by and among UEDI, the CompadyRFI. In consideration for the sale of the Po@enversion Business, EMS paid an
aggregate of $12,500,000 in cash. $1,250,000a#f amount is being held in escrow to serve as ggdar payments in satisfaction of
certain of the Company’s and RFI's indemnificatahiigations and $237,000 is being held in escrowoieer any potential net working
capital adjustment. The working capital adjustmemixpected to be $480,000 unfavorable to the @Gmmypnd is reflected as a reduction to
the escrow cash balance, thereby netting $1,00{@&s¢sified as restricted cash in the Companyarfcial statements). The Company
incurred $709,000 of expenses (primarily severamklegal costs) related to the sale which hava beduded in the computation of gain on
the sale. The Company retained the RFI facility entered into a lease with EMS. The lease hematf 5 years, with payments of $33,000
per month net to RFI, terminable by EMS, as tham¢rupon 30 days prior written notice.

The pro forma information is not necessarily intligaof what the Company’s financial position osuéis of operations actually would
have been if the Reverse/Forward Stock Split atelafahe Power Conversion Busness had occurred the dates presented, or of the
Company’s financial position or results of operatian the future.

The unaudited pro forma financial statements shbaldead in conjunction with the historical finaal@tatements and accompanying
footnotes included in the Company’s Annual Reparform 10-K for the fiscal year ended July 28, 2Ci# in the Company's Quarterly
Report on Form 10-Q for the quarter ended OctoldeR@12, which are incorporated by reference is $thedule 13E-3.
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DGT Holdings Corp.
Consolidated Balance Sheet - Pro Forma
(Dollars in Thousands, Except Per Share Data)

Actual Pro Forma
October 27, Pro Forma October 27,
2012 Adjustments 2012
ASSETS
Current Assets
Cash and cash equivale $ 19,28: $ (4,830 $ 14,45
Restricted cas 3,43¢ 3,43¢
Securities available for se 33,16( 33,16(
Prepaid expenses and other current a 99 99
Current assets of discontinued operations - -
Total current assets 55,97¢ 51,14¢
Non-current Assets
Property, plant and equipment, 3,54: 3,54:
Promissory note receivat 64€ 64€
Other asset 68 68
Non-current assets of discontinued operations - -
Total non-current assets 4,25 4,25
Total Assets $ 60,23¢ $ 55,40¢
LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities:
Current portion of lor-term debi $ 82 $ 82
Accounts payabl- trade 11 11
Accrued expenst 852 852
Current liabilities of discontinued operations - -
Income taxes payable 94t 94k
Total current liabilitie:
Non-current Liabilities:
Lon¢-term debt, less current porti 2,25¢ 2,25¢
Deferred income taxes 474 474
Total non-current liabilities 2,732 2,732
Total Liabilities 3,67 3,67
Commitments and Contingenci
Shareholders' Equit
Common stock- $0.10 par value; authoriz-- 100,000,000 share
October 27, 2012; issu--4,082,157 share 40¢ 40¢
Additional paid in capite 98,40¢ 98,40¢
Treasury Shar--202,689 at October 27, 20 (7,429 (4,725 (12,159
Accumulated other comprehensive incc 1,347 1,347
Accumulated deficit (36,179 (10%) (36,280)
Total shareholders' equity 56,55¢ 51,72¢
Total Liabilities And Shareholders' Equity $ 60,23¢ $ 55,40¢
Outstanding share 3,879,46! (350,000 3,529,46!
Book value per shai $ 14.5¢ $ 14.6¢

10
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DGT Holdings Corp.
Consolidated Statement of Operations - Pro Forma
(Dollars in Thousands, Except Per Share Data)

Discontinuec

Actual Operations Pro Forma
Year Ended  Adjustments Pro Forma Year Ended
July 28, 201: (@) Adjustment  July 28, 201.
Net sales $ 11,43¢ $ (11,109 $ 33t
Cost of sales 7,82¢ (7,762) 64
Gross margir 3,612 271
Selling, general and administrati 6,40¢ (2,082 4,32
Research and development 161 (167) -
Total operating expenses 6,57( 4,32
Operating los! (2,959 (4,05¢)
Interest incomt 23¢ 23¢
Interest expens (159 (159
Other income 13 13
Loss from continuing operations before income t¢ (2,860 (3,959
Income tax provision 91 91
Loss from continuing operations $ (2,95)) $ (4,049
Net loss per basic and diluted shs
Loss from continuing operatiol $ (0.77) $ (1.1€)
Weighted average shares outstant 3,846,88! (350,000 3,496,88!
(a) Represents the elimination of the operatisglte of the Company's Power Conversion Businesge#isas a reclassification of $335

of rental income and $64 of related expenses freliing, general and administrative expenses toddkts and Cost of sales,

respectively. The reclassification is due to reatdivities becoming the Company's primary bussredtivity after the sale of its
Power Conversion Busines

11
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Net sales
Cost of sales
Gross margir

Selling, general and administrative

Total operating expenses
Operating los!

Interest incom
Interest expens
Other income

Loss from continuing operations before income t¢

Income tax provision
Loss from continuing operations

Net loss per basic and diluted shg
Loss from continuing operatio

Weighted average shares outstan

DGT Holdings Corp.
Consolidated Statement of Operations - Pro Forma
(Dollars in Thousands, Except Per Share Data)

Actual Pro Forma
Three Month Three Month
Ended Ended
October 27, Pro Forma October 27,
2012 Adjustment 2012
$ 18¢ $ 18¢

76 76

113 113

62¢ 62¢

62¢ 62¢

(51€) (51€)

47 47

(35) (35)

(42) (42)

(545) (545)

25 25

$ (579 $ (19
$ (0.15) $ (0.1¢)
3,856,17. (350,000 3,506,17.

12
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Item 14. Persons/Assets, Retained, Employed, Compensatedused

€)) Solicitations or Recommendationghe information set forth in the Proxy Statememder the caption “General
Information About the Annual Meeting — Solicitatioh Proxies” is incorporated herein by reference.

(b) Employees and Corporate Assefhe information set forth in the Proxy Statemeamder the caption “General Information
About the Annual Meeting — Solicitation of Proxiés’incorporated herein by reference.

Item 15. Additional Information

(b) Golden Parachute Information The information set forth in the Proxy Stateinemder the caption “Executive and
Director Compensation — Golden Parachute Compemsas incorporated herein by reference.

(c) Other Material Information The information contained in the Proxy Statemimiuding all annexes attached thereto, is
incorporated herein by reference.

Iltem 16. Exhibits

The following documents are being filed as exhitotshis Schedule 13E-3:

(a) Notice of Meeting and Preliminary Proxy Statemerthe Company, including all annexes and the proaeyl attached there
(incorporated herein by reference to the Com’s Schedule 14A filed with the SEC on January 293)(

(b) Not applicable

(c) Valuation Report from B. Riley & Co., LLC dat®ecember 14, 2012 (incorporated herein by reterém Annex B of the
Compan’s Schedule 14A filed with the SEC on January 2932

(d) Not applicable

() Not applicable

(9) Not applicable

13
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SIGNATURE

After due inquiry and to the best of my knowledge helief, | certify that the information set foiiththis statement is true, complete

and accurate.

Dated: January 29, 2013

DGT HOLDINGS CORP

By: /sl Terry Gibsor

Name: Terry Gibsor
Title: President, Chief Executive Officer andi€h
Financial Officer

STEEL PARTNERS HOLDINGS L.P.

By: Steel Partners Holdings GP Inc.,
General Partne

By: /sl Jack Howart
Name: Jack Howarc
Title: Presiden
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EXHIBIT INDEX
Exhibit No. Description
(@) Notice of Meeting and Preliminary Proxy Statemerthe Company, including all annexes and the proaeyl attache
thereto (incorporated herein by reference to the@my's Schedule 14A filed with the SEC on January 2932(
(c) Valuation Report from B. Riley & Co., LLC dat®ecember 14, 2012 (incorporated herein by reterénm Annex B of

the Compan’s Schedule 14A filed with the SEC on January 2932



