
UNITED STATES
SECURITIES AND EXCHANGE
COMMISSION

Washington, D.C. 20549

SCHEDULE 13D
(Rule 13d-101)

INFORMATION TO BE INCLUDED
IN STATEMENTS FILED PURSUANT
TO § 240.13d-1(a)
AND AMENDMENTS THERETO FILED PURSUANT TO

§ 240.13d-2(a)

(Amendment No. 36)1

Steel Connect, Inc.
(Name
of Issuer)

Common Stock, par value $0.01 per share
(Title of Class of Securities)

858098 20 5
(CUSIP Number)

Warren G. Lichtenstein
Steel Partners Holdings L.P.

590 Madison Avenue, 32nd Floor
New York, New York 10022

(212) 520-2300
(Name, Address and Telephone Number of Person

Authorized to Receive Notices
and Communications)
 

September 1, 2024
(Date of Event Which Requires
Filing of This Statement)

 
If
the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule
13D, and is filing

this schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following
box ☐.

Note:  Schedules
filed in paper format shall include a signed original and five copies of the schedule, including all exhibits.  See
§ 240.13d-7 for
other parties to whom copies are to be sent.

 
 
 

1             
The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to
the
subject class of securities, and for any subsequent amendment containing information which would alter disclosures provided
in a
prior cover page.

The information required
on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities
Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject
to all other provisions of the Act
(however, see the Notes).

 



CUSIP No. 858098 20 5

  1   NAME OF REPORTING PERSON  
         
        HANDY & HARMAN LTD.  
  2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
        (b) ☐
           
  3   SEC USE ONLY    
           
           
  4   SOURCE OF FUNDS  
         
        AF  
  5   CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

       
           
  6   CITIZENSHIP OR PLACE OF ORGANIZATION  
         
        DELAWARE  
NUMBER OF   7   SOLE VOTING POWER  

SHARES          
BENEFICIALLY         - 0 -  

OWNED BY   8   SHARED VOTING POWER  
EACH          

REPORTING         636,447  
PERSON WITH   9   SOLE DISPOSITIVE POWER  

         
          - 0 -  
    10   SHARED DISPOSITIVE POWER  
           
          636,447  

  11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
         
        636,447  
  12   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
       
           
  13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
         
        10.1%  
  14   TYPE OF REPORTING PERSON  
         
        CO  

  
2



CUSIP No. 858098 20 5

  1   NAME OF REPORTING PERSON  
         
        WHX CS LLC  
  2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
        (b) ☐
           
  3   SEC USE ONLY    
           
           
  4   SOURCE OF FUNDS  
         
        OO  
  5   CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

       
           
  6   CITIZENSHIP OR PLACE OF ORGANIZATION  
         
        DELAWARE  
NUMBER OF   7   SOLE VOTING POWER  

SHARES          
BENEFICIALLY         - 0 -  

OWNED BY   8   SHARED VOTING POWER  
EACH          

REPORTING         636,447  
PERSON WITH   9   SOLE DISPOSITIVE POWER  

         
          - 0 -  
    10   SHARED DISPOSITIVE POWER  
           
          636,447  

  11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
         
        636,447  
  12   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
       
           
  13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
         
        10.1%  
  14   TYPE OF REPORTING PERSON  
         
        OO  
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CUSIP No. 858098 20 5
 

  1   NAME OF REPORTING PERSON  
         
        STEEL EXCEL INC.  
  2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
        (b) ☐
           
  3   SEC USE ONLY    
           
           
  4   SOURCE OF FUNDS  
         
        AF, WC  
  5   CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

       
           
  6   CITIZENSHIP OR PLACE OF ORGANIZATION  
         
        DELAWARE  
NUMBER OF   7   SOLE VOTING POWER  

SHARES          
BENEFICIALLY         - 0 -  

OWNED BY   8   SHARED VOTING POWER  
EACH          

REPORTING         4,135,143(1)  
PERSON WITH   9   SOLE DISPOSITIVE POWER  

         
          - 0 -  
    10   SHARED DISPOSITIVE POWER  
           
          4,135,143(1)  

  11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
         
        4,135,143(1)  
  12   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
       
           
  13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
         
        59.5%  
  14   TYPE OF REPORTING PERSON  
         
        CO  

  
(1) Includes 634,157 Shares underlying Series E Preferred Stock.
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CUSIP No. 858098 20 5
 

  1   NAME OF REPORTING PERSON  
         
        WF ASSET CORP.  
  2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
        (b) ☐
           
  3   SEC USE ONLY    
           
           
  4   SOURCE OF FUNDS  
         
        OO  
  5   CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

       
           
  6   CITIZENSHIP OR PLACE OF ORGANIZATION  
         
        DELAWARE  
NUMBER OF   7   SOLE VOTING POWER  

SHARES          
BENEFICIALLY         - 0 -  

OWNED BY   8   SHARED VOTING POWER  
EACH          

REPORTING         1,311,700  
PERSON WITH   9   SOLE DISPOSITIVE POWER  

         
          - 0 -  
    10   SHARED DISPOSITIVE POWER  
           
          1,311,700  

  11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
         
        1,311,700  
  12   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
       
           
  13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
         
        20.8%  
  14   TYPE OF REPORTING PERSON  
         
        CO  
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CUSIP No. 858098 20 5
 

  1   NAME OF REPORTING PERSON  
         
        WEBFINANCIAL HOLDING CORPORATION  
  2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
        (b) ☐
           
  3   SEC USE ONLY    
           
           
  4   SOURCE OF FUNDS  
         
        OO, AF  
  5   CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

       
           
  6   CITIZENSHIP OR PLACE OF ORGANIZATION  
         
        DELAWARE  
NUMBER OF   7   SOLE VOTING POWER  

SHARES          
BENEFICIALLY         - 0 -  

OWNED BY   8   SHARED VOTING POWER  
EACH          

REPORTING         21,088,893(1)  
PERSON WITH   9   SOLE DISPOSITIVE POWER  

         
          - 0 -  
    10   SHARED DISPOSITIVE POWER  
           
          21,088,893(1)  

  11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
         
        21,088,893(1)  
  12   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
       
           
  13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
         
        76.9%  
  14   TYPE OF REPORTING PERSON  
         
        CO  

  
(1) Consists of 1,913,265 Shares underlying Series C Preferred Stock and
19,175,628 Shares underlying Series E Preferred Stock.
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CUSIP No. 858098 20 5
 

  1   NAME OF REPORTING PERSON  
         
        STEEL PARTNERS HOLDINGS L.P.  
  2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
        (b) ☐
           
  3   SEC USE ONLY    
           
           
  4   SOURCE OF FUNDS  
         
        WC, AF  
  5   CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

       
           
  6   CITIZENSHIP OR PLACE OF ORGANIZATION  
         
        DELAWARE  
NUMBER OF   7   SOLE VOTING POWER  

SHARES          
BENEFICIALLY         - 0 -  

OWNED BY   8   SHARED VOTING POWER  
EACH          

REPORTING         25,224,036(1)  
PERSON WITH   9   SOLE DISPOSITIVE POWER  

         
          - 0 -  
    10   SHARED DISPOSITIVE POWER  
           
          25,224,036(1)  

  11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
         
        25,224,036(1)  
  12   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
       
           
  13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
         
        89.9%  
  14   TYPE OF REPORTING PERSON  
         
        PN  

  
(1) Includes 1,913,265 Shares underlying Series C Preferred Stock and 19,809,785
Shares underlying Series E Preferred Stock.
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CUSIP No. 858098 20 5
 

  1   NAME OF REPORTING PERSON  
         
        SPH GROUP LLC  
  2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
        (b) ☐
           
  3   SEC USE ONLY    
           
           
  4   SOURCE OF FUNDS  
         
        AF  
  5   CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

       
           
  6   CITIZENSHIP OR PLACE OF ORGANIZATION  
         
        DELAWARE  
NUMBER OF   7   SOLE VOTING POWER  

SHARES          
BENEFICIALLY         - 0 -  

OWNED BY   8   SHARED VOTING POWER  
EACH          

REPORTING         4,135,143(1)  
PERSON WITH   9   SOLE DISPOSITIVE POWER  

         
          - 0 -  
    10   SHARED DISPOSITIVE POWER  
           
          4,135,143(1)  

  11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
         
        4,135,143(1)  
  12   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
       
           
  13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
         
        59.5%  
  14   TYPE OF REPORTING PERSON  
         
        OO  

  
(1) Includes 634,157 Shares underlying Series E Preferred Stock.
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CUSIP No. 858098 20 5
 

  1   NAME OF REPORTING PERSON  
         
        SPH GROUP HOLDINGS LLC  
  2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
        (b) ☐
           
  3   SEC USE ONLY    
           
           
  4   SOURCE OF FUNDS  
         
        AF  
  5   CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

       
           
  6   CITIZENSHIP OR PLACE OF ORGANIZATION  
         
        DELAWARE  
NUMBER OF   7   SOLE VOTING POWER  

SHARES          
BENEFICIALLY         - 0 -  

OWNED BY   8   SHARED VOTING POWER  
EACH          

REPORTING         4,135,143(1)  
PERSON WITH   9   SOLE DISPOSITIVE POWER  

         
          - 0 -  
    10   SHARED DISPOSITIVE POWER  
           
          4,135,143(1)  

  11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
         
        4,135,143(1)  
  12   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
       
           
  13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
         
        59.5%  
  14   TYPE OF REPORTING PERSON  
         
        OO  

  
(1) Includes 634,157 Shares underlying Series E Preferred Stock.
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CUSIP No. 858098 20 5
 

  1   NAME OF REPORTING PERSON  
         
        STEEL PARTNERS HOLDINGS GP INC.  
  2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
        (b) ☐
           
  3   SEC USE ONLY    
           
           
  4   SOURCE OF FUNDS  
         
        AF  
  5   CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

       
           
  6   CITIZENSHIP OR PLACE OF ORGANIZATION  
         
        DELAWARE  
NUMBER OF   7   SOLE VOTING POWER  

SHARES          
BENEFICIALLY         - 0 -  

OWNED BY   8   SHARED VOTING POWER  
EACH          

REPORTING         25,224,036(1)  
PERSON WITH   9   SOLE DISPOSITIVE POWER  

         
          - 0 -  
    10   SHARED DISPOSITIVE POWER  
           
          25,224,036(1)  

  11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
         
        25,224,036(1)  
  12   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
       
           
  13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
         
        89.9%  
  14   TYPE OF REPORTING PERSON  
         
        CO  

  
(1) Includes 1,913,265 Shares underlying Series C Preferred Stock and 19,809,785
Shares underlying Series E Preferred Stock.
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CUSIP No. 858098 20 5
 

  1   NAME OF REPORTING PERSON  
         
        WARREN G. LICHTENSTEIN  
  2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
        (b) ☐
           
  3   SEC USE ONLY    
           
           
  4   SOURCE OF FUNDS  
         
        AF, OO  
  5   CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

       
           
  6   CITIZENSHIP OR PLACE OF ORGANIZATION  
         
        USA  
NUMBER OF   7   SOLE VOTING POWER  

SHARES          
BENEFICIALLY         189,995  

OWNED BY   8   SHARED VOTING POWER  
EACH          

REPORTING         6,428  
PERSON WITH   9   SOLE DISPOSITIVE POWER  

         
          189,995  
    10   SHARED DISPOSITIVE POWER  
           
          6,428  

  11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
         
        196,423  
  12   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
       
           
  13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
         
        3.1%  
  14   TYPE OF REPORTING PERSON  
         
        IN  
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CUSIP No. 858098 20 5
 

  1   NAME OF REPORTING PERSON  
         
        STEEL PARTNERS, LTD.  
  2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
        (b) ☐
           
  3   SEC USE ONLY    
           
           
  4   SOURCE OF FUNDS  
         
        WC  
  5   CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

       
           
  6   CITIZENSHIP OR PLACE OF ORGANIZATION  
         
        DELAWARE  
NUMBER OF   7   SOLE VOTING POWER  

SHARES          
BENEFICIALLY         - 0 -  

OWNED BY   8   SHARED VOTING POWER  
EACH          

REPORTING         6,428  
PERSON WITH   9   SOLE DISPOSITIVE POWER  

         
          - 0 -  
    10   SHARED DISPOSITIVE POWER  
           
          6,428  

  11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
         
        6,428  
  12   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
       
           
  13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
         
        LESS THAN 1%  
  14   TYPE OF REPORTING PERSON  
         
        CO  

  
12



CUSIP No. 858098 20 5
 

  1   NAME OF REPORTING PERSON  
         
        JACK L. HOWARD  
  2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
        (b) ☐
           
  3   SEC USE ONLY    
           
           
  4   SOURCE OF FUNDS  
         
        WC, OO  
  5   CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(d) OR

2(e)
    ☐

       
           
  6   CITIZENSHIP OR PLACE OF ORGANIZATION  
         
        USA  
NUMBER OF   7   SOLE VOTING POWER  

SHARES          
BENEFICIALLY         112,524  

OWNED BY   8   SHARED VOTING POWER  
EACH          

REPORTING         - 0 -  
PERSON WITH   9   SOLE DISPOSITIVE POWER  

         
          112,524  
    10   SHARED DISPOSITIVE POWER  
           
          - 0 -  

  11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON  
         
        112,524  
  12   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES     ☐
       
           
  13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)  
         
        1.8%  
  14   TYPE OF REPORTING PERSON  
         
        IN  

  
13



CUSIP No. 858098 20 5
 

The following constitutes
Amendment No. 36 to the Schedule 13D filed by the undersigned (“Amendment No. 36”). This Amendment
No. 36 amends the Schedule
13D as specifically set forth herein.

Item 3. Source and Amount of Funds or Other Consideration.

Item 3 is hereby amended
and restated to read as follows:

The aggregate purchase price
of the 1,311,700 Shares owned directly by WF Asset is approximately $43,123,381, including brokerage
commissions. Such Shares were acquired
with the working capital of HNH, SPHG Holdings and Steel Holdings prior to being transferred to WF Asset.
The 636,447 Shares owned directly
by WHX CS were transferred to WHX CS by its parent HNH.

The aggregate purchase price
of the 35,000 shares of Series C Convertible Preferred Stock of the Issuer (the “Series C Preferred Stock”)
owned directly
by WebFinancial is $35,000,000. The Series C Preferred Stock was acquired with the working capital of SPHG Holdings prior to being
transferred
to WebFinancial. The 3,500,000 shares of Series E Convertible Preferred Stock of the Issuer (the “Series E Preferred Stock”)
owned directly by
each of WebFinancial and Steel Excel were acquired pursuant to the Exchange Agreement discussed in Item 4.

The aggregate purchase price
of the 1,552,839 Shares owned directly by Steel Excel is approximately $16,826,723, including brokerage
commissions. Such Shares were
acquired with the working capital of Steel Excel.

The aggregate purchase price
of the 6,428 Shares owned directly by SPL is approximately $411,192, including brokerage commissions.
The Shares owned directly by SPL
were acquired with the working capital of SPL.

Mr. Lichtenstein directly
beneficially owns 189,995 Shares (including 9,860 unvested restricted Shares) awarded to him in his capacity as
a director of the Issuer.

The aggregate purchase price
 of 1,071 Shares owned directly by Mr. Howard is approximately $59,372, including brokerage
commissions. Mr. Howard directly beneficially
 owns an additional 111,453 Shares (including 9,860 unvested restricted Shares) awarded to him in his
capacity as a director of the Issuer.

Item 4. Purpose of Transaction.

Item 4 is hereby amended
to add the following:

The Reporting Persons intend
 to commence discussions with the Issuer’s management and board of directors regarding a process (the
“Process”), in
compliance with the terms of the Stockholders’ Agreement, that may result in one or more of the transactions, events or actions
involving the
Issuer specified in clauses (a) through (j) of Item 4 of Schedule 13D, including, without limitation, an acquisition of
the Shares that the Reporting Persons
do not currently own, an extraordinary corporate transaction (such as a merger) and delisting of
the Shares and termination of the registration of the Shares
under the Exchange Act. No assurances can be given that a definitive agreement
will be reached or that any transaction will be proposed by the Reporting
Persons or consummated as a result of the Process.

14



CUSIP No. 858098 20 5
The Reporting Persons do
 not intend to update additional disclosures until a definitive agreement regarding a transaction has been

reached, or unless disclosure
is otherwise required under applicable U.S. securities laws. The Reporting Persons may determine to accelerate or terminate
discussions
 with the Issuer regarding the Process, withdraw the Process, take any action to facilitate or increase the likelihood of consummation
 of a
transaction, or change their intentions with respect to any such matters, in each case at any time and without prior notice. The
Reporting Persons and their
affiliates will, directly or indirectly, take such additional steps as they may deem appropriate to further
the Process or otherwise to support their investment
in the Issuer, including, without limitation: (i) engaging in discussions with advisors
 and other relevant parties and (ii) entering into confidentiality
arrangements and other agreements, arrangements and understandings in
connection with the Process.

Item 5. Interest in Securities of the Issuer.

Item 5(a) – (c) is
hereby amended and restated to read as follows:

(a)       The
aggregate percentage of Shares reported owned by each person named herein is based upon 6,319,513 Shares outstanding,
which is the total
number of Shares outstanding as of September 3, 2024 based on information provided by the Issuer.

As of the close of business
 on the date hereof, WF Asset owned directly 1,311,700 Shares, constituting approximately 20.8% of the
Shares outstanding. By virtue of
their relationship with WF Asset discussed in further detail in Item 2, each of Steel Holdings, SPHG, SPHG Holdings,
Steel Holdings GP
and Steel Excel may be deemed to beneficially own the Shares owned directly by WF Asset.

As of the close of business
on the date hereof, WHX CS owned directly 636,447 Shares, constituting approximately 10.1% of the Shares
outstanding. By virtue of their
 relationship with WHX CS discussed in further detail in Item 2, each of Steel Holdings, SPHG, SPHG Holdings, Steel
Holdings GP, Steel
Excel and HNH may be deemed to beneficially own the Shares owned directly by WHX CS.

As of the close of business
on the date hereof, WebFinancial beneficially owned (i) 1,913,265 Shares underlying the Series C Preferred
Stock owned directly by WebFinancial
and (ii) 19,175,628 Shares underlying the Series E Preferred Stock owned directly by WebFinancial, constituting
approximately 76.9% of
the Shares.1 By virtue of their relationship with WebFinancial
discussed in further detail in Item 2, each of Steel Holdings and
Steel Holdings GP may be deemed to beneficially own the Shares underlying
the Series C Preferred Stock and Series E Preferred Stock owned directly by
WebFinancial.

As of the close of business
 on the date hereof, Steel Excel owned directly 1,552,839 Shares and beneficially owned 634,157 Shares
underlying the Series E Preferred
Stock owned directly by Steel Excel, which, in addition to the Shares owned directly by WF Asset and WHX CS that
Steel Excel may also
 be deemed to beneficially own, constitute approximately 59.5% of the Shares.1 By virtue of their relationship with Steel Excel
discussed in further detail in Item 2, each of Steel Holdings, SPHG, SPHG Holdings and Steel Holdings GP may be deemed to beneficially
own the Shares
owned directly by Steel Excel and underlying the Series E Preferred Stock owned directly by Steel Excel.

As of the close of business
on the date hereof, SPL owned directly 6,428 Shares, constituting less than 1% of the Shares outstanding. By
virtue of his relationship
with SPL discussed in further detail in Item 2, Warren G. Lichtenstein may be deemed to beneficially own the Shares owned
directly by
SPL.
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As of the close of business
 on the date hereof, Warren G. Lichtenstein owned directly 189,995 Shares (including 9,860 unvested

restricted Shares), which, in addition
 to the Shares owned directly by SPL that Mr. Lichtenstein may also be deemed to beneficially own, constitute
approximately 3.1% of the
Shares outstanding.

As of the close of business
 on the date hereof, Jack L. Howard owned directly 112,524 Shares (including 9,860 unvested restricted
Shares), constituting approximately
1.8% of the Shares outstanding.

This statement reports beneficial
ownership of an aggregate of 25,532,983 Shares, including (i) 1,913,265 Shares underlying Series C
Preferred Stock and (ii) 19,809,785
Shares underlying Series E Preferred Stock, constituting approximately 91.1% of the Shares.1

(b)       Each
of Steel Holdings, SPHG, SPHG Holdings, Steel Holdings GP, Steel Excel and WF Asset may be deemed to have shared
power to vote and dispose
of the Shares owned directly by WF Asset. Each of Steel Holdings, SPHG, SPHG Holdings, Steel Holdings GP, Steel Excel,
HNH and WHX CS
may be deemed to have shared power to vote and dispose of the Shares owned directly by WHX CS. Each of Steel Holdings, Steel
Holdings
GP and WebFinancial may be deemed to have shared power to vote and dispose of the Shares underlying the Series C Preferred Stock and Series
E Preferred Stock owned directly by WebFinancial. Each of Steel Holdings, SPHG, SPHG Holdings, Steel Holdings GP and Steel Excel may be
deemed to
have shared power to vote and dispose of the Shares owned directly by Steel Excel and underlying the Series E Preferred Stock
owned directly by Steel
Excel. Each of SPL and Mr. Lichtenstein may be deemed to have shared power to vote and dispose of the Shares owned
directly by SPL. Each of Messrs.
Lichtenstein and Howard may be deemed to have sole power to vote and dispose of all Shares he directly
owns.

(c)       There
were no transactions by the Reporting Persons in the securities of the Issuer during the past 60 days except for the purchase
of Shares
 in connection with the Purchase Agreement disclosed in Item 6. On September 3, 2024, the 7.50% Convertible Senior Note due 2024 of the
Issuer owned directly by WebFinancial was paid in full.

Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.

Item 6 is hereby amended
to add the following:

On September 1, 2024, Steel
Excel entered into a purchase agreement (the “Purchase Agreement”) with Hale Partnership Fund, L.P. and
related parties (the
“Hale Entities”) pursuant to which Steel Excel purchased 439,673 Shares from the Hale Entities for a purchase price of $12.00
per
Share. Pursuant to the Purchase Agreement, Steel Excel also purchased 1,267,803 common units of Steel Holdings from the Hale Entities
for a purchase
price of $50.00 per common unit.

Pursuant to the Purchase
Agreement, the Hale Entities agreed that for a period of two years from the date of the Purchase Agreement that
they and their affiliates
would not directly or indirectly (i) acquire or seek to acquire any beneficial ownership interest in any equity or debt securities of,
or
participation interests in any outstanding loans to, the Issuer, Steel Holdings or any of their affiliates, or (ii) enter into any
 contract, arrangement,
understanding, plan, agreement or commitment with respect to any derivative securities of the Issuer, Steel Holdings
or any of their affiliates.

1 This is not based solely on the number of outstanding Shares, but calculated pursuant to Rule 13d-3(d) of the Exchange Act.
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The foregoing description
of the Purchase Agreement does not purport to be complete and is subject, and is qualified in its entirety by

reference, to the full text
of the Purchase Agreement, filed as Exhibit 99.1 hereto and incorporated by reference in this Item 6.

Item 7. Material to be Filed as Exhibits.

Item 7 is hereby amended
to add the following exhibit:

99.1 Purchase Agreement, dated September 1, 2024.
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SIGNATURES

After reasonable inquiry
and to the best of his knowledge and belief, each of the undersigned certifies that the information set forth in this
statement is true,
complete and correct.

Dated: September 4, 2024 HANDY & HARMAN LTD.
   
  By: /s/ Maria Reda

   
Maria Reda
Secretary

 
 

  WHX CS LLC
   
  By: /s/ Maria Reda
    Maria Reda

Secretary
 
 

  STEEL PARTNERS, LTD.
   
  By: /s/ Jason Wong
    Jason Wong

Chief Financial Officer
 
 

  STEEL PARTNERS HOLDINGS L.P.
   
  By: Steel Partners Holdings GP Inc.

General Partner
   
  By: /s/ Maria Reda
    Maria Reda

Secretary
 
 

  SPH GROUP LLC
   
  By: Steel Partners Holdings GP Inc.

Managing Member
   
  By: /s/ Maria Reda
    Maria Reda

Secretary
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  SPH GROUP HOLDINGS LLC
   

 
By: Steel Partners Holdings GP Inc.

Manager
   
  By: /s/ Maria Reda

   
Maria Reda
Secretary

 
 

  STEEL PARTNERS HOLDINGS GP INC.
   
  By: /s/ Maria Reda

   
Maria Reda
Secretary

 
 

  STEEL EXCEL INC.
   
  By: /s/ Maria Reda

   
Maria Reda
Secretary

 
 

  WEBFINANCIAL HOLDING CORPORATION
   
  By: /s/ Maria Reda

   
Maria Reda
Secretary

 
 

  WF ASSET CORP.
   
  By: /s/ Maria Reda

   
Maria Reda
Secretary

 
 

  /s/ Maria Reda

 
MARIA REDA
as Attorney-In-Fact for Warren G. Lichtenstein

 
 

  /s/ Maria Reda
  MARIA REDA

as Attorney-In-Fact for Jack L. Howard
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1.

2.

3.

Exhibit 99.1 
 

EXECUTION VERSION
 

PURCHASE AGREEMENT

This Purchase Agreement
 (this “Agreement”) is made and entered into as of September 1, 2024, by and between Steel Excel Inc. (the
“Company”),
a Delaware corporation and an indirect, wholly-owned subsidiary of Steel Partners Holding, L.P. (“SPLP”), and each
of the entities listed on
Schedule A hereto (each a “Holder” and collectively the “Holders”), each
 of which owns, directly or indirectly, the securities set forth beside such
Holder’s name on Schedule A hereto.

RECITALS

WHEREAS, the Holders currently
own an aggregate of 1,267,803 common units, no par value, of SPLP (the “SPLP Common Units”);

WHEREAS, the Holders currently
own an aggregate of 439,673 shares of common stock, par value $0.01 (the “STCN Shares”, and, together
with the SPLP
Common Units, the “Purchased Securities”), of Steel Connect, Inc., a Delaware corporation and affiliate of the Company
(“STCN”); and

WHEREAS, the Company and
 the Holders have agreed to enter into this Agreement pursuant to which the Company will purchase all of the
Purchased Securities (the
“Transaction”), which constitute all of the equity securities of STCN and SPLP owned by the Holders and any affiliates
of the
Holders, from the Holders for cash, in each case, on the terms and subject to the conditions set forth herein.

AGREEMENT
 

NOW, THEREFORE, in consideration
of the mutual covenants and agreements contained herein and for other good and valuable consideration,
the receipt and sufficiency of
which is hereby acknowledged, the parties hereto agree as follows:

SPLP Purchase. Subject to the terms and conditions set forth in this Agreement, at the Closing (as defined herein), each
Holder will
assign, transfer and deliver to the Company all of its rights, title and interests in all SPLP Common Units free and clear
of any mortgage, lien, pledge,
charge, security interest, encumbrance, option or other adverse claim thereto (a “Lien”),
and the Company will pay each Holder $50.00 per SPLP Common
Unit for an aggregate purchase price of $63,390,150 (the “SPLP Cash
Payment”).

STCN Purchase. Subject to the terms and conditions set forth in this Agreement, at the Closing (as defined herein), each
Holder will
assign, transfer and deliver to the Company all of its rights, title and interests in all STCN Shares free and clear of any
Lien, and the Company will pay
each Holder $12.00 per STCN Share for an aggregate purchase price of $5,276,076 (the “STCN Cash
 Payment” and, together with the SPLP Cash
Payment, the “Cash Payment”).

Closing and Closing Deliveries. The closing of the Transaction (the “Closing”) shall take place remotely
 by electronic exchange of
documents and signatures on the second business day following the satisfaction or, to the extent permitted by
applicable law, waiver of the conditions set
forth in Section 8 below (other than those conditions that by their terms are to be satisfied
at the Closing, but subject to the satisfaction or, to the extent
permitted by applicable law, waiver of those conditions), unless another
date, time or place is agreed to in writing by the parties hereto (the “Closing
Date”).

 



4.

(a)

(i)

(b)

(i)

5.

(a)

 
At the Closing:

the Company shall:

pay the aggregate Cash Payment to Steven A. Hale II, as representative of the Holders (the “Seller Representative”),
by wire transfer of immediately available funds to the account designated by the Seller Representative as soon as commercially
practicable,
but in no event later than one (1) business day, after completion of the Deposit/Withdrawal At Custodian initiated by the
Seller Representative,
which Cash Payment will be distributed by the Seller Representative to the Holders in accordance with Schedule
A. Seller Representative
will provide to the Company e-mail-copied visibility from the commencement of the Deposit/Withdrawal At
Custodian process through completion.
Company will provide to Seller Representative the name of its broker and custodian and will
further provide Seller Representative e-mail-copied
visibility regarding all communications with such broker and custodian confirming
the Deposit/Withdrawal At Custodian. The payment by
the Company of the Cash Payment in accordance with this Section 4(a)(i) shall
discharge and satisfy in full the Company’s obligations
hereunder and the Company shall have no further liability or obligation to pay any
person with respect thereto.

each Holder shall:

effect by book entry, in accordance with the applicable procedures of The Depository Trust Company, the delivery to
the Company
of all of the Purchased Securities and all other documents and instruments reasonably requested by the Company to effect
the transfer
of the Purchased Securities to the Company.

Representations and Warranties of the Holders. Each Holder, solely with respect to itself, represents and warrants to the
Company, as of
the date hereof, as follows:

Title to Purchased Securities and Holding Period. Such Holder is the sole legal and beneficial owner of the Purchased Securities
set forth beside such Holder’s name on Schedule A hereto. All Purchased Securities of such Holder were either (i) acquired in an
open market transaction
that was registered or exempt from registration under the Securities Act of 1933, as amended (the “Securities
Act”), or (ii) with respect to Purchased
Securities that were not acquired in an open market transaction that was registered
or exempt from registration under the Securities Act, such Holder has
either (I) held the Purchased Securities for at least one (1) year,
or will satisfy such holding period requirement as of the Closing, or (II) acquired the
Purchased Securities from a person who was not
and has not been in the ninety (90) days prior to the sale, an Affiliate (as defined herein) of SPLP or
STCN, as applicable, and, as a
result of tacking the holding period of prior non-Affiliate purchasers, has held the Purchased Securities for at least one (1)
year, or
will satisfy such holding period requirement at Closing. Such Holder has good, valid and marketable title to the Purchased Securities
 set forth
beside such Holder’s name on Schedule A hereto free and clear of all Liens. Except for this Agreement, the organizational
documents of SPLP and STCN,
and any agreement, contract, option or other arrangement or understanding solely among the Holders, such Holder
is not party to or bound by any contract,
option or other arrangement or understanding with respect to the purchase, sale, delivery, transfer,
gift, pledge, hypothecation, encumbrance, assignment or
other disposition or acquisition of (including by operation of law) any of the
common equity securities of SPLP or STCN (or any rights or interests of any
nature whatsoever in or with respect to any of the common
equity securities of SPLP or STCN) or as to voting, agreeing or consenting (or abstaining
therefrom) with respect to any amendment to
or waiver of any terms of, or taking any action whatsoever with respect to, the common equity securities of
SPLP or STCN.
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(b)

(c)

(d)

(e)

 
Existence; Authority; Binding Effect. Such Holder is duly incorporated or organized, validly existing and in good
standing under

the laws of its jurisdiction of organization. Such Holder has full legal capacity, power and authority to execute and deliver
this Agreement, and any other
agreements or instruments executed or to be executed by it in connection herewith and to consummate the
 Transaction. The execution, delivery and
performance by such Holder of this Agreement and any other agreements or instruments executed
 or to be executed and delivered by the Holders in
connection herewith, and the consummation of the Transaction contemplated hereby and
thereby by the Holders, have been duly and validly authorized and
approved by the board of directors or other governing body of such Holder,
and no other actions on the part of such Holder are necessary in respect thereof.
This Agreement is, and the other agreements and instruments
 executed hereunder by the Holders in connection herewith, will be a valid and binding
obligation of such Holder, in each case, to the
extent party thereto, enforceable in accordance with its respective terms, except as enforcement thereof may
be limited by bankruptcy,
 insolvency, reorganization, fraudulent conveyance, moratorium or other similar laws relating to or affecting enforcement of
creditors’
rights generally and except as enforcement thereof is subject to general principles of equity (regardless of whether enforcement is considered
in a
proceeding in equity or at law) (collectively, the “Enforceability Exceptions”).

No Violation. None of the execution, delivery or performance of this Agreement and each of the other agreements or instruments
executed and delivered by such Holder in connection herewith, will conflict with, or result in any violation of, or default under (with
or without notice or
lapse of time, or both) or give rise to a right of termination, cancellation, modification or acceleration of any
obligation or to a loss of a benefit under, or
result in the creation of any Lien upon the Purchased Securities set forth beside such
Holder’s name on Schedule A hereto under (i) the organizational
documents of such Holder; (ii) any law, order, writ, injunction
or decree applicable to such Holder or by which any property or asset of such Holder is
bound or affected; or (iii) any note, bond,
mortgage, indenture, contract, agreement, lease, license, permit, franchise, or other instrument or obligation to
which such Holder is
a party or by which such Holder or any property or asset of such Holder is bound or affected.

Consents and Approvals. No consent, approval, order or authorization of, or registration, declaration, filing with or notice
 to,
any governmental entity or any other individual, corporation, association, partnership or other entity or organization is required
to be obtained, made or
given by or with respect to such Holder in connection with the execution and delivery of this Agreement or other
agreements or instruments executed and
delivered hereunder or thereunder by such Holder, or as a condition to the performance of any obligations
hereunder or thereunder by such Holder.

No Affiliate Status. Such Holder and any affiliates of such Holder do not own, and immediately prior to Closing will not
own,
any equity securities of (i) SPLP other than the SPLP Common Units or (ii) STCN other than the STCN Shares. Such Holder is not and
has not been,
during the consecutive three-month period preceding the date hereof, an “affiliate” within the meaning of Rule
144 promulgated under the Securities Act
(an “Affiliate”) of SPLP or STCN. Such Holder did not acquire the Purchased
 Securities set forth beside such Holder’s name on Schedule A hereto,
directly or indirectly, from an Affiliate of SPLP or STCN.
Such Holder is not a subsidiary or Affiliate of the Company and is not otherwise closely-related
to any director or officer of the Company
 or, except with respect to the other Holders, any beneficial owner of 5% or more of the outstanding SPLP
Common Units or STCN Shares.

3



(f)

(g)

(h)

 
No Reliance. Such Holder acknowledges and agrees that (i) it has been furnished with all materials it considers relevant
 to

making an investment decision to enter into the Transaction and has had the opportunity to review the Company’s filings and submissions
 with the
Securities and Exchange Commission, including, without limitation, all information filed or furnished pursuant to the Securities
Exchange Act of 1934, as
amended (the “Exchange Act”), (ii) it has had a full opportunity to ask questions of and receive
answers from the officers of the Company concerning the
Company, their business, operations, financial performance, financial condition
and prospects, and the terms and conditions of the Transaction, (iii) such
Holder, together with its professional advisers, is a sophisticated
and experienced investor and is capable of evaluating, to its satisfaction, the accounting,
tax, financial, legal and other risks associated
 with the Transaction, and that such Holder has had the opportunity to consult with its accounting, tax,
financial and legal advisors to
be able to evaluate the risks involved in the Transaction and to make an informed investment decision with respect to such
Transaction,
and that such Holder is capable of sustaining any loss resulting therefrom without material injury, (iv) it is not relying, and has not
relied, upon
any statement, advice (whether accounting, tax, financial, legal or other), representation or warranty made by the Company
 or any of its Affiliates or
representatives, except for the representations and warranties made by the Company in this Agreement, (v)
 any disclosure documents provided in
connection with the Transaction are the responsibility of the Company and (vi) no statement or written
material contrary to this Agreement has been made
or given to such Holder by or on behalf of the Company.

Such Holder specifically
understands and acknowledges that, on the date of this Agreement and on the Closing Date, the Company may have in its
possession non-public
information that could be material to the market price of the SPLP Common Units or STCN Shares that it has not disclosed to the
Holders.
 Such Holder hereby represents and warrants that, in entering into this Agreement and consummating the Transaction, it does not require
 the
disclosure of such non-public information to it by the Company in order to make decisions for the Transaction related to the SPLP
Common Units or STCN
Shares or a disposition of the SPLP Common Units or STCN Shares, and hereby waives any claims arising out of or relating
to the Company’s failure to
disclose such non-public information to the Holders in connection with the execution of this Agreement
and consummation of the Transaction.

Such Holder also specifically
acknowledges that the Company would not enter into this Agreement or any related documents in the absence of the
Holders’ representations
and acknowledgments set out in this Agreement, and that this Agreement, including such representations and acknowledgments,
are a fundamental
 inducement to the Company, and a substantial portion of the consideration provided by the Holders, in the Transaction, and that the
Company
would not enter into the Transaction but for this inducement.

Such Holder agrees that
it will, upon request, execute and deliver any additional documents reasonably deemed by the Company to be necessary or
desirable to complete
the Transaction.

Tax Consequences. Such Holder understands that the tax consequences of the Transaction will depend in part on its own tax
circumstances. Such Holder acknowledges that it must consult its own tax adviser about the federal, foreign, state and local tax consequences
peculiar to its
circumstances. On or prior to the Closing, such Holder shall deliver to the Company a completed IRS Form W-9 or W-8, as
applicable, with regards to such
Holder.

No Broker’s Fees. Such Holder has not incurred nor become liable for any broker’s commissions or finder’s
fee relating to the
Transaction contemplated by this Agreement.
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6.

(a)

(b)

(c)

(d)

(e)

 
Representations and Warranties of the Company. The Company represents and warrants to each Holder, as of the date hereof,
as follows:

Existence; Authority; Binding Effect. The Company is duly incorporated, validly existing and in good standing
under the laws
of its jurisdiction of organization and has full power and authority to own, lease and operate its properties and to carry
on its business as it is now being
conducted. The execution, delivery and performance of this Agreement and any other agreements or instruments
executed or to be executed and delivered
in connection herewith, and the consummation of the Transaction by the Company, has been duly
and validly authorized and approved by the board of
directors or other governing body of the Company and no other actions on the part
of the Company, SPLP or STCN are necessary in respect thereof other
than those that will be taken prior to the Closing. This Agreement
is, and each agreement and instrument executed hereunder by the Company in connection
herewith will be, a valid and binding obligation
of the Company, enforceable in accordance with its respective terms, except as enforcement thereof may be
limited by the Enforceability
Exceptions.

No Violation. None of the execution, delivery or performance of this Agreement and each of the other agreements or instruments
executed and delivered by the Company or SPLP in connection herewith, will conflict with, or result in any violation of, or default under
(with or without
notice or lapse of time, or both) or give rise to a right of termination, cancellation, modification or acceleration
of any obligation or to a loss of a benefit
under, or result in the creation of any Lien upon any of the properties or assets of the Company
or SPLP under (i) the organizational documents of the
Company or SPLP; (ii) any law, order, writ, injunction or decree applicable
to the Company or SPLP or by which any property or asset of the Company or
SPLP is bound or affected; or (iii) any note, bond, mortgage,
 indenture, contract, agreement, lease, license, permit, franchise, or other instrument or
obligation to which the Company or SPLP is a
party or by which the Company, SPLP or any property or asset of the Company or SPLP is bound or
affected.

Consents and Approvals. No consent, approval, order or authorization of, or registration, declaration, filing with or notice
 to,
any governmental entity or any other individual, corporation, association, partnership or other entity or organization is required
to be obtained, made or
given by or with respect to the Company or SPLP in connection with the execution and delivery of this Agreement
or other agreements or instruments
executed and delivered hereunder or thereunder by the Company, or the performance of any obligations
hereunder or thereunder by the Company, other
than those that will be obtained prior to Closing.

Investment Purpose. The Company is acquiring the Purchased Securities solely for its own account for investment purposes
and
not with a view to, or for offer or sale in connection with, any distribution thereof or any other security related thereto within
the meaning of the Securities
Act. The Company acknowledges that the Holders have not registered the offer and sale of the Purchased Securities
under the Securities Act or any state
securities laws, and that the Purchased Securities may not be pledged, transferred, sold, offered
for sale, hypothecated, or otherwise disposed of except
pursuant to the registration provisions of the Securities Act or pursuant to an
 applicable exemption therefrom and subject to state securities laws and
regulations, as applicable. The Company is able to bear the economic
risk of holding the Purchased Securities for an indefinite period (including total loss
of its investment) and has sufficient knowledge
and experience in financial and business matters so as to be capable of evaluating the merits and risk of its
investment.

No Broker’s Fees. The Company has not incurred nor become liable for any broker’s commissions or finder’s
fee relating to the
Transaction.
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7.

(a)

(b)

(c)

8.

(a)

(b)

(c)

 
Covenants.

Standstill. The Holders hereby agree, on behalf of themselves and their Affiliates, that for a period of two (2)
years from the date
hereof, neither the Holders nor any of their Affiliates will (and will not assist or form a group or act in concert
with other persons to), directly or indirectly,
through one or more intermediaries, in any manner: (i) acquire or seek to acquire by means
of a purchase, tender or exchange offer, business combination,
or in any other manner, any beneficial ownership interest in any equity
securities or debt securities of, or participation interests in any outstanding loans to,
SPLP, STCN or any of SPLP and STCN’s Affiliates,
including, without limitation, any rights, warrants or options to acquire, or securities convertible into
or exchangeable for, such securities,
including as part of a “group” within the meaning of Section 13(d) of the Exchange Act or (ii) enter into, whether as
investor,
counterparty, “short party”, “hedge party”, or otherwise, any contract, arrangement, understanding, plan, agreement
or commitment (whether oral
or written) with respect to any derivative securities of SPLP, STCN or any of SPLP and STCN’s Affiliates.
For the avoidance of doubt, the parties hereto
hereby agree that DMC Global Inc. or any successor thereto shall not be deemed an Affiliate
of SPLP or STCN for purposes of this Section 7(a).

Mutual Non-Disparagement. Each party agrees not to make, publish, or communicate defamatory or disparaging remarks,
comments, or statements concerning the other party, including each parties’ affiliates and their respective officers, directors,
employees, shareholders and
agents in any manner likely to be harmful to the other party or their business, business reputations or personal
reputations. Notwithstanding the foregoing,
nothing in this Section 7(b) shall prohibit either party from responding to any request for
information or disclosure of documents if required by law, court
order, subpoena or other legal process, in any criminal, civil, or regulatory
proceeding or investigation, or in any legal dispute between the parties.

Confidentiality. Each Holder shall not and shall instruct its Affiliates to not, without the prior written consent
of the Company,
disclose (i) the existence or contents of this Agreement; (ii) the fact that discussions, or negotiations are taking or
have taken place concerning the purchase,
sale or exchange of the Purchased Securities, including the status thereof and any communications
that are taking or have taken place with the Company’s
board of directors or management of the Company, SPLP, STCN or any of their
Affiliates or (iii) any terms, conditions, or other matters relating to this
Agreement, except to those of its employees, agents, advisors
or representatives having a legitimate need to know for purposes of this Agreement and an
obligation to keep such information confidential.

Conditions to Closing. The obligation of each party to effect the Transaction, and to execute and deliver documents, at
 the Closing is
subject to the satisfaction at or prior to the Closing of the following conditions:

delivery of the deliverables pursuant to Sections 3 and 4 hereof;

the representations and warranties of the Holders contained in Section 5 hereof shall be true and correct in all material respects
(except for the representations and warranties in the first two sentences of Section 5(a), which shall be true and correct in all respects)
as of the date of this
Agreement and as of the Closing, with the same force and effect as though made on and as of such date; and

the representations and warranties of the Company contained in Section 6 hereof shall be true and correct in all material respects
as of the date of this Agreement and as of the Closing, with the same force and effect as though made on and as of such date.
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9.

(a)

(b)

(c)

(d)

(e)

(f)

 
Miscellaneous.

Entire Agreement. This Agreement and any documents and agreements executed in connection with the Transaction embody the
entire agreement and understanding of the parties hereto with respect to the subject matter hereof and supersede all prior and contemporaneous
oral or
written agreements, representations, warranties, contracts, correspondence, conversations, memoranda and understandings between
or among the parties or
any of their agents, representatives or Affiliates relative to such subject matter, including, without limitation,
any term sheets, emails or draft documents.

Amendments and Waivers. Amendments or modifications to this Agreement may only be made, and compliance with any term,
covenant,
 agreement, condition or provision set forth herein may only be omitted or waived (either generally or in a particular instance and either
retroactively or prospectively), upon the written consent of each party hereto.

Construction. References in the singular shall include the plural, and vice versa, unless the context otherwise requires.
References in the masculine shall include the feminine and neuter, and vice versa, unless the context otherwise requires. Headings in
this Agreement are for
convenience of reference only and shall not limit or otherwise affect the meanings of the provisions hereof. Neither
party, nor its respective counsel, shall
be deemed the drafter of this Agreement for purposes of construing the provisions of this Agreement,
and all language in all parts of this Agreement shall
be construed in accordance with its fair meaning, and not strictly for or against
either party.

Costs and Expenses. The Holders and the Company shall each pay their own respective costs and expenses incurred in
connection
with the negotiation, preparation, execution and performance of this Agreement, including, but not limited to, attorneys’ fees.

Governing Law. This Agreement shall in all respects be construed in accordance with and governed by the substantive laws
of
the State of New York, without reference to any choice of law rules (whether of the State of New York or any other jurisdictions) to
the extent such rules
would cause the application of the laws of any jurisdictions other than the State of New York. Each party hereby
irrevocably submits to the jurisdiction of
the state and federal courts sitting in The City of New York, Borough of Manhattan, for the
adjudication of any dispute hereunder or in connection herewith
or with any transaction contemplated hereby or discussed herein, and hereby
irrevocably waives, and agrees not to assert in any suit, action or proceeding,
any claim that it is not personally subject to the jurisdiction
of any such court, that such suit, action or proceeding is brought in an inconvenient forum or
that the venue of such suit, action or
proceeding is improper. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE,
AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE
ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION
WITH OR ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.

Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which
taken together shall constitute one and the same instrument. Any counterpart or other signature hereon delivered by email shall be deemed
for all purposes
as constituting good and valid execution and delivery of this Agreement by such party.
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IN WITNESS WHEREOF, each of the parties hereto
has caused this Agreement to be executed as of the date first above written.

STEEL EXCEL INC.    
     
By: /s/ Jack Howard      
  Name: Jack Howard        
  Title: President        
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IN WITNESS WHEREOF, each of the parties hereto
has caused this Agreement to be executed as of the date first above written.

Hale Partnership Fund, L.P.
 
By: Hale Partnership Capital Management, LLC,
its Investment Advisor
 
By: /s/ Steven A. Hale II
Name: Steven A. Hale II
Title: Manager
 
Clark-Hale Fund L.P.
 
By: Hale Partnership Capital Management, LLC,
its Investment Advisor
 
By: /s/ Steven A. Hale II
Name: Steven A. Hale II
Title: Manager
 
MGEN II – Hale Fund, L.P.
 
By: Hale Partnership Capital Management, LLC,
its Investment Advisor
 
By: /s/ Steven A. Hale II
Name: Steven A. Hale II
Title: Manager
 
Dickinson – Hale Fund L.P.
 
By: Hale Partnership Capital Management, LLC,
its Investment Advisor
 
By: /s/ Steven A. Hale II
Name: Steven A. Hale II
Title: Manager
 
Smith – Hale Fund L.P.
 
By: Hale Partnership Capital Management, LLC,
its Investment Advisor
 
By: /s/ Steven A. Hale II
Name: Steven A. Hale II
Title: Manager
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The Vanderbilt University (SMA)
 
By: Hale Partnership Capital Management, LLC,
its Investment Advisor
 
By: /s/ Steven A. Hale II
Name: Steven A. Hale II
Title: Manager
 
 
SELLER REPRESENTATIVE, SOLELY WITH RESPECT TO SECTION (4)(a)(i):
 
 
/s/ Steven A. Hale II
Steven A. Hale II
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Schedule A

 
(a) Purchased Securities

 
Entity SPLP Common Units
Owned STCN Shares Owned
Hale Partnership Fund, L.P.    
Clark-Hale Fund L.P.      
MGEN II – Hale Fund, L.P.    
Dickinson – Hale Fund L.P.    
Smith – Hale Fund L.P.    
The Vanderbilt University (SMA)    

 
(b) Allocation of Cash Payment

 
Entity   Cash Payment

Hale Partnership Fund, L.P.   $   
Clark-Hale Fund L.P.       
MGEN II – Hale Fund, L.P.       
Dickinson – Hale Fund L.P.       
Smith – Hale Fund L.P.       
The Vanderbilt University (SMA)       
    $   

 


