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SAFEGUARD SCIENTIFICS, INC.

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Dear Safeguard Shareholder:

3

You are invited to attend the Safeguard Scientifics, Inc. 2018 Annual Meeting of Shareholders (the “Annual Meeting”).

DATE AND
TIME:

PLACE:

RECORD
DATE:

ITEMS OF
BUSINESS:

June 20, 2018, 8:00 a.m. Eastern Time

The Radnor Hotel
Chanticleer Room
591 East Lancaster Ave., Wayne, PA 19087

Only shareholders of record as of the close of business on April 27, 2018 are entitled to vote at this
meeting and any adjournments, continuations, reschedulings or postponements that may take place.

To elect as directors of Safeguard the five persons named in the accompanying proxy statement
to serve on the Board of Directors for terms expiring at the 2019 annual meeting of shareholders
and, thereafter, until their successors are duly elected and qualified;

To cast an advisory vote to approve the compensation of the named executive officers for the
year ended December 31, 2017, as disclosed in the accompanying proxy statement (‘“say-on-pay” );

To ratify the adoption by the Board of Directors of our Section 382 Tax Benefits Preservation
Plan, attached as Appendix A to the accompanying proxy statement;

To ratify the Audit Committee’s appointment of KPMG LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2018; and

To transact any other business properly brought before the meeting

YOUR VOTE IS IMPORTANT TO US. The accompanying proxy statement contains important information,
including a description of the business that will be acted upon at the meeting, voting procedures, and documentation
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required to attend the meeting. We encourage you to read the proxy statement and submit your proxy card or voting
instruction form as soon as possible to ensure your representation at the annual meeting, regardless of whether you
plan to attend in person.

May 16, 2018 By Order of the Board of Directors,

G. Matthew Barnard, Corporate Secretary
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON JUNE 20, 2018

Our Proxy Statement is attached. Financial and other information concerning our company is contained in our Annual
Report on Form 10-K for the year ended December 31, 2017 (the “Annual Report”). Pursuant to rules promulgated by
the SEC, we have elected to provide access to our proxy materials both by sending you this full set of proxy materials,
including the Proxy Statement, Annual Report and proxy card, and by notifying you of the availability of these proxy
materials on the Internet. This Proxy Statement and our Annual Report are available at

http://www.edocumentview.com/SFE.



Edgar Filing: SAFEGUARD SCIENTIFICS INC - Form DEF 14A

TABLE OF CONTENTS

Proxy Statement — Summary

Questions and Answers about the Proxy Materials and our Annual Meeting

PROPOSAL NO. 1 — election of directors
Director Nominee Experience and Qualifications
2018 Nominees for Director

Skills and Qualifications of Board

Corporate governance and board matters
Board Independence

Director Attendance at Meetings

Executive Sessions of the Board

Leadership Structure and Committee Composition
Audit Committee
Compensation Committee

Nominating & Corporate Governance Committee
Annual Performance Evaluations

Board Refreshment and Tenure

Review and Approval of Transactions with Related Persons
Risk Management

Communications with Safeguard’s Board

Process for Recommending Potential Director Candidates
Board Compensation

Director Compensation — 2017

Stock Ownership Guidelines

PROPOSAL NO. 2 - NON-BINDING, Adyvisory vote on NAMED executive OFFICER compensation

PROPOSAL nO. 3 - RATIFICATION OF ADOPTION OF the sECTION 382 TAX BENEFITS
PRESERVATION PLAN

Compensation Discussion and analysis

Executive Summary

2017 Business Highlights

Key 2017 Compensation Decisions

Effective Corporate Governance Principles

Compensation Philosophy and Objectives

Role of the Compensation Committee in Compensation Decisions
Role of Executive Officers in Compensation Decisions

Role of Consultant

Setting Executive Compensation

Outcome of the 2017 Say-on-Pay Vote and Shareholder Outreach

[

[£°N

ol el e )
ICle = IS

REREEBEBEERREREREREER
o) U, N SN UV USJ) UVJN ST UVNN N3 NS (O3 Tog totl Pl (el anl (—)

|N
aN|

2

SEEBEREEKRKKA

»



Edgar Filing: SAFEGUARD SCIENTIFICS INC - Form DEF 14A

2017 Compensation Program

Severance and Change-in-Control Arrangements

Key Employee Compensation Recoupment Policy
Deductibility of Executive Compensation

Stock Ownership Guidelines

Prohibition on Speculation in Safeguard Stock

New Strategy — Changes in Compensation Polices and Practices

Compensation committee report

executive Compensation

Summary Compensation Table — Fiscal Years Ended December 31, 2017, 2016, and 2015
Grants of Plan-Based Awards — 2017

Outstanding Equity Awards at Fiscal Year-End — 2017

Option Exercises and Stock Vested — 2017

Nonqualified Deferred Compensation — 2017

CEO Pay Ratio — 7.3:1

Potential Payments upon Termination or Change in Control

PROPOSAL nO. 4 — ratification of the audit committee’s appointment of independent registered public
accounting firm

Audit Committee report

STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS, DIRECTORS AND OFFICERS

Section 16(A) beneficial ownership reporting compliance

other matters

Shareholder Proposals and Director Nominations
Additional Information

N N e = Y

|Ul
9

1818 ks I It n [ 12

|¢\
1]

|¢\
9

|¢\
n

SN A
N [ [



Edgar Filing: SAFEGUARD SCIENTIFICS INC - Form DEF 14A

PROXY STATEMENT

FOR ANNUAL MEETING OF SHAREHOLDERS

Proxy Statement — Summary

The following summary highlights information contained elsewhere in this Proxy Statement, but does not contain all
of the information you should consider. You should read the entire Proxy Statement carefully before voting.

General Information

Meeting: 2018 Annual Meeting of Shareholders
Meeting Location: The Radnor Hotel

Chanticleer Room

591 East Lancaster Ave., Wayne, PA 19087

Time and Date: 8:00 a.m. ET on June 20, 2018
Record Date: April 27,2018

Shares Outstanding as of

Record Date: 20,560,825

Stock Exchange /Stock Symbol: NYSE: SFE
Registrar &Transfer Agent: Computershare Trust Company, N.A. /1-800-736-3001
www.computershare.com/investor

State /Year of Incorporation:  Pennsylvania / 1953
Website: www.safeguard.com

Proposals to be Voted On

Proposal Board Recommendation

1. Election as directors of Safeguard of the five nominees =~ FOR all five nominees named in this proxy statement
named in this proxy statement for terms expiring at the 2019 for terms expiring at the 2019 annual meeting of
annual meeting of shareholders and, thereafter, until their shareholders and, thereafter, until their successors are
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successors are duly elected and qualified

2. Advisory “say-on-pay” vote on the compensation of our
named executive officers for the year ended December 31,

2017, as disclosed in this proxy statement

3. Ratification of the adoption by our Board of Directors of

the Section 382 Tax Benefits Preservation Plan

4. Ratification of the Audit Committee’s appointment of

KPMG LLP as our independent registered public accounting

firm for the fiscal year ending December 31, 2018

duly elected and qualified

FOR approval, on an advisory basis, of Safeguard’s
named executive officer compensation for the year
ended December 31, 2017, as disclosed in this proxy
statement

FOR ratification of the adoption by our Board of
Directors of the Section 382 Tax Benefits Preservation
Plan

FOR ratification of the Audit Committee’s appointment
of KPMG LLP as our independent registered public
accounting firm for the fiscal year ending December 31,
2018
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Corporate Governance

Board Meetings in 2017: 5

Standing Board Committees (meetings in 2017):

Audit — 4 Nominating & Corporate Governance (“N&CG”) 2
Compensation — 5

Separate Chairman & CEO: Yes (independent non-executive chairman)

Annual Election of Directors: Yes
Independent Directors Meet

without Management: Yes
Director and Officer Share
Ownership Guidelines: Yes

Hedging and Short Sale Policy: Yes
Key Employee Compensation
Recoupment Policy: Yes

2017 Business Highlights

We deployed $36.8 million of additional capital to support the growth of partner companies in which we already had
“an interest at December 31, 2016.
-Most of our partner companies performed on or ahead of plan, with year over year revenue growth in excess of 23%.
We returned an aggregate of $16.9 million to our balance sheet, consisting of $15.5 million in cash related to the sale
-of our interest in Nexxt, Inc., formerly Beyond.com, and $1.4 million from escrows related to prior years’
transactions.
In addition, we received a $10.5 million promissory note bearing 9.5% interest payable on or before March 1, 2020 in
“connection with the Beyond.com transaction.

We repurchased an aggregate of $14 million of our outstanding convertible debentures.
-We entered into a $75 million debt facility with HPS Investment Partners, LLC.

Recent Focus Areas

. Implementation of New Strategy
In January 2018, we announced a new strategy to cease the deployment of capital into new Partner Company

oopportunities and focus on reducing our operating costs, monetizing our existing Partner Company interests and
maximizing the net proceeds distributable to Safeguard’s shareholders.

Organizational Realignment

0oOn April 6, 2018, we announced a series of management changes intended to streamline Safeguard’s organizational
structure and reduce operating costs. These aggressive cost-reduction initiatives are intended to better align

10
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Safeguard’s cost structure with the strategy Safeguard announced in January 2018.
Stephen T. Zarrilli, who has served as Safeguard’s President and Chief Executive Officer since November 2012, will
oretire from Safeguard, effective September 30, 2018. Safeguard’s Board of Directors has appointed Brian J. Sisko to
succeed Mr. Zarrilli as President and CEO, effective July 1, 2018.
Safeguard’s current Senior Vice President and Chief Financial Officer, Jeffrey McGroarty, will depart from the
Company, effective June 30, 2018; and Senior Vice President of Investor Relations and Corporate Communications,
John Shave, will depart thereafter at a specific date yet to be determined. David Kille, Safeguard’s Corporate
Controller will assume the role of Safeguard’s Chief Financial Officer, effective June 1, 2018. Dr. Gary Kurtzman,
©Senior Vice President and Managing Director, Healthcare remains in his role and will work closely with Mr. Sisko in
providing oversight of the Partner Companies. Following these organizational changes, Safeguard does not intend to
fill the roles of Chief Operating Officer, Senior Vice President of Investor Relations and Corporate Communications
or Corporate Controller, and these roles will either be eliminated or will be combined with other roles.
With the organizational changes announced in April, along with the aggressive cost reduction initiatives previously
Oannounced and implemented, we currently project that our ongoing annualized operating expenses excluding
interest, depreciation, severance and stock-based compensation, will approximate $8 to $9 million, in comparison to
approximately $15 million for 2017.

11
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Execution of Cooperation Agreement with the Sierra Group and Related Board Refreshment

On April 23, 2018, we announced that we had entered into an agreement with Sierra Capital Investments, L.P. and
oits affiliates (collectively, the “Sierra Group’), which currently own approximately 5.1% of Safeguard’s outstanding

common stock (the “Cooperation Agreement”).

Upon execution of the Cooperation Agreement, our Board appointed two new independent directors recommended
Oby the Sierra Group, Russell D. Glass and Ira M. Lubert, to the Safeguard Board and, pursuant to the Cooperation

Agreement, has agreed to support their re-election at the 2018 Annual Meeting as part of a five-person slate of

nominees recommended by our Board.

The Sierra Group has agreed in the Cooperation Agreement to vote its shares in favor of all of Safeguard’s director

nominees, including the two new independent directors, at the 2018 Annual Meeting. The Sierra Group has also
Oagreed to abide by certain customary standstill provisions until the date that is the earlier of ten (10) calendar days

prior to the expiration of the advance notice period for the submission of shareholder nominations of directors to be

considered at Safeguard’s 2019 Annual Meeting of Shareholders pursuant to Safeguard’s Third Amended and

Restated Bylaws and one hundred (100) calendar days prior to the first anniversary of the 2018 Annual Meeting.

Board Composition and Refreshment
How We are Changing the Board
Significant refreshment, including adding two independent directors recommended by the Sierra Group
Reduction in size of the Board to five (5) members following the 2018 Annual Meeting

Significant Board Refreshment Since the 2017 Annual Meeting

Joining the Board since the 2017 Annual Meeting

0 Maureen F. Morrison (2017)
0 Russell D. Glass (2018)
0 Ira M. Lubert (2018)

Four directors not standing for re-election to the Board at the 2018 Annual Meeting

0 Julie A. Dobson
0 Stephen Fisher
0 George F. MacKenzie, Jr.
0 Stephen T. Zarrilli

Tenure

12
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Balanced mix of both institutional knowledge & new perspectives
-Following the 2018 Annual Meeting, 60% of the directors will have joined the Board since the 2017 Annual Meeting

Independence
Following the 2018 Annual Meeting, all directors will be independent
Board Accountability
Annual director elections
3

13
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Director Nominees (5) Board Committees
Director
Name Since  Independent Position Audit Comp N&CG
Russell D. Glass 2018 « i(ﬁlgder and Managing Member of RDG Capital i
Ira M. Lubert 2018 « Co-Founder and Chairman, Independence Capital i
Partners, LLC
Maur.e en F. 2017 * Retired Audit Partner, PricewaterhouseCoopers LLP ii
Morrison
Retired Global Managing Partner, . .. ..
*
John J. Roberts 2003 PricewaterhouseCoopers LLP " u "
Robert J. 2007 * CEO and director, Taconic Biosciences, Inc @O @ §))
Rosenthal ’ T
(I)Dr. Rosenthal is our current Chairman of the Board and, as such, he is an ex officio member of each of our
standing committees.
Directors Not Standing for Re-Election Board Committees
Director
Name Since  Independent Position Audit Comp N&CG
Julie A. Dobson 2003 * Former COO, Telecorp PCS, Inc. i i
Stephen Fisher 2015 * SCH}OF Vice President and Chief Technology i
Officer, eBay Inc.

George F. Retired Vice Chairman and CFO, Hercules, .

: 2003 * i i u
MacKenzie, Jr. Incorporated
Stephen T. Zarrilli 2012 President and CEO, Safeguard Scientifics, Inc.

Questions and Answers about the Proxy Materials and our Annual Meeting

Why am I receiving these materials?

We have made these materials available to you in connection with the solicitation by our Board of proxies for
proposals that will be presented for a vote at our annual meeting and at any reconvened or rescheduled meeting
following any adjournment or postponement of our annual meeting, which will take place on June 20, 2018, at

8:00 a.m. ET. As a shareholder, you are invited to attend our annual meeting and vote on the proposals described in
the proxy statement. The proxy statement includes information that we are required to provide to you under SEC rules
and is designed to assist you in making an informed decision on how to vote your shares.

14
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What is included in the proxy materials?

The proxy materials include this proxy statement, a proxy card and our Annual Report on Form 10-K for the year
ended December 31, 2017.

Do I need a ticket or proof of Safeguard ownership to attend the annual meeting?

You will not need a ticket to attend the annual meeting. However, only persons with evidence of stock ownership, or
who are guests of Safeguard, may attend and be admitted to the annual meeting. Photo identification, such as a valid
driver’s license, state identification card or passport, will be required. If you are not a shareholder of record, but hold
shares through a broker, trust company, bank or other nominee, you will need to provide proof of beneficial ownership
on the record date, such as a valid proxy from your broker, trust company, bank or other nominee, your most recent
brokerage account statement prior to April 27, 2018 (the record date for determining the shareholders entitled to vote
at the annual meeting), a copy of the voting instruction form provided by your broker, trustee or other nominee or
other similar evidence of ownership, along with proper identification. If you do not have photo identification and
proof that you own Safeguard shares, you will not be admitted to the annual meeting. Safeguard reserves the right to
deny admittance to anyone who cannot adequately show proof of share ownership as of the record date. No cameras,
recording equipment, large bags, briefcases or packages will be permitted into the annual meeting.

15
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How many shares must be present to hold the annual meeting?

To hold our annual meeting, a quorum must be present and represented by proxy. A quorum is a majority of our
outstanding shares entitled to vote as of April 27, 2018. Abstentions and broker non-votes are treated as present at our
annual meeting for purposes of establishing a quorum. For purposes of determining whether a quorum exists, we
count as present any shares that are voted over the Internet, by telephone, by mail or that are represented in person at
our annual meeting. If a quorum is not present, we expect to adjourn our annual meeting until we obtain a quorum.

Who can vote on the matters to be presented for a vote at the annual meeting?

You are entitled to vote your shares of common stock on the matters to be presented for a vote at our annual meeting
and any adjournments, continuations, reschedulings or postponements that may take place if you were a shareholder at
the close of business on April 27, 2018, the record date for our annual meeting. On the record date, we had 20,560,825
shares of Common Stock, $0.10 par value (the “Common Stock”) issued and outstanding, each of which entitles the
holder to one vote for each matter to be voted on at our annual meeting. In the election of directors, shareholders have
cumulative voting rights and may elect to cumulate their votes as described below.

What does cumulative voting mean?

Since Safeguard is a Pennsylvania corporation, Safeguard’s shareholders have cumulative voting rights under the
Pennsylvania Business Corporation Law. Cumulative voting applies only in the election of directors. Cumulative
voting means that a shareholder has the right to give any one director candidate who has been properly placed in
nomination a number of votes equal to the number of directors to be elected multiplied by the number of Safeguard
shares the shareholder is entitled to vote, or to distribute such votes on the same principle among as many properly
nominated director candidates (up to the number of persons to be elected) as the shareholder may wish. For example,
since five directors are standing for election at the annual meeting, if you hold 100 shares of Safeguard stock as of the
Record Date, you may cast 500 votes (five times 100) in the election of directors. You may distribute those votes
among as few or as many of the five nominees as you wish. In other words, in the example provided, you may cast all
500 votes FOR one nominee or allocate your 500 votes among two or more nominees, as long as the total equals 500
votes.

How can I cumulate my votes in the election of directors at the annual meeting?

16
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If you are a shareholder of record and choose to cumulate your votes, you will need to submit a proxy card by mail
and follow the instructions on the proxy card for allocating your votes. If you vote cumulatively, please check to be
sure that the votes you cast add up to the number of shares you own multiplied by five. If the number of votes does not
add up correctly, your votes will not be counted until a properly completed proxy card has been received. If you
provide vote allocation instructions for less than all of the votes that you are entitled to cast, the proxy holders will
have discretionary authority to cast your remaining votes pursuant to the instructions of the Board, except for any
nominee for whom you have withheld authority by marking the “FOR ALL EXCEPT” box. If you wish to grant the
proxy holders discretionary authority to allocate votes among all our nominees you may check the “FOR ALL
NOMINEES” box, but you are not required to do so. The proxy holders will retain discretionary authority to allocate
votes among all our nominees except where you provide a specific instruction by hand marking the number of votes to
be allocated or by marking the “FOR ALL EXCEPT” box.

Any shareholder who holds shares in street name and desires to specifically allocate votes among nominees may do so
by either informing the shareholder’s broker, banker or other custodian of the shareholder’s desire to attend the annual
meeting, and requesting a legal proxy to attend the meeting, or by providing the broker, banker or other custodian with
instructions as to how to allocate votes among nominees, which can then be delivered to Safeguard prior to the date of
the annual meeting. Because each broker, banker or custodian has its own procedures and requirements, a shareholder
holding shares in street name who wishes to allocate votes to specific nominees should contact its broker, banker or
other custodian for specific instructions on how to obtain a legal proxy or provide vote allocation instructions.

17
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The cumulative voting feature for the election of directors also is available by voting in person at the annual meeting;
however, it is not available if you vote by telephone or the Internet.

What is the difference between holding shares as a “shareholder of record” and as a “beneficial owner”?

Most of Safeguard’s shareholders hold their shares through a broker, bank or other nominee rather than directly in their
own name. There are important distinctions between shares held of record and those owned beneficially.

Shareholder of Record. If your shares are registered directly in your name with our transfer agent, Computershare,

you are considered the shareholder of record with respect to those shares. By voting before our annual meeting by

Internet, by telephone or by submitting a proxy card, you will have granted your voting proxy to Safeguard and your
shares will be voted as you have instructed. You also may cast your vote directly by voting at our annual meeting.

Beneficial Owner. If your shares are held in street name (such as in a brokerage account or by another nominee, such
as a bank or trust company), you are considered the beneficial owner of the shares. You have the right to direct your
broker or other nominee with respect to how to vote your shares, which you can do by Internet, by telephone or by
voting instruction form (depending on the voting procedures of your broker or other nominee) before our annual
meeting. You also are invited to attend, and may vote at, our annual meeting.

How do I vote my shares?

If you are a shareholder of record If you are a beneficial owner
Follow the instructions provided on the

By Internet or . . .
M http://www.envisionreports.com/SFE scan the QR code voting instruction form or other

smartphone

(24 hours a day) on your proxy card with your smartphone 1nf0rmat19n provided by your broker or
other nominee

By telephone 1-800-652-VOTE (8683) Call the ‘toll—‘free number indicated on

(24 hours a day) your voting instruction form

If you received a printed copy of our
proxy materials, return a properly
executed and dated voting instruction
form sent to you by your broker or other
nominee in the pre-paid envelope
provided

If you received proxy materials by mail, you may vote by
By mail completing, signing and returning a properly executed and
dated proxy card that was sent to you

18



Edgar Filing: SAFEGUARD SCIENTIFICS INC - Form DEF 14A

In person at our Instructions on attending our annual meeting in person You must obtain a legal proxy from the

annual meeting can be found above organization that holds your shares if you
wish to attend our annual meeting and
vote in person. Additional instructions on
attending our annual meeting in person
can be found above

Telephone and Internet voting will close at 11:59 p.m. Eastern Time on June 19, 2018. Even if you plan to attend our
annual meeting, we encourage you to vote your shares before our annual meeting.

19
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How does Safeguard’s Board recommend I vote and what vote is required for adoption or approval of each matter
to be voted on?

Proposal Board Recommendation Vote Required
FOR all five nominees named in this proxy The five nominees who
statement for terms expiring at the 2019 receive the highest number
Election of Directors annual meeting of shareholders and, of FOR votes at the annual
thereafter, until their successors are duly meeting will be elected as
elected and qualified directors

FOR approval, on an advisory basis, of
Safeguard’s named executive officer
compensation for the year ended December
31, 2017, as disclosed in this proxy
statement

Affirmative vote of the
majority of the votes cast by
shareholders entitled to vote
for the proposal

Advisory “say-on-pay” vote on the
compensation of our named executive
officers for the year ended December 31,
2017, as disclosed in this proxy statement

Affirmative vote of the
majority of the votes cast by
shareholders entitled to vote
for the proposal

Ratification of the Board’s adoption of the FOR ratification of the adoption by our
Section 382 Tax Benefits Preservation Board of Directors of the Section 382 Tax
Plan Benefits Preservation Plan

Ratification of the Audit Committee’s FOR ratification of the Audit Committee’s . )
Affirmative vote of the

appointment of KPMG LLP as our appointment of KPMG LLP as our .
. . . . . . . . majority of the votes cast by
independent registered public accounting independent registered public accounting .

. ) . . . . shareholders entitled to vote
firm for the fiscal year ending firm for the fiscal year ending December 31, for the proposal
December 31, 2018 2018 prop

Unless a contrary choice is specified, proxies solicited by our Board will be voted for the election of all five director
nominees named in this proxy statement and recommended by our Board and for each of the other proposals
referenced above.

Are there other matters to be voted on at the Annual Meeting?

We do not know of any matters that may come before the annual meeting other than as discussed in this proxy
statement. If any other matters are properly presented at the annual meeting, the persons named in the accompanying
proxy card intend to vote, or otherwise act, in accordance with their judgment on the matter subject to compliance
with Rule 14a-4(c) of the Exchange Act.

How will my shares be voted if I mark “Abstain” on my proxy card?

20
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We will count a properly executed proxy card marked “Abstain” as present for purposes of determining whether a
quorum is present, but abstentions will not be counted as votes cast for or against any given matter.

Who will serve as proxies for the Annual Meeting?

In soliciting your proxy, our Board is asking you to give your proxy to, Brian J. Sisko, our Chief Operating Officer,
and G. Matthew Barnard, our Corporate Secretary. Giving your proxy to Messrs. Sisko and Barnard means that you
authorize Mr. Sisko, Mr. Barnard, either of them or their duly appointed substitutes to vote your shares at our annual
meeting in accordance with your instructions. All shares represented by a proxy will be voted, and where a
shareholder specifies by means of the proxy a choice with respect to any matter to be acted upon, the shares will be
voted in accordance with the specification so made.

If you elect to grant us your proxy and do not specifically instruct otherwise, you are authorizing the proxy holders to
vote your shares in accordance with their discretion and at the instruction of the Board (or an authorized committee
thereof), including to cumulate your votes in favor of certain nominees (rather than allocating votes equally among the
nominees) and to determine the specific allocation of votes to individual nominees. You may withhold your authority
to vote for one or more nominees, in which case the proxy holders will retain discretion to allocate your votes among
our other nominees unless you specifically instruct otherwise. Under no circumstances may the proxy holders cast
your votes for any nominee from whom you have withheld authority to vote.

21
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For example, a proxy marked “FOR ALL EXCEPT” may only be voted for those of our director nominees for whom
you have not otherwise specifically withheld authority to vote, a proxy marked “WITHHOLD VOTE FROM ALL
NOMINEES” may not be voted for any of our director nominees, and a proxy marked “FOR ALL NOMINEES” may be
voted for all of our director nominees. In exercising its discretion with respect to cumulating votes, our Board (or an
authorized committee thereof) may instruct, in its sole discretion, the proxy holders to cumulate and cast the votes
represented by your proxy for any of our director nominees for whom you have not otherwise withheld authority. For
example, if you grant a proxy with respect to shares representing 500 cumulative votes, and mark “FOR ALL EXCEPT”
one of our director nominees, our Board (or an authorized committee thereof) may instruct the proxy holders to cast

the 500 votes for any or all of our four other director nominees; of those four other director nominees, moreover, our
Board (or an authorized committee thereof) may allocate the 500 votes among them as it determines, such that each of
those other director nominees may receive unequal portions of the 500 votes or none at all.

What are my choices for casting my vote on each matter to be voted on?

Effect of Withheld Broker Discretionary Effect of Broker

Proposal Voting Options Votes or Abstentions Voting Allowed? Non-votes
FOR ALL
Election of NOMINEES, WITHHOLD No effect — not counted No effect,
Directors VOTE FROM ALL as 2 “Vote cast” No assuming a
NOMINEES, or FOR ALL quorum is present
EXCEPT
Non-binding,
advisory vote to
approve the
executive FOR, AGAINST, or No effect — not counted No I;Is(;llerifii};a
compensation of ABSTAIN as a “vote cast” -
, quorum is present
Safeguard’s
named executive
officers
Ratification of the
Board’s adp ption FOR, AGAINST, or No effect — not counted No effect,
of the Section 382 . . No assuming a
i ABSTAIN as a ““vote cast ;
Tax Benefits quorum is present
Preservation Plan
Ratification of the
Audit
S;;;Eigle:ms of FOR, AGAINST, or No effect — not counted Yes ics)uerl;f;cgt’a
. ABSTAIN as a “vote cast” ;
independent quorum is present

registered public
accounting firm
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Who will solicit proxies on behalf of the Board?

Proxies may be solicited on behalf of the Board by Safeguard’s directors and certain of its executive officers. The
original solicitation of proxies by mail may be supplemented by telephone, telegram, facsimile, electronic mail,
internet, other electronic means and personal solicitation by our directors and certain executive officers (who will
receive no additional compensation for such solicitation activities). You may also be solicited by advertisements in
periodicals, press releases issued by us and postings on our corporate website or other websites. Unless expressly
indicated otherwise, information contained on our corporate website or other websites is not part of this proxy
statement.

Who will bear the cost of the solicitation of proxies?

The entire cost of soliciting proxies, including the costs of preparing, assembling, printing and mailing this proxy
statement, the proxy card and any additional soliciting materials furnished to shareholders, will be borne by
Safeguard. Copies of solicitation material will be furnished to banks, brokerage houses, dealers,voting trustees, their
respective nominees and other agents holding shares in their names, which are beneficially owned by others, so that
they may forward such solicitation material, together with our Annual Report on Form 10-K to beneficial owners. In
addition, if asked, we will reimburse these persons for their reasonable expenses in forwarding these materials to the
beneficial owners.

A note about certain information contained in this proxy statement.

Filings made by companies with the SEC sometimes “incorporate information by reference.” This means that the
company is referring you to information that has previously been filed with the SEC and that such information should
be considered part of the filing you are then reading. The Audit Committee Report and the Compensation Committee
Report contained in this proxy statement are not incorporated by reference into any other filings with the SEC.

Where can I find the voting results of the annual meeting?

You can find the official results of the voting at our annual meeting in our Current Report on Form 8-K that we will
file with the SEC within four business days after our annual meeting. If the official results are not available at that
time, we will provide preliminary voting results in a Current Report on Form 8-K and will provide the final results in
an amendment to the Form 8-K as soon as they become available.
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What is a broker non-vote?

A broker non-vote occurs when your broker submits a proxy for the meeting with respect to the ratification of the
appointment of our independent registered public accounting firm, but does not vote on non-discretionary matters,
absent specific instructions from you.

Will my shares be voted if I do not vote by Internet or by telephone or do not sign and return a proxy card or voting
instruction form?

Shareholder of Record. If you do not vote by Internet or by telephone or complete and return a proxy card, your
shares will not be voted unless you attend our annual meeting and vote your shares. If you vote by Internet or by
telephone and submit your vote without selecting any proposals individually, or if you sign and return a proxy card,
but do not mark any boxes showing how you wish to vote, then the proxy holders designated by our Board to act on
behalf of shareholders will vote your shares and cumulate your votes as recommended by our Board or a committeee
thereof and, in their discretion, will vote on any other matters that may properly arise at our annual meeting.

Beneficial Owner. If you hold shares through an account with a bank or broker, the voting of the shares by the bank
or broker when you do not provide voting instructions is governed by the rules of the New York Stock Exchange (the
“NYSE”). These rules allow banks and brokers to vote shares in their discretion on “routine” matters for which their
customers do not provide voting instructions. On matters considered “non-routine,” banks and brokers may not vote
shares without your instruction. Shares that banks and brokers are not authorized to vote are referred to as “broker
non-votes.” The ratification of the Audit Committee’s appointment of KPMG LLP as Safeguard’s independent registered
public accounting firm for fiscal 2018 is considered a routine matter. Accordingly, if you do not vote by Internet or by
telephone or do not otherwise provide your broker or other nominee with voting instructions, banks and brokers may
vote shares on this proposal or may leave your shares unvoted, and there will be no broker non-votes with respect to
this proposal. The other proposals will be considered non-routine, and banks and brokers therefore cannot vote shares
on those proposals without your instructions. Please note that if you want your vote to be counted on those proposals,
including the election of directors, you must instruct your bank or broker how to vote your shares. If you do not
provide voting instructions, no votes will be cast on your behalf with respect to those proposals.
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What does it mean if I receive more than one proxy card or voting instruction form?

This means that your shares are registered in different names or are held in more than one account. To ensure that all
shares are voted, please vote each account over the Internet or by telephone, or sign and return by mail all proxy cards
and voting instruction forms.

What do 1 do if I change my mind after I vote my shares?

If you are a shareholder of record, you may revoke your proxy and/or change your vote at any time prior to the
closing of the polls at our annual meeting by:

‘Re-voting by telephone or by Internet (only your latest vote will be counted); note that telephone and Internet voting
will close at 11:59 p.m. Eastern Time on June 19, 2018;

Signing another proxy card with a later date and delivering it to us before our annual meeting (again, only your latest
vote will be counted);

_Sending written notice to our Corporate Secretary (which must be received at our corporate headquarters no later than
5:00 p.m. Eastern Time on June 19, 2018) stating that you would like to revoke (that is, cancel) your proxy; or

Voting in person at our annual meeting before the polls close.

If you are the beneficial owner of shares held in street name, you may submit new voting instructions by following
the instructions provided by your broker or other nominee. You also may vote in person at the annual meeting if you
obtain a legal proxy from your broker or other nominee authorizing you to vote at our annual meeting.

Who will count the votes?

A representative of Safeguard will count the votes and act as the judge of election.
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What is Safeguard’s Internet address?

Our Internet website address is http://www.safeguard.com. You can access this proxy statement and Safeguard’s
Annual Report on Form 10-K for the fiscal year ended December 31, 2017, as amended, on our website. Safeguard’s
filings with the SEC are available free of charge via a link from this address. The information contained on our
website or connected thereto are not intended to be incorporated by reference into this proxy statement. All references
to our website address are intended to be inactive textual references only.

What is “householding’ and how does it affect me?

If you and other residents at your mailing address are the beneficial owner of shares held in street name, you may
receive only one paper copy of our proxy materials unless you have provided contrary instructions. This practice is
commonly referred to as “householding” and potentially provides extra convenience for shareholders and cost savings
for companies. If you would like to receive a separate set of proxy materials in the future, please request the additional
copy by contacting your broker or other nominee. If you wish to receive a separate set of proxy materials now, please
request the additional copy by contacting Broadridge Financial Solutions, Inc.:

By Internet: www.proxyvote.com
By telephone: 1-800-579-1639
By email: sendmaterial @proxyvote.com

10
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If you request a separate set of proxy materials by email, please be sure to include your control number in the subject
line. A separate set of proxy materials will be sent promptly following receipt of your request.

How may I obtain a copy of Safeguard’s 2017 Annual Report on Form 10-K?

Shareholders may request a free copy of our 2017 Annual Report on Form 10-K and may also request a free
copy of our Form 10-K/A filed on April 30, 2018 by contacting:

Safeguard Scientifics, Inc.

Attention: Investor Relations

170 North Radnor-Chester Road, Suite 200

Radnor, PA 19087

Alternatively, shareholders can access our 2017 Annual Report on Form 10-K on our website at:
www.safeguard.com/proxy.

11
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PROPOSAL NO. 1 — ELECTION OF DIRECTORS

Our directors are elected annually and serve until our next annual meeting of shareholders and until their successors
are duly elected and qualified. On October 24, 2017, the Board voted to increase the number of members serving on
the Board of Directors from six (6) to seven (7) members and appointed Maureen F. Morrison as a director of
Safeguard to serve until our 2018 annual meeting of shareholders and until a successor is elected and qualified. On
April 22, 2018, the Board voted to increase the size of the Board from seven (7) to nine (9) members, effective upon
the execution and effectiveness of the Cooperation Agreement and until the certification of the shareholder vote at the
2018 Annual Meeting, at which time the size of the Board will be reduced to five (5) members.

All of the nominees recommended by the Board are currently serving as directors, and each nominee has consented to
serve as a nominee for election to the Board, to being named in this proxy statement and, if elected by Safeguard’s
shareholders, to serve as members of the Board until our next annual meeting. As of the date of this proxy statement,
Safeguard has no reason to believe that any nominee will be unable or unwilling to serve if elected as a director.
However, if for any reason a nominee becomes unable to serve or for good cause will not serve if elected, the Board
upon the recommendation of its Nominating and Corporate Governance Committee may designate substitute
nominees, in which event the shares represented by proxies returned to us will be voted for such substitute nominees.
If any substitute nominees are so designated, Safeguard will file an amended proxy statement or additional soliciting
material that, as applicable, identifies the substitute nominees, discloses that such nominees have consented to being
named in the amended proxy statement or additional soliciting material and to serve as directors if elected, and
includes certain biographical and other information about such nominees required by the applicable rules promulgated
by the SEC.

The accompanying proxy card will not be voted for anyone other than the Board’s nominees or designated substitutes.

Cooperation Agreement with the Sierra Group

On April 23, 2018, Safeguard entered into a Cooperation Agreement with Horton Capital Management, LLC, Joseph

M. Manko, Jr., Maplewood Partners, LLC, Maplewood Advisors IM, LLC, Darren C. Wallis, Horton Capital Partners,
LLC, Sierra Capital Investments, LP, Maplewood Global Partners, LLC, Horton Capital Partners Fund, LP, AVI

Capital Partners, LP, and Maplewood Advisors GP, LLC (collectively, the “Investor Group” or the “Sierra Group”). As of
April 23, 2018, the Investor Group was deemed to beneficially own, in the aggregate, 1,055,968 shares of our

Common Stock constituting approximately 5.1% of our issued and outstanding shares of Common Stock.
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Pursuant to the Cooperation Agreement, Safeguard agreed to: (i) increase the size of its Board from seven (7) to nine
(9) members; (ii) appoint Russell D. Glass and Ira M. Lubert to the Board (collectively, the “New Directors”), each with
a term expiring at the 2018 Annual Meeting and until each of their successors are duly elected and qualified; (iii)
nominate each of the New Directors and three (3) members of the Board who are on the Board prior to the execution
of the Cooperation Agreement to be selected by the members of the Board who are on the Board prior to the execution
of the Cooperation Agreement (the “Incumbent Slate,” and together with the New Directors, the “2018 Nominees”) for
election at the 2018 Annual Meeting as a director of Safeguard with a term expiring at Safeguard’s 2019 Annual
Meeting of Shareholders (the ©2019 Annual Meeting”’) and until each of their successors is duly elected and

qualified, such that a total of five (5) directors are to be elected at the 2018 Annual Meeting, and such that upon the
certification of the results of the shareholder vote at the 2018 Annual Meeting, the size of the Board shall be reduced
to five (5) members; (iv) recommend to Safeguard’s shareholders each of the 2018 Nominees for election as directors
of Safeguard at the 2018 Annual Meeting; (v) cause Safeguard to support, and solicit proxies for, the election of each
of the New Directors in substantially the same manner as Safeguard supports and solicits proxies for the election of
each of the members of the Incumbent Slate at the 2018 Annual Meeting; (vi) cause all proxies received by Safeguard
that provide shareholders with the opportunity to vote for all of the 2018 Nominees to be voted in the manner
specified by such proxies; (vii) following their respective appointments to the Board, appoint one of the New

Directors to the Nominating and Corporate Governance Committee of the Board and appoint the other New Director
to the Compensation Committee of the Board; provided that, with respect to each such committee appointment, the
New Director is and continues to remain eligible to serve as a member of such committee pursuant to applicable law
and the rules of the NYSE that are applicable to the composition of such committee; (viii) not to increase the size of
the Board beyond five (5) members until the expiration of the Standstill Period (as defined below) without the
unanimous approval of the Board or unless Safeguard enters into a definitive agreement relating to a strategic
transaction that contemplates a counterparty to such transaction being able to designate one or more persons to be
appointed or nominated for election to the Board; (ix) hold the 2018 Annual Meeting no later than Friday, June 22,
2018; and (x) reimburse the Investor Group for its expenses, including legal and proxy solicitor fees and expenses, as
actually incurred in connection with the matters related to the Investor Group’s involvement at Safeguard, including its
filing with the SEC of a Schedule 13D and amendments thereto relating to Safeguard, the preparation of the Investor
Group’s advance notice of nomination, correspondence related thereto and the negotiation and execution of the
Cooperation Agreement in an amount not to exceed, in the aggregate, $150,000.

12
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The Cooperation Agreement also provides that if any of the New Directors (or any replacement director) is unable or
unwilling to serve as a director, resigns as a director or is removed as a director of Safeguard for any reason, other
than failure to be elected or re-elected, and at such time the Investor Group beneficially owns in the aggregate at least
the lesser of five percent (5.0%) of Safeguard’s then outstanding Common Stock and 1,028,037 shares of Common
Stock, subject to adjustment, then Safeguard and the Investor Group will work together in good faith to identify and
propose a replacement director to be appointed to the Board who shall only be appointed to the Board after having
been mutually agreed upon by both Safeguard and the Investor Group.

Under the terms of the Cooperation Agreement, the Investor Group has agreed to certain standstill provisions with
respect to the Investor Group’s actions with regard to Safeguard and its Common Stock, for the duration of the
Standstill Period, which is defined in the Cooperation Agreement as the period commencing on the date of the
Cooperation Agreement and ending at 11:59 p.m., Eastern Time, on the date that is the earlier of (i) ten (10) calendar
days prior to the expiration of the advance notice period for the submission by shareholders of director nominations
for consideration at the 2019 Annual Meeting (as set forth in the advance notice provisions of Safeguard’s Third
Amended and Restated Bylaws), and (ii) one hundred (100) calendar days prior to the first anniversary of the 2018
Annual Meeting. The standstill provisions generally prohibit the Investor Group and its Affiliates (as defined below)
from taking specified actions during the Standstill Period with respect to Safeguard and its securities, including,
among others: (i) soliciting or participating in any solicitation of proxies or written consents to vote any voting
securities of Safeguard, (ii) conducting any non-binding referendum with respect to any voting securities of
Safeguard; (iii) joining any other “group” for purposes of Section 13(d) of the Exchange Act or becoming party to any
voting arrangement or agreement; (iv) seeking or encouraging others to submit nominations for the election or
removal of directors; (v) seeking, alone or in concert with others, representation on the Board, except as expressly
permitted by the Cooperation Agreement; (vi) advising, encouraging or influencing any person with respect to the
voting of (or execution of a proxy or written consent in respect of) or disposition of any securities of Safeguard; (vii)
making shareholder proposals at any annual or special meeting of shareholders; (viii) calling, or supporting another
shareholder’s call of, any meeting of shareholders; (ix) initiating, encouraging or participating in any “vote no,” “withhold”
or similar campaign relating to Safeguard; (x) acquiring any additional securities of Safeguard or any rights decoupled
from the underlying securities of Safeguard representing in the aggregate in excess of ten percent (10%) of the shares
of Common Stock then outstanding, provided that any such additional share acquisitions can only be made to the
extent that Safeguard was to determine to grant the Investor Group a waiver or exemption under Safeguard’s Section
382 Tax Benefits Preservation Plan; or (xi) publicly announce or otherwise publicly disclose an intent to propose or
enter into or agree to enter into, singly or with any other person, directly or indirectly, any form of business
combination or acquisition or other transaction relating to a material amount of assets or securities of Safeguard or any
of its subsidiaries.

13
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Pursuant to the Cooperation Agreement, the Investor Group has agreed that at each annual and special meeting of
shareholders held prior to the expiration of the Standstill Period, the Investor Group will: (i) appear at such
shareholders’ meeting or otherwise cause all shares of Common Stock beneficially owned by each Investor and their
respective Affiliates and Associates (as such terms are defined in Rule 12b-2 of the Exchange Act) to be counted as
present thereat for purposes of establishing a quorum; (ii) vote, or cause to be voted, all shares of Common Stock
beneficially owned by each Investor and their respective Affiliates and Associates on Safeguard’s proxy card or voting
instruction form in favor of (a) each of the directors nominated by the Board and recommended by the Board (and not
in favor of any other nominees to serve on the Board), and (b) except in connection with any Opposition Matter (as
defined below) or Other Voting Recommendation (as defined below), each of the shareholder proposals listed on
Safeguard’s proxy card or voting instruction form as identified in Safeguard’s definitive proxy statement in accordance
with the Board’s recommendations, including in favor of all other matters recommended for shareholder approval by
the Board, and against all matters that the Board recommends against shareholder approval; and (iii) not execute any
proxy card or voting instruction form in respect of such shareholders’ meeting other than the proxy card and related
voting instruction form being solicited by or on behalf of the Board. Pursuant to the Cooperation Agreement, in the
event that Institutional Shareholder Services Inc. (“ISS”) issues a recommendation with respect to any matter (other than
with respect to the election of nominees as directors to the Board or the removal of directors from the Board) that is
different from the recommendation of the Board, each member of the Investor Group shall have the right to vote their
shares of Common Stock on Safeguard’s proxy card or voting instruction form in accordance with the ISS
recommendation (the “Other Voting Recommendation”). Under the Cooperation Agreement, “Opposition Matter” means
any of the following transactions, but only to the extent submitted by the Board to Safeguard’s shareholders for
approval: (A) the sale or transfer of all or substantially all of Safeguard’s assets in one or a series of transactions; (B)
the sale or transfer of a majority of the outstanding shares of Safeguard’s Common Stock (through a merger, stock
purchase, or otherwise); (C) any merger, consolidation, acquisition of control, or other business combination; (D) any
tender or exchange offer; (E) any dissolution, liquidation, or reorganization; (F) any changes in Safeguard’s capital
structure (but excluding any proposals relating to the adoption, amendment or continuation of any equity plans, none
of which shall be deemed an Opposition Matter for purposes of the Cooperation Agreement); (G) any proposals
relating to the Tax Benefits Preservation Plan; or (H) any other transactions that would result in a Change of Control
(as defined in the Cooperation Agreement) of Safeguard. The Investor Group also irrevocably withdrew its (i) advance
notice of nomination that it delivered to Safeguard on February 23, 2018 and any and all amendments and
supplements thereto and (ii) the demand for shareholder records that it delivered to Safeguard on March 12, 2018,
pursuant to Section 1508 of the Pennsylvania Business Corporation Law, as amended.

Pursuant to the Cooperation Agreement, the Investor Group has also agreed that in connection with any action by
written consent that is sought to be taken by any party, other than Safeguard or the Board, prior to the expiration of the
Standstill Period, each member of the Investor Group will not vote and will take all necessary action, including,
without limitation, the execution and completion of any consent revocation card solicited by Safeguard or the Board,
in accordance with the recommendation of the Board, to cause not to be voted, any of their shares of Common Stock
beneficially owned by each member of the Investor Group and/or their respective Affiliates and Associates on any
consent card related to or affecting the removal, replacement, or election of Board members and solicited by any
party, other than Safeguard or the Board.

Pursuant to the Cooperation Agreement, the Investor Group has also agreed that in connection with any demand by a
shareholder of Safeguard that Safeguard call a special meeting of shareholders, made prior to the expiration of the
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Standstill Period, each member of the Investor Group will not vote and will take all necessary action, including, but
not limited to, the execution and completion of any consent revocation card solicited by Safeguard or the Board in
accordance with the recommendation of the Board, to cause not to be voted, any of their shares of Common Stock
beneficially owned by each member of the Investor Group and/or their respective Affiliates and Associates for any
special meeting demand proposed or sought to be made by any party.

The foregoing description of the Cooperation Agreement is qualified in its entirety by reference to the Cooperation
Agreement, which is filed as Exhibit 10.1 to Safeguard’s Current Report on Form 8-K filed with the SEC on April 24,
2018 and incorporated herein by reference.

Director Nominee Experience and Qualifications

Our Board believes that directors should collectively possess a broad range of skills, expertise, knowledge and
business experience that will enable the Board to fulfill its responsibilities, including providing effective oversight of
our business. The Nominating & Corporate Governance Committee has developed a matrix of skills and experience
that it has determined would be beneficial to have represented on our Board. The Nominating & Corporate
Governance Committee regularly reviews the appropriate skills and experience required of directors in the context of
the fit between Safeguard’s needs regarding its Board composition and the individual skills and experience of the
current Board members.
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The Nominating & Corporate Governance Committee does not have a formal policy with respect to diversity.
However, the Nominating & Corporate Governance Committee’s charter provides that the committee shall “seek
members from diverse backgrounds” and will evaluate nominees for election to our Board “with the objective of
recommending a group that through its diversity of experience can provide relevant advice and counsel to
management.” The Board and the Nominating & Corporate Governance Committee believe that diversity must be
viewed in a broad sense, including skills, experience, age, race, gender and ethnicity.

In considering whether to recommend any candidate for inclusion in the Board’s slate of recommended director
nominees, the Nominating & Corporate Governance Committee considers the needs of the Board as a whole as well as
the staffing needs of each of its committees. With respect to the nomination of continuing directors for re-election, an
individual’s past contributions to the Board also are considered. The Board monitors the effectiveness of this approach
via an annual internal board and peer assessment, as well as ongoing director succession planning discussions by the
Board and its Nominating & Corporate Governance Committee. From time to time, the Nominating & Corporate
Governance Committee may conduct informal or formal searches and consider specific new candidates for potential
nomination for election or for appointment to our Board. In considering potential director candidates, the Nominating
& Corporate Governance Committee seeks the following attributes for director nominees:

A strong record of personal integrity and ethical conduct;

A leader in the companies or institutions with which he or she is affiliated;

Competencies, skills and experiences that are complementary to the background and experience represented on
Safeguard’s Board and that meet the needs of Safeguard’s strategy and business;

_A willingness and ability to devote sufficient time to fulfill his or her responsibilities to Safeguard and our
shareholders;

The ability to represent the long-term interests of our shareholders; and

The ability to provide relevant advice and counsel to management and best perpetuate the success of Safeguard’s
business.
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2018 Nominees for Director

Our Board believes that all of the nominees named below are highly qualified and bring executive leadership skills
and experience, resulting in a talented and diverse Board. The biography of each of our director nominees includes the
specific experiences, qualifications, attributes and skills that caused the Nominating & Corporate Governance
Committee and our Board to determine that the individual should be nominated to serve as a director until our 2019
annual meeting, given our business and structure.

The Board recommends a vote FOR each nominee. The five nominees who receive the highest number of
affirmative votes will be elected as directors.

Russell D. Glass, age 55

Other public directorships: None
Director since: 2018

Former public directorships within past five years: None
Safeguard Board Committees: Compensation

Career Highlights:

— Founder and Managing Member of RDG Capital LLC (2005 — present)
— Managing Partner of RDG Capital Fund Management, an investment advisory firm (2014 — present)
— Senior Adviser at Knights Genesis Group, a private equity firm (2017 — present)
— Director of Blue Bite LLC, a digital marketing technology company (2009 — present)
Director of A.G. Spanos Corporation, a national real estate developer and owner of the NFL Los Angeles Chargers
(1993 — present)

—  Managing Member of Princeford Capital Management, an investment advisory firm (2009 — 2014)
Chief Executive Officer of Cadus Pharmaceutical Corporation (n/k/a Cadus Corporation), a biotechnology holding
company (2000 —2003), and director (1998 — 2011)

Co-Chairman and Chief Investment Officer of Ranger Partners, an investment fund management company (2002 —
2003)
President and Chief Investment Officer of Icahn Associates Corporation, a diversified investment firm and principal
investment vehicle for Carl Icahn (1998 — 2002)
— Partner at Relational Investors LLC, an investment fund management company (1996 — 1998)
— Partner at Premier Partners Inc., an investment banking and research firm (1988 — 1996)
— Analyst with Kidder, Peabody & Co., an investment banking firm (1984 — 1986)
Holds directorship at the Council for Economic Education and held other previous directorships at Automated Travel
Systems, Inc., Axiom Biotechnologies, Global Discount Travel Services/Lowestfare.com, National Energy Group and
Next Generation Technology Holdings, Inc.
— Received A.B. in Economics from Princeton University
— Received M.B.A. from Stanford Graduate School of Business
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Experience and Qualifications: Mr. Glass has experience relating to private equity, investment banking, and serving
as chief executive officer of a public company. Mr. Glass has experience serving on the boards of public and private
companies in a wide range of industries, including biotech, healthcare information technology, pharmacology,
enterprise systems software, real estate, energy, and digital marketing.
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Ira M. Lubert, age 67
Other public directorships: None
Director since: 2018
Former public directorships within past five years: Pennsylvania
Safeguard Board Committees: Nominating &  Real Estate Investment Trust
Corporate Governance

Career Highlights:

Co-Founder of and a Partner of Quaker Partners Management, L.P., which advises a series of life sciences funds
(2002 — present)

Co-Founder of and a Partner of LEM Capital, L.P., which advises a series of real estate funds invested primarily in
multifamily properties (2002 — present)

Co-Founder of and a Partner of LBC Credit Management, LP, which advises a series of structured finance funds
(2005 — present)

Co-Founder of and a Partner of Patriot Financial Management, L.P., which advises a series of community banking
funds (2007 - 2017)

— Co-Founder of Versa Capital Management, LLC, specializing in distressed and special situations (2004)
Co-Founder of and a Partner of LLR Management, L.P., which focuses on lower middle market growth companies
(1999 — present)

Co-Founder and Chairman of Lubert-Adler Management Company, L.P., which advises a series of real estate funds
(1997 — present)

Co-Founder and Chairman of Independence Capital Partners, LLC, which provides services to certain investment
advisers (1997 — present)

Managing Director and Co-Founder of TL Ventures, the subsequent Safeguard-affiliated family of early stage venture
funds with over $1 billion of capital under management (1986 — 1997)

Experience and Qualifications: Mr. Lubert has 30 years of experience relating to private equity and investment
management, including life sciences funds. Mr. Lubert began his private equity career with Safeguard. Mr. Lubert was
honored as Drexel University’s LeBow College of Business 60th Business Leader of the Year and was honored by
Temple University for his excellence in leadership with the Musser Award.

Maureen F. Morrison, age 63 Other public directorships: None

Director since: October, 2017

Former public directorships within past five years:

Safeguard Board Committees: Audit None

Career Highlights:
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Audit Partner with PriceWaterhouseCoopers LLP for 28 years, serving public and private multi-national clients in the
technology and manufacturing industries. Ms. Morrison led the Atlanta, Georgia Technology Audit Practice for six
years, and held other positions at the firm, prior to her retirement in 2015.

Experience and Qualifications: During her tenure at PriceWaterhouseCoopers LLP, Ms. Morrison worked closely
with clients concentrated in the technology industry dealing with acquisitions, international expansion, financing
transactions, subjective technical matters and regulatory compliance. Ms. Morrison is a certified public accountant and
has extensive experience in accounting, finance, mergers and acquisitions and capital markets transactions.
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John J. Roberts, age 73 Other public directorships: Armstrong World Industries, Inc.,
Vonage Holdings Corp., Inc. and Trustee, Pennsylvania Real Estate
Director since: 2003 Investment Trust

Safeguard Board Committees: Audit,
Compensation, Nominating & Corporate
Governance (Chair) Former public directorships within past five years: None

Career Highlights:

Global Managing Partner and a Member of the Leadership Team, PricewaterhouseCoopers LLP at the time of his
retirement in June 2002, completing a 35-year career with the professional services firm during which he served in a
variety of client service and operating positions

Experience and Qualifications: Mr. Roberts is a certified public accountant and has extensive experience in corporate
finance and accounting; capital markets transactions; debt and equity financings; global strategic planning, corporate
development and operations management; management and technology consulting; risk management; and merger and
acquisition transactions. He also has extensive public and private company board service experience, including service
on multiple audit committees.

Robert J. Rosenthal, PhD, age 61

Chairman of the Board (effective May 2016) Other public directorships: Bruker Corporation
Former public directorships within past five years:

Director since: 2007
None

Safeguard Board Committees: None*

*As our current Chairman of the Board, Dr. Rosenthal is an ex officio member of each of our standing committees.

Career Highlights:

Chief Executive Officer and director, Taconic Biosciences, Inc., a provider of research models for pharmaceutical and
biotechnology researchers (June 2014 — present)

Chairman and Chief Executive Officer, IMI Intelligent Medical Implants, AG, a medical technology company that
developed an intelligent retinal implant for degenerative retinal disorders (January 2010 — December 2013)

President and Chief Executive Officer, Magellan Biosciences, Inc., a provider of clinical diagnostics and life sciences
research tools (October 2005 — December 2009)

President and Chief Executive Officer, TekCel, Ltd., a provider of life sciences research tools (October 2003 — January
2007)
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President and Chief Executive Officer, Boston Life Sciences, Inc., a diagnostic and therapeutic development company

(_July 2002 — October 2003)

President and Chief Executive Officer, Magellan Discovery Technologies, LLC, a life sciences acquisition company

(_January 2001 — July 2002)
Senior Vice President, Perkin Elmer Corporation and President of its instrument division (March 1999 — November
2000)

— Various executive positions, Thermo Optek Corporation (September 1995 — February 1999)

Experience and Qualifications: Dr. Rosenthal has 30 years of experience relating to companies involved in the
development of diagnostics, therapeutics, medical devices and life sciences tools and technologies. His specific
experience includes strategic planning and positioning; corporate, business and product development; operations
management; capital markets transactions; debt and equity financings; fund-raising; merger and acquisition

transactions; and corporate finance. Dr. Rosenthal also has significant public and private company board experience.
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Skills and Qualifications of Board

The following table includes the skills and qualifications of each director that led our Board to conclude that the
director is qualified to serve on our Board.

Julie Stephen Russell D. Ira M. George F. Maureen F. John J. Robert]J. Stephen T.

Dobson Fisher Glass Lubert MacKenzie, Jr. Morrison  Roberts Rosenthal Zarrilli
Operational /
Direct
Management u
Experience
Capital
Markets ii i ii i ii ii ii ii ii
Experience
Private
Equity /
Venture
Capital
Industry
Experience
Financial
Expertise / i i ii i ii ii ii ii ii
Literacy
C-level
Experience
Other Public
/ Private
Director
Experience

Recommendation of the Board of Directors

The Board recommends a vote “FOR” the election of all five of the Board’s nominees: Russell D. Glass, Ira M.
Lubert, Maureen F. Morrison, John J. Roberts, and Robert J. Rosenthal.
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CORPORATE GOVERNANCE AND BOARD MATTERS

Safeguard’s Corporate Governance Guidelines, Code of Business Conduct and Ethics, Audit Committee Charter,
Compensation Committee Charter and Nominating & Corporate Governance Committee Charter are available at
www.safeguard.com/governance. The Code of Business Conduct and Ethics is applicable to all employees of
Safeguard, including each of our executive and financial officers, and the members of our Board. Safeguard will post
information regarding amendments to or waivers from our Code of Business Conduct and Ethics (to the extent
applicable to Safeguard’s directors or executive officers) in the Corporate Governance section of our website. Our
website is not part of this proxy statement. All references to our website address are intended to be inactive textual
references only.

Board Independence. Safeguard’s common stock is listed on the NYSE. To assist the Board in making independence
determinations, the Board has adopted categorical standards that are reflected in our Corporate Governance
Guidelines. Generally, under these standards, a director does not qualify as an independent director if any of the
following relationships exist:

Currently or within the previous three years, the director has been employed by us; someone in the director’s
immediate family has been one of our executive officers; or the director or someone in the director’s immediate
“family has been employed as an executive officer of another company where any of our present executive officers at
the same time serves or served on that company’s compensation committee;

The director is a current partner or employee, or someone in the director’s immediate family is a current partner of, a
firm that is our internal or external auditor; someone in the director’s immediate family is a current employee of the
“firm and personally works on our audit; or the director or someone in the director’s immediate family is a former
partner or employee of such a firm and personally worked on our audit within the last three years;

The director or someone in the director’s immediate family received, during any 12-month period within the last three
-years, more than $120,000 in direct compensation from us (other than director and committee fees and pension or
other forms of deferred compensation for prior service that are not contingent in any way on continued service);

The director is a current employee or holder of more than 10% of the equity of another company, or someone in the
director’s immediate family is a current executive officer or holder of more than 10% of the equity of another
“company, that has made payments to or received payments from us, in any of the last three fiscal years of the other
company, that exceeds the greater of $1 million or 2% of such other company’s consolidated gross revenues; or

-The director is a current executive officer of a charitable organization to which we have made charitable
contributions in any of the charitable organization’s last three fiscal years that exceed the greater of $1 million or 2%
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of that charitable organization’s consolidated gross revenues.

The Board has determined that Julie A. Dobson, Stephen Fisher, George F. MacKenzie, Jr., Russell D. Glass, Ira M.
Lubert, Maureen F. Morrison, John J. Roberts, and Robert J. Rosenthal meet the above independence standards and
have no other direct or indirect material relationships with us other than their directorship; therefore, each of such
directors is independent within the meaning of the NYSE listing standards and satisfies the categorical standards
contained in our Corporate Governance Guidelines.

Director Attendance at Meetings. The Board held six meetings in 2017 and committees of the Board (including one
special-purpose committee that met during 2017) held a total of 11 meetings. Each incumbent director who was on the
Board in 2017 attended 100% of the total number of meetings of the Board and committees of which he or she was a
member while serving on the Board in 2017. Each year, the Board meets on the same day as our annual meeting of
shareholders. Although there is no policy requiring Board members to attend our annual meeting, all Board members
are encouraged to attend and typically do so. All of our then directors other than Mara Aspinall, who was not standing
for reelection, attended our 2017 annual meeting.
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Executive Sessions of the Board. Under our Corporate Governance Guidelines and NYSE listing standards,
non-employee directors meet in executive session at each regularly scheduled Board meeting, outside of the presence
of any management directors and any other members of Safeguard’s management. The Chairman of the Board presides
at these sessions.

Leadership Structure and Committee Composition. Based upon the recommendation of our Nominating &
Corporate Governance Committee, the Board has determined that separating the roles of the Chief Executive Officer
and Chairman of the Board is in the best interests of the shareholders at the present time. The Board views the role of
the Chief Executive Officer as having responsibility for the day-to-day leadership and performance of Safeguard,
while the Chairman of the Board provides guidance to the Chief Executive Officer, sets the agenda for Board
meetings and presides over meetings of the Board. The Chairman of the Board also coordinates the work of the Board
committees and serves as the independent director primarily responsible for consultations and communications with
shareholders.

Based on the recommendation of our Nominating & Corporate Governance Committee, our Board has determined that
our current Board committee structure is the most appropriate for Safeguard, at present.

Audit Committee. The Audit Committee held four meetings during 2017. The Audit Committee’s responsibilities,
which are described in detail in its charter, include, among other duties, the responsibility to:

Assist the Board in fulfilling its responsibilities regarding general oversight of the integrity of Safeguard’s financial
-statements, Safeguard’s compliance with legal and regulatory requirements and the performance of Safeguard’s
internal audit function;

Interact with and evaluate the performance, qualifications and independence of Safeguard’s independent registered
public accounting firm;

Review and approve related party transactions; and

Prepare the report required by SEC regulations to be included in the proxy statement.

The Audit Committee has the sole authority to retain, set compensation and retention terms for, terminate and oversee
the relationship with Safeguard’s independent registered public accounting firm (which reports directly to the Audit
Committee). The Audit Committee also oversees the activities of the internal auditor, reviews the effectiveness of the
internal audit function and approves the appointment of the internal auditor. The Audit Committee has the authority to
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obtain advice, counsel and assistance from internal and external legal, accounting or other advisors as the Audit
Committee deems necessary to carry out its duties and to receive appropriate funding from Safeguard for such advice
and assistance. Although the Audit Committee has the powers and responsibilities set forth in its charter, its role is
oversight, and management has primary responsibility for the financial reporting process of Safeguard.

The Board has determined that each member of the Audit Committee meets the independence requirements
established by SEC regulations, the NYSE listing standards and our Corporate Governance Guidelines. The Board has
determined that Ms. Morrison, Mr. Roberts and Dr. Rosenthal are “audit committee financial experts” within the
meaning of the SEC regulations, and the Board has determined that each member of the Audit Committee has
accounting and related financial management expertise within the meaning of the NYSE listing standards. The Board
previously determined that Mr. MacKenzie, who is not standing for re-election at this year’s annual meeting, was an
“audit committee financial expert” within the meaning of the SEC regulations. Mr. Roberts serves as a member of the
audit committee of the board of directors of four publicly traded companies, including our Audit Committee. The
Board has determined that such simultaneous service does not impair Mr. Roberts’ ability to effectively serve on our
Audit Committee.
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Compensation Committee. The Compensation Committee held five meetings during 2017. The Compensation
Committee’s responsibilities, which are described in detail in its charter, include, among other duties, the responsibility
to:

Approve the philosophy for compensation of our executives and other employees;

Establish compensation (including base salary, incentive compensation and equity-based programs) for our Chief
Executive Officer and other executive officers;

Administer the long- and short-term compensation and performance-based incentive plans (which are cash and equity
based);

Approve employment agreements and perquisites provided to our executive officers;

Review management’s recommendations for our broad-based employee benefit plans;

Evaluate and recommend to the Board the compensation for all non-employee directors for service on the Board and
its committees; and

Review and discuss with management the Compensation Discussion and Analysis and recommend to the Board its
inclusion in our Annual Report on Form 10-K and proxy statement.

It also is the responsibility of the Compensation Committee to assess Safeguard’s compensation policies and practices
insofar as they may create risk for Safeguard. The Compensation Committee evaluates this risk annually and made the
affirmative determination that it does not believe that any of our compensation policies and practices are reasonably
likely to have a material adverse effect on Safeguard.

The Board has determined that each member of the Compensation Committee meets the independence requirements
established by SEC regulations, the NYSE listing standards and our Corporate Governance Guidelines.

Nominating & Corporate Governance Committee. The Nominating & Corporate Governance Committee held two
meetings during 2017. The Nominating & Corporate Governance Committee’s responsibilities, which are described in
detail in its charter, include, among other duties, the responsibility to:
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Establish criteria for the selection of directors;

Evaluate and consider qualified Board candidates, including those recommended by shareholders;

Recommend to the Board the nominees for director, including nominees for director in connection with Safeguard’s
annual meeting of shareholders;

Conduct an annual evaluation of the Board and its members and oversee the evaluations of each of the Board
committees;

_Take a leadership role in shaping Safeguard’s corporate governance policies, including developing and recommending
to the Board Safeguard’s Corporate Governance Guidelines and Code of Business Conduct and Ethics;

Review with management Safeguard’s strategic direction and Safeguard’s strategic plan and the implementation of
management’s long-term strategy and report to the Board on such activities;

Evaluate the performance of the Chief Executive Officer; and

Monitor the process of succession planning for the Chief Executive Officer and executive management.

The Board has determined that each member of the Nominating & Corporate Governance Committee meets the
independence requirements established in the NYSE listing standards and by our Corporate Governance Guidelines.

Annual Performance Evaluations. The Nominating & Corporate Governance Committee annually assesses the
performance of the Board and the individual performance of each Board member, based on input from all directors,
and shares its assessment with the Board. The Audit Committee, Compensation Committee and Nominating &
Corporate Governance Committee also annually assess their respective performance and committee processes. The
Chairman of the Board reviews the feedback received on individual director performance with each director and
solicits suggestions for improving committee and Board performance.
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Board Refreshment and Tenure. Our Corporate Governance Guidelines do not maintain term limits on the service

of our directors. The Board believes that term limits could result in the loss of directors who have been able to
develop over time increasing insight into our business and operations and an institutional memory that benefits the
entire membership of the Board. Instead, the Nominating and Governance Committee reviews annually each director’s
continuation on the Board, which allows the director to confirm his or her desire to continue to serve, and provides the
Board an opportunity to refresh its membership when it deems appropriate.

Our Corporate Governance Guidelines, however, generally restrict a non-employee director who has reached his or
her 75th birthday prior to the date of our annual meeting of shareholders from being nominated for re-election to the
Board. However, the Nominating and Corporate Governance Committee may, in special circumstances and where
deemed in Safeguard’s best interests, grant an exception to this policy on an annual basis.

Review and Approval of Transactions with Related Persons. The Board has adopted a written policy that charges
the Audit Committee with the responsibility of reviewing with management at each regularly scheduled meeting and
determining whether to approve any transaction (other than a transaction that is available to all employees generally
on a non-discriminatory basis) between us and our directors, director nominees and executive officers or their
immediate family members. Between regularly scheduled meetings of the Audit Committee, management may
preliminarily approve a related party transaction, subject to ratification of the transaction by the Audit Committee. If
the Audit Committee does not ratify the transaction, management will make all reasonable efforts to cancel the
transaction.

Risk Management. Our Board, as a whole and at the committee level, is actively involved in the oversight of risks
that affect Safeguard’s business. The Compensation Committee is responsible for overseeing the management of risks
relating to our compensation plans and arrangements. The Audit Committee oversees the management of financial
related risks and related party transactions. The Nominating & Corporate Governance Committee manages risks
associated with the independence of our Board and potential conflicts of interest. Although the oversight of certain
risks is conducted through committees of the Board, our full Board retains responsibility for risk oversight and no
individual committee has been delegated responsibility for such function. Our Board receives reports at each regularly
scheduled Board meeting by each committee chair regarding each committee’s considerations and actions, as well as
regular reports directly from our senior management team regarding particular risks that may impact Safeguard. This
allows our Board and its committees to coordinate the risk oversight role and to keep our Board timely apprised of all
risks that might impact Safeguard’s business.

Communications with Safeguard’s Board. Any shareholder or other interested party may communicate with our
Board or any specified non-management director(s) by addressing the communication as follows:

c/o Corporate Secretary
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Safeguard Scientifics, Inc.
170 North Radnor-Chester Road, Suite 200

Radnor, PA 19087

All communications are initially reviewed by the Corporate Secretary. The Chair of the Audit Committee is advised
promptly of any such communication that alleges misconduct on the part of Safeguard’s management or raises legal,
ethical or compliance concerns about Safeguard’s policies or practices. Typically, we do not forward to our
independent directors communications from our shareholders or other communications which are of a personal nature
or not related to the duties and responsibilities of the Board, including, without limitation, business plan or other
business opportunity submissions, inquiries related to products or services provided by Safeguard’s companies, spam,
junk mail and mass mailings, resumes and other forms of job inquiries, surveys or polls, business solicitations or
advertisements, and any material that relates to improper or irrelevant topics or is unduly hostile, threatening, illegal
or similarly unsuitable.

Process for Shareholders to Recommend Potential Director Candidates. In addition to its other responsibilities,
the Nominating & Corporate Governance Committee is responsible for screening potential director candidates and
recommending qualified candidates to the Board for nomination. The Nominating & Corporate Governance
Committee may use any number of methods to identify and evaluate potential director nominees, including personal,
management and industry contacts; recruiting firms; and candidates recommended by shareholders.
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The Nominating & Corporate Governance Committee considers properly submitted shareholder recommendations of
director candidates in substantially the same manner as it considers director candidate recommendations from other
sources. Any shareholder recommendation must include the following: the nominee’s name and the information about
the nominee that would be required in a proxy statement under the SEC’s rules; information about the relationship
between the nominee and the recommending shareholder; proof of the number of shares of Safeguard common stock
that the recommending shareholder owns and the length of time the shares of Safeguard common stock have been
owned; and a letter from the nominee consenting to serve, if elected, as a director.

Recommendations should be addressed to the Chairperson, Nominating & Corporate Governance Committee:

c/o Corporate Secretary
Safeguard Scientifics, Inc.
170 North Radnor-Chester Road, Suite 200

Radnor, PA 19087

Board Compensation. During 2017, each of our non-employee directors was compensated for his or her service as a
director through cash payments as shown in the table below:

Amount
Compensation Item %
Annual Board Retainers (payable relative to a full year of Board service):
Chairman of the Board 100,000
Other Directors 50,000
Additional Annual Chairperson Retainers (payable relative to a full year of committee service):
Audit Committee 15,000
Compensation Committee 10,000
Nominating & Corporate Governance Committee 10,000
Additional Annual Committee Retainers (payable relative to a full year of committee service):
Audit Committee 15,000
Compensation Committee 15,000
Nominating & Corporate Governance Committee 10,000
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Directors’ fees are paid quarterly, in arrears, and retainers are prorated based on actual days of service relative to a full
year of Board service. We also reimburse our directors for expenses they incur to attend our Board and committee
meetings and for attendance at one director continuing education program during each calendar year or the reasonable
cost of one year’s membership in an organization that is focused on director education.

In December 2016, with assistance from Semler Brossy Consulting Group, LLC, an independent compensation
consulting firm, the Compensation Committee reviewed the compensation of our non-employee directors and
recommended the elimination of meeting fees paid to such directors for their service on the Board’s committees and, in
place of such meeting fees, recommended the payment of annual retainers to such directors in the amounts set forth in
the above table. Such change from the payment of meeting fees to the payment of annual retainers to directors for

their service on the Board’s committees became effective with the new director term that commenced following our
2017 annual meeting.

In connection with the Compensation Committee’s review of the compensation of the non-employee directors in
December 2016, the Compensation Committee recommended changing such annual equity grant to non-employee
directors from a fixed number of deferred stock units (“DSUs”) to a number of DSUs having a value of $85,000, based
upon the average closing price of a share of our common stock on the New York Stock Exchange composite tape for
the 20 consecutive trading days immediately preceding the grant date. The Board concurred with this
recommendation and on May 31, 2017 each non-employee director received 7,406 DSUs, which had a value of
$85,000 based upon the average closing price of a share of our common stock on the New York Stock Exchange
composite tape for the 20 consecutive trading days immediately preceding May 31, 2017. The annual service DSU
grants are fully vested at issuance for directors who have reached age 65 and otherwise vest on the first anniversary of
the grant date or, if earlier, once a director reaches age 65. The DSUs represent the right to receive shares of Safeguard
common stock, on a one-for-one basis, following the date upon which the director leaves the Board.
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Safeguard also maintains a Group Deferred Stock Unit Program for Directors (“Directors’ DSU Program’) which allows
each outside director, at his or her election, to receive DSUs in lieu of the cash retainers paid to each director, as
described above, for service on the Board and its committees (“Directors’ Fees”). The deferral election applies to
Directors’ Fees to be received for the calendar year following the year in which the election is made and remains in
effect for each subsequent year unless the director elects otherwise by the end of the calendar year prior to the year in
which the services are rendered. The number of DSUs awarded is determined by dividing the Directors’ Fees by the
fair market value of Safeguard’s stock on the date on which the director would have otherwise received the Directors’
Fees. Each director also receives a number of matching DSUs, based on the same fair market value calculation, equal
to 25% of the Directors’ Fees deferred. A director is always fully vested in DSUs awarded in lieu of Directors’ Fees
deferred; the matching DSUs are fully vested at grant for directors who have reached age 65 and otherwise vest on the
first anniversary of the date the matching DSUs were credited to the director’s account or, if earlier, once a director
reaches age 65. Each DSU entitles the director to receive one share of Safeguard common stock following the date
upon which the director leaves the Board. A director also may elect to receive the stock in annual installments over a
period of up to five years after leaving the Board.

Director Compensation — 2017. The following table provides information on compensation earned for services
provided during 2017 by each non-employee director who served on our Board at any time during 2017:

Fees Earned or Stock Option  All Other

Name Paid in Cash ~ Awards Awards Compensation g;tél)
($)(1) G223 3 G

Mara G. Aspinall 24,280 - - - 24,280
Julie A. Dobson 81,110 86,424 — - 167,534
Stephen Fisher 74,132 99,249 - - 173,381
George F. MacKenzie, Jr. 98,176 81,466 - - 179,642
Maureen F. Morrison 12,188 - 19,659 - 31,847
John J. Roberts 91,676 103,384 — - 195,060
Robert J. Rosenthal 100,000 81,466 - 831 182,297

The amounts included in this column reflect Directors’ Fees earned for services provided during 2017, including
amounts deferred under our Directors’ DSU Program. Of the amount of Directors’ Fees earned for services provided
during 2017, Ms. Dobson deferred payment of 25% and Mr. Fisher and Mr. Roberts deferred payment of 100%.

(1)Each director received DSUs in lieu of Directors’ Fees that they deferred and matching DSUs equal to 25% of the
Directors’ Fees that they deferred. Directors who defer fees and receive DSUs are essentially investing in common
stock equivalents that are initially valued based on the fair market value of our common stock on the date of
issuance. As a result, the value of their DSUs fluctuates with the market value of our common stock.

(2) These amounts do not represent compensation actually received. Rather, these amounts represent the grant date fair
values of the matching DSUs and the annual service grant of DSUs computed in accordance with stock-based
compensation accounting rules (FASB ASC Topic 718). The fair value of the DSUs is determined by multiplying
the number of shares underlying the DSUs by the average of the high and low trading prices of Safeguard’s
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common stock, as reported on the NYSE composite tape, on the grant date. The matching DSUs issued in January
2017 related to fees deferred that were earned during the fourth quarter of 2016. The following table presents the
grant date fair value for each DSU award made to each non-employee director during 2017:

Grant Date Fair Value ($)

Name 1/15/17 4/15/17 5/31/17  7/15/17 10/15/17
Julie A. Dobson 1,214 1,215 81,466 1,199 1,330

Stephen Fisher 4255 4,253 81,466 4280 4,995
George F. MacKenzie, Jr. — - 81,466 — -
Maureen F. Morrison - - - - -
John J. Roberts 5,255 5,245 81,466 5,164 6,254
Robert J. Rosenthal - - 81,466 — -
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The directors’ aggregate holdings of DSUs and stock options to purchase shares of our common stock (both vested
and unvested), as of December 31, 2017, were as follows:

3)

DSUs Stock Options

Name # #

Julie A. Dobson 59,365 15,000
Stephen Fisher 27,258 8,333

George F. MacKenzie, Jr. 42,102 15,000
Maureen F. Morrison - 8,333 *
John J. Roberts 61,338 10,000

Robert J. Rosenthal 43,540 15,000

*In connection with Ms. Morrison’s appointment and consistent with Safeguard’s past practices, Ms. Morrison received
an initial stock option grant to purchase 8,333 shares of Safeguard’s common stock, which option will vest 25% each
year commencing on the first anniversary of the grant date and will have an eight-year term.

The amounts in this column represent costs associated with attendance at a director’s continuing education program
or a director’s reasonable annual dues for membership in an organization focused on director education.

“)

Directors also are eligible for reimbursement of expenses incurred in connection with attendance at Board and
committee meetings. These amounts are not included in the table above.

)

Stock Ownership Guidelines. Each non-employee director is expected to own a number of shares of our stock
having a value at least equal to a designated multiple of the annual retainer paid to such director for service on our
Board. Such ownership is expected to be achieved within the later of five years after an individual’s election to our
Board or the fifth anniversary following any increase in the required multiple of the annual retainer. Since 2012, the
equity position threshold in our stock that is required to be held by non-employee directors is three times the annual
cash Board retainer. No sales of stock are permitted during the period in which the ownership requirement has not
been met (except for limited stock sales to meet tax obligations), without the approval of the Board. Shares counted
toward these guidelines include:

Outstanding shares beneficially owned by the director;
Vested shares of restricted stock;
Vested DSUs that have been credited to the director; and
The net value of shares underlying vested, in-the-money options (“Net Option Value”).
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For purposes of calculating the value to be used in monitoring compliance with the ownership guidelines, we utilize
(a) the greater of the current value or the cost basis of purchased shares; (b) the greater of the current value or fees
deferred in connection with vested DSUs; and (c) our trailing six-month average share price in determining Net
Option Value.

Based on information they have provided to us, all of our outside directors, with the exception of Ms. Morrison, who
joined our Board in 2017, and Mr. Glass and Mr. Lubert, who joined our Board in 2018, have achieved the required
ownership levels.
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PROPOSAL NO. 2 - NON-BINDING, ADVISORY VOTE ON NAMED EXECUTIVE
OFFICER COMPENSATION

Consistent with our Board’s initial determination in 2011, in 2017 our Board again determined that an annual advisory
“say-on-pay”’ vote on executive compensation would be the most appropriate alternative for Safeguard and
approximately 81% of the votes cast by our shareholders at our 2017 annual meeting were voted in favor of future
advisory say-on-pay votes being held annually. Accordingly, pursuant to Section 14A of the Securities Exchange Act
of 1934, as amended, we are providing our shareholders with the opportunity to endorse or not endorse Safeguard’s
2017 executive compensation as described in this proxy statement. Shareholders also may abstain from voting.

In considering your vote, we invite you to review the Compensation Discussion and Analysis beginning on page 37 of
this proxy statement. As described in the Compensation Discussion and Analysis, the purpose of Safeguard’s
compensation policies and procedures is to attract and retain experienced, highly qualified executives crucial to
Safeguard’s long-term success and enhancement of shareholder value. The Compensation Committee has developed an
executive compensation program designed to pay for performance and to align the long-term interests of our named
executive officers with the long-term interests of our shareholders. The vote is intended to provide an overall
assessment of our executive compensation program rather than focus on any specific item of compensation.

Our Board recommends that shareholders indicate their support for the 2017 executive compensation afforded
to Safeguard’s named executive officers by voting FOR the following resolution:

“RESOLVED, that the compensation paid to Safeguard’s named executive officers, as disclosed pursuant to the
compensation disclosure rules of the Securities and Exchange Commission, including the Compensation Discussion
and Analysis, the compensation tables and related narrative disclosure included in this proxy statement, is hereby
APPROVED.”

This vote will not be binding on our Board or the Compensation Committee and may not be construed as overruling a
decision by our Board or the Compensation Committee or imply any additional fiduciary duty on our Board. Further,
it will not affect any compensation paid or awarded to any executive.

Recommendation of the Board of Directors
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Our Board of Directors recommends that you vote “FOR” the approval of the compensation paid to Safeguard’s
named executive officers in 2017 as disclosed in this proxy statement.
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PROPOSAL NO. 3 - RATIFICATION OF THE SECTION 382 TAX BENEFITS

PRESERVATION PLAN

You are being asked to ratify the adoption by our Board of the Section 382 Tax Benefits Preservation Plan in the form
of a Section 382 Rights Agreement, dated as of February 19, 2018 (the “Tax Benefits Preservation Plan”), by and among
Safeguard, Computershare Inc., a Delaware corporation (“Computershare”), and Computershare’s wholly-owned
subsidiary, Computershare Trust Company, N.A., a federally chartered trust company (together with Computershare,

the “Rights Agent”), a copy of which is attached as Appendix A to this Proxy Statement. Neither shareholder ratification
nor approval of the Tax Benefits Preservation Plan is required by the Pennsylvania Business Corporation Law, other
applicable law or by our Second Amended and Restated Articles of Incorporation, as amended, our Third Amended

and Restated Bylaws or other governing documents. Nonetheless, our Board is seeking shareholder ratification of the
adoption of the Tax Benefits Preservation Plan to determine the viewpoint of shareholders on the Tax Benefits
Preservation Plan and as a matter of good corporate governance.

Background

Like many companies, Safeguard has generated net operating losses that, under federal tax laws, can be “carried
forward” to offset Safeguard’s federal income tax obligations in future years. As of December 31, 2017, Safeguard and
its subsidiaries consolidated for tax purposes had approximately $254.3 million of (pre-tax) federal net operating loss
carryforwards (“NOLs”), with various expiration dates beginning in 2021, that could potentially be utilized in certain
circumstances to offset Safeguard’s future taxable income and reduce its federal income tax liability. Additional
information with respect to these NOLs is contained in Safeguard’s Annual Report on Form 10-K for the fiscal year
ended December 31, 2017, which Safeguard filed with the SEC on March 7, 2018.

Our Board believes that our NOLs have the potential to be a valuable asset. However, because the amount and
timing of our future taxable income cannot be accurately predicted, we cannot predict the amount of NOLs

that will ultimately be used to reduce Safeguard’s federal income tax liability. Although we are unable to quantify
an exact value for the benefits that the NOLs may ultimately provide us with, we believe that the NOLs are a
potentially valuable asset and the Board believes it is in Safeguard’s and its shareholders’ best interests to attempt to
protect this asset by preventing the imposition of limitations on their use. The benefits of the NOLs would be reduced,
and our use of the NOLs would be substantially delayed or potentially lost, if we experience an “ownership change,” as
determined under Section 382 of the Internal Revenue Code, as amended, and applicable Treasury Regulations
(“Section 382”).

Under Section 382, an “ownership change” occurs if a shareholder or a group of shareholders that is deemed to own at
least 5% of our Common Stock increases their ownership (individually, or collectively with other such “5-percent
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shareholders™) by more than 50 percentage points over their lowest ownership percentage within a rolling three-year
period. If an ownership change occurs, Section 382 would impose an annual limit on the amount of our NOLs that we
can use to offset income taxes equal to the product of the total value of our outstanding equity immediately prior to the
ownership change (reduced by certain items specified in Section 382) and the federal long-term tax-exempt interest
rate in effect for the month of the ownership change. A number of complex rules apply to calculating this annual limit.
If an ownership change were to occur, the limitations imposed by Section 382 could result in a substantial delay in the
timing of the usage of our NOLs or in a material amount of our NOLs expiring unused and, therefore, significantly
impair the value of our NOLs. While we periodically monitor our NOLs and currently believe that an ownership
change that would impair the value of our NOLs has not occurred, the complexity of Section 382’s provisions and the
limited knowledge any public company has about the ownership of its publicly traded stock make it difficult to
determine whether an ownership change has in fact occurred.

In the light of the foregoing and for the reasons set forth below, on February 19, 2018, after careful consideration, and
after consulting with our tax, financial and legal advisors, our Board determined that preserving the tax benefits of our
NOLs is in our shareholders’ best interests and, in furtherance thereof, acted to preserve the potential benefits of our
NOLs by adopting the Tax Benefits Preservation Plan. The Tax Benefits Preservation Plan, pursuant to which we have
issued certain preferred stock purchase rights (the “Rights”) with terms designed to deter transfers of our Common Stock
that could result in an ownership change, is described below, and its full terms can be found in the accompanying
Appendix A. The Board urges shareholders to read carefully and in their entirety the proposal, the considerations
discussed below under the heading “Certain Considerations Related to the Tax Benefits Preservation Plan” and the full
terms of the Tax Benefits Preservation Plan.
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Reasons for the Tax Benefits Preservation Plan

In light of the reasons set forth below, the Board continues to believe that the Tax Benefits Preservation Plan is in the
best interest of all of Safeguard’s shareholders:

Size of Safeguard’s Pre-tax Federal NOLs. As discussed above, as of December 31, 2017, we estimate that
Safeguard had approximately $254.3 million of (pre-tax) federal NOLs, with various expiration dates beginning in
2021, which could potentially be utilized in certain circumstances to offset Safeguard’s future taxable income and
reduce its federal income tax liability.

Potential Use of the NOLs to Offset Taxable Income from Partner Company Monetizations. Our Board believes
that our NOLs have the potential to be a valuable asset, particularly in connection with the strategy we announced in
January 2018 to not deploy any capital into new Partner Company opportunities and, instead, focus on maximizing
monetization opportunities for Partner Company interests to enable distributions of net proceeds to our shareholders.
To monetize our Partner Company interests, we intend to consider initiatives including, among other options, the
“following: (i) the sale of individual Partner Companies, (ii) the sale of certain Partner Company interests in secondary
market transactions, or (iii) a combination thereof. In connection with these monetization opportunities, Safeguard
may recognize taxable income which potentially could be offset by the NOLs. However, because the amount and
timing of our future taxable income cannot be accurately predicted, we cannot predict the amount of NOLs that will
ultimately be used to reduce Safeguard’s federal income tax liability.

Consequences of an Ownership Change. If an ownership change were to occur, the limitations imposed by
Section 382 could result in a substantial delay in the timing of the usage of our NOLs or in a material
amount of our NOLs expiring unused and, therefore, significantly impair the value of our NOLs. If an
ownership change occurs, Section 382 would impose an annual limit on the amount of our NOLs that we
can use to offset income taxes equal to the product of the total value of our outstanding equity immediately
prior to the ownership change (reduced by certain items specified in Section 382) and the federal long-term
tax-exempt interest rate in effect for the month of the ownership change. A number of complex rules apply
to calculating this annual limit.

Effect in Deterring an Ownership Change. The Board believes that the Tax Benefits Preservation Plan, by deterring
any person from acquiring beneficial ownership of 4.99% or more of Safeguard’s outstanding common stock without
the approval of the Board, serves as an important tool to help prevent an ownership change that could substantially
reduce or eliminate the potential benefits of our NOLs and, accordingly, protect these potentially valuable assets.
-However, it is important to note that the Tax Benefits Preservation Plan does not offer a complete solution to
protecting our NOLs, and an ownership change may occur even if the Tax Benefits Preservation Plan is ratified and
the Board decides to leave the Tax Benefits Preservation Plan in place. The Tax Benefits Preservation Plan may
deter, but ultimately cannot block, all transfers of our Common Stock that might result in an ownership change. The
limitations of the Tax Benefits Preservation Plan are described in more detail below.
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Similarity of the Tax Benefits Preservation Plan to Tax Benefits Preservation Plans Adopted By Other Public
Companies. The Tax Benefits Preservation Plan is not particularly novel in form or terms and is similar to the tax
-benefits preservation plans adopted by numerous other public companies seeking to preserve the potential benefits of
their NOLs. The Board also took into account that, since 1998, more than 200 tax benefits preservation plans have
been adopted, and that there are currently more than 100 tax benefits preservation plans in effect at public companies.
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Compliance of the Tax Benefits Preservation Plan with Proxy Advisory Firm Policies. In addition to the fact that
the Tax Benefits Preservation Plan is being submitted to shareholders for ratification at the first meeting of
shareholders called since the Tax Benefits Preservation Plan was adopted on February 19, 2018, the Tax Benefits
Preservation Plan’s provisions are intended to comply with the published guidelines contained in the 2018 Proxy
Voting Guidelines of ISS regarding shareholder rights plans adopted to protect a company’s NOLs. Such provisions
‘include the following: (i) the term of the Tax Benefits Preservation Plan does not exceed the shorter of three years
and the exhaustion of the NOLs; (ii) an ownership threshold slightly below 5 percent; and (iii) shareholder protection
mechanisms such as “sunset” provisions that cause the early expiration of the Tax Benefits Preservation Plan upon
exhaustion or expiration of the NOLs, the repeal of Section 382, or upon such other event such that the Tax Benefits
Preservation Plan is no longer necessary or desirable for the preservation of Safeguard’s tax attributes.

Current Shareholder Ownership Profile. In determining to approve the Tax Benefits Preservation Plan, the Board
-took into consideration Safeguard’s current shareholder ownership profile, including the extent to which there are
existing shareholders who may be deemed Section 382 “5-percent shareholders.”

Recent Interest in Safeguard by Activist Investors. Safeguard believes that the interest in Safeguard shown by
activist and other investors over the past six months, including the activist investments that have been disclosed in
numerous filings made with the SEC, could make it more likely that Safeguard attracts additional activist,
event-oriented or other investors. Some of these investors, in the absence of the Tax Benefits Preservation Plan, may

-otherwise seek to acquire an amount of our Common Stock that would cause the person to become a Section 382
“5-percent shareholder” and, thus, make it more likely that a shareholder or a group of shareholders that is deemed to
own at least 5% of our Common Stock increases their ownership (individually, or collectively with other such
“5-percent shareholders”) by more than 50 percentage points over their lowest ownership percentage within a rolling
three-year period.

Ratification of the Tax Benefits Preservation Plan

The proposal to ratify the Tax Benefits Preservation Plan will require the affirmative vote of the holders of a majority
of the outstanding shares as of the Record Date that are present in person or represented by proxy at the Annual
Meeting and entitled to vote on such matter. Although not required by our governing documents or by applicable law,
the Board is asking shareholders to ratify the Tax Benefits Preservation Plan, which was adopted by the Board
effective as of February 19, 2018, as a matter of good corporate governance. As explained above, the Tax Benefits
Preservation Plan was adopted by the Board in an effort to protect a potentially valuable asset and preserve Safeguard’s
future ability to use its NOLs. In the event the shareholders fail to ratify the Tax Benefits Preservation Plan, the Board
may, although it is not required to, reconsider whether or not to preserve the Tax Benefits Preservation Plan.

Section 382 Ownership Change Determinations
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The rules of Section 382 are very complex and are beyond the scope of this summary discussion. Some of the factors
that must be considered in determining whether a Section 382 ownership change has occurred include:

All shareholders who each own less than 5% of our Common Stock are generally (but not always) treated as a single
“5-percent shareholder” (referred to as a “public group”) for purposes of Section 382. Transactions in the public markets
“among shareholders who are members of a public group are generally (but not always) excluded from the Section

382 calculation.

There are several rules regarding the aggregation and segregation of shareholders who otherwise do not
qualify as Section 382 “5-percent shareholders.” Ownership of stock is generally attributed to its ultimate
beneficial owner without regard to ownership by nominees, trusts, corporations, partnerships or other
entities.
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_Acquisitions by a person that cause the person to become a Section 382 “5-percent shareholder” may result in a 5% (or
more) change in ownership, regardless of the size of the final purchase(s) that caused the threshold to be exceeded.

Certain constructive ownership rules, which generally attribute ownership of stock owned by estates, trusts,
corporations, partnerships or other entities to the ultimate indirect individual owner thereof, or to related individuals,
-are applied in determining the level of stock ownership of a particular shareholder. Special rules can result in the
treatment of options (including warrants) or other similar interests as having been exercised if such treatment would
result in an ownership change.

Our redemption or buyback of our Common Stock may increase the ownership of any Section 382 ““5-percent
shareholders” (including groups of shareholders who are not themselves 5-percent shareholders) and can contribute to
“an ownership change. In addition, it is possible that a redemption or buyback of shares could cause a holder of less
than 5% to become a Section 382 “5-percent shareholder,” resulting in a 5% (or more) change in ownership.

Description of the Tax Benefits Preservation Plan

The following description of the Tax Benefits Preservation Plan is qualified in its entirety by reference to the complete
text of the Tax Benefits Preservation Plan, which is attached to this Proxy Statement as Appendix A. We urge you to
read carefully the Tax Benefits Preservation Plan in its entirety as the discussion below is only a summary.

The Tax Benefits Preservation Plan is intended to act as a deterrent to any person acquiring beneficial ownership of
4.99% or more of our outstanding shares of Common Stock within the meaning of Section 382, other than with the
approval of the Board, in an effort to diminish the risk that Safeguard’s ability to utilize its NOLs may become
substantially limited, which could therefore significantly impair the value of those assets. Shareholders who
beneficially owned 4.99% or more of the outstanding shares of Common Stock prior to the first public announcement
made by Safeguard on February 20, 2018 of the adoption of the Tax Benefits Preservation Plan will not trigger the
Tax Benefits Preservation Plan so long as such shareholders do not acquire additional shares of Common Stock (other
than pursuant to a dividend or distribution paid or made by Safeguard on the outstanding shares of Common Stock or
pursuant to a stock split, reverse stock split, subdivision or reclassification of the outstanding shares of Common
Stock) at a time when they still beneficially own 4.99% or more of the outstanding shares of Common Stock.

The Rights. On February 19, 2018, the Board authorized the issuance and declared a dividend of one Right per each
outstanding share of the Common Stock payable to Safeguard’s shareholders of record as of the close of business on
March 2, 2018. One Right will also be issued together with each share of the Common Stock issued after March 2,
2018 but before the Distribution Date (as defined below) and, in certain circumstances, after the Distribution Date.
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The Series B Preferred Stock. Subject to the terms, provisions and conditions of the Tax Benefits Preservation Plan, if
the Rights become exercisable, each Right would initially represent the right to purchase from Safeguard one
one-thousandth of a share (a “Unit”) of a newly-designated series of preferred stock, Series B Junior Participating
Preferred Stock, par value $0.10 per share, of Safeguard (the “Series B Preferred Stock™) for a purchase price of $25.00
(the “Purchase Price”). If issued, each Unit of Series B Preferred Stock would give the shareholder approximately the
same dividend, voting and liquidation rights as does one share of the Common Stock and the value of one Unit of
Series B Preferred Stock is expected to approximate the value of one share of Common Stock. However, prior to
exercise, a Right does not give its holder any rights as a shareholder of Safeguard, including, without limitation, any
dividend, voting or liquidation rights.
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Acquiring Person. Under the Tax Benefits Preservation Plan, subject to the exceptions noted below, an “Acquiring
Person” is any person who or which, together with all Affiliates and Associates (as such terms are defined in the Tax
Benefits Preservation Plan) of such person, is or becomes the beneficial owner of 4.99% or more of the shares of
Common Stock outstanding other than as a result of repurchases of stock by Safeguard, dividends or distributions by
Safeguard or certain inadvertent actions by shareholders. The term “person” for purposes of the definition of Acquiring
Person and the Tax Benefits Preservation Plan means any individual, firm, corporation, partnership, limited liability
company, limited liability partnership, association, trust, syndicate or other entity, or any group of persons making a
“coordinated acquisition” of shares of Common Stock or otherwise treated as an entity within the meaning of Section
1.382-3(a)(1) of the Treasury Regulations or otherwise for purposes of Section 382, or any successor provision or
replacement provision, and includes any successor (by merger or otherwise) of such individual or entity. The Tax
Benefits Preservation Plan provides that the following persons shall not be deemed an Acquiring Person thereunder:

Safeguard or any subsidiary of Safeguard;

any employee benefit plan or employee stock plan of Safeguard or any subsidiary of Safeguard, or any person
organized, appointed, established or holding shares of Common Stock of Safeguard for or pursuant to the terms of any
such plan;

any person who would otherwise be an Acquiring Person upon the first public announcement by Safeguard of the
adoption of the Tax Benefits Preservation Plan, unless and until such person or any Affiliate of such person acquires
beneficial ownership of any additional shares of Common Stock of Safeguard after the first public announcement by
Safeguard of the adoption of the Tax Benefits Preservation Plan (other than pursuant to a stock split, reverse stock
split, stock dividend, reclassification or similar transaction effected by Safeguard) at a time when such person still
beneficially owns 4.99% or more of the Common Stock;

any “direct public group” within the meaning of Treasury Regulations Section 1.382-2T(3)(2)(ii);

any person who as the result of an acquisition of shares of Common Stock by Safeguard (or any subsidiary of
Safeguard, any employee benefit plan or employee stock plan of Safeguard or any subsidiary of Safeguard, or any
person organized, appointed, established or holding shares of Common Stock of Safeguard for or pursuant to the
terms of any such plan) that, by reducing the number of shares of Common Stock of Safeguard outstanding, increases
the proportionate number of shares of Common Stock of Safeguard beneficially owned by such person to 4.99% or
more of the shares of Common Stock of Safeguard then outstanding;

any person who or which, within ten (10) business days of being requested by Safeguard to advise it regarding the
same, certifies to Safeguard that such person acquired shares of Common Stock in excess of 4.99% inadvertently or
without knowledge of the terms of the Rights and who or which, together with all Affiliates and Associates, thereafter
within ten (10) business days following such certification reduces such person’s (together with its Affiliates’ and
Associates’) beneficial ownership to less than 4.99% of the shares of Common Stock then outstanding; provided,
however, that (x) if the person requested to so certify fails to do so within ten (10) business days or breaches or
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violates such certification, then such person shall become an Acquiring Person immediately after such ten (10)
business day period or such breach or violation or (y) if the person together with its Affiliates and Associates fails to
reduce beneficial ownership to less than 4.99% within ten (10) business days following such certification, then such
person shall become an Acquiring Person immediately after such ten (10) business day period; and

any person who the Board determines, in its sole discretion, prior to the time such person would otherwise be an
Acquiring Person, should be permitted to become the beneficial owner of up to a number of the shares of Common
Stock determined by the Board (the “Exempted Number”) and be exempted from being an Acquiring Person, unless and
until such Person acquires beneficial ownership of shares of Common Stock of Safeguard in excess of the Exempted
Number (other than pursuant to a stock split, stock dividend or similar transaction) in which case such Person shall be
an Acquiring Person.

Pursuant to the Tax Benefits Preservation Plan, a person (other than any “direct public group” within the meaning of

Treasury Regulations Section 1.382-2T(j)(2)(ii)) will be treated as the beneficial owner of 4.99% or more shares of the
Common Stock if, in the determination of the Board, that person (individually, or together with other persons) would

be treated as a “5-percent shareholder” for purposes of Section 382 (substituting “4.99” for “5” each time “five” or “5” is used
or for purposes of Section 382).
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Beneficial Ownership. A person’s beneficial ownership of shares of Common Stock is determined as provided in the
Tax Benefits Preservation Plan and, subject to the specific definition of “beneficial ownership” included in the Tax
Benefits Preservation Plan and the various exceptions to such definition that are provided therein, beneficial
ownership generally includes, without limitation, any securities (i) which such person or such person’s Affiliates or
Associates, directly or indirectly has the right to vote or dispose of, (ii) which such person or such person’s Affiliates
or Associates is deemed to beneficially own, directly or indirectly, within the meaning of Rule 13d-3 of the General
Rules and Regulations under the Exchange Act, (iii) which are beneficially owned, directly or indirectly, by any other
person, if such person or any of such person’s Affiliates or Associates has any agreement, arrangement or
understanding (whether or not in writing) with such other person or any of such other person’s Affiliates or Associates
for the purpose of acquiring, holding, voting or disposing of any securities of Safeguard, and (iv) which such person
would otherwise be deemed to actually or constructively own for purposes of Section 382 or the Treasury Regulations
promulgated thereunder; provided, however, for purposes of the Tax Benefits Preservation Plan, a person shall not be
deemed the Beneficial Owner of, or to Beneficially Own, any securities if (A) such securities would not be deemed
constructively or otherwise owned by, or otherwise aggregated with shares owned by, such Person, and (B) such
securities would not be deemed constructively or otherwise owned by a single “entity”, in each case, for purposes of
Section 382.

Initial Exercisability. The Rights are not exercisable until the close of business on the earlier to occur of the:

tenth (10th) calendar day after a public announcement that a person has become an Acquiring Person; and

tenth (10th) calendar day (or such later date as may be determined by the Board prior to such time as any person
becomes an Acquiring Person) after the commencement of a tender or exchange offer by or on behalf of a person that,
if completed, would result in such person, together with its Affiliates and Associates, becoming an Acquiring Person,
irrespective of whether any shares are actually purchased pursuant to such offer.

We refer to the date that the Rights become exercisable as the “Distribution Date.” Until the Distribution Date,
Safeguard’s Common Stock certificates or the ownership statements issued with respect to uncertificated shares of
Common Stock will evidence the Rights and will contain a notation to that effect. Any transfer of Common Stock
prior to the Distribution Date will constitute a transfer of the associated Rights. After the Distribution Date, separate
Rights certificates will be issued, and the Rights may be transferred apart from the transfer of the underlying Common
Stock, unless and until the Board has determined to effect an exchange pursuant to the Tax Benefits Preservation Plan
(as described below).

“Flip-In” Event. In the event that a person becomes an Acquiring Person, each holder of a Right, other than Rights
that are under certain circumstances beneficially owned, or under certain circumstances were beneficially owned, by
the Acquiring Person (which will thereupon become void), will from and after the Distribution Date, have the right to
receive, upon exercise of a Right and payment of the Purchase Price, a number of shares of Common Stock having a
market value of two times the Purchase Price.
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Discretionary Authority of the Board to Exempt a Transaction. The Tax Benefits Preservation Plan grants discretion
to the Board to exempt a specific acquisition of Safeguard’s Common Stock from being deemed a triggering event
under the Tax Benefits Preservation Plan.

Redemption. At any time until the close of business on the tenth (10th) calendar day after the day a public
announcement or the filing is made indicating that a person has become an Acquiring Person (and prior to the giving
of notice of the exchange or redemption, as applicable to the holders of the Rights), or thereafter under certain
circumstances, Safeguard may redeem the Rights in whole, but not in part, at a price of $0.001 per Right (the
“Redemption Price”). The redemption of the Rights may be made effective at such time, on such basis and with such
conditions as the Board in its sole discretion may establish. Immediately upon any redemption of the Rights, the right
to exercise the Rights will terminate, and the only right of the holders of Rights will be to receive the Redemption
Price.
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Exchange. At any time after a person becomes an Acquiring Person, the Board may, at its option, exchange the Rights
(other than Rights that have become void), in whole or in part, at an exchange ratio of one share of Common Stock, or
a fractional share of Series B Preferred Stock (or of a share of a similar class or series of Safeguard’s preferred stock
having similar rights, preferences and privileges) of equivalent value, per Right (subject to adjustment). Immediately
upon an exchange of any Rights, the right to exercise such Rights will terminate and the only right of the holders of
Rights will be to receive the number of shares of Common Stock (or fractional share of Series B Preferred Stock or of
a share of a similar class or series of Safeguard’s preferred stock having similar rights, preferences and privileges)
equal to the number of such Rights held by such holder multiplied by the exchange ratio.

Expiration. The Rights and the Tax Benefits Preservation Plan will expire on the earliest to occur of the following:

the close of business on February 19, 2021;

the redemption of the Rights;

the exchange of the Rights;

the consummation of a reorganization transaction entered into by Safeguard resulting in the imposition of stock
transfer restrictions that the Board determines will provide protection for Safeguard’s tax attributes similar to that
provided by the Tax Benefits Preservation Plan;

the close of business on the effective date of the repeal of Section 382, or any other change, if the Board determines
that the Tax Benefits Preservation Plan is no longer necessary or desirable for the preservation of Safeguard’s tax
attributes;

the date on which the Board otherwise determines that the Tax Benefits Preservation Plan is no longer necessary to
preserve Safeguard’s tax attributes; and

the beginning of a taxable year of Safeguard to which the Board determines that none of Safeguard’s tax attributes may
be carried forward.

Anti-Dilution Provisions. The Board may adjust the Purchase Price of the Series B Preferred Stock, the number of
shares of Series B Preferred Stock or other securities or assets issuable and the number of outstanding Rights to
prevent dilution that may occur as a result of certain events, including among others, a share dividend, a share split or
a reclassification of the Series B Preferred Stock or of Safeguard’s shares of Common Stock.
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Amendments. Until the close of business on the tenth (10th) calendar day after the day a public announcement or a
filing is made indicating that a person has become an Acquiring Person, or thereafter under certain circumstances,
Safeguard may amend the Rights in any manner. Safeguard may also amend the Tax Benefits Preservation Plan after
the close of business on the tenth (10th) calendar day after the day a public announcement or filing is made indicating
that a person has become an Acquiring Person, to cure ambiguities, to correct defective or inconsistent provisions or
to otherwise change or supplement the Tax Benefits Preservation Plan in any manner that does not adversely affect the
interests of holders of the Rights.

Tax Consequences. The issuance of the Rights should not be taxable to Safeguard or to shareholders under presently
existing federal income tax law. However, if the Rights become exercisable or are redeemed, shareholders may
recognize taxable income, depending on the circumstances then existing.
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Certain Considerations Related to the Tax Benefits Preservation Plan

In voting on this Proposal No. 3, shareholders should carefully consider the following:

The Internal Revenue Service (“IRS”) could challenge the amount of our NOLs or claim we experienced an
ownership change, which could reduce the amount of our NOLs that we can use or eliminate our ability to use
them altogether.

The IRS has not audited or otherwise validated the amount of our NOLs. The IRS could challenge the amount of our
NOLs, which could limit our ability to use our NOLSs to reduce our future income tax liability. In addition, the
complexity of Section 382’s provisions and the limited knowledge any public company has about the ownership of its
publicly traded stock make it difficult to determine whether an ownership change has occurred. Therefore, we cannot
assure you that the IRS will not claim that we experienced an ownership change and attempt to reduce or eliminate the
benefit of our NOLs even if the Tax Benefits Preservation Plan is in place.

Continued Risk of Ownership Change

Although the Tax Benefits Preservation Plan is intended to reduce the likelihood of an ownership change, we cannot
assure you it would prevent all transfers of our Common Stock that could result in such an ownership change.

Potential Impact on the Value of the Common Stock

The Tax Benefits Preservation Plan could depress the value of our Common Stock in an amount that could more than
offset any value preserved from protecting our NOLs if investors object to holding our Common Stock subject to the
terms of the Tax Benefits Preservation Plan.

Potential Anti-Takeover Impact
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The principal reason the Board adopted the Tax Benefits Preservation Plan is that we believe that the NOLs are a
potentially valuable asset and the Board believes it is in Safeguard’s best interests to attempt to protect this asset by
preventing the imposition of limitations on their use. While the Tax Benefits Preservation Plan is not principally
intended to prevent a takeover, it does have a potential anti-takeover effect because an Acquiring Person may be
diluted upon the occurrence of a triggering event. Accordingly, the overall effects of the Tax Benefits Preservation
Plan may be to render more difficult, or discourage a merger, tender offer, or assumption of control by a substantial
holder of our securities. The Tax Benefits Preservation Plan, however, should not interfere with any merger or other
business combination approved by the Board. In addition, the Tax Benefits Preservation Plan provides the Board with
the ability to exempt a transaction from being deemed a triggering event under the Tax Benefits Preservation Plan.

SEC Registration

Since the Rights are not exercisable immediately, registration of the preferred stock issuable upon exercise of the
Rights with the Securities and Exchange Commission under the Securities Act of 1933, as amended, is not required
until the Rights become exercisable.

United States Federal Income Tax Consequences

The United States federal income tax consequences of shareholder rights agreements have not been definitively
established by Congress or the courts, and the only revenue ruling issued by the Internal Revenue Service to date
addresses the adoption of a shareholder rights agreement, but not any later tax consequences. The following
discussion of probable tax consequences is subject to changes in the law, as well as clarification and interpretation of
existing law that may have retroactive as well as prospective effect.
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Under Revenue Ruling 90-11, the adoption of the Tax Benefits Preservation Plan and the subsequent distribution of
the Rights to shareholders would not be a taxable event for us or our shareholders under federal income tax laws.
Although not addressed in the revenue ruling, the physical distribution of rights certificates upon the Rights becoming
exercisable should not result in any tax.

After such physical distribution, the Rights would probably be treated for tax purposes as capital assets in the hands of
most shareholders and each right would probably have a basis of zero and a holding period which relates back to the
holding period of the stock with respect to which such Rights were issued. Upon the Rights becoming Rights to
purchase acquirer common stock, holders of Rights probably would be taxed even if the Rights were not exercised.
Upon the Rights being redeemed for cash or the Rights being exchanged for our Common Stock, holders of the Rights
would probably have a taxable event. Upon the Rights becoming Rights to purchase our Common Stock, holders of
Rights would probably not have a taxable event. The Rights may have an impact on any tax-free reorganizations we
may undergo. Several types of tax-free transactions can still be structured, although the Rights may not be subject to
tax-free treatment.

Accounting Treatment

The issuance of the Rights as a dividend to shareholders of record as of March 2, 2018 had no financial accounting or
reporting impact. The fair value of the Rights was zero because the Rights were “out of the money” when issued and no
value is attributable to them. Additionally, the Rights do not meet the definition of a liability under generally accepted
accounting principles in the United States and are therefore not accounted for as a long-term obligation.

Effect of Shareholders Not Ratifying the Tax Benefits Preservation Plan

None of our Second Amended and Restated Certificate of Incorporation, as amended, our Third Amended and
Restated Bylaws, or our other governing documents, the Pennsylvania Business Corporation Law or other applicable
law requires shareholder ratification or approval of the adoption of the Tax Benefits Preservation Plan. However, the
Board considers a proposal for shareholders to ratify the adoption of the Tax Benefits Preservation Plan a matter of
good corporate governance. If the shareholders do not ratify the adoption of the Tax Benefits Preservation Plan, the
Board will consider whether to continue the Tax Benefits Preservation Plan in its current form, to amend one or more
of its provisions, or to terminate it by redeeming the Rights or otherwise. In weighing such alternatives, the Board will
likely take into account a number of factors, including the nature of shareholders’ objections to the Tax Benefits
Preservation Plan (to the extent discernable), then current market conditions, whether the Board believes the Tax
Benefits Preservation Plan continues to serve as an important tool to help prevent an ownership change that could
substantially reduce or eliminate the potential benefits of our NOLs and whether the Board believes that, despite the
failure of shareholders to ratify the Tax Benefits Preservation Plan, in the exercise of its fiduciary duties, it is
appropriate and in the best interests of shareholders to continue the Tax Benefits Preservation Plan.
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Although the Board will carefully consider the shareholders’ vote as expressed at the Annual Meeting, because the
Board owes fiduciary duties to all shareholders, it must make an independent decision in the exercise of its fiduciary
duties whether it is in the best interests of Safeguard and all of its shareholders to terminate the Tax Benefits
Preservation Plan, and may not rely solely on the shareholder vote in making this decision. Accordingly, the Board
may decide that its fiduciary duties require it to leave the Tax Benefits Preservation Plan in place, with or without
amending one or more of its provisions, notwithstanding the failure of shareholders to ratify its adoption. Likewise,
even if shareholders ratify the adoption of the Tax Benefits Preservation Plan, the Board may, at any time during the
term of the Tax Benefits Preservation Plan, determine, in the exercise of its fiduciary duties, that the Tax Benefits
Preservation Plan should be terminated.

Recommendation of the Board of Directors

The Board recommends a vote “FOR” the ratification of the adoption by our Board of Directors of the Section 382
Tax Benefits Preservation Plan.
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Compensation Discussion and Analysis

Executive Summary

Our Compensation Committee (for purposes of this discussion, the “Committee”) is responsible for establishing our
company-wide compensation philosophy and practices, for determining the compensation for our “named executive
officers,” and for approving the compensation for our other senior executives, based on the recommendations of our
President and Chief Executive Officer. This Compensation Discussion and Analysis describes our executive
compensation program and the compensation decisions made for 2017 for our named executive officers. At December
31, 2017, there were three individuals serving as named executive officers of Safeguard:

Stephen T. Zarrilli  President and Chief Executive Officer
Jeffrey B. McGroarty Senior Vice President and Chief Financial Officer
Brian J. Sisko Chief Operating Officer, Executive Vice President and Managing Director

Our senior executive group is currently comprised of a total of six executives with the title of Senior Vice President or
higher, including our current three named executive officers. This Compensation Discussion and Analysis (“CD&A”)
also describes programs that apply to our senior executive group as a whole.

In January 2018, Safeguard announced that, effective immediately, Safeguard would cease making capital

deployments into any new partner company opportunities and that it would focus its efforts on managing and
financially supporting its existing partner companies to exit events, and ultimately returning the net proceeds of such
efforts to its shareholders. This strategy is sometimes referred to in this CD&A as the “New Strategy.” Further, on April
6, 2018, Safeguard announced that it promoted Mr. Sisko to the position of President and Chief Executive Officer,
effective as of July 1, 2018, to succeed Mr. Zarrilli. Mr. Zarrilli will act as a special advisor to Safeguard through
September 30, 2018 and then retire. In addition, Mr. McGroarty, will depart from Safeguard, effective June 30, 2018.
David Kille, currently Safeguard’s Corporate Controller, will assume the role of Chief Financial Officer, effective June
1,2018.

Other than as specifically noted, the discussion set forth in this CD&A concerning Safeguard’s compensation policies
and practices, relates to periods prior to the establishment of the New Strategy and, therefore, does not necessarily
reflect policies and practices that will prevail or apply under the New Strategy. Set forth below under the heading “New
Strategy - Changes in Compensation Policies and Practices” is a summary regarding changes in compensation policies
and practices recently adopted by the Committee in the context of the New Strategy.
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2017 Business Highlights

Highlights of the year are included below because the Committee believes senior executive compensation should
correlate with Safeguard’s performance.

Overall, the Committee believes that Safeguard executed well against its 2017 strategic plan.

We deployed $36.8 million of additional capital to support the growth of partner companies in which we already had
“an interest at December 31, 2016.
-Most of our partner companies performed on or ahead of plan, with year over year revenue growth in excess of 23%.
We returned an aggregate of $16.9 million to our balance sheet, consisting of $15.5 million in cash related to the sale
-of our interest in Nexxt, Inc., formerly Beyond.com, and $1.4 million from escrows related to prior years’
transactions.
In addition, we received a $10.5 million promissory note bearing 9.5% interest payable on or before March 1, 2020 in
“connection with the Beyond.com transaction.

We repurchased an aggregate of $14 million of our outstanding convertible debentures.

We entered into a $75 million debt facility with HPS Investment Partners, LLC.
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Key 2017 Compensation Decisions

_The 2017 base salaries and target management incentive plan awards for Messrs. Zarrilli, McGroarty and Sisko were
unchanged from their 2016 levels.

After reviewing Safeguard’s performance against the objectives set forth in the 2017 management incentive
plan, the Committee approved a 90% achievement level in the partner company performance component of
the corporate objectives and a 60% achievement level in overall corporate performance, resulting in a 75%
payout (against targeted amounts) to our named executive officers. While the Committee believed the year
included positive results in corporate operations, and in most of the partner companies, Safeguard did not
meet all of our objectives, particularly in the returns provided to shareholders.

As part of the deliberations regarding long-term incentive awards made to our management team, the Committee
reviewed the competitive market data provided by its consultant, the individual performance of each of our named
executive officers and an assessment of the long-term compensation element relative to our peers. Based on such
review and taking into consideration that no deployments were made in 2017 into new partner companies and,
-therefore, a pool of new partner companies to measure performance against does not exist, for the grants made in
2017, the Committee (1) chose to reduce the opportunity to earn long-term incentives by approximately 40% for each
of Messrs. Zarrilli, McGroarty and Sisko as compared to the grants made in 2016 and (2) awarded such incentives
solely in the form of restricted stock grants subject to time-based vesting. This compares to the value of the 2016
grants that were awarded at a ratio of 1/3 in time-based restricted stock and 2/3 in performance based stock units.

Effective Corporate Governance Principles

Below is a summary of what we did and what we didn’t do relating to executive compensation during and related to
2017, and prior to our announcement of the New Strategy:

WHAT WE DID:

.. Emphasized variable pay for performance by linking our named executive officers’ target incentive
compensation to Safeguard’s financial performance and the attainment of specified metrics

ii Maintained short-term and long-term incentive programs with distinct performance-based measures
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Emphasized a long-term orientation under our equity compensation program by requiring a minimum
iservice vesting period for performance-based equity grants if the performance hurdles are achieved in the
near term

ii  Applied double-trigger change of control vesting of equity awards made to our senior executives
ii Retained an independent compensation consulting firm that provides no other services to Safeguard

uMaintained a compensation recoupment policy that will permit us to seek reimbursement of cash and
incentive compensation and/or equity grants in certain instances of financial statement restatement

i  Maintained meaningful stock ownership guidelines for our senior executives and Board members
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WHAT WE DIDN’T DO:
A Provide golden parachute excise tax or other tax gross-ups upon a change in control
A Provide any material perquisites
A Permit repricing of underwater options without shareholder approval

A Grant stock option awards or stock appreciation rights (“SARs”) below 100% of fair market value

. Permit hedging or short-sales transactions in our stock by our senior executives, or permit the use of
Safeguard stock as collateral for indebtedness by our executive officers

AProvide a pension plan or special retirement program other than our 401(k) plan, which is available to all
employees

A Provide post-retirement health coverage

The Committee reviews our compensation philosophy each year to ensure that its principles and objectives are aligned
with our overall business strategy and aligned with the interests of our shareholders We seek to apply a consistent
philosophy across our executive group, not just among our named executive officers.

Compensation Philosophy and Objectives

Our overall goals in compensating our executives in 2017 were as follows:

Attract, retain and motivate executives whose experience and skills could be leveraged across our partner companies
to facilitate the partner companies’ growth, success and ultimate monetization;

Promote and reward the achievement of short-term and long-term corporate and individual objectives that our Board
and management believe will lead to long-term growth in shareholder value; and
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Encourage meaningful equity ownership and the alignment of executive and shareholder interests as an incentive to
increase shareholder value.

Our executive compensation program in 2017 was intended to:

Provide a mix of fixed and variable at-risk cash compensation;

- Balance rewards for short-term performance with our ultimate goal of producing long-term shareholder value;

- Link variable compensation to specific, identifiable metrics that demonstrate value creation for Safeguard; and

Facilitate executive retention.

In January 2018, Safeguard announced the New Strategy. See “New Strategy - Changes in Compensation Policies and
Practices” below.
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Role of the Compensation Committee in Compensation Decisions

The Committee is responsible for the design of our executive compensation program and for making decisions
regarding our named executive officers’ compensation. The Committee also makes, or has final approval authority
regarding, all compensation decisions for our other senior executives. Annually, the Committee reviews executive
compensation practices, including the methodology for setting total named executive officers’ compensation, the goals
of the program, and the overall compensation philosophy for Safeguard. In setting executive compensation and
designing our overall compensation program, the Committee considers the data and advice provided by its
independent compensation consultant (as well as information that may be provided by management) to determine the
appropriate level, on an absolute and relative basis, of compensation, as well as the mix of compensation components.
The Committee has looked to competitive information for guidance rather than rigid adherence to specific
percentages. The Committee believes that the overall objectives of its compensation philosophy are better achieved
through flexibility. The Committee ultimately makes decisions regarding executive compensation based on its
assessment of Safeguard’s performance and the achievement of individual, partner company and corporate goals.

The Committee is also responsible for approving and granting equity awards to our directors, executives, employees
and, from time to time, other independent advisors and consultants, with the exception of certain limited authority that
the Committee has delegated to the President and Chief Executive Officer to make small equity grants between
regularly scheduled Committee meetings (primarily to new hires). The Committee’s responsibilities are more fully
described in its charter, which is available at www.safeguard.com/governance.

Role of Executive Officers in Compensation Decisions

Within the parameters approved by the Committee each year, our named executive officers are responsible for
evaluating and setting compensation for our other employees. Our President and Chief Executive Officer annually
assesses the performance of each other named executive officer and each of his other senior executive direct reports.
When applicable, he also makes recommendations to the Committee concerning the achievement by our other senior
executives of their individual short-term objectives as well as other performance achievements. In determining the
compensation of our executives, the Committee considers our President and Chief Executive Officer’s assessment and
recommendations. However, other than for compensation that has been established contractually or under quantitative
formulas established by the Committee each year under