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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE TO

(Rule 13e-4)
(Amendment No. 1)

TENDER OFFER STATEMENT UNDER SECTION 14(d)(1) OR 13(€)(1)
OF THE SECURITIESEXCHANGE ACT OF 1934

SAFEGUARD SCIENTIFICS, INC.
(Name of Subject Company (Issuer) and Filing Person (Offeror))

2.625% Convertible Senior Debentures due 2024
(Title of Class of Securities)

786449 AG3
(CUSIP Number of Class of Securities)
Brian J. Sisko, Esqg.
Chief Operating Officer, Executive Vice President and M anaging Dir ector
Safeguard Scientifics, Inc.
435 Devon Park Drive, Building 800
Wayne, PA 19087
(610) 293-0600
(Name, address and telephone number of person authorized to receive notices and communications on behalf of filing person)
Copy to:
Justin W. Chairman, Esq.
Richard B. Aldridge, Esq.
Morgan, Lewis, & Bockius LLP
1701 Market Street
Philadelphia, PA 19103
(215) 963-5000

CALCULATION OF FILING FEE

Transaction valuation* Amount of filing fee**

$441,000 $56.80

* Estimated for purposes of calculating the filifeg only. The purchase price of the 2.625% CoiblerSenior Debentures due 2024 (the “Securitiés"gqual t
100% of the principal amount of those Securities)waing accrued and unpaid interest and certdieraimounts, if any. As of March 11, 2014, ther$4i41,00!
in aggregate principal amount of Securities outditag) resulting in an aggregate maximum purchaie @f $441,000 plus the accrued and unpaid inténesugt
and including April 7, 2014.

** The amount of the filing fee, calculated in accaiciawith Rule Gt1 under the Securities Exchange Act of 1934, asnded, as modified by Fee Advisory Ni
for fiscal year 2014, equals $128.80 per $1,00006D@ansaction valuation. The transaction valuatset forth above was calculated for the sole mepa
determining the filing fee, and should not be usettlied upon for any other purpose.

O Check box if any part of the fee is offset as pded by Rule @t1(a)(2) and identify the filing with which the efftting fee was previously pe
Identify the previous filing by registration statemt number, or the Form or Schedule and the date fifing.

Amount Previously Paid: Not applicable.
Form or Registration No.:  Not applicable.
Filing party: Not applicable.

Date filed: Not applicable.

O Check the box if the filing relates solely to pmeilhary communications made before the commencenfentender offer.
Check the appropriate boxes below to designatdrangactions to which the statement relates:
O third party tender offer subject to Rule 14d-1.
M issuer tender offer subject to Rule 13e-4.
O going-private transaction subject to Rule 13e-3.
O amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final @ndment reporting the results of the tender offdr.






INTRODUCTORY STATEMENT

This Amendment No. 1 is the final amendment toTteader Offer Statement on Schedule TO (“Schedul® Tiled by
Safeguard Scientifics, Inc. (the “Company”) witlspect to the right of each holder of the Compayt25% Convertible Senior
Debentures due 2024 (the “Securities”) to sell tredobligation of the Company to repurchase theidess as set forth in the
Company Repurchase Notice for 2.625% Convertibteds®ebentures due 2024, dated March 11, 2014*‘@Gbenpany
Notice”), and the related notice materials filed as eithito this Schedule TO (which Company Notice agldted notice
materials, as amended or supplemented from tintientg collectively constitute the “Put Option”).

This Amendment No. 1 is being filed by the Comptogmend and supplement certain provisions to xteneset forth
herein, and is intended to satisfy the discloseqeirements of Rules 13e-4(c)(4) under the Seeartixchange Act of 1934, as
amended.

Item 4.

Pursuant to the terms of the Securities and theritutle governing the Securities, the Company whgaibd, at the
Holder’s option, to repurchase all Securities Pglglirrendered for repurchase and not withdraworpd Tuesday, April 8, 2014
(the “Repurchase Date”). The Company was advisdd.By Bank, National Association, as paying agt (Paying Agent”),
that Securities in an aggregate principal amountattrity of $365,000 were validly surrendered antlwithdrawn prior to the
Repurchase Date, which was 5:00 p.m., New York thtg, on the Repurchase Date. The Company hagtecc®r repurchase
all such Securities. The repurchase price of tloen$iees surrendered pursuant to the Put Optionegasi to 100% of the
principal amount of the outstanding Securities (Repurchase Price”), plus any accrued and unpaétast thereon to, but
excluding, the Repurchase Date. Accordingly, trgregate Repurchase Price for all of the Secunitididly tendered for
repurchase pursuant to the Put Option was $3650€ $638.75 in accrued and unpaid interest. Tdragany has delivered the
aggregate Repurchase Price and interest due factiepted Securities to the Paying Agent for distidn to the Holders.
Following the Company’s repurchase of the Securipiersuant to the Put Option, $76,000 in aggregr@teipal amount of the
Securities remains outstanding.




Item 12. Exhibits.

(@)(1)(A) Issuer Repurchase Notice for 2.625% Convertibléadd&ebentures due 2024, dated March 11, 2014.*

(a)(1)(B) Form W-9.*

(@)(5) Press release issued by the Company on March 14,20

(b) Not applicable

(©) Not applicable

(d) Indenture, dated as of February 18, 2004, betweeiCompany, as issuer, and U.S. Bank National Assoe
(as successor in interest to Wachovia Bank, Naltidesociation, the initial trustee), as Trusteepiporated by reference to
Exhibit 4.10 to the Company’s Annual Report on FAdrK for the year ended December 31, 2003, ad Wiligh the Securities
and Exchange Commission on March 15, 2004.

(9) Not applicable.

(h) Not applicable.

* Previously filed.




SIGNATURE

After due inquiry and to the best of my knowledge aelief, | certify that the information set foiththis Schedule TO
true, complete and correct.

SAFEGUARD SCIENTIFICS, INC.

By:  /s/ Brian J. Sisko
Brian J. Sisko

Chief Operating Officer, Executive Vice PrEsit
and Managing Director

Date:  April 10, 2014




INDEX TO EXHIBITS
Exhibit 99(a)(1)(A)  Issuer Repurchase Notice for 2.625% Convertibledsé&rebentures due 2024, dated March 11, 2(
Exhibit 99(a)(1)(B) Form W-9.*
Exhibit 99(a)(5) Press release issued by the Company on March 14,20

Exhibit 99(d) Indenture, dated as of February2l®)4, between the Company, as issuer, and U.S. Batianal
Association (as successor in interest to WachogiakBNational Association, the initial trustee), as
Trustee, incorporated by reference to Exhibit 4dlthe Company’s Annual Report on FormHK®er the
year ended December 31, 2003, as filed with ther8exs and Exchange Commission on March
2004.

* Previously filed.



