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Item 3.02 Unregistered Sales of Equity Securities.
 
On April 13, 2022, Steel Partners Holdings L.P. (the “Company”) issued 1,702,059 Class C common units (“Class C Units”) to SPH SPV-I LLC (“SPH
SPV-I”), an entity wholly owned by Executive Chairman Warren G. Lichtenstein, pursuant to the Incentive Unit Agreement, dated as of May 11, 2012, by
and between the Company and SPH SPV-I (the “Incentive Unit Agreement”). The Incentive Unit Agreement entitles SPH SPV-I to receive Class C Units
on an annual basis, subject to and based on the economic performance of the Company.
 
Under the terms of the Incentive Unit Agreement, each such Class C Unit will automatically convert into a common limited partnership unit, no par value
(a “Common Unit”), of the Company when the amount of the capital account allocable to a Class C Unit equals the amount of the capital account allocable
to a Common Unit. For more information on the Incentive Unit Agreement and Class C Units, see “Transactions with Related Persons” in the Company’s
proxy statement on Schedule 14A filed with the SEC on April 27, 2021.
 
Mr. Lichtenstein and the Company previously made their respective filings to the Premerger Notification Office of the Federal Trade Commission and the
Antitrust Division of the Department of Justice as required by the Hart-Scott-Rodino Antitrust Improvements Act of 1976 to acquire the Class C Units. 
The statutory waiting period required by Section 7A(b)(1) of the Clayton Act, 15 U.S.C. Section 18a(b)(1), expired on April 6, 2022. The Company then
issued the Class C Units following the receipt of approval of a supplemental listing application to the New York Stock Exchange.
 
In issuing the Class C Units, the Company relied upon the exemption from registration not involving a public offering under Section 4(a)(2) of the
Securities Act of 1933, as amended.
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