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Item 1.01

Entry into a Material Definitive Agreement.

On February 28, 2019, Steel Connect, Inc. (the “Company”) entered into that certain 7.50% Convertible Senior Note Due 2024 Purchase Agreement
(the “Purchase Agreement”) with SPH Group Holdings LLC (“SPH Group”), whereby SPH Group has agreed to loan the Company $14,940,000 in exchange
for a 7.50% Convertible Senior Note due 2024 (the “2024 Note” and together with the Purchase Agreement, the “Note Transaction”).
SPH Group is the holder of $14,940,000 of the Company’s 5.25% Convertible Senior Notes due 2019 (the “Convertible Notes”), of which an
aggregate amount of approximately $65.6 million of principal and interest is due at maturity on March 1, 2019. The Company required the funds received
under the Note Transaction in order to satisfy all of its obligations to the holders of the Convertible Notes on the maturity date. All obligations under the
Convertible Notes have been funded by the Company for payment on the maturity date pursuant to the terms of the Convertible Notes.
The 2024 Note bears interest at the rate of 7.50% per year until the maturity date of March 1, 2024. The Company has the right to prepay the 2024
Note at any time, upon 10 days’ prior written notice, in whole or in part, without penalty or premium, at a price equal to 100% of the then outstanding
principal amount of the 2024 Note plus accrued and unpaid interest. The 2024 Note is an unsecured and unsubordinated obligation of the Company, and will
rank equal in right of payment with the Company’s other unsecured and unsubordinated indebtedness, but will be effectively subordinated in right of payment
to any existing and future secured indebtedness and liabilities to the extent of the value of the collateral securing those obligations, and structurally
subordinated to the indebtedness and other liabilities of the Company’s subsidiaries. The 2024 Note contains other customary terms and conditions, including
customary events of default.
The 2024 Note is convertible into shares of the Company’s common stock at an initial conversion rate of 421.2655 shares of common stock per
$1,000 principal amount of the 2024 Note (which is equivalent to an initial conversion price of approximately $2.37 per share), subject to adjustment upon the
occurrence of certain events. The initial conversion price represents a conversion premium of 25% over the volume weighted average price of the Company’s
common stock for the 20 trading days ending February 27, 2019.
SPH Group has the right to require the Company to repurchase the 2024 Note upon the occurrence of certain fundamental changes, subject to certain
conditions, at a repurchase price equal to 100% of the principal amount of the 2024 Note plus accrued and unpaid interest. The Company will have the right
to elect to cause the mandatory conversion of the 2024 Note in whole, and not in part, at any time on or after March 6, 2022, subject to certain conditions
including that the stock price of the Company exceeds a certain threshold.
The Board of Directors of the Company (the “Board”) established a special committee of the Board (the “Special Committee”), consisting solely of
independent directors not affiliated with SPH Group, to review and consider a financing transaction including SPH Group. The terms and conditions of the
Note Transaction were determined by the Special Committee to be fair and in the best interests of the Company, and the Special Committee recommended
that the Board approve the Note Transaction and the transactions contemplated thereby. The Board approved such transactions. Warren G. Lichtenstein, our
Interim Chief Executive Officer and the Executive Chairman of our Board, is also the Executive Chairman of Steel Holdings GP. Jack L. Howard and William
T. Fejes, Jr., directors of the Company, are also affiliated with Steel Holdings GP.

The summary of the foregoing transaction is qualified in its entirety by reference to the text of the Purchase Agreement and the 2024 Note. Copies of
2024 Note and the Purchase Agreement are furnished herewith as Exhibit 4.1 and Exhibit 10.1, respectively, and are incorporated herein by reference.
Item 2.03.

Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The description of the Note Transaction provided under Item 1.01 is incorporated into this Item 2.03 by reference.
Item 3.02.

Unregistered Sales of Equity Securities.

The information set forth in Item 1.01 with respect to the Purchase Agreement, the 2024 Note and the conversion thereof for shares of the
Company’s common stock is hereby incorporated herein by reference. The 2024 Note and the shares of common stock issuable upon conversion of the 2024
Note have not been and will not be registered under the Securities Act or any other securities laws and may not be offered or sold in the United States absent
registration or an applicable exemption from the registration requirements of the Securities Act and any other applicable securities laws. The issuance of the
2024 Note was completed in accordance with the exemption provided by Section 4(a)(2) of the Securities Act of 1933, as amended.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No.

Description

4.1

Form of 7.50% Convertible Senior Note due 2024 issued by Steel Connect, Inc. to SPH Group Holdings LLC.

10.1

7.50% Convertible Senior Note Due 2024 Purchase Agreement, dated as of February 28, 2019, by and between Steel Connect, Inc. and SPH
Group Holdings LLC.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
February 28, 2019

Steel Connect, Inc.

By:

/s/ Louis J. Belardi
Name:
Louis J. Belardi
Title:
Chief Financial Officer

Exhibit 4.1
THIS SECURITY AND THE COMMON STOCK, IF ANY, ISSUABLE UPON CONVERSION OF THIS SECURITY HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND MAY NOT BE OFFERED, SOLD, PLEDGED OR
OTHERWISE TRANSFERRED EXCEPT IN ACCORDANCE WITH THE FOLLOWING SENTENCE. BY ITS ACQUISITION HEREOF OR OF A
BENEFICIAL INTEREST HEREIN, THE ACQUIRER:
(1) REPRESENTS THAT IT AND ANY ACCOUNT FOR WHICH IT IS ACTING IS AN “ACCREDITED INVESTOR” (WITHIN THE
MEANING OF RULE 501 OF REGULATION D UNDER THE SECURITIES ACT) AND THAT IT EXERCISES SOLE INVESTMENT
DISCRETION WITH RESPECT TO EACH SUCH ACCOUNT, AND
(2) AGREES FOR THE BENEFIT OF STEEL CONNECT, INC. (THE “COMPANY”) THAT IT WILL NOT OFFER, SELL, PLEDGE OR
OTHERWISE TRANSFER THIS SECURITY OR ANY BENEFICIAL INTEREST HEREIN PRIOR TO THE DATE THAT IS THE LATER OF
(X) ONE YEAR AFTER THE ORIGINAL ISSUE DATE HEREOF OR SUCH SHORTER PERIOD OF TIME AS PERMITTED BY RULE 144
UNDER THE SECURITIES ACT OR ANY SUCCESSOR PROVISION THERETO AND (Y) SUCH LATER DATE, IF ANY, AS MAY BE
REQUIRED BY APPLICABLE LAW, EXCEPT:
(A) TO THE COMPANY OR ANY SUBSIDIARY THEREOF, OR
(B) PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BECOME EFFECTIVE UNDER THE SECURITIES ACT,
OR
(C) TO A QUALIFIED INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A UNDER THE SECURITIES ACT, OR
(D) PURSUANT TO AN EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT OR
ANY OTHER AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.
PRIOR TO THE REGISTRATION OF ANY TRANSFER IN ACCORDANCE WITH CLAUSE (2)(D) ABOVE, THE COMPANY RESERVES THE
RIGHT TO REQUIRE THE DELIVERY OF SUCH LEGAL OPINIONS, CERTIFICATIONS OR OTHER EVIDENCE AS MAY REASONABLY BE
REQUIRED IN ORDER TO DETERMINE THAT THE PROPOSED TRANSFER IS BEING MADE IN COMPLIANCE WITH THE SECURITIES ACT
AND APPLICABLE STATE SECURITIES LAWS. NO REPRESENTATION IS MADE AS TO THE AVAILABILITY OF ANY EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.

STEEL CONNECT, INC.
7.50% Convertible Senior Note due 2024
No. 1

$14,940,000.00

Steel Connect, Inc., a corporation duly organized and validly existing under the laws of the State of Delaware (the “Company,” which term includes
any successor corporation or other entity hereunder), for value received hereby promises to pay to SPH Group Holdings LLC, or its registered assigns, the
principal sum of $14,940,000.00 on March 1, 2024 (the “Maturity Date”), and interest thereon as set forth below.
This Note shall bear interest at the rate of 7.50% per year from February 28, 2019, or from the most recent date to which interest had been paid or
provided for to, but excluding, the next scheduled Interest Payment Date until March 1, 2024. Interest is payable semi-annually in arrears on each March 1
and September 1, commencing on September 1, 2019 (each, an “Interest Payment Date”), to the holder of record at the close of business on the preceding
February 15 and August 15 (whether or not such day is a Business Day), respectively. In any case where any Interest Payment Date, Fundamental Change
Repurchase Date or Maturity Date is not a Business Day, then any action to be taken on such date need not be taken on such date, but may be taken on the
next succeeding Business Day with the same force and effect as if taken on such date, and no interest shall accrue in respect of the delay.
At its election, the Company may pay some or all of the interest due on each Interest Payment Date by increasing the principal amount of this Note in
the amount of such interest due or any portion thereof (such payment of interest by increasing the principal amount of this Note being referred to herein as
“PIK Interest”), with the remaining portion of the interest due on such Interest Payment Date (or, at the Company’s election, the entire amount of interest
then due) to be paid in cash by the Company in accordance with the terms hereof (“Cash Interest”). Following an increase in the principal amount of this
Note as a result of a payment of PIK Interest, this Note will bear interest on such increased principal amount from and after the date of such payment of PIK
Interest.
Any Defaulted Amounts may be paid to the holder hereof on any business day and shall accrue interest per annum at the rate borne by the
Note plus one percent (1.00%), subject to the enforceability thereof under applicable law, from, and including, the relevant payment date to, but excluding,
the date on which such Defaulted Amounts shall have been paid by the Company.
The Company shall pay the principal of and Cash Interest on this Note by check or wire to such account or address as the registered holder of this Note
shall advise from time to time.
Reference is made to the further provisions of this Note set forth on the reverse hereof, including, without limitation, provisions giving the holder of
this Note the right to convert this Note, and the Company the right to mandatorily convert this Note, into shares of Common Stock (if the Company has not
received a required Stockholder Approval) or cash, shares of Common Stock or a combination of cash and shares of Common Stock, as applicable (if the
Company has received a required Stockholder Approval), on the terms and subject to the limitations set forth herein. In the event any provision of this Note
shall be invalid, illegal or unenforceable, then (to the extent permitted by law) the validity, legality or enforceability of the remaining provisions shall not in
any way be affected or impaired.
This Note, and any claim, controversy or dispute arising under or related to this Note, shall be construed in accordance with and governed by
the laws of the State of New York, without reference to its conflict of laws provisions. The Company hereby irrevocably waives, to the fullest extent
permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to this Note or the transactions contemplated
hereby. The Company irrevocably consents and agrees, for the benefit of the holder from time to time of this Note, that any legal action, suit or proceeding
against it with respect to obligations, liabilities or any other matter arising out of or in connection with this Note may be brought in the courts of the State of
New York or the courts of the United States located in the Borough of Manhattan, New York City, New York and, until amounts due and to become due in
respect of this Note has been paid, hereby irrevocably consents and submits to the non-exclusive jurisdiction of each such court in personam, generally and
unconditionally with respect to any action, suit or proceeding for itself in respect of its properties, assets and revenues.
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The Company irrevocably and unconditionally waives, to the fullest extent permitted by law, any objection which it may now or hereafter have to the
laying of venue of any of the aforesaid actions, suits or proceedings arising out of or in connection with this Note brought in the courts of the State of New
York or the courts of the United States located in the Borough of Manhattan, New York City, New York and hereby further irrevocably and unconditionally
waives and agrees not to plead or claim in any such court that any such action, suit or proceeding brought in any such court has been brought in an
inconvenient forum.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Company has caused this Note to be duly executed.

STEEL CONNECT, INC.

By:
Name:
Title:
Dated: February 28, 2019
iv

REVERSE OF NOTE
STEEL CONNECT, INC.
7.50% Convertible Senior Note due 2024
This Note is a duly authorized issue of the Company, designated as its 7.50% Convertible Senior Note due 2024 (this “Note”), issued in the aggregate
principal amount of $14,940,000.00.
If one or more Events of Default shall have occurred and be continuing (whatever the reason for such Event of Default and whether it shall be
voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree or order of any court or any order, rule or regulation of any
administrative or governmental body), then, and in each and every such case (other than an Event of Default specified in clauses (h) or (i) of the definition
thereof with respect to the Company or any of its Significant Subsidiaries), the holder, by notice in writing to the Company may declare the principal of, and
accrued and unpaid interest on, all this Note to be due and payable immediately, and upon any such declaration the same shall become and shall automatically
be immediately due and payable, anything contained in this Note to the contrary notwithstanding. If an Event of Default specified in clauses (h) or (i) of the
definition thereof with respect to the Company or any of its Significant Subsidiaries occurs and is continuing, 100% of the principal of, and accrued and
unpaid interest, if any, on this Note shall become and shall automatically be immediately due and payable.
All powers and remedies given to the holder of this Note shall, to the extent permitted by law, be deemed cumulative and not exclusive of any thereof
or of any other powers and remedies available to the holder of this Note, by judicial proceedings or otherwise, to enforce the performance or observance of
the covenants and agreements contained herein, and no delay or omission of the holder to exercise any right or power accruing upon any Default or Event of
Default shall impair any such right or power, or shall be construed to be a waiver of any such Default or Event of Default or any acquiescence therein; and
every power and remedy provided herein or by law to the holder of this Note may be exercised from time to time, and as often as shall be deemed expedient,
by such holder.
The Company will make all payments and deliveries in respect of the Fundamental Change Repurchase Price on the Fundamental Change Repurchase
Date and the principal amount on the Maturity Date, as the case may be, to the holder hereof. The Company will pay cash amounts in money of the United
States that at the time of payment is legal tender for payment of public and private debts.
Any amendments or modifications of this Note, and any waiver of any past Default or Event of Default and its consequences shall only be made by
written instrument executed by the Company and the holder hereof. This Note shall be unsecured and nothing in this Note, expressed or implied, shall be
construed to constitute a security interest under the Uniform Commercial Code or similar legislation, as now or hereafter enacted and in effect, in any
jurisdiction.
The obligations of the Company to pay or deliver, as the case may be, the principal (including the Fundamental Change Repurchase Price, if
applicable) of, accrued and unpaid interest on and the consideration due upon conversion (including upon any Mandatory Conversion) of, this Note at the
place, at the respective times, at the rate and in the lawful money herein prescribed shall be absolute and unconditional.
This Note is issuable in physical form without coupons. Any subdivisions of this Note shall only be in denominations of at least $1,000 principal
amount and integral multiples thereof. At the office or agency of the Company referred to on the face hereof, and in the manner and subject to the limitations
provided herein, this Note may be exchanged for a like aggregate principal amount of Note(s) of other authorized denominations, without payment of any
service charge but, if required by the Company, with payment of a sum sufficient to cover any transfer or similar tax that may be imposed in connection
therewith as a result of the name of the holder of the new Note(s) issued upon such exchange of Note(s) being different from the name of the holder of the old
Note(s) surrendered for such exchange.

This Note is not redeemable by the holder hereof prior to the Maturity Date, except in connection with a Fundamental Change (as provided herein),
and no sinking fund is provided for this Note. The Company may, upon ten (10) Business Days’ prior written notice to the then-holder(s) of this Note, prepay
all or any portion of the outstanding principal of and accrued interest on this Note, at any time without penalty or premium, the amount of any such
prepayment to be allocated first to accrued but unpaid interest and second to repayment of principal.
Fundamental Change
Upon the occurrence of a Fundamental Change, the holder has the right, at such holder’s option, to require the Company to repurchase for cash this
Note or any portion thereof (in principal amounts of $1,000 or integral multiples thereof) on the date (the “Fundamental Change Repurchase Date”)
specified by the Company that is not less than 20 calendar days or more than 35 calendar days following the date of the Fundamental Change Company
Notice at a repurchase price equal to 100% of the principal amount thereof, plus accrued and unpaid interest thereon to, but excluding, the Fundamental
Change Repurchase Date (the “Fundamental Change Repurchase Price”), unless the Fundamental Change Repurchase Date falls after a Regular Record
Date but on or prior to the Interest Payment Date to which such Regular Record Date relates, in which case the Company shall instead pay the full amount of
accrued and unpaid interest to the holder of record as of such Regular Record Date, and the Fundamental Change Repurchase Price shall be equal to 100% of
the principal amount of this Note to be repurchased pursuant to these provisions.
Repurchases of this Note hereunder shall be made, at the option of the holder thereof, upon:
(i) delivery to the Company by the holder of a duly completed notice (the “Fundamental Change Repurchase Notice”) in the form set forth
in Attachment 2 to this Note, on or before the close of business on the Business Day immediately preceding the Fundamental Change Repurchase
Date; and
(ii) delivery of this Note to the Company at any time after delivery of the Fundamental Change Repurchase Notice (together with all necessary
endorsements for transfer) at the Company’s principal executive offices, such delivery being a condition to receipt by the holder of the Fundamental
Change Repurchase Price therefor.
The Fundamental Change Repurchase Notice shall state:
(i) the certificate numbers of the Note to be delivered for repurchase;
(ii) the portion of the principal amount of the Note to be repurchased, which must be $1,000 or an integral multiple thereof; and
(iii) that the Note is to be repurchased by the Company pursuant to the applicable provisions of this Note.
Notwithstanding anything herein to the contrary, the holder shall have the right to withdraw, in whole or in part, such Fundamental Change Repurchase
Notice at any time prior to the close of business on the Business Day immediately preceding the Fundamental Change Repurchase Date by delivery of a
written notice of withdrawal to the Company in accordance with the provisions hereof.
On or before the 20th calendar day after the occurrence of the effective date of a Fundamental Change, the Company shall provide to the holders of this
Note a notice (the “Fundamental Change Company Notice”) of the occurrence of the effective date of the Fundamental Change and of the repurchase right
at the option of the holder arising as a result thereof. Such notice shall be by first class mail. Each Fundamental Change Company Notice shall specify:
(i) the events causing the Fundamental Change;
(ii) the effective date of the Fundamental Change;
(iii) the last date on which the holder may exercise the repurchase right pursuant to this Note;
(iv) the Fundamental Change Repurchase Price;
(v) the Fundamental Change Repurchase Date;
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(vi) if applicable, the Conversion Rate and any adjustments to the Conversion Rate;
(vii) that the Note with respect to which a Fundamental Change Repurchase Notice has been delivered by the holder may be converted only if
the holder does not give a Fundamental Change Repurchase Notice or withdraws the Fundamental Change Repurchase Notice previously given, all
in accordance with the terms of this Note; and
(viii) the procedures that the holders must follow to require the Company to repurchase this Note.
No failure of the Company to give the foregoing notices and no defect therein shall limit the holder’s repurchase rights or affect the validity of the
proceedings for the repurchase of this Note pursuant to the provisions hereof.
A Fundamental Change Repurchase Notice may be withdrawn (in whole or in part) by means of a written notice of withdrawal delivered to the
Company at its principal executive office in accordance with the terms hereof at any time prior to the close of business on the Business Day immediately
preceding the Fundamental Change Repurchase Date, specifying:
(i) the principal amount of this Note with respect to which such notice of withdrawal is being submitted,
(ii) the certificate number of this Note in respect of which such notice of withdrawal is being submitted, and
(iii) the principal amount, if any, of this Note that remains subject to the original Fundamental Change Repurchase Notice, which portion must
be in principal amounts of $1,000 or an integral multiple of $1,000.
Payment for this Note when surrendered for repurchase (and not withdrawn prior to the close of business on the Business Day immediately preceding
the Fundamental Change Repurchase Date) will be made on the Fundamental Change Repurchase Date by wire transfer of immediately available funds to an
account specified by the holder hereof or by mailing checks for the amount payable to the holders of this Note entitled thereto as such holder shall appear in
the Company’s records.
On the Fundamental Change Repurchase Date, following payment on this Note or portions thereof that are to be repurchased on such Fundamental
Change Repurchase Date, then, with respect to such Note or portions thereof that have been properly surrendered for repurchase and have not been validly
withdrawn, (i) such Note will cease to be outstanding, (ii) interest will cease to accrue on such Note or portion thereof, and (iii) all other rights of the holder
of such Note will terminate (other than the right to receive the Fundamental Change Repurchase Price and, if applicable, accrued and unpaid interest).
Upon the surrender of this Note to be partially repurchased, the Company shall execute and deliver to the holder a new Note in an authorized
denomination equal in principal amount to the unrepurchased portion of the surrendered Note.
In connection with any repurchase offer, the Company will, if required:
(a) comply with the provisions of Rule 13e-4, Rule 14e-1 and any other tender offer rules under the Exchange Act;
(b) file a Schedule TO or any other required schedule under the Exchange Act; and
(c) otherwise comply with all federal and state securities laws in connection with any offer by the Company to repurchase this Note;
in each case, so as to permit the rights and obligations under this Note to be exercised in the time and in the manner specified herein.
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Conversion
The holder hereof has the right, at its option, prior to the close of business on the Business Day immediately preceding the Maturity Date, to convert
this Note or a portion thereof that is $1,000 or an integral multiple thereof, into shares of Common Stock (if the Company has not received a required
Stockholder Approval) or cash, shares of Common Stock or a combination of cash and shares of Common Stock, as applicable (if the Company has received
a required Stockholder Approval), at an initial conversion rate of 421.2655 shares of Common Stock (subject to adjustment as provided herein, the
“Conversion Rate”) per $1,000 principal amount of this Note (subject to, and in accordance with, the settlement provisions hereof, the “Conversion
Obligation”).
For any conversion of this Note, if the Company is required to obtain and has not received approval (such approval, to the extent required,
“Stockholder Approval”) from its stockholders in accordance with NASDAQ Stock Market Rule 5635 to issue 20% or more of the total shares of Common
Stock outstanding upon conversion (including upon any Mandatory Conversion) of this Note prior to the relevant Conversion Date (or, if earlier, the 45th
Scheduled Trading Day immediately preceding the Maturity Date), the Company shall deliver to the converting holder, in respect of each $1,000 principal
amount of Note being converted, a number of shares of Common Stock determined by reference to the Conversion Rate, together with a cash payment, if
applicable, in lieu of delivering any fractional share of Common Stock based on the Daily VWAP on the relevant Conversion Date, on the third Business Day
immediately following the relevant Conversion Date. For the avoidance of doubt, any settlement of conversions pursuant to this provision shall be considered
“Physical Settlement” for all purposes hereunder, unless the context otherwise requires.
The provisions of this paragraph, whether or not expressly stated therein, shall only apply to conversions of this Note in respect of which the Company
has not received required Stockholder Approval prior to the relevant Conversion Date (or, if earlier, the 45th Scheduled Trading Day immediately preceding
the Maturity Date).
(i) For any conversion of this Note, if the Company has not received a Stockholder Approval prior to the relevant Conversion Date (or, if
earlier, the 45th Scheduled Trading Day immediately preceding the Maturity Date), the Company shall pay or deliver, as the case may be, to the
converting holder, in respect of each $1,000 principal amount of this Note being converted, cash (“Cash Settlement”), shares of Common Stock,
together with cash, if applicable, in lieu of delivering any fractional share of Common Stock in accordance with the provisions hereof (“Physical
Settlement”) or a combination of cash and shares of Common Stock, together with cash, if applicable, in lieu of delivering any fractional share of
Common Stock in accordance with the provisions hereof (“Combination Settlement”), at the Company’s election (each of these settlement
methods, a “Settlement Method”), with the number of shares of Common Stock being no more than the highest number of shares that would enable
the issuance of such shares to be in accordance with NASDAQ Stock Market Rule 5635.
(ii) All conversions for which the relevant Conversion Date occurs (x) on or after the 45th Scheduled Trading Day immediately preceding the
Maturity Date and (y) during the period beginning on, and including, the date on which the Company delivers a Mandatory Conversion Notice as set
forth below and ending on, but excluding, such Mandatory Conversion Date shall be settled using the same Settlement Method. Subject to the
foregoing, if Stockholder Approval is required and the Company has received such Stockholder Approval, the Company shall use the same
Settlement Method for all conversions occurring on the same Conversion Date, but the Company shall not have any obligation to use the same
Settlement Method with respect to conversions that occur on different Conversion Dates, and the Company may elect a Settlement Method with
respect to certain Conversion Dates and not with respect to other Conversion Dates.
(iii) The Company shall deliver a notice (the “Settlement Method Notice”) of the Settlement Method elected by the Company:
(A) subject to clause (C) below, in respect of any Conversion Date occurring prior to the 45th Scheduled Trading Day immediately
preceding the Maturity Date, by written notice to the converting holder on or prior to the close of business on the Scheduled Trading Day
immediately following the relevant Conversion Date;
(B) subject to clause (C) below, in respect of any Conversion Date occurring on or after the 45th Scheduled Trading Day immediately
preceding the Maturity Date, by written notice to the holder on or prior to the close of business on the 45th Scheduled Trading Day
immediately preceding the Maturity Date; or
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(C) in respect of any Conversion Date occurring during the period beginning on, and including, the date on which the Company
delivers a Mandatory Conversion Notice as set forth below and ending on, but excluding, such Mandatory Conversion Date, in such
Mandatory Conversion Notice.
(iv) Any Settlement Method Notice shall specify the relevant Settlement Method and, in the case of an election of Combination Settlement,
the relevant Settlement Method Notice shall indicate the Specified Dollar Amount. If the Company has not received a required Stockholder Approval
and does not timely deliver a Settlement Method prior to the deadline set forth in clause (iii) above, the Company shall no longer have the right to
elect Cash Settlement or Combination Settlement, and the Company shall be deemed to have elected Physical Settlement in respect of its Conversion
Obligation. If the Company elects Combination Settlement, but the Company does not timely notify converting holder of the Specified Dollar
Amount per $1,000 principal amount of this Note, such Specified Dollar Amount shall be deemed to be $1,000.
(v) The cash, shares of Common Stock or combination of cash and shares of Common Stock due in respect of any conversion of this Note
hereunder shall be computed as follows:
(A) if the Company elects (or is deemed to have elected) to satisfy its Conversion Obligation in respect of such conversion by
Physical Settlement, the Company shall deliver to the converting holder in respect of each $1,000 principal amount of Note being converted
a number of shares of Common Stock determined by reference to the Conversion Rate in effect on the Conversion Date, together with cash
in lieu of fractional shares pursuant to clause (vii) below;
(B) if the Company elects to satisfy its Conversion Obligation in respect of such conversion by Cash Settlement, the Company shall
pay to the converting holder in respect of each $1,000 principal amount of Note being converted cash in an amount equal to the sum of the
Daily Conversion Values for each of the 40 consecutive VWAP Trading Days during the related Observation Period; and
(C) if the Company elects to satisfy its Conversion Obligation in respect of such conversion by Combination Settlement, the
Company shall pay or deliver, as the case may be, in respect of each $1,000 principal amount of Note being converted, a combination of
cash and shares of Common Stock in an amount equal to the sum of the Daily Settlement Amounts per $1,000 for each of the 40
consecutive VWAP Trading Days during the relevant Observation Period.
(vi) The Daily Settlement Amounts (if applicable) and the Daily Conversion Values (if applicable) shall be determined by the Company
promptly following the last day of the Observation Period. Promptly after such determination of the Daily Settlement Amounts or the Daily
Conversion Values, as the case may be, and the amount of cash payable in lieu of any delivery of any fractional share of Common Stock, the
Company shall notify the holder of the Daily Settlement Amounts or the Daily Conversion Values, as the case may be, and the amount of cash
payable in lieu of any delivery of fractional shares of Common Stock.
(vii) The Company shall not deliver any fractional share of Common Stock upon conversion (including upon any Mandatory Conversion) of
this Note and shall instead pay cash in lieu of any fractional share of Common Stock deliverable upon conversion (including upon any Mandatory
Conversion) based on the Daily VWAP on the relevant Conversion Date (in the case of Physical Settlement) or based on the Daily VWAP on the last
VWAP Trading Day of the relevant Observation Period (in the case of Combination Settlement). If the Company has elected Combination
Settlement, the full number of shares that shall be delivered upon conversion (including upon any Mandatory Conversion) thereof shall be computed
on the basis of the aggregate Daily Settlement Amounts for the applicable Observation Period, and any fractional share remaining after such
computation shall be paid in cash.
(viii) The Company shall pay or deliver, as the case may be, the consideration due in respect of the Conversion Obligation on the third
Business Day immediately following the relevant Conversion Date, if the Company elects (or is deemed to have elected) Physical Settlement, or on
the third Business Day immediately following the last VWAP Trading Day of the Observation Period, in the case of any other Settlement Method.
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Before the holder shall be entitled to convert this Note as set forth above, such holder shall (1) complete, manually sign and deliver an irrevocable
notice to the Company as set forth in the Form of Notice of Conversion attached hereto (or a facsimile thereof) (a “Notice of Conversion”) at the principal
executive office of the Company and state in writing therein the principal amount of this Note to be converted (which shall be in increments of $1,000 and
any integral amount thereof) and the name or names (with addresses) in which such holder wishes the certificate or certificates for any shares of Common
Stock to be delivered upon settlement of the Conversion Obligation to be registered, (2) surrender such Note, duly endorsed to the Company or in blank (and
accompanied by appropriate endorsement and transfer documents), at the principal executive office of the Company, (3) if required, furnish appropriate
endorsements and transfer documents and (4) if required, pay funds equal to interest payable on the next Interest Payment Date to which such holder is not
entitled as set forth herein. No Notice of Conversion with respect to this Note may be surrendered by the holder hereof if such holder has also delivered a
Fundamental Change Repurchase Notice to the Company in respect of this Note and has not validly withdrawn such Fundamental Change Repurchase Notice
in accordance with the terms hereof.
If more than one Note shall be surrendered for conversion at one time by the same holder, the Conversion Obligation with respect to such Notes shall
be computed on the basis of the aggregate principal amount of such Notes (or specified portions thereof to the extent permitted thereby) so surrendered.
This Note shall be deemed to have been converted immediately prior to the close of business on the date (the “Conversion Date”) that the Holder has
complied with the requirements set forth above. The Company shall issue or cause to be issued, and deliver to such holder, or such holder’s nominee or
nominees, certificates or a book-entry transfer through the Depositary for the full number of shares of Common Stock to which such holder shall be entitled in
satisfaction of the Company’s Conversion Obligation.
In case this Note shall be surrendered for partial conversion, the Company shall execute and deliver to or upon the written order of the holder of this
Note so surrendered a new Note or Notes in authorized denominations in an aggregate principal amount equal to the unconverted portion of the surrendered
Note, without payment of any service charge by the converting holder but, if required by the Company, with payment of a sum sufficient to cover any
documentary, stamp or similar issue or transfer tax or similar governmental charge required by law or that may be imposed in connection therewith as a result
of the name of the holder of the new Note or Notes issued upon such conversion being different from the name of the Holder of the old Note surrendered for
such conversion.
If the holder submits this Note for conversion, the Company shall pay any documentary, stamp or similar issue or transfer tax due on the issue of any
shares of Common Stock upon conversion (including upon any Mandatory Conversion), unless the tax is due because the holder requests such shares to be
issued in a name other than the holder’s name, in which case the holder shall pay that tax. The Company may refuse to deliver the certificates representing
any shares of Common Stock being issued in a name other than the holder’s name until the Company receives a sum sufficient to pay any tax that is due by
such holder in accordance with the immediately preceding sentence and the Company’s receipt of any assurances it may reasonably request to determine that
the issuance of shares to any party other than the holder of this Note is in compliance with all applicable securities laws.
Except as expressly provided herein, no adjustment shall be made for dividends on any shares of Common Stock issued upon the conversion of this
Note as provided herein.
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Upon conversion, the holder shall not receive any separate cash payment for accrued and unpaid interest, if any, except as set forth below. The
Company’s settlement of the full Conversion Obligation shall be deemed to satisfy in full its obligation to pay the principal amount of this Note and accrued
and unpaid interest, if any, to, but not including, the relevant Conversion Date. As a result, accrued and unpaid interest, if any, to, but not including, the
relevant Conversion Date shall be deemed to be paid in full rather than cancelled, extinguished or forfeited. Upon a conversion of this Note, accrued and
unpaid interest, if any, that is deemed to be paid shall be deemed to be paid first out of the cash paid upon such conversion, if any. Notwithstanding the
foregoing, if this Note is converted after the close of business on a Regular Record Date, the holder of this Note as of the close of business on such Regular
Record Date will receive the full amount of interest payable on such Note on the corresponding Interest Payment Date notwithstanding the conversion. A
Note surrendered for conversion during the period from the close of business on any Regular Record Date to the open of business on the immediately
following Interest Payment Date must be accompanied by funds equal to the amount of interest payable on such Note so converted; provided that no such
payment shall be required (1) for conversions following the Regular Record Date immediately preceding the Maturity Date; (2) if the Company has specified
a Mandatory Conversion Date that is after a Regular Record Date and on or prior to the corresponding Interest Payment Date; (3) if the Company has
specified a Fundamental Change Repurchase Date that is after a Regular Record Date and on or prior to the Business Day immediately following the date on
which the corresponding interest amount is paid; or (4) to the extent of any Defaulted Amounts, if any Defaulted Amounts exists at the time of conversion
with respect to such Note. Therefore, for the avoidance of doubt, a holder of record on the Regular Record Date immediately preceding the Maturity Date
shall receive the full interest payment due on the Maturity Date regardless of whether this Note has been converted following such Regular Record Date.
Prior to obtaining Stockholder Approval or if no such approval is required, the converting holder (or its designee) shall be treated as the holder of
record of the shares of Common Stock to be delivered upon conversion (including upon any Mandatory Conversion) as of the relevant Conversion Date. After
obtaining Stockholder Approval, if any shares of Common Stock are issuable upon the conversion of this Note, the converting holder (or its designee) shall be
treated as the holder of record of such shares as of the relevant Conversion Date (in the case of Physical Settlement) or the last VWAP Trading Day of the
related Observation Period for this Note (in the case of Combination Settlement). Upon a conversion of this Note, such Person shall no longer be a holder of a
Note surrendered for conversion.
Notwithstanding the foregoing, no Person will be entitled to receive shares of Common Stock upon conversion of this Note (including upon any
Mandatory Conversion) to the extent, but only to the extent, that such receipt would cause such Person to become, directly or indirectly, a “beneficial owner”
(within the meaning of Section 13(d) of the Exchange Act) of more than the 4.9% of the shares of Common Stock outstanding at such time. Any purported
delivery of shares of Common Stock upon conversion of this Note (including upon any Mandatory Conversion) shall be void and have no effect to the extent,
but only to the extent, that such delivery would result in any Person becoming the beneficial owner of more than 4.9% of the shares of Common Stock
outstanding at such time. If any delivery of shares of Common Stock owed to any Person upon conversion of this Note (including upon any Mandatory
Conversion) is not made, in whole or in part, as a result of this limitation, the Company’s obligation to make such delivery shall not be extinguished and it
shall deliver such shares of Common Stock as promptly as practicable after, but in no event later than two Trading Days after, any such Person gives notice to
the Company that such delivery would not result in any Person being the beneficial owner of more than 4.9% of the shares of Common Stock outstanding at
such time. For the avoidance of doubt, the term “beneficial owner” as used herein shall not include with respect to any Physical Note, the holder of such
Physical Note unless, in each case, such nominee, account holder or holder shall also be a beneficial owner of such Note. For the avoidance of doubt, the
limitations set forth in this paragraph shall only apply to purported conversions by Persons who, prior to the transaction in question, are beneficial owners of
4.9% or less of the Common Stock outstanding prior to conversion.
If the Company receives any required Stockholder Approval on any day, the Company shall so notify the holder hereof prior to the close of business on
such day.
The Conversion Rate shall be adjusted from time to time by the Company if any of the following events occurs, except that the Company shall not
make any adjustments to the Conversion Rate if the holders of this Note participates (other than in the case of (x) a share split or share combination or (y) a
tender or exchange offer), at the same time and upon the same terms as holders of the Common Stock and solely as a result of holding this Note, in any of the
transactions described below, without having to convert this Note, as if such holder held a number of shares of Common Stock equal to the Conversion
Rate, multiplied by the principal amount (expressed in thousands) of this Note held by such holder.
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If the Ex-Dividend Date occurs for an issuance by the Company exclusively of shares of Common Stock as a dividend or distribution on shares of the
Common Stock, or if the Company effects a share split or share combination, the Conversion Rate shall be adjusted based on the following formula:

CR’ = CR0 x

OS’
OS0

where,
CR0 = the Conversion Rate in effect immediately prior to the open of business on the Ex-Dividend Date of such dividend or distribution, or immediately
prior to the open of business on the Effective Date of such share split or share combination, as applicable;
CR’ = the Conversion Rate in effect immediately after the open of business on such Ex-Dividend Date or immediately after the open of business on such
Effective Date, as applicable;
OS0 = the number of shares of Common Stock outstanding immediately prior to the open of business on such Ex-Dividend Date or immediately prior to the
open of business on such Effective Date, as applicable; and
OS’ = the number of shares of Common Stock outstanding immediately after giving effect to such dividend, distribution, share split or share combination.
Any adjustment made under this provision shall become effective immediately after the open of business on the Ex-Dividend Date for such dividend or
distribution, or immediately after the open of business on the Effective Date for such share split or share combination, as applicable. If any dividend or
distribution of the type described in this provision is declared but not so paid or made, the Conversion Rate shall be immediately readjusted, effective as of
the date the Board of Directors determines not to pay such dividend or distribution, to the Conversion Rate that would then be in effect if such dividend or
distribution had not been declared.
If the Ex-Dividend Date occurs for an issuance by the Company to all or substantially all holders of the Common Stock of any rights, options or
warrants entitling them, for a period of not more than 45 calendar days after the announcement date of such issuance, to subscribe for or purchase shares of
the Common Stock at a price per share that is less than the average of the Last Reported Sale Prices of the Common Stock for the 10 consecutive Trading Day
period ending on, and including, the Trading Day immediately preceding the date of announcement of such issuance, the Conversion Rate shall be increased
based on the following formula:

CR’ = CR0 x

OS0 + X
OS0 + Y

where,
CR0 = the Conversion Rate in effect immediately prior to the open of business on the Ex-Dividend Date for such issuance;
CR’ = the Conversion Rate in effect immediately after the open of business on such Ex-Dividend Date;
OS0 = the number of shares of Common Stock outstanding immediately prior to the open of business on such Ex-Dividend Date;
X

= the total number of shares of Common Stock issuable pursuant to such rights, options or warrants; and

Y

= the number of shares of Common Stock equal to the aggregate price payable to exercise such rights, options or warrants, divided by the average of
the Last Reported Sale Prices of the Common Stock over the 10 consecutive Trading Day period ending on, and including, the Trading Day
immediately preceding the date of announcement of the issuance of such rights, options or warrants.
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Any increase made under this provision shall be made successively whenever any Ex-Dividend Date for such an issuance of rights, options or warrants occurs
and shall become effective immediately after the open of business on such Ex-Dividend Date. To the extent that shares of the Common Stock are not
delivered after the expiration of such rights, options or warrants, the Conversion Rate shall be decreased, effective as of the date of such expiration, to the
Conversion Rate that would then be in effect had the increase with respect to the issuance of such rights, options or warrants been made on the basis of
delivery of only the number of shares of Common Stock actually delivered. If such rights, options or warrants are not so issued, the Conversion Rate shall be
decreased, effective as of the earlier of the scheduled issuance date and any date on which the Company announces that such issuance will not occur, to the
Conversion Rate that would then be in effect if such Ex-Dividend Date for such issuance had not occurred.
For purposes of this provision, in determining whether any rights, options or warrants entitle the holders to subscribe for or purchase shares of the
Common Stock at less than such average of the Last Reported Sale Prices of the Common Stock for the 10 consecutive Trading Day period ending on, and
including, the Trading Day immediately preceding the date of announcement for such issuance, and in determining the aggregate offering price of such shares
of Common Stock, there shall be taken into account any consideration received by the Company for such rights, options or warrants and any amount payable
on exercise or conversion thereof, the value of such consideration, if other than cash, to be determined by the Board of Directors (or the independent members
thereof, if this Note shall be held by an Affiliate of Steel Holdings).
If the Ex-Dividend Date occurs for a distribution by the Company of shares of its Capital Stock, evidences of its indebtedness, other assets or property
of the Company or rights, options or warrants to acquire its Capital Stock or other securities, to all or substantially all holders of the Common Stock,
excluding (i) dividends, distributions or issuances as to which an adjustment was effected pursuant to the adjustment formulae above, (ii) dividends or
distributions paid exclusively in cash as to which an adjustment was effected pursuant to adjustment formula in the next succeeding provision, and (iii) SpinOffs as to which the provisions and formula set forth below in this provision shall apply (any of such shares of Capital Stock, evidences of indebtedness, other
assets or property or rights, options or warrants to acquire Capital Stock or other securities, the “Distributed Property”), then the Conversion Rate shall be
increased based on the following formula:

CR’ = CR0 x

SP0
SP0 – FMV

where,
CR0 = the Conversion Rate in effect immediately prior to the open of business on the Ex-Dividend Date for such distribution;
CR’

= the Conversion Rate in effect immediately after the open of business on such Ex-Dividend Date;

SP0

= the average of the Last Reported Sale Prices of the Common Stock over the 10 consecutive Trading Day period ending on, and including, the
Trading Day immediately preceding the Ex-Dividend Date for such distribution; and

FMV = the fair market value (as determined by the Board of Directors (or the independent members thereof, if this Note shall be held by an Affiliate of
Steel Holdings)) of the Distributed Property with respect to each outstanding share of the Common Stock on the Ex-Dividend Date for such
distribution.
Any increase made under the portion of this provision above shall become effective immediately after the open of business on the Ex-Dividend Date for such
distribution. If such distribution is not so paid or made, the Conversion Rate shall be decreased, as of the earlier of the scheduled distribution date and the date
on which the Company announces such distribution will not occur, to the Conversion Rate that would then be in effect if such distribution had not been
declared. Notwithstanding the foregoing, if “FMV” (as defined above) is equal to or greater than “SP0” (as defined above), in lieu of the foregoing increase,
the holder of this Note shall receive, in respect of each $1,000 principal amount thereof, at the same time and upon the same terms as holders of the Common
Stock receive the Distributed Property, the amount and kind of Distributed Property such holder would have received if such holder owned a number of shares
of Common Stock equal to the Conversion Rate in effect on the Ex-Dividend Date for the distribution. If the Board of Directors, or independent members
thereof, determines the “FMV” (as defined above) of any distribution for purposes of this provision by reference to the actual or when-issued trading market
for any securities, it shall in doing so consider the prices in such market over the same period used in computing the Last Reported Sale Prices of the
Common Stock over the 10 consecutive Trading Day period ending on, and including, the Trading Day immediately preceding the Ex-Dividend Date for such
distribution.
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With respect to an adjustment pursuant to this provision where there has been an Ex-Dividend Date for a dividend or other distribution on the Common
Stock of shares of Capital Stock of any class or series, or similar equity interest, of or relating to a Subsidiary or other business unit of the Company, that are,
or, when issued, will be, listed or admitted for trading on a U.S. national securities exchange (a “Spin-Off”), the Conversion Rate shall be increased based on
the following formula:

CR’ = CR0 x

FMV0 + MP0
MP0

where,
CR0 = the Conversion Rate in effect immediately prior to the end of the Valuation Period;
CR’

= the Conversion Rate in effect immediately after the end of the Valuation Period;

FMV0 = the average of the Last Reported Sale Prices of the Capital Stock or similar equity interest distributed to holders of the Common Stock applicable
to one share of the Common Stock (determined by reference to the definition of Last Reported Sale Price as if references therein to Common Stock
were to such Capital Stock or similar equity interest) over the first 10 consecutive Trading Day period after, and including, the Ex-Dividend Date
of the Spin-Off (the “Valuation Period”); and
MP0

= the average of the Last Reported Sale Prices of the Common Stock over the Valuation Period.

The increase to the Conversion Rate under the preceding paragraph shall occur on the last Trading Day of the Valuation Period; provided that in respect
of any conversion of this Note during the Valuation Period, references in the portion of this provision related to Spin-Offs with respect to 10 Trading Days
shall be deemed to be replaced with such lesser number of Trading Days as have elapsed between the Ex-Dividend Date of such Spin-Off and the Conversion
Date in determining the Conversion Rate. In addition, if the Company has received Stockholder Approval and the Ex-Dividend Date of the Spin-Off is after
the 10th Trading Day immediately preceding, and including, the end of any Observation Period in respect of a conversion of this Note, references in the
preceding paragraph to 10 Trading Days will be deemed to be replaced, solely in respect of that conversion of this Note, with such lesser number of Trading
Days as have elapsed from, and including, the Ex-Dividend Date for the Spin-Off to, and including, the last Trading Day of such Observation Period.
For purposes of this provision (and subject in all respect to the provisions below relating to adjustments subject to stockholder rights plans), rights,
options or warrants distributed by the Company to all holders of the Common Stock entitling them to subscribe for or purchase shares of the Company’s
Capital Stock, including Common Stock (either initially or under certain circumstances), which rights, options or warrants, until the occurrence of a specified
event or events (“Trigger Event”): (i) are deemed to be transferred with such shares of the Common Stock; (ii) are not exercisable; and (iii) are also issued in
respect of future issuances of the Common Stock, shall be deemed not to have been distributed for purposes of this provision (and no adjustment to the
Conversion Rate under this provision will be required) until the occurrence of the earliest Trigger Event, whereupon such rights, options or warrants shall be
deemed to have been distributed and an appropriate adjustment (if any is required) to the Conversion Rate shall be made under this provision.
If any such right, option or warrant, including any such existing rights, options or warrants distributed prior to the issuance of this Note, are subject to events,
upon the occurrence of which such rights, options or warrants become exercisable to purchase different securities, evidences of indebtedness or other assets,
then the date of the occurrence of any and each such event shall be deemed to be the date of distribution and Ex-Dividend Date with respect to new rights,
options or warrants with such rights (in which case the existing rights, options or warrants shall be deemed to terminate and expire on such date without
exercise by any of the holders thereof). In addition, in the event of any distribution (or deemed distribution) of rights, options or warrants, or any Trigger
Event or other event (of the type described in the immediately preceding sentence) with respect thereto that was counted for purposes of calculating a
distribution amount for which an adjustment to the Conversion Rate under this provision was made, (1) in the case of any such rights, options or warrants that
shall all have been redeemed or purchased without exercise by any holders thereof, upon such final redemption or purchase (x) the Conversion Rate shall be
readjusted as if such rights, options or warrants had not been issued and (y) the Conversion Rate shall then again be readjusted to give effect to such
distribution, deemed distribution or Trigger Event, as the case may be, as though it were a cash distribution, equal to the per share redemption or purchase
price received by a holder or holders of Common Stock with respect to such rights, options or warrants (assuming such holder had retained such rights,
options or warrants), made to all holders of Common Stock as of the date of such redemption or purchase, and (2) in the case of such rights, options or
warrants that shall have expired or been terminated without exercise by any holders thereof, the Conversion Rate shall be readjusted as if such rights, options
and warrants had not been issued.
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For purposes of adjustment provisions above and this provision, if any dividend or distribution to which this provision is applicable also includes one
or both of:
(A) a dividend or distribution of shares of Common Stock to which the first adjustment provision above is applicable (the “Clause A
Distribution”); or
(B) a dividend or distribution of rights, options or warrants to which the second adjustment provisions above is applicable (the “Clause B
Distribution”),
then, in either case, (1) such dividend or distribution, other than the Clause A Distribution and the Clause B Distribution, shall be deemed to be a dividend or
distribution to which this provision is applicable (the “Clause C Distribution”) and any Conversion Rate adjustment required by this provision with respect
to such Clause C Distribution shall then be made, and (2) the Clause A Distribution and Clause B Distribution shall be deemed to immediately follow the
Clause C Distribution and any Conversion Rate adjustment required by the first adjustment provision above and the second adjustment provision above with
respect thereto shall then be made, except that, if determined by the Company (I) the “Ex-Dividend Date” of the Clause A Distribution and the Clause B
Distribution shall be deemed to be the Ex-Dividend Date of the Clause C Distribution and (II) any shares of Common Stock included in the Clause A
Distribution or Clause B Distribution shall be deemed not to be “outstanding immediately prior to the open of business on such Ex-Dividend Date or
Effective Date” within the meaning of the first adjustment provision above or “outstanding immediately prior to the open of business on such ExDividend Date” within the meaning of second adjustment provision above.
If the Ex-Dividend Date occurs for any cash dividend or distribution to all or substantially all holders of the Common Stock, the Conversion Rate shall
be adjusted based on the following formula:

CR’ = CR0 x

SP0
SP0 – C

where,
CR0 = the Conversion Rate in effect immediately prior to the open of business on the Ex-Dividend Date for such dividend or distribution;
CR’ = the Conversion Rate in effect immediately after the open of business on the Ex-Dividend Date for such dividend or distribution;
SP0 = the Last Reported Sale Price of the Common Stock on the Trading Day immediately preceding the Ex-Dividend Date for such dividend or
distribution; and
C

= the amount in cash per share the Company distributes to all or substantially all holders of the Common Stock.

Any increase pursuant to this provision shall become effective immediately after the open of business on the Ex-Dividend Date for such dividend or
distribution. If such dividend or distribution is not so paid, the Conversion Rate shall be decreased, effective as of the date the Board of Directors determines
not to make or pay such dividend or distribution, to be the Conversion Rate that would then be in effect if such dividend or distribution had not been declared.
Notwithstanding the foregoing, if “C” (as defined above) is equal to or greater than “SP0” (as defined above), in lieu of the foregoing increase, the holder of
this Note shall receive, for each $1,000 principal amount of this Note, at the same time and upon the same terms as holders of shares of the Common Stock,
the amount of cash that such holder would have received if such holder owned a number of shares of Common Stock equal to the Conversion Rate on the ExDividend Date for such cash dividend or distribution.
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If the Company or any of its Subsidiaries make a payment in respect of a tender or exchange offer for the Common Stock, to the extent that the cash
and value of any other consideration included in the payment per share of the Common Stock exceeds the average of the Last Reported Sale Prices of the
Common Stock over the 10 consecutive Trading Day period commencing on, and including, the Trading Day next succeeding the last date on which tenders
or exchanges may be made pursuant to such tender or exchange offer, the Conversion Rate shall be increased based on the following formula:

CR’ = CR0 x

AC + (SP’ x OS’)
OS0 x SP’

where,
CR0 = the Conversion Rate in effect immediately prior to the close of business on the 10th Trading Day immediately following, and including, the Trading
Day next succeeding the date such tender or exchange offer expires;
CR’ = the Conversion Rate in effect immediately after the close of business on the 10th Trading Day immediately following, and including, the Trading
Day next succeeding the date such tender or exchange offer expires;
AC = the aggregate value of all cash and any other consideration (as determined by the Board of Directors (or the independent members thereof, if this
Note shall be held by an Affiliate of Steel Holdings)) paid or payable for shares of Common Stock purchased in such tender or exchange offer;
OS0 = the number of shares of Common Stock outstanding immediately prior to the date such tender or exchange offer expires (prior to giving effect to the
purchase of all shares of Common Stock accepted for purchase or exchange in such tender or exchange offer);
OS’ = the number of shares of Common Stock outstanding immediately after the date such tender or exchange offer expires (after giving effect to the
purchase of all shares of Common Stock accepted for purchase or exchange in such tender or exchange offer); and
SP’ = the average of the Last Reported Sale Prices of the Common Stock over the 10 consecutive Trading Day period commencing on, and including, the
Trading Day next succeeding the date such tender or exchange offer expires.
The increase to the Conversion Rate under this provision shall occur at the close of business on the 10th Trading Day immediately following, and including,
the Trading Day next succeeding the date such tender or exchange offer expires; provided that in respect of any conversion of this Note within the 10 Trading
Days immediately following, and including, the expiration date of any tender or exchange offer, references in this provision with respect to 10 Trading Days
shall be deemed replaced with such lesser number of Trading Days as have elapsed between the date that such tender or exchange offer expires and the
Conversion Date in determining the Conversion Rate. In addition, if the Company has received Stockholder Approval and the Trading Day next succeeding
the date such tender or exchange offer expires is after the 10th Trading Day immediately preceding, and including, the end of any Observation Period in
respect of a conversion of this Note, references in the preceding paragraph to 10 Trading Days shall be deemed to be replaced, solely in respect of that
conversion of this Note, with such lesser number of Trading Days as have elapsed from, and including, the Trading Day next succeeding the date such tender
or exchange offer expires to, and including, the last Trading Day of such Observation Period.
Notwithstanding this provision or any other provision of this Note, if a Conversion Rate adjustment becomes effective on any Ex-Dividend Date, and
the holder that has converted this Note on or after such Ex-Dividend Date and on or prior to the related Record Date would be treated as the record holder of
the shares of Common Stock as of the related Conversion Date as described above based on an adjusted Conversion Rate for such Ex-Dividend Date, then,
notwithstanding the Conversion Rate adjustment provisions in this provision, the Conversion Rate adjustment relating to such Ex-Dividend Date shall not be
made for such converting holder. Instead, such holder shall be treated as if such holder were the record owner of the shares of Common Stock on an
unadjusted basis and participating in the related dividend, distribution or other event giving rise to such adjustment.
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Except as stated herein, the Company shall not adjust the Conversion Rate for the issuance of shares of the Common Stock or any securities
convertible into or exchangeable for shares of the Common Stock or the right to purchase shares of the Common Stock or such convertible or exchangeable
securities.
In addition to those adjustments required by the five adjustment provisions above, and to the extent permitted by applicable law and subject to the
applicable listing rules of The NASDAQ Global Select Market or any other exchange on which any of the Company’s securities are then listed (including, for
the avoidance of doubt, NASDAQ Stock Market Rule 5635), the Company from time to time may increase the Conversion Rate by any amount for a period
of at least 20 Business Days if the Board of Directors (or the independent members thereof, if this Note shall be held by an Affiliate of Steel Holdings)
determines that such increase would be in the Company’s best interest. In addition, to the extent permitted by applicable law and subject to the applicable
listing rules of The NASDAQ Global Select Market or any other exchange on which any of the Company’s securities are then listed (including, for the
avoidance of doubt, NASDAQ Stock Market Rule 5635), the Company may (but is not required to) increase the Conversion Rate to avoid or diminish any
income tax to holders of Common Stock or rights to purchase Common Stock in connection with a dividend or distribution of shares of Common Stock (or
rights to acquire shares of Common Stock) or similar event. Whenever the Conversion Rate is increased pursuant to either of the preceding two sentences, the
Company shall mail to the holder of this Note at its last address appearing in the Company’s records, a notice of the increase at least 15 days prior to the date
the increased Conversion Rate takes effect, and such notice shall state the increased Conversion Rate and the period during which it will be in effect.
Notwithstanding anything to the contrary in the adjustment provisions above, the Conversion Rate shall not be adjusted:
(i) upon the issuance of any shares of Common Stock pursuant to any present or future plan providing for the reinvestment of dividends or
interest payable on the Company’s securities and the investment of additional optional amounts in shares of Common Stock under any plan;
(ii) upon the issuance of any shares of Common Stock or options or rights to purchase those shares pursuant to any present or future
employee, director or consultant benefit plan or program of or assumed by the Company or any of the Company’s Subsidiaries;
(iii) upon the issuance of any shares of the Common Stock pursuant to any option, warrant, right or exercisable, exchangeable or convertible
security not described in clause (ii) of this subsection and outstanding as of the date this Note was first issued, other than under the Company’s
existing shareholder rights plan;
(iv) solely for a change in the par value of the Common Stock; or
(v) for accrued and unpaid interest, if any.
The Company shall not adjust the Conversion Rate under the adjustment provisions above unless the adjustment would result in a change of at least
1% in the then-effective Conversion Rate. However, the Company shall carry forward any adjustment that the Company would otherwise have to make and
take that adjustment into account in any subsequent adjustment. Notwithstanding the foregoing, all such carried forward adjustments shall be made with
respect to this Note (i) in connection with any subsequent adjustment to the Conversion Rate that (taken together with such carried forward adjustments)
would result in a change of at least 1% in the Conversion Rate and (ii) on the Conversion Date for this Note. All calculations and other determinations under
these adjustment provisions shall be made by the Company and shall be made to the nearest one-ten thousandth (1/10,000th) of a share.
Whenever the Conversion Rate is adjusted as herein provided, the Company shall promptly prepare a notice of such adjustment of the Conversion Rate
setting forth the adjusted Conversion Rate and the date on which such adjustment becomes effective and shall mail such notice of such adjustment of the
Conversion Rate to the holder of this Note at its last address appearing on the Company’s records. Failure to deliver such notice shall not affect the legality or
validity of any such adjustment.
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For purposes of the adjustment provisions above, the number of shares of Common Stock at any time outstanding shall not include shares of Common
Stock held in the treasury of the Company so long as the Company does not pay any dividend or make any distribution on shares of Common Stock held in
the treasury of the Company, but shall include shares of Common Stock issuable in respect of scrip certificates issued in lieu of fractions of shares of
Common Stock.
Whenever any provision of this Note requires the Company to calculate the Last Reported Sale Prices, the Daily VWAPs, the Daily Conversion Values
or the Daily Settlement Amounts over a span of multiple days (including an Observation Period), the Board of Directors (or the independent members thereof,
if this Note shall be held by an Affiliate of Steel Holdings) shall make appropriate adjustments to each to account for any adjustment to the Conversion Rate
that becomes effective, or any event requiring an adjustment to the Conversion Rate where the Ex-Dividend Date, Effective Date or expiration date, as the
case may be, of the event occurs, at any time during the period when the Last Reported Sale Prices, the Daily VWAPs, the Daily Conversion Values or the
Daily Settlement Amounts are to be calculated.
The Company shall provide, free from preemptive rights, out of its authorized but unissued shares or shares held in treasury, sufficient shares of
Common Stock to provide for conversion of this Note from time to time as this Note may be presented for conversion (assuming that at the time of
computation of such number of shares, this Note would be converted in its entirety by a single holder and that Physical Settlement was applicable).
Effect of Recapitalizations, Reclassifications and Changes of the Common Stock
(a) In the case of:
(i) any recapitalization, reclassification or change of the Common Stock (other than changes resulting from a subdivision or combination),
(ii) any consolidation, merger, combination or similar transaction involving the Company,
(iii) any sale, lease or other transfer to a third party of the consolidated assets of the Company and the Company’s Subsidiaries substantially as
an entirety or
(iv) any statutory share exchange,
in each case, as a result of which the Common Stock would be converted into, or exchanged for, stock, other securities, other property or assets (including
cash or any combination thereof) (any such event, a “Merger Event”), then, at and after the effective time of such Merger Event, the right to convert each
$1,000 principal amount of this Note shall be changed into a right to convert such principal amount of this Note into the kind and amount of shares of stock,
other securities or other property or assets (including cash or any combination thereof) that a holder of a number of shares of Common Stock equal to the
Conversion Rate immediately prior to such Merger Event would have owned or been entitled to receive (the “Reference Property,” with each “unit of
Reference Property” meaning the kind and amount of Reference Property that a holder of one share of Common Stock is entitled to receive) upon such
Merger Event and, prior to or at the effective time of such Merger Event, the Company or the successor or purchasing Person, as the case may be, shall
execute with the holder an amendment or replacement of this Note providing for such change in the right to convert each $1,000 principal amount of this
Note; provided, however, that at and after the effective time of the Merger Event, (x) if the Company has not obtained a required Stockholder Approval prior
to the relevant Conversion Date (or, if earlier, the 45th Scheduled Trading Day immediately preceding the Maturity Date), for each share of Common Stock
that the Company would otherwise be obligated to deliver with respect to such conversion of this Note, the Company shall instead deliver a unit of Reference
Property and (y) if the Company has not obtained a required Stockholder Approval prior to the relevant Conversion Date (or, if earlier, the 45th Scheduled
Trading Day immediately preceding the Maturity Date) (A) the Company shall continue to have the right to determine the form of consideration to be paid or
delivered, as the case may be, upon conversion (including upon any Mandatory Conversion) of this Note in accordance with the conversion provisions
described above and (B) (I) any amount payable in cash upon conversion (including upon any Mandatory Conversion) of this Note in accordance with the
conversion provisions described above shall continue to be payable in cash, (II) any shares of Common Stock that the Company would have been required to
deliver upon conversion (including upon any Mandatory Conversion) of the Note in accordance with such conversion provisions shall instead be deliverable
in the amount and type of Reference Property that a holder of that number of shares of Common Stock would have been entitled to receive in such Merger
Event and (III) the Daily VWAP shall be calculated based on the value of a unit of Reference Property.
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If the Merger Event causes the Common Stock to be converted into, or exchanged for, the right to receive more than a single type of consideration
(determined based in part upon any form of stockholder election), then (i) the Reference Property into which this Note will be convertible shall be deemed to
be (x) the weighted average of the types and amounts of consideration received by the holders of Common Stock that affirmatively make such an election or
(y) if no holders of Common Stock affirmatively make such an election, the types and amounts of consideration actually received by the holders of Common
Stock, and (ii) the unit of Reference Property for purposes of the immediately preceding paragraph shall refer to the consideration referred to in clause
(i) attributable to one share of Common Stock. If the holders of the Common Stock receive only cash in such Merger Event, then for all conversions for which
the relevant Conversion Date occurs after the effective date of such Merger Event (A) the consideration due upon conversion (including upon any Mandatory
Conversion) of each $1,000 principal amount of this Note shall be solely cash in an amount equal to the Conversion Rate in effect on the Conversion
Date, multiplied by the price paid per share of Common Stock in such Merger Event and (B) the Company shall satisfy the Conversion Obligation by paying
cash to converting Holder on the third Business Day immediately following the relevant Conversion Date. The Company shall notify the holder hereof of
such weighted average as soon as practicable after such determination is made.
Such amended or replacement Note described in the second immediately preceding paragraph shall provide for anti-dilution and other adjustments that
shall be as nearly equivalent as is possible to the adjustments provided for in this Note. If, in the case of any Merger Event, the Reference Property includes
shares of stock, securities or other property or assets (including cash or any combination thereof) of a Person other than the successor or purchasing
corporation, as the case may be, in such Merger Event, then amended or replacement Note shall also be executed by such other Person and shall contain such
additional provisions to protect the interests of the holder of this Note as the Board of Directors (or the independent members thereof, if this Note shall be
held by an Affiliate of Steel Holdings) shall reasonably consider necessary by reason of the foregoing, including the provisions providing for the purchase
rights set forth below.
When the Company executes an amended or replacement Note pursuant to the provisions above, the Company shall promptly prepare a notice briefly
stating the reasons therefor, the kind or amount of cash, securities or property or asset that will comprise a unit of Reference Property after any such Merger
Event, any adjustment to be made with respect thereto and that all conditions precedent have been complied with, and shall promptly mail notice thereof to
the holder of this Note. Failure to deliver such notice shall not affect the legality or validity of such amended or replacement Note.
The Company shall not become a party to any Merger Event unless its terms are consistent with these provisions. None of the foregoing provisions
shall affect the right of a holder of this Note to convert this Note into shares of Common Stock (if the Company has not received Stockholder Approval) or
cash, shares of Common Stock or a combination of cash and shares of Common Stock, as applicable (if the Company has received Stockholder Approval), as
set forth in conversion provisions described above prior to the effective date of such Merger Event.
The above provisions of this Note shall similarly apply to successive Merger Events.
The Company covenants that all shares of Common Stock issued upon conversion (including upon any Mandatory Conversion) of this Note will be
fully paid and non-assessable by the Company and free from all taxes, liens and charges with respect to the issue thereof. The Company covenants that, if any
shares of Common Stock to be provided for the purpose of conversion of this Note hereunder require registration with or approval of any governmental
authority under any federal or state law before such shares of Common Stock may be validly issued upon conversion (including upon any Mandatory
Conversion), the Company will, to the extent then permitted by the rules and interpretations of the U.S. Securities and Exchange Commission, secure such
registration or approval, as the case may be. The Company further covenants that if at any time the Common Stock shall be listed on any national securities
exchange or automated quotation system, the Company will list and keep listed, so long as the Common Stock shall be so listed on such exchange or
automated quotation system, any Common Stock issuable upon conversion (including upon any Mandatory Conversion) of the Note.
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In case of any:
(a) action by the Company or one of its Subsidiaries that would require an adjustment in the Conversion Rate pursuant to the provisions hereof;
(b) Merger Event; or
(c) voluntary or involuntary dissolution, liquidation or winding-up of the Company or any of its Subsidiaries;
then, in each case (unless notice of such event is otherwise required pursuant to another provision hereof), the Company shall cause to be mailed to the holder
at its address appearing on the records of the Company, as promptly as possible but in any event at least 20 days prior to the applicable date hereinafter
specified, a notice stating (i) the date on which a record is to be taken for the purpose of such action by the Company or one of its Subsidiaries or, if a record
is not to be taken, the date as of which the holders of Common Stock of record are to be determined for the purposes of such action by the Company or one of
its Subsidiaries, or (ii) the date on which such Merger Event, dissolution, liquidation or winding-up is expected to become effective or occur, and the date as
of which it is expected that holders of Common Stock of record shall be entitled to exchange their Common Stock for securities or other property deliverable
upon such Merger Event, dissolution, liquidation or winding-up. Failure to give such notice, or any defect therein, shall not affect the legality or validity of
such action by the Company or one of its Subsidiaries with respect to such Merger Event, dissolution, liquidation or winding-up.
If the Company has a stockholder rights plan in effect upon conversion (including upon any Mandatory Conversion) of this Note, each share of Common
Stock, if any, issued upon such conversion shall be entitled to receive the appropriate number of rights, if any, and the certificates representing the Common
Stock issued upon such conversion shall bear such legends, if any, in each case as may be provided by the terms of any such stockholder rights plan, as the
same may be amended from time to time. However, if, prior to any conversion of this Note, the rights have separated from the shares of Common Stock in
accordance with the provisions of the applicable stockholder rights plan, the Conversion Rate shall be adjusted at the time of separation as if the Company
distributed to all or substantially all holders of the Common Stock Distributed Property as provided for herein, subject to readjustment in the event of the
expiration, termination or redemption of such rights.
Mandatory Conversion
On any Business Day on or after March 6, 2022, the Company has the right (the “Mandatory Conversion”), at its option, to cause all (but not less
than all) of the principal amount of this Note to be automatically converted into shares of Common Stock (or, if the Company has not received the required
Stockholder Approval, into shares of Common Stock, cash or a combination thereof) at the Conversion Rate on the Mandatory Conversion Date, if the Last
Reported Sale Price of the Common Stock has been at least 130% of the Conversion Price for at least 20 Trading Days (whether or not consecutive),
including the Trading Day immediately preceding the date on which the Company delivers the relevant Mandatory Conversion Notice in accordance with the
terms hereof, during any 30 consecutive Trading Day period, ending on, and including, the Trading Day immediately preceding the date on which the
Company delivers such Mandatory Conversion Notice.
To exercise the mandatory conversion right described herein, the Company shall give written notice by mail to the holder hereof of the Company’s
election to mandatorily convert this Note (the “Mandatory Conversion Notice”). The date on which the Mandatory Conversion is effective (the
“Mandatory Conversion Date”) shall be a date selected by the Company and shall be not less than 50 nor more than 70 Business Days immediately
following the date on which the Company delivers the relevant Mandatory Conversion Notice. The Company’s election to mandatorily convert this Note shall
be irrevocable.
In addition to any information required by applicable law or regulation, the Mandatory Conversion Notice shall state, as appropriate: (i) the Mandatory
Conversion Date; (ii) if such Notice is issued following the Company’s receipt of Stockholder Approval, whether the Company will settle Mandatory
Conversion of this Note by Physical Settlement, Cash Settlement or Combination Settlement; and (iii) if such Notice is issued following the Company’s
receipt of Stockholder Approval and the Company has elected to settle Mandatory Conversion of this Note by Combination Settlement, the Specified Dollar
Amount for such Combination Settlement.
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If the Company elects to mandatorily convert this Note prior to receiving a required Stockholder Approval (or if (x) no such approval is required or (y)
the Company elects to mandatorily convert this Note after receiving Stockholder Approval and the Company elects to settle such Mandatory Conversion by
Physical Settlement), the principal amount of this Note not previously converted prior to the Mandatory Conversion Date shall be converted into shares of
Common Stock (and cash in lieu of any fractional share of Common Stock in accordance with the provisions set forth above under “Conversion”) on the
Mandatory Conversion Date, and the Company shall deliver shares of Common Stock (and pay cash in lieu of any fractional share of Common Stock in
accordance with such conversion provisions), all in accordance with such conversion provisions, as if the holder of this Note had converted this Note on the
Mandatory Conversion Date. If the Company elects to mandatorily convert this Note after receiving Stockholder Approval and the Company elects to settle
such Mandatory Conversion by Cash Settlement or Combination Settlement, any portion of this Note not previously converted prior to the Mandatory
Conversion Date shall be converted into cash or a combination of cash and shares of Common Stock (and cash in lieu of any fractional share in accordance
with the provisions set forth above under “Conversion”) on the Mandatory Conversion Date, and the Company shall pay or deliver, as the case may be, cash
(in accordance with such conversion provisions) or a combination of cash and shares of Common Stock (in accordance with such conversion provisions) (and
cash in lieu of any fractional share in accordance with such conversion provisions), as the case may be, as if the holder of this Note had converted this Note
during the period beginning on, and including, the date on which the Company delivers the relevant Mandatory Conversion Notice as described herein, and
ending on, but excluding, such Mandatory Conversion Date. The Company shall not have the right to elect to mandatorily convert this Note on or after the
50th Business Day immediately preceding the Maturity Date.
Unless the context otherwise requires, any reference to conversion of this Note herein shall be deemed to include any Mandatory Conversion of this
Note pursuant to the terms hereof. Unless the context otherwise requires, any express mention of Mandatory Conversion of this Note in any provision hereof
relating to conversion of this Note shall not be construed as excluding Mandatory Conversion in those provisions hereof where such express mention is not
made.
Except as otherwise provided herein, the Company shall be responsible for making all calculations called for under this Note. These calculations
include, but are not limited to, determinations of the Last Reported Sale Prices of the Common Stock, the Daily VWAPs, the Daily Conversion Values, the
Daily Settlement Amounts, accrued interest payable on this Note and the Conversion Rate of this Note. The Company shall make all these calculations in
good faith and, absent manifest error, the Company’s calculations shall be final and binding on the holder of this Note. The Company shall provide a schedule
of its calculations to the holder of this Note, and the holder is entitled to rely conclusively upon the accuracy of the Company’s calculations without
independent verification.
Definitions
For purposes hereof, the following defined terms shall have the meanings set forth below:
“Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect common
control with such specified Person. For the purposes of this definition, “control,” when used with respect to any specified Person means the power to direct or
cause the direction of the management and policies of such Person, directly or indirectly, whether through the ownership of voting securities, by contract or
otherwise; and the terms “controlling” and “controlled” have meanings correlative to the foregoing.
“Board of Directors” means the board of directors of the Company or a committee of such board duly authorized to act for it hereunder. For purposes
hereof, “independent members” of the Board of Directors means those directors who are “independent” as defined in the then-applicable listing rules of The
NASDAQ Global Select Market or any other exchange on which any of the Company’s securities are then listed and Rule 10A-3 under the Exchange Act.
“Business Day” means, with respect to any Note, any day other than a Saturday, a Sunday or a day on which the Federal Reserve Bank of New York is
authorized or required by law or executive order to close or be closed.
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“Capital Stock” means, with respect to any entity, any and all shares of stock of a corporation, partnership interests or other equivalent interests
(however designated, whether voting or non-voting) in such entity’s equity, entitling the holder to receive a share of the profits and losses, and a distribution
of assets, after liabilities, of such entity.
“close of business” means 5:00 p.m. (New York City time).
“Common Equity” of any Person means Capital Stock of such Person that is generally entitled (a) to vote in the election of directors of such Person or
(b) if such Person is not a corporation, to vote or otherwise participate in the selection of the governing body, partners, managers or others that will control the
management or policies of such Person.
“Common Stock” means the common stock of the Company, par value $0.01 per share, as of the date hereof, subject to adjustment in accordance with
the provisions hereof.
“Continuing Director” means a director who either was a member of the Board of Directors on February 28, 2019 or who becomes a member of the
Board of Directors subsequent to that date and whose election, appointment or nomination for election by the stockholders of the Company is duly approved
by a majority of the Continuing Directors on the Board of Directors at the time of such approval, either by a specific vote or by approval of the proxy
statement issued by the Company on behalf of the entire Board of Directors in which such individual is named as nominee for director. Solely for purposes of
this definition, the phrase “or a committee of such board duly authorized to act for it hereunder” of the definition of Board of Directors shall be disregarded.
“Conversion Price” means as of any time, $1,000, divided by the Conversion Rate as of such time.
“Daily Conversion Value” means, for each of the 40 consecutive VWAP Trading Days in the Observation Period for a Note, one fortieth (1/40th) of
the product of (i) the Conversion Rate on such VWAP Trading Day and (ii) the Daily VWAP on such VWAP Trading Day.
“Daily Measurement Value” means, for each of the 40 consecutive VWAP Trading Days in the relevant Observation Period, the Specified Dollar
Amount, if any, divided by 40.
“Daily Settlement Amount” means, for each of the 40 consecutive VWAP Trading Days in the relevant Observation Period:
(a) cash equal to the lesser of (i) the Daily Measurement Value and (ii) the Daily Conversion Value on such VWAP Trading Day; and
(b) if the Daily Conversion Value on such VWAP Trading Day exceeds the Daily Measurement Value, a number of shares of Common Stock
equal to (i) the difference between the Daily Conversion Value on such VWAP Trading Day and the Daily Measurement Value, divided by (ii) the Daily
VWAP for such VWAP Trading Day.
“Daily VWAP” means, for each of the 40 consecutive VWAP Trading Days in the Observation Period for a Note, the per share volume-weighted
average price of the Common Stock as displayed under the heading “Bloomberg VWAP” on Bloomberg page “STCN <equity> AQR” (or any successor
thereto if such page is not available) in respect of the period from the scheduled open of trading until the scheduled close of trading of the primary trading
session on such VWAP Trading Day (or if such volume-weighted average price is unavailable, the market value of one share of the Common Stock on such
VWAP Trading Day, determined, if practicable, using a volume-weighted average method, by Stout Risius Ross, LLC or another independent, nationally
recognized investment banking firm retained by the Company for this purpose). The Daily VWAP shall be determined without regard to after-hours trading or
any other trading outside of the regular trading session trading hours.
“Default” means any event that is, or after notice or passage of time, or both, would be, an Event of Default.
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“Defaulted Amounts” means any amounts on the Note (including, without limitation, the Fundamental Change Repurchase Price, principal and
interest) that are payable but are not punctually paid or duly provided for.
“Effective Date” means the first date on which shares of the Common Stock trade on the applicable exchange or in the applicable market, regular way,
reflecting the relevant share split or share combination, as applicable.
“Event of Default” means each of the following events with respect to this Note:
(a) default in any payment of interest on this Note when due and payable, and the default continues for a period of 30 days;
(b) default in the payment of principal of this Note when due and payable on the Maturity Date, upon any required repurchase, upon declaration
of acceleration or otherwise;
(c) failure by the Company to comply with its obligation to convert this Note in accordance with the terms hereof upon exercise of the holder’s
conversion right or upon any Mandatory Conversion;
(d) failure by the Company to issue a Fundamental Change Company Notice in accordance with the terms hereof when due;
(e) failure by the Company for 60 days after written notice from the holder has been received by the Company to comply with any of its other
agreements contained in this Note;
(f) default by the Company or any Subsidiary of the Company with respect to any mortgage, agreement or other instrument under which there
may be outstanding, or by which there may be secured or evidenced, any indebtedness for money borrowed in excess of $10,000,000 (or its foreign
currency equivalent) in the aggregate of the Company and/or any such Subsidiary, whether such indebtedness now exists or shall hereafter be created
(i) resulting in such indebtedness becoming or being declared due and payable or (ii) constituting a failure to pay the principal or interest of any such
debt when due and payable at its stated maturity, upon required repurchase, upon declaration of acceleration or otherwise;
(g) a final judgment for the payment of $10,000,000 (or its foreign currency equivalent) or more (excluding any amounts covered by insurance)
rendered against the Company or any Subsidiary of the Company, which judgment is not discharged or stayed within 60 days after (i) the date on
which the right to appeal thereof has expired if no such appeal has commenced, or (ii) the date on which all rights to appeal have been extinguished;
(h) the Company or any Significant Subsidiary shall commence a voluntary case or other proceeding seeking liquidation, reorganization or other
relief with respect to the Company or any such Significant Subsidiary or its debts under any bankruptcy, insolvency or other similar law now or
hereafter in effect or seeking the appointment of a trustee, receiver, liquidator, custodian or other similar official of the Company or any such
Significant Subsidiary or any substantial part of its property, or shall consent to any such relief or to the appointment of or taking possession by any
such official in an involuntary case or other proceeding commenced against it, or shall make a general assignment for the benefit of creditors, or shall
fail generally to pay its debts as they become due; or
(i) an involuntary case or other proceeding shall be commenced against the Company or any Significant Subsidiary seeking liquidation,
reorganization or other relief with respect to the Company or such Significant Subsidiary or its debts under any bankruptcy, insolvency or other similar
law now or hereafter in effect or seeking the appointment of a trustee, receiver, liquidator, custodian or other similar official of the Company or such
Significant Subsidiary or any substantial part of its property, and such involuntary case or other proceeding shall remain undismissed and unstayed for
a period of 30 consecutive days.
“Ex-Dividend Date” means the first date on which shares of the Common Stock trade on the applicable exchange or in the applicable market, regular
way, without the right to receive the issuance, dividend or distribution in question, from the Company or, if applicable, from the seller of Common Stock on
such exchange or market (in the form of due bills or otherwise) as determined by such exchange or market.
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“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
“Fundamental Change” means any of the following events occurring after the date hereof:
(a) a “person” or “group” within the meaning of Section 13(d) of the Exchange Act, other than the Company, its Wholly Owned Subsidiaries
and the employee benefit plans of the Company and its Wholly Owned Subsidiaries, has become the direct or indirect “beneficial owner,” as defined
in Rule 13d-3 under the Exchange Act, of the Company’s Common Equity representing more than the Permitted Threshold of the voting power of
the Company’s Common Equity;
(b) the consummation of (A) any recapitalization, reclassification or change of the Common Stock (other than changes resulting from a
subdivision or combination) as a result of which the Common Stock would be converted into, or exchanged for, stock, other securities, other
property or assets; (B) any share exchange, consolidation or merger of the Company or similar transaction pursuant to which the Common Stock will
be converted into cash, securities or other property or assets; or (C) any sale, conveyance, lease or other transfer in one transaction or a series of
transactions of all or substantially all of the consolidated assets of the Company and its Subsidiaries, taken as a whole, to any Person other than one
of the Company’s Wholly Owned Subsidiaries; provided, however, that a transaction described in clause (B) in which the holders of all classes of the
Company’s Common Equity immediately prior to such transaction own, directly or indirectly, more than 50% of all classes of Common Equity of the
continuing or surviving corporation or transferee or the parent thereof immediately after such transaction in substantially the same proportions as
such ownership immediately prior to such transaction shall not be a Fundamental Change pursuant to this clause (b);
(c) Continuing Directors cease to constitute at least a majority of the Board of Directors; or
(d) the stockholders of the Company approve any plan or proposal for the liquidation or dissolution of the Company;
provided, however, that a transaction or transactions described in clause (a) or (b) above shall not constitute a Fundamental Change, if at least 90% of the
consideration received or to be received by the common stockholders of the Company, excluding cash payments for fractional shares, in connection with such
transaction or transactions consists of shares of common stock that are listed or quoted on any national exchange or will be so listed or quoted when issued or
exchanged in connection with such transaction or transactions and as a result of such transaction or transactions this Note becomes convertible into such
consideration, excluding cash payments for fractional shares (subject to the conversion provisions hereof). In addition, the sale, conveyance, lease or transfer
of assets constituting less than 50.0% of revenues, 50.0% of EBITDA or 50.0% of book value shall not constitute a Fundamental Change for purposes of subclause (C) of clause (b) above (for the avoidance of doubt, even if such transaction would constitute a sale, conveyance, lease or transfer of all or substantially
all of the Company’s assets). Solely for purposes of clause (c) above, the words “or a committee of such board duly authorized to act for it hereunder” in the
definition of “Board of Directors” shall be disregarded.
“Last Reported Sale Price” of the Common Stock on any date means the closing sale price per share (or if no closing sale price is reported, the
average of the bid and ask prices or, if more than one in either case, the average of the average bid and the average ask prices) on that date as reported in
composite transactions for the principal U.S. national or regional securities exchange on which the Common Stock is traded. If the Common Stock is not
listed for trading on a U.S. national or regional securities exchange on the relevant date, the “Last Reported Sale Price” shall be the last quoted bid price for
the Common Stock in the over-the-counter market on the relevant date as reported by OTC Markets Group Inc. or a similar organization. If the Common
Stock is not so quoted, the “Last Reported Sale Price” shall be the average of the mid-point of the last bid and ask prices for the Common Stock on the
relevant date from each of at least three nationally recognized independent investment banking firms selected by the Company for this purpose.
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“Observation Period” means, with respect to the conversion of this Note:
(i) subject to clause (iii) below, if the Conversion Date for this Note occurs prior to the 45th Scheduled Trading Day immediately preceding the
Maturity Date, the 40 consecutive VWAP Trading Day period beginning on, and including, the second Scheduled Trading Day after such Conversion
Date;
(ii) subject to clause (iii) below, if the Conversion Date for such Note occurs on or after the 45th Scheduled Trading Day immediately preceding
the Maturity Date, the 40 consecutive VWAP Trading Day period beginning on, and including, the 42nd Scheduled Trading Day immediately
preceding the Maturity Date; and
(iii) if the Conversion Date for such Note occurs during the period beginning on, and including, the date on which the Company delivers a
Mandatory Conversion Notice described above and ending on, but excluding, the relevant Mandatory Conversion Date, the 40 consecutive VWAP
Trading Day period beginning on, and including, the 42nd Scheduled Trading Day immediately preceding such Mandatory Conversion Date.
“open of business” means 9:00 a.m. (New York City time).
“Permitted Threshold” means if, and for so long as, an Affiliate of Steel Holdings shall be the holder of this Note, (x) in respect of any “person” or
“group” within the meaning of Section 13(d) of the Exchange Act, other than Steel Holdings, 50% and (y) in respect of Steel Holdings, 65%. If the holder of
this Note is not an Affiliate of Steel Holdings, then the “Permitted Threshold” in respect of any “person” or “group” within the meaning of Section 13(d) of
the Exchange Act shall be 50%.
“Person” means an individual, a corporation, a limited liability company, an association, a partnership, a joint venture, a joint stock company, a trust,
an unincorporated organization or a government or an agency or a political subdivision thereof.
“Regular Record Date,” with respect to any Interest Payment Date, means the February 15 or August 15 (whether or not such day is a Business Day)
immediately preceding the applicable March 1 or September 1 Interest Payment Date, respectively.
“Relevant Stock Exchange” the NASDAQ Global Select Market or, if the Common Stock (or any other security for which the Daily VWAP must be
determined) is not then listed on The NASDAQ Global Select Market, on the principal other U.S. national or regional securities exchange on which the
Common Stock (or such other security) is then listed or, if the Common Stock (or such other security) is not then listed on a U.S. national or regional
securities exchange, on the principal other market on which the Common Stock (or such other security) is then traded.
“Scheduled Trading Day” means a day that is scheduled to be a Trading Day on the principal U.S. national or regional securities exchange or market
on which the Common Stock is listed or admitted for trading. If the Common Stock is not so listed or admitted for trading, “Scheduled Trading Day” means
a Business Day.
“Significant Subsidiary” means a Subsidiary of the Company that meets the definition of “significant subsidiary” in Article 1, Rule 1-02 of
Regulation S-X under the Exchange Act.
“Specified Dollar Amount” means the maximum cash amount per $1,000 principal amount of this Note to be received upon conversion (including
upon any Mandatory Conversion) as specified in the relevant Settlement Method Notice.
“Steel Holdings” means Steel Partners Holdings L.P., a Delaware limited partnership.
“Stockholder Approval” means approval from the Company’s stockholders if and to the extent required pursuant to NASDAQ Stock Market Rule
5635, and for the avoidance of doubt, any reference to such Stockholder Approval within this Note shall apply only if, and solely to the extent that, such Rule
is then by its terms applicable to the relevant transaction or event described herein.
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“Subsidiary” means, with respect to any Person, any corporation, association, partnership or other business entity of which more than 50% of the total
voting power of shares of Capital Stock or other interests (including partnership interests) entitled (without regard to the occurrence of any contingency) to
vote in the election of directors, managers, general partners or trustees thereof is at the time owned or controlled, directly or indirectly, by (i) such Person;
(ii) such Person and one or more Subsidiaries of such Person; or (iii) one or more Subsidiaries of such Person.
“Trading Day” means a day on which (i) trading in the Common Stock (or other security for which a closing sale price must be determined) generally
occurs on The NASDAQ Global Select Market or, if the Common Stock (or such other security) is not then listed on The NASDAQ Global Select Market, on
the principal other U.S. national or regional securities exchange on which the Common Stock (or such other security) is then listed or, if the Common Stock
(or such other security) is not then listed on a U.S. national or regional securities exchange, on the principal other market on which the Common Stock (or
such other security) is then traded and (ii) a Last Reported Sale Price for the Common Stock (or closing sale price for such other security) is available on such
securities exchange or market; provided that if the Common Stock (or such other security) is not so listed or traded, “Trading Day” means a Business Day.
“VWAP Market Disruption Event” means (i) the Relevant Stock Exchange fails to open for trading during its regular trading session or (ii) the
occurrence or existence prior to 1:00 p.m., New York City time, on any Scheduled Trading Day for the Common Stock for more than a one half-hour period
in the aggregate during regular trading hours, of any suspension or limitation imposed on trading (by reason of movements in price exceeding limits permitted
by the Relevant Stock Exchange or otherwise) in the Common Stock or in any options contracts or futures contracts relating to the Common Stock.
“VWAP Trading Day” means (i) a day on which (a) there is no VWAP Market Disruption Event and (b) trading in the Common Stock generally
occurs on the Relevant Stock Exchange or (ii) if the Common Stock (or any other security for which a Daily VWAP must be determined) is not listed or
traded on any exchange or other market, a Business Day.
“Wholly Owned Subsidiary” means, with respect to any Person, any Subsidiary of such Person, except that, solely for purposes of this definition, the
reference to “50%” in the definition of “Subsidiary” shall be deemed replaced by a reference to “100%.”
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ATTACHMENT 1
[FORM OF NOTICE OF CONVERSION]
Steel Connect, Inc.
7.50% Convertible Senior Note due 2024
To:

Steel Connect, Inc.
1601 Trapelo Road, Suite 170
Waltham, Massachusetts 02451

The undersigned registered owner of this Note hereby exercises the option to convert this Note, or the portion hereof (that is $1,000 principal amount
or an integral multiple thereof) below designated, into shares of Common Stock (if the Company has not received Stockholder Approval) or cash, shares of
Common Stock or a combination of cash and shares of Common Stock, as applicable (if the Company has received Stockholder Approval), in accordance
with the terms of the Note to which this notice relates, and directs that any cash payable and any shares of Common Stock issuable and deliverable upon such
conversion, together with any cash for any fractional share, and any Note representing any unconverted principal amount hereof, be issued and delivered to
the registered holder hereof unless a different name has been indicated below. If any shares of Common Stock or any portion of this Note not converted are to
be issued in the name of a Person other than the undersigned, the undersigned will pay all documentary, stamp or similar issue or transfer taxes, if any. Any
amount required to be paid to the undersigned on account of interest accompanies this Note. Capitalized terms used herein but not defined shall have the
meanings ascribed to such terms in the Note to which this notice relates.
Dated:

Signature(s)

Fill in for registration of shares if
to be issued, and Note if to
be delivered, other than to and in the
name of the registered holder:

(Name)
(Street Address)
(City, State and Zip Code)
Please print name and address
Principal amount to be converted (if less than all): $

,000

NOTICE: The above signature(s) of the Holder(s) hereof must correspond
with the name as written upon the face of the Note in every particular
without alteration or enlargement or any change whatever.
Social Security or Other Taxpayer
Identification Number
Att. 1-i

ATTACHMENT 2
[FORM OF FUNDAMENTAL CHANGE REPURCHASE NOTICE]
Steel Connect, Inc.
7.50% Convertible Senior Note due 2024
To:

Steel Connect, Inc.
1601 Trapelo Road, Suite 170
Waltham, Massachusetts 02451

The undersigned registered owner of this Note hereby acknowledges receipt of a notice from Steel Connect, Inc. (the “Company”) as to the occurrence
of a Fundamental Change with respect to the Company and specifying the Fundamental Change Repurchase Date and requests and instructs the Company to
pay to the registered holder hereof in accordance with the terms of the Note to which this notice relates (1) the entire principal amount of this Note, or the
portion thereof (that is $1,000 principal amount or an integral multiple thereof) below designated, and (2) if such Fundamental Change Repurchase Date does
not fall during the period after a Regular Record Date and on or prior to the corresponding Interest Payment Date, accrued and unpaid interest, if any, thereon
to, but excluding, such Fundamental Change Repurchase Date. Capitalized terms used herein but not defined shall have the meanings ascribed to such terms
in the Note to which this notice relates.
In the case of a Physical Note, the certificate numbers of the Note to be repurchased are as set forth below:

Dated:

Signature(s)
Social Security or Other Taxpayer Identification Number
Principal amount to be repaid (if less than all):
$
,000
NOTICE: The above signature(s) of the Holder(s) hereof must
correspond with the name as written upon the face of the Note in every
particular without alteration or enlargement or any change whatever.

Att. 2-i

ATTACHMENT 3
[FORM OF ASSIGNMENT AND TRANSFER]

For value received
hereby sell(s), assign(s) and transfer(s) unto
assignee) the within Note, and hereby irrevocably constitutes and appoints
full power of substitution in the premises.

(Please insert social security or Taxpayer Identification Number of
attorney to transfer the said Note on the books of the Company, with

In connection with any such transfer of the within Note, the undersigned confirms that such Note is being transferred:
☐

To Steel Connect, Inc. or a subsidiary thereof; or

☐

Pursuant to a registration statement that has become or been declared effective under the Securities Act of 1933, as amended; or

☐

Pursuant to and in compliance with Rule 144A under the Securities Act of 1933, as amended; or

☐

Pursuant to and in compliance with Rule 144 under the Securities Act of 1933, as amended, or any other available exemption from the registration
requirements of the Securities Act of 1933, as amended.

Dated:

Signature(s)
Att. 3-i
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7.50% CONVERTIBLE SENIOR NOTE DUE 2024 PURCHASE AGREEMENT
This 7.50% Convertible Senior Note due 2024 Purchase Agreement is entered into and dated as of February 28, 2019 (this “Agreement”), by and
between Steel Connect, Inc., a Delaware corporation (the “Company”), and SPH Group Holdings LLC (the “Purchaser”).
WHEREAS, the Purchaser is the holder of $14,940,000 of the Company’s 5.25% Convertible Senior Notes due 2019 (the “Convertible Notes”);
WHEREAS, the maturity date of the Convertible Notes is March 1, 2019 and the Company lacks sufficient capital to satisfy all of its obligations to
the holders of the Convertible Notes and without additional funding would be in default under its obligations of the Convertible Notes;
WHEREAS, to ensure that the Company has sufficient capital to satisfy its obligations to all the holders of the Convertible Notes, the Purchaser has
agreed purchase $14,940,000 in the aggregate principal amount of the Company’s 7.50% Convertible Senior Note due 2024 (the “2024 Note”) substantially
in the form attached to this Agreement as Exhibit A;
WHEREAS, subject to the terms and conditions set forth in this Agreement and pursuant to Section 4(2) of the Securities Act of 1933, and rules
promulgated thereunder, the Company desires to issue and sell to the Purchaser, and the Purchaser desires to purchase from the Company, the 2024 Note,
pursuant to the terms set forth herein.
NOW, THEREFORE, IN CONSIDERATION of the mutual covenants contained in this Agreement, and for other good and valuable consideration,
the receipt and adequacy of which are hereby acknowledged, the Company and the Purchaser agree as follows:
ARTICLE I.
DEFINITIONS
1.1
Section 1.1:

Definitions. In addition to the terms defined elsewhere in this Agreement, the following terms shall have the meanings set forth in this
“2024 Note” is defined in the Preamble hereto.

“Affiliate” of a Person means any other Person that, directly or indirectly through one or more intermediaries, Controls or is Controlled by
or is under common Control with the first Person. Without limiting the foregoing with respect to the Purchaser, any investment fund or managed account that
is managed on a discretionary basis by the same investment manager as the Purchaser will be deemed to be an Affiliate of the Purchaser.
“Business Day” means any day except Saturday, Sunday and any day which is a U.S. federal legal holiday or a day on which banking
institutions in the State of New York are authorized or required by law or other governmental action to close.
“Claim” is defined in Section 3.1(m).
“Closing” is defined in Section 2.2.

“Closing Date” is defined in Section 2.2.
“Commission” or “SEC” means the U.S. Securities and Exchange Commission.
“Common Stock” means the common stock of the Company, par value $0.01 per share, and any securities into which such common stock
may hereafter be reclassified or converted.
“Company” is defined in the Preamble hereto.
“Company Bylaws” is defined in Section 3.1(a).
“Company Certificate” is defined in Section 3.1(a).
“Company’s Knowledge” means the actual knowledge, as of the date of this Agreement, of the executive officers (as defined in Rule 405
under the Securities Act) of the Company, after reasonable inquiry.
“Contracts” means, with respect to any Person, any agreement, undertaking, franchise, permit, lease, loan, license, guarantee,
understanding, commitment, contract, note, bond, indenture, mortgage, deed of trust or other obligation, instrument, document, agreement or other
arrangement of any kind (written or oral) to which such Person is a party or by which such Person, or any material amount of such Person’s property, is
bound.
“Control” means the possession, direct or indirect, of the power to direct or cause the direction of the management and policies of a Person,
whether through the ownership of voting securities, by contract or otherwise.
“Convertible Notes” is defined in the Preamble hereto.
“Debt” is defined in Section 3.1(m).
“Eligible Market” means any of the following: the Principal Market, the New York Stock Exchange, the NYSE MKT, The NASDAQ
Global Select Market, The NASDAQ Capital Market or the OTC Bulletin Board.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
“First Meeting” is defined in Section 4.13(b).
“Fundamental Change” shall have the definition set forth in the 2024 Note.
“GAAP” is defined in Section 3.1(h).
“Governmental Authority” means any government or political subdivision or any agency, authority, bureau, central bank, commission,
department or instrumentality, or any court, tribunal, grand jury or arbitrator, in each case whether foreign or domestic.
“Liens” has the meaning set forth in Section 3.1(e).
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“Losses” means any and all damages, fines, penalties, deficiencies, liabilities, claims, losses (including loss of value), judgments, awards,
settlements, taxes, actions, obligations and costs and expenses in connection therewith (including, without limitation, interest, court costs and reasonable fees
and expenses of attorneys, accountants and other experts, or any other expenses of litigation or other Proceedings or of any default or assessment).
“Material Adverse Effect” means any material adverse effect on the business, properties, assets, operations, results of operations, or
condition (financial or otherwise) of the Company and its Subsidiaries, taken as a whole, or on the transactions contemplated by the Transaction Documents,
or on the authority or ability of the Company to perform its obligations under the Transaction Documents; provided, however, that no effect(s) arising out of
or resulting from any of the following will, in and of itself, constitute a Material Adverse Effect (provided, that, with respect to clauses (i), (ii), (iii) and (iv),
any effect does not disproportionately adversely affect the Company or its Subsidiaries compared to other companies of similar size operating in the industry
in which the Company and its Subsidiaries operate): (i) general economic conditions; (ii) conditions generally in the securities markets, financial markets or
currency markets; (iii) political conditions or acts of war, sabotage or terrorism; and (iv) acts of God, natural disasters, weather conditions or other calamities.
“Material Contract” means (A) any agreement which requires future expenditures by the Company or any Subsidiary in excess of
$500,000 or which might result in payments to the Company or any Subsidiary in excess of $500,000; (B) any purchase or task order which might result in
payments to the Company or any Subsidiary in excess of $500,000; (C) any employment agreements (not including at-will employment letters with
employees), (D) any agreement that is or would be required to be filed as an exhibit to the SEC Documents pursuant to Item 601(b)(10) of Regulation S-K of
the Commission, and (E) any Contract the violation of which, or default under which, by the Company or any Subsidiary, on the one hand, or the other
party(ies) to such Contract, on the other hand, could reasonably be expected to result in a Material Adverse Effect.
“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability
company, joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.
“Preferred Stock” means the Series C Convertible Preferred Stock of the Company, par value $0.01 per share, and all securities into which
such preferred stock may be reclassified or converted (other than the Common Stock).
“Preferred Stock Purchase Agreement” means the Preferred Stock Purchase Agreement dated December 15, 2017 by and between the
Company and Purchaser.
“Principal Market” means The NASDAQ Global Market.
“Proceeding” means an action, claim, suit, inquiry, investigation or proceeding (including, without limitation, an investigation or partial
proceeding, such as a deposition), whether commenced or, to the Company’s Knowledge, threatened.
“Purchase Price” is defined in Section 2.1.
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“Purchaser Counsel” means Fox Rothschild LLP, counsel to the Purchaser.
“Purchaser” is defined in the Preamble hereto.
“Regulation D” shall mean Regulation D as promulgated pursuant to the Securities Act, and as subsequently amended.
“Related Person” is defined in Section 4.8.
“Required Approvals” is defined in Section 3.1(d).
“SEC Documents” has the meaning set forth in Section 3.1(h).
“Securities” means the 2024 Note and the Underlying Shares issued or issuable (as applicable) to the Purchaser pursuant to the Transaction
Documents.
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
“Stockholder Approval” is defined in Section 4.13(a).
“Solvent” is defined in Section 3.1(m).
“Subsidiary(ies)” means at any time, any Person (other than a natural person or Governmental Authority) which the Company (either alone
or through or together with any other Subsidiary), owns, directly or indirectly, more than a majority of the capital stock or equity interests the holders of
which are generally entitled to vote for the election of the board of directors or other governing body of such Person.
“Trading Day” means (a) any day on which the Common Stock is listed or quoted and traded on its primary Trading Market, or (b) if the
Common Stock is not then listed or quoted and traded on any Trading Market, then any Business Day.
“Trading Market” means The NASDAQ Global Market or any other primary Eligible Market or any national securities exchange, market
or trading or quotation facility on which the Common Stock is then listed or quoted.
“Transaction Documents” means this Agreement and the 2024 Note, and any other documents, certificates or agreements executed or
delivered in connection with the transactions contemplated hereby.
“Underlying Shares” means the shares of Common Stock issued or issuable (i) upon conversion of the 2024 Note and (ii) in satisfaction of
any other obligation or right of the Company to issue shares of Common Stock pursuant to the Transaction Documents (including the payment of any interest
to the holder of the 2024 Note to the extent specifically permitted by the 2024 Note), and in each case, any securities issued or issuable in exchange for or in
respect of such securities.
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ARTICLE II.
PURCHASE AND SALE
2.1
Purchase and Sale of the Securities. On the terms and subject to the conditions set forth in this Agreement, at the Closing, the Company will
sell and Purchaser will purchase the 2024 Note. The terms and provisions of the 2024 Note are more fully set forth in the form of 2024 Note attached hereto
as Exhibit A. The purchase price to be paid by Purchaser to the Company to acquire the 2024 Note shall be $14,940,000 (the “Purchase Price”).
2.2
Closing. The purchase and sale of the 2024 Note pursuant to the terms of this Agreement (the “Closing”) shall take place at the offices of
Purchaser Counsel in New York City, New York, at 10:00 A.M. (New York City time) on the date each of the conditions set forth in Section 2.3 have been
satisfied, or at such other time and place as the Company and the Purchaser mutually agree upon in writing (the “Closing Date”).
2.3

Closing Deliveries.
(a)

At the Closing, the Company shall deliver or cause to be delivered to the Purchaser the following:

(i)
the 2024 Note registered in the name of the Purchaser (or one or more of its assignees or designees), in the amount
indicated opposite the Purchaser’s name on Schedule A hereto, in proper form for transfer, and with any required stock transfer stamps affixed thereto; and
(ii)

any other document reasonably requested by the Purchaser or its counsel.

(b)
At the Closing, the Purchaser shall deliver or cause to be delivered to the Company the Purchase Price in United States dollars and
in immediately available funds, by wire transfer to an account designated in writing by the Company for such purpose.
ARTICLE III.
REPRESENTATIONS AND WARRANTIES
3.1
Representations and Warranties of the Company. The Company hereby represents and warrants to, and agrees with, the Purchaser as of the
date hereof as follows:
(a)
Organization and Qualification. Each of the Company and the Subsidiaries is an entity duly incorporated, validly existing and in
good standing under the laws of the jurisdiction of its incorporation or formation, with the requisite power and authority to own and use its properties and
assets and to carry on its business as currently conducted. Neither the Company nor any Subsidiary is in violation or default of any of the provisions of its
respective certificate or articles of incorporation or bylaws or other organizational or charter documents. Each of the Company and the Subsidiaries is duly
qualified to conduct business and is in good standing as a foreign corporation in each jurisdiction in which the nature of the business conducted or property
owned by it makes such qualification necessary, except where the failure to be so qualified or in good standing, as the case may be, could not reasonably be
expected to, individually or in the aggregate result in a Material Adverse Effect, and no Proceeding has been instituted in any such jurisdiction revoking,
limiting or curtailing or seeking to revoke, limit or curtail such power and authority or qualification. The Company has delivered or made available to the
Purchaser true and complete copies of the Restated Certificate of Incorporation of the Company (the “Company Certificate”) and Fourth Amended and
Restated Bylaws of the Company (the “Company Bylaws”), each as amended to date, and the respective certificate or articles of incorporation or bylaws or
other organizational or charter documents of each Subsidiary. Each of the foregoing documents is in full force and effect. The Company has not violated any
provision of the Company Certificate, the Company Bylaws or any certificate or articles of incorporation or bylaws or other organizational or charter
documents of any Subsidiary, in a manner that has not been cured and that materially and adversely affects the Company.
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(b)
Authorization; Enforcement. The Company has the requisite corporate power and authority to enter into and to consummate the
transactions contemplated by each of the Transaction Documents and otherwise to carry out its respective obligations hereunder and thereunder and to issue
the Securities in accordance with the terms hereof and thereof. The execution and delivery by the Company of each of the Transaction Documents and the
consummation by it of the transactions contemplated hereunder and thereunder, including, without limitation, the issuance of the 2024 Note and the
reservation for issuance and the issuance of the Underlying Shares, have been duly authorized by all necessary action on the part of the Company and no
further consent or action is required by the Company or its Board of Directors. Each Transaction Document has been (or upon delivery will have been) duly
executed by the Company and, when delivered in accordance with the terms hereof, will constitute the legal, valid and binding obligation of the Company,
enforceable against the Company, in accordance with its terms, subject to (i) laws of general application relating to bankruptcy, insolvency and the relief of
debtors, or (ii) rules of law governing specific performance, injunctive relief or other equitable remedies.
(c)
No Conflicts. The execution, delivery and performance of the Transaction Documents by the Company and the consummation by
it of the transactions contemplated hereby and thereby (including, without limitation, the issuance of the 2024 Note, and the reservation for issuance and the
issuance of the Underlying Shares) do not and will not (i) conflict with or violate any provision of the Company’s or any Subsidiary’s certificate or articles of
incorporation, bylaws or other organizational or charter documents, (ii) conflict with, or constitute a default (or an event that with notice or lapse of time or
both would become a default) under, or result in, or have the enforcement of the rights provided for in the Transactions Documents constitute, a change of
control (including, without limitation, by being deemed to be a merger, consolidation, or other disposition of all or substantially all of the assets or businesses
of the Company or any of its Subsidiaries) or similar outcome in any respect under, or give to others any rights (x) of termination, amendment, acceleration or
cancellation of, or (y) to any payment (including, without limitation, any employment or severance payment) under, any agreement, credit facility, debt or
other instrument (evidencing a Company or Subsidiary debt or otherwise) or other understanding to which the Company or any Subsidiary is a party or by
which any property or asset of the Company or any Subsidiary is bound or affected or result in the creation of any Lien upon any of the properties or assets of
the Company or any Subsidiary, or (iii) result in a violation of any law, rule, regulation, order, judgment, injunction, decree or other restriction of any
Governmental Authority or any regulatory or self-regulatory agency to which the Company or a Subsidiary is subject (including foreign, federal and state
securities laws and regulations and the rules and regulations of the Principal Market and applicable laws of the State of Delaware), or by which any property
or asset of the Company or a Subsidiary is bound or affected.
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(d)
Filings, Consents and Approvals. Neither the Company nor any Subsidiary is required to obtain any consent, waiver, authorization,
permit or order of, give any notice to, or make any filing or registration with, any Governmental Authority or any regulatory or self-regulatory agency or any
other Person in connection with the execution, delivery and performance by the Company of the Transaction Documents, other than the filing by the
Company of a Notice of Sale of Securities on Form D with the Commission under Regulation D of the Securities Act, state and applicable Blue Sky filings,
and the waiver by the Purchaser of its preemptive and notice rights with respect to the issuance of the Underlying Shares pursuant to the terms and conditions
of the Preferred Stock Purchase Agreement (collectively, the “Required Approvals”). To the Company’s Knowledge, the Company and its Subsidiaries are
unaware of any facts or circumstances that might prevent the Company from obtaining or effecting any of the Required Approvals.
(e)
Subsidiaries. Except as disclosed in the SEC Documents, the Company owns, directly or indirectly, all of the capital stock of each
Subsidiary free and clear of any lien, charge, claim, tax, security interest, encumbrance, right of first refusal or similar right or other restriction (collectively,
“Liens”), and all the issued and outstanding shares of capital stock of each Subsidiary have been validly issued and are duly authorized, fully paid and nonassessable and free of preemptive and similar rights.
(f)
Issuance of the Securities. The 2024 Note and the Underlying Shares issuable upon conversion of the 2024 Note and any other
Underlying Shares issuable pursuant to the Transaction Documents shall be duly authorized as of the Closing. The Underlying Shares when so issued in
accordance with the terms of the applicable Transaction Documents will be, validly issued, fully paid and nonassessable and free from all preemptive or
similar rights or Liens with respect to the issue thereof. The Underlying Shares when so issued in accordance with the terms of the applicable Transaction
Documents will be, issued in compliance with applicable securities laws, rules and regulations. The issuance and sale of the Securities contemplated hereby
does not conflict with or violate any rules or regulations of the Principal Market. As of the Closing, a number of shares of Common Stock shall have been
duly authorized and reserved for issuance which equals or exceeds 100% of the aggregate of the maximum number of Underlying Shares issuable upon
conversion of the 2024 Note.
(g)
Capitalization. The authorized capital stock of the Company consists of (i) 1,400,000,000 shares of Common Stock, of which
61,797,807 shares are issued and outstanding, (ii) 5,000,000 shares of preferred stock, par value $0.01 per share (A) of which 140,000 shares are designated
as “Series A Junior Participating Preferred Stock, of which no shares are issued or outstanding and (B) 4,965,000 shares of Preferred Stock. All of the
outstanding shares have been validly issued and are fully paid and nonassessable. No shares of Common Stock are subject to preemptive rights or any other
similar rights or any liens or encumbrances suffered or permitted by the Company. Except as set forth in the SEC Documents, as of the date hereof, (i) there
are no outstanding options (except for options granted under the Company’s existing equity incentive plans), warrants, scrip, rights to subscribe to, Common
Stock Equivalents, calls or commitments of any character whatsoever relating to, or securities or rights convertible into, any shares of capital stock of the
Company, or contracts, commitments, understandings or arrangements by which the Company is or may become bound to issue additional shares of capital
stock of the Company and (ii) there are no agreements or arrangements under which the Company is obligated to register the sale of any of its securities under
the Securities Act except as provided herein. Except as set forth under the Preferred Stock Purchase Agreement, there are no securities or instruments
containing anti-dilution or similar provisions that will be triggered by the issuance of any of the Securities as described in this Agreement.
7

(h)
SEC Reports; Financial Statements. During the twelve (12) months prior to the date hereof, the Company has filed (whether or not
timely) all reports, schedules, forms, statements and other documents required to be filed by it with the Commission pursuant to the reporting requirements of
the Exchange Act (all of the foregoing filed prior to the date hereof, and all exhibits included therein and financial statements, notes and schedules thereto and
documents incorporated by reference therein being hereinafter referred to as the “SEC Documents”). As of their respective filing dates, the SEC Documents
complied in all material respects with the requirements of the Exchange Act and the rules and regulations of the Commission promulgated thereunder
applicable to the SEC Documents, and none of the SEC Documents, at the time they were filed with the Commission, contained any untrue statement of a
material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading. The Commission has not issued any stop order or other order suspending the effectiveness of any
registration statement filed by the Company or any Subsidiary under the Exchange Act or the Securities Act. As of their respective filing dates, the financial
statements of the Company included in the SEC Documents and, as of the respective dates delivered by the Company to the Purchaser, any other financial
statements of the Company (if any) delivered by the Company to the Purchaser complied as to form in all material respects with applicable accounting
requirements and the published rules and regulations of the Commission with respect to financial statements included in the SEC Documents. Such financial
statements have been prepared in accordance with United States generally accepted accounting principles, consistently applied (“GAAP”), consistently
applied, during the periods involved (except (i) as may be otherwise indicated in such financial statements or the notes thereto, or (ii) in the case of unaudited
interim statements, to the extent they may exclude footnotes or may be condensed or summary statements) and fairly present in all material respects the
financial position of the Company as of the dates thereof and the results of its operations and cash flows for the periods then ended (subject, in the case of
unaudited statements, to normal year-end audit adjustments); as of the date hereof, there are no obligations, liabilities or indebtedness (including contingent
and indirect liabilities) which are material to the Company and not reflected in such financial statements, and no material adverse changes have occurred in
the financial condition or business of the Company since the date of the most recent financial statement provided by the Company to the Purchaser or
included in the SEC Documents.
(i)
Taxes. Except as set forth in the SEC Documents, the Company and each of its Subsidiaries (i) has made or filed all U.S. federal
and (to the Company’s Knowledge, solely with respect to foreign and state income tax returns) foreign, state income and all other tax returns, reports and
declarations required by any jurisdiction to which it is subject, (ii) has paid all taxes and other governmental assessments and charges that are material in
amount, shown or determined to be due on such returns, reports and declarations, except those being contested in good faith and (iii) has set aside on its books
provision reasonably adequate for the payment of all taxes yet to become due for the periods to which such returns, reports or declarations apply. All tax
returns are true and correct in all material respects. There is no liability for any tax to be imposed upon its or any of its Subsidiaries’ properties or assets as of
the date of this Agreement for which adequate provision has not been made. There are no unpaid taxes in any material amount claimed to be due by the taxing
authority of any jurisdiction, and the officers of the Company know of no basis for any such claim. No material tax returns of the Company have been
audited, and to the Company’s Knowledge, no deficiency assessment or proposed adjustment of the Company’s or the Subsidiaries material taxes is pending.
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(j)
No Material Adverse Effect; Absence of Certain Changes. Since October 31, 2018, there has been no Material Adverse Effect on
the business, assets, properties, operations, condition (financial or otherwise) or results of operations of the Company or its Subsidiaries and there is no
specific fact known to the Company which would reasonably be expected to result in any Material Adverse Effect. Except as disclosed in the SEC Documents
or Schedule 3.1(j), since October 31, 2018, neither the Company nor any of its Subsidiaries has (i) declared or paid any dividends or purchased, redeemed or
made any agreements to purchase or redeem any shares of its capital stock, (ii) sold any assets, individually or in the aggregate, in excess of $500,000,
(iii) altered its method of accounting or the identity of its auditors, (iv) incurred any liabilities (contingent or otherwise), individually or in the aggregate, in
excess of $500,000, other than (A) trade payables and accrued expenses incurred in the ordinary course of business and (B) liabilities not required to be
reflected in the Company’s financial statements pursuant to GAAP (including, without limitation, the footnotes thereto) or required to be disclosed in filings
made with the SEC or (v) issued any equity securities to any officer, director or Affiliate. Neither the Company nor any of its Subsidiaries has taken any steps
to seek protection pursuant to any bankruptcy law nor does the Company have any knowledge or reason to believe that its creditors intend to initiate
involuntary bankruptcy proceedings or any actual knowledge of any fact that would reasonably lead a creditor to do so. The Company does not have pending
before the Commission any request for confidential treatment of information. Except as disclosed in the SEC Documents, neither the Company nor any
Affiliate of the Company (excluding any pension plan, employee stock option plan or similar plan) has purchased or sold any securities of the Company
within the 90 days preceding the date hereof. The Company and its Subsidiaries, individually and on a consolidated basis, as of the date hereof after giving
effect to the transactions contemplated hereby to occur at the Closing, will not be Insolvent (as defined below). No event, liability, development or
circumstance has occurred or exists, or, to the Company’s Knowledge, is contemplated to occur with respect to the Company, its Subsidiaries or their
respective business, properties, operations or financial condition, that would be required to be disclosed by the Company under applicable securities laws on a
registration statement on Form S-1 filed with the Commission relating to an issuance and sale by the Company of its Common Stock and which has not been
publicly announced.
(k)
Litigation. As of the date hereof, except as disclosed in the SEC Documents, there is no suit, claim, action, arbitration,
investigation or proceeding pending or, to the Company’s Knowledge, threatened that (i) if determined adversely to the Company or any of the Company’s
Subsidiaries, has had or would reasonably be expected to result in losses greater than $1,000,000, or (ii) could reasonably be expected to result in a Material
Adverse Effect. Neither the Company nor any Subsidiary is subject to any outstanding order, writ, injunction, judgment, decree or arbitration ruling, award or
other finding that, individually or in the aggregate, has had or would reasonably be expected to have a Material Adverse Effect.
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(l)
Compliance. As of the date hereof, each of the Company and its Subsidiaries has complied and is in compliance with all statutes,
ordinances, rules and regulations of any Governmental Authority or any regulatory or self-regulatory agency, to which the Company or a Subsidiary is
subject, except for any non-compliance that, individually or in the aggregate, has not had and would not reasonably be expected to have a Material Adverse
Effect
(m)
Solvency. No proceedings have been taken, instituted or, to the knowledge of the Company, are pending for the dissolution or
liquidation of the Company or any of its Subsidiaries. Neither the Company nor any of its Subsidiaries has taken any steps to seek protection pursuant to any
bankruptcy or insolvency laws, nor does the Company have any knowledge or reason to believe that its creditors intend to initiate involuntary bankruptcy
proceedings or any knowledge of any fact that would reasonably lead a creditor to do so. The Company and its Subsidiaries, taken as a whole, as of the date
hereof after giving effect to the transactions contemplated hereby, will be Solvent. As used herein, (x) “Solvent”, with regard to any Person, means that (a) the
sum of the assets of such Person, both at a fair valuation and at present fair salable value, exceeds its liabilities, including contingent, subordinated,
unmatured, unliquidated and disputed liabilities, (b) such Person has sufficient capital with which to conduct its business, and (c) such Person has not incurred
Debts, and does not intend to incur Debts, beyond its ability to pay such Debts as they mature, (y) “Debt” means any liability on a Claim, and (z) “Claim”
means (i) a right to payment, whether or not such right is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,
undisputed, legal, equitable, secured or unsecured, or (ii) a right to an equitable remedy for breach of performance if such breach gives rise to a payment,
whether or not such right to an equitable remedy is reduced to judgment, fixed, contingent, matured, unmatured, disputed, undisputed, secured or unsecured;
with respect to any such contingent liabilities, such liabilities shall be computed at the amount which, in light of all of the facts and circumstances existing at
the time, represents the amount which can reasonably be expected to become an actual or matured liability.
(n)
Broker Fees. No brokerage or finder’s fees or commissions are or will be payable by the Company to any broker, financial advisor
or consultant, finder, placement agent, investment banker, bank or other Person with respect to the transactions contemplated by this Agreement.
(o)
Private Placement. Assuming the accuracy of the Purchaser’s representations and warranties set forth in Section 3.2, (i) no
registration under the Securities Act is required for the offer and sale of the Securities by the Company to the Purchaser under the Transaction Documents,
and (ii) the issuance and sale of the Securities hereunder does not contravene the rules and regulations of the Principal Market.
(p)
Disclosure. This Agreement does not contain any untrue statement of a material fact or omit to state a material fact necessary in
order to make the statements contained therein, in light of the circumstances under which they were made, not misleading. No event or circumstance has
occurred or information exists with respect to the Company or any of its Subsidiaries or its or their business, properties, operations or financial conditions,
which, under applicable law, rule or regulation, requires public disclosure or announcement by the Company but which has not been so publicly announced or
disclosed.
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(q)
Acknowledgment Regarding Purchaser’s Purchase of Securities. The Company acknowledges and agrees that the Purchaser is
acting solely in the capacity of an arm’s length purchaser with respect to this Agreement and the transactions contemplated hereby and thereby. The Company
further acknowledges that the Purchaser is not acting as a financial advisor or fiduciary of the Company (or in any similar capacity) with respect to this
Agreement and the transactions contemplated hereby and any advice given by the Purchaser or any of its respective representatives or agents in connection
with this Agreement and the transactions contemplated hereby is merely incidental to the Purchaser’s purchase of the Securities. The Company further
represents to the Purchaser that the Company’s decision to enter into this Agreement has been based solely on the independent evaluation of the Company and
its representatives. The Company further acknowledges that the Purchaser has not made any promises or commitments other than as set forth in this
Agreement, including any promises or commitments for any additional investment by the Purchaser in the Company.
3.2

Representations and Warranties of the Purchaser. The Purchaser hereby, as to itself only, represents and warrants to the Company as

follows:
(a)
Organization; Authority. The Purchaser is an entity duly organized, validly existing and in good standing under the laws of the
jurisdiction of its organization with the requisite corporate, limited liability company or partnership power and authority to enter into and to consummate the
transactions contemplated by the Transaction Documents and otherwise to carry out its obligations hereunder and thereunder. The execution, delivery and
performance by the Purchaser of the Transaction Documents to which it is a party have been duly authorized by all necessary corporate or, if the Purchaser is
not a corporation, such partnership, limited liability company or other applicable like action, on the part of the Purchaser. Each of the Transaction Documents
to which the Purchaser is a party has been duly executed by the Purchaser and, when delivered by the Purchaser in accordance with terms hereof, will
constitute the valid and legally binding obligation of the Purchaser, enforceable against it in accordance with its terms.
(b)
Investment Intent. The Purchaser is acquiring the Securities as principal for its own account for investment purposes and not with a
view to distributing or reselling such Securities or any part thereof in violation of applicable securities laws, without prejudice, however, to the Purchaser’s
right at all times to sell or otherwise dispose of all or any part of such Securities in compliance with applicable federal and state securities laws. Nothing
contained herein shall be deemed a representation or warranty by the Purchaser to hold the Securities for any specific period of time. The Purchaser
understands that the Securities have not been registered under the Securities Act, and therefore the Securities may not be sold, assigned or transferred unless
pursuant to (i) an effective registration statement under the Securities Act with respect thereto or (ii) an available exemption from the registration
requirements of the Securities Act.
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(c)
Purchaser Status. At the time the Purchaser was offered the Securities, it was, and at the date hereof it is, an “accredited investor”
as defined in Rule 501(a) under the Securities Act. The Purchaser is not a registered broker-dealer under Section 15 of the Exchange Act. Purchaser is not a
Person of the type described in Section 506(d) of Regulation D that would disqualify the Company from engaging in a transaction pursuant to Section 506 of
Regulation D.
(d)
Experience of the Purchaser. The Purchaser (a) either alone or together with its representatives, has such knowledge, sophistication
and experience in business and financial matters so as to be capable of evaluating the merits and risks of the prospective investment in the Securities, and has
so evaluated the merits and risks of such investment (b) is able to bear the economic risk of an investment in the Securities and, at the present time, is able to
afford a complete loss of such investment (c) has adequate information concerning the business and financial condition of the Company and its businesses to
make an informed decision regarding the purchase of the 2024 Note and the transactions contemplated by the Transaction Document, (d) has negotiated this
Agreement and the other Transaction Documents to which it is a party on an arm’s-length basis and has had an opportunity to consult with its legal, tax and
financial advisors concerning this Agreement and the other Transaction Documents to which it is a party and their subject matter and (e) has independently,
and, except as set forth in this Agreement, without reliance upon the Company or any of its representatives, and based on such information and the advice of
such advisors as such Purchaser has deemed appropriate, made its own analysis and decision to enter into this Agreement and the other Transaction
Documents to which it is a party. Purchaser acknowledges that neither the Company nor any of its Subsidiaries, employees or agents is acting as a fiduciary or
financial or investment adviser to such Purchaser, and none of such Persons has given such Purchaser any investment advice, opinion or other information on
whether the purchase of the 2024 Note or the other transactions contemplated by the Transaction Documents is prudent.
(e)
Access to Data. The Purchaser has received and reviewed information about the Company and has had an opportunity to discuss
the Company’s business, management and financial affairs with its management and to review the Company’s facilities. The foregoing, however, does not
limit or modify the representations and warranties made by the Company in this Agreement or any other provision in this Agreement or the right of the
Purchaser to rely thereon.
(f)
Broker Fees. No broker, investment banker, financial advisor or other Person is entitled to any broker’s, finder’s, financial
advisor’s or other similar fee or commission in connection with the transactions contemplated hereby based upon arrangements made by or on behalf of the
Purchaser.
(g)
No Other Representations or Warranties. Except for the representations and warranties set forth in this Section 3.2, neither the
Purchaser nor any other Person makes any express or implied representation or warranty with respect to the Purchaser or with respect to any other
information provided to the Company in connection with the transactions contemplated hereunder.
ARTICLE IV.
OTHER AGREEMENTS OF THE PARTIES
4.1
Dilution. The Company acknowledges that the issuance of the Underlying Shares will result in dilution of the outstanding shares of
Common Stock, which dilution may be substantial under certain market conditions. The Company further acknowledges that its obligations under the
Transaction Documents, including without limitation its obligation to issue the Underlying Shares pursuant to the Transaction Documents, are unconditional
and absolute and not subject to any right of set off, counterclaim, delay or reduction, regardless of the effect of any such dilution or any claim that the
Company may have against the Purchaser.
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4.2

Reservation and Listing of Securities. Unless the Purchaser shall otherwise consent:

(a)
The Company shall take all action necessary to have authorized and reserved solely for the purpose of providing for the conversion
of all of the 2024 Note, such number of shares of Common Stock as shall from time to time equal to the number of shares sufficient to permit the conversion,
in full, of all of the outstanding 2024 Note in accordance with the terms of the 2024 Note but without regard to any conversion limitations contained therein.
(b)
The Company shall (i) prepare and timely file with each Trading Market an additional shares listing application covering all of the
shares of Common Stock issuable under the Transaction Documents, (ii) use best efforts to cause such shares of Common Stock to be approved for listing on
each Trading Market as soon as practicable thereafter, (iii) provide to the Purchaser evidence of such listing, and (iv) use best efforts to maintain the listing of
such Common Stock on each such Trading Market or another Eligible Market.
4.3
Conversion Procedures. The 2024 Note sets forth the totality of the procedures required by the Purchaser in order for the Purchaser to
voluntarily convert the 2024 Note into Common Stock. No other information or instructions shall be necessary to enable the Purchaser to convert the 2024
Note into Common Stock. The Company shall honor all conversions of the 2024 Note and shall deliver all Underlying Shares issuable upon conversion
thereof, in each case in accordance with the terms and conditions set forth in the Transaction Documents.
4.4
Securities Laws Disclosure; Publicity. Within four (4) Business Days of the Closing Date, the Company shall file a Current Report on Form
8-K with the Commission describing the material terms of the transactions contemplated by the Transaction Documents and including as exhibits to such
Current Report on Form 8-K this Agreement and the form of the 2024 Note, in the form required by the Exchange Act. Thereafter, the Company shall timely
file any filings and notices required by the Commission or applicable law with respect to the transactions contemplated hereby and provide copies thereof to
the Purchaser promptly after filing. The Company shall, at least one (1) Trading Day prior to the filing or dissemination of any disclosure required by this
paragraph, provide a copy thereof to the Purchaser for its review. The Company and the Purchaser shall consult with each other in issuing any press releases
or otherwise making public statements or filings and other communications with the Commission or any regulatory agency or Trading Market with respect to
the transactions contemplated hereby, and neither party shall issue any such press release or otherwise make any such public statement, filing or other
communication without the prior consent of the other, except if such disclosure is required by law, in which case the disclosing party shall promptly provide
the other party with prior notice of such public statement, filing or other communication.
4.5
Use of Proceeds. The Company may use the proceeds from the sale of the Securities hereunder to pay amounts due under the Convertible
Notes currently outstanding, for working capital purposes and/or for general corporate purposes.
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4.6

Covenants. For so long as the 2024 Note remains outstanding, the Company shall:

(i)
(A) do or cause to be done all things necessary to preserve and keep in full force and effect its corporate existence and its
rights and franchises; (B) continue to conduct its business substantially as now conducted or as otherwise currently contemplated and permitted under this
Agreement; and (C) at all times maintain, preserve and protect in all material respects all of its assets and properties used or useful in the conduct of its
business;
(ii)
keep adequate books and records with respect to its business activities in which proper entries, reflecting all bona fide
financial transactions, are made in accordance with GAAP;
(iii)
comply in all material respects with (i) the applicable laws and regulations wherever its business is conducted, (ii) the
provisions of the Company Certificate and Company Bylaws, and (iii) all Material Contracts;
(iv)

promptly notify the Purchaser in writing of the occurrence of any Fundamental Change;

(v)
give notice to Purchaser in writing within three (3) Business Days of becoming aware of any litigation or Proceedings
threatened in writing against the Company or any of its Subsidiaries or any pending litigation and Proceedings affecting the Company or any of its
Subsidiaries or to which any of them is or becomes a party involving a claim against any of them that could reasonably be expected to result in a Material
Adverse Effect, stating the nature and status of such litigation or Proceedings; and
(vi)
(a) as soon as practicable, but in any event no later than the time prescribed by the Commission (and, if not subject to the
periodic reporting requirements of the Exchange Act, no later than the ninetieth (90th) day after the end of each fiscal year of the Company), deliver to
Purchaser a balance sheet as of the end of such fiscal year and an income statement and statement of cash flow for such fiscal year, audited and certified by
the Company’s nationally recognized independent public accountants; and (b) as soon as practicable, but in any event no later than the time prescribed by the
Commission (and, if not subject to the periodic reporting requirements of the Exchange Act, no later than the forty-fifth (45th) day after the end of each fiscal
quarter of the Company), deliver to Purchaser an unaudited balance sheet, income statement and statement of cash flows for such fiscal quarter, all prepared
in accordance with GAAP (except that such financial statements may (i) be subject to normal year-end audit adjustments and (ii) not contain all notes thereto
that may be required in accordance with GAAP); provided that the filing of any report with the SEC containing the foregoing information shall satisfy the
delivery requirements set forth herein.
4.7
No Impairment. At all times after the date hereof, the Company will not take or permit any action, or cause or permit any Subsidiary to take
or permit any action that impairs or adversely affects the rights of the Purchaser under any Transaction Document.
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4.8
Indemnification. If the Purchaser or any of its Affiliates or any officer, director, partner, controlling person, employee or agent of the
Purchaser or any of its Affiliates (a “Related Person”) becomes involved in any capacity in any Proceeding brought by or against any Person in connection
with or as a result of the transactions contemplated by the Transaction Documents, the Company will indemnify and hold harmless the Purchaser or Related
Person for its reasonable legal and other expenses (including the reasonable costs of any investigation, preparation and travel) and for any Losses incurred in
connection therewith, as such expenses or Losses are incurred, excluding only Losses that result directly from the Purchaser’s or Related Person’s gross
negligence or willful misconduct. In addition, the Company shall indemnify and hold harmless the Purchaser and Related Person from and against any and all
Losses, as incurred, arising out of or relating to any misrepresentation or breach by the Company or any Subsidiary of any of the representations, warranties
or covenants made by the Company or any Subsidiary in this Agreement or any other Transaction Document, or any allegation by a third party that, if true,
would constitute such a breach or misrepresentation. The indemnification obligations of the Company under this paragraph shall be in addition to any liability
that the Company or any Subsidiary may otherwise have and shall be binding upon and inure to the benefit of any successors, assigns, heirs and personal
representatives of the Purchaser and any such Related Persons. If the Company or any Subsidiary breaches its obligations under any Transaction Document,
then, in addition to any other liabilities the Company may have under any Transaction Document or applicable law, the Company shall pay or reimburse the
Purchaser on demand for all costs of collection and enforcement (including reasonable attorneys fees and expenses). Without limiting the generality of the
foregoing, the Company specifically agrees to reimburse the Purchaser on demand for all costs of enforcing the indemnification obligations in this paragraph.
4.9
Shareholders Rights Plan. No claim will be made or enforced by the Company or any other Person that the Purchaser is an “Acquiring
Person” or any similar term under any stockholders rights plan or similar plan or arrangement in effect or hereafter adopted by the Company, or that the
Purchaser could be deemed to trigger the provisions of any such plan or arrangement, by virtue of receiving Securities under the Transaction Documents or
under any other agreement between the Company and the Purchaser.
4.10
Access. In addition to any other rights provided by law or set forth herein, from and after the date of this Agreement, the Company shall,
and shall cause each of the Subsidiaries, to give Purchaser and its representatives, at the request of Purchaser, access during reasonable business hours to
(a) all properties, assets, books, contracts, commitments, reports and records relating to the Company and the Subsidiaries, and (b) the management,
accountants, lenders, customers and suppliers of the Company and the Subsidiaries; provided, however, that the Company shall not be required to provide
Purchaser access to any information or Persons if the Company reasonably determines that access to such information or Persons (x) would adversely affect
the attorney-client privilege between the Company and its counsel and cannot be provided to Purchaser in a manner that would avoid the adverse effect on the
attorney-client privilege between the Company and its counsel, (y) would result in the disclosure of trade secrets, material nonpublic information or other
confidential or proprietary information and cannot be provided to Purchaser in a manner that would avoid the disclosure of trade secrets, material nonpublic
information or other confidential or proprietary information, or (z) would violate the requirements of any Governmental Authority, applicable law or
regulation with respect to the confidentiality of information or security clearances and cannot be provided to Purchaser in a manner that would not violate any
such requirements, law or regulation; provided further that the Company shall be required to provide Purchaser with access to the information contemplated
in clause (y) if Purchaser signs a customary confidentiality agreement with the Company with respect to such information
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4.11
Amendments to Transaction Documents. Without the prior written consent of Purchaser, the Company shall not, and shall not permit any of
its Subsidiaries to, enter into or become or remain subject to any agreement or instrument, except for the Transaction Documents, that would prohibit or
require the consent of any Person to any amendment, modification or supplement to any of the Transaction Documents.
4.12
Further Assurances. The parties to this Agreement agree to make, execute and deliver all such additional and further acts, things, deeds and
instruments, as Purchaser may reasonably require with respect to the Company, and the Company may reasonably require with respect to the Purchaser, to
document and consummate the transactions contemplated hereby in a manner consistent herewith and to vest completely in and insure the Purchaser or the
Company their respective rights under this Agreement and the other Transaction Documents.
4.13

Stockholder Approval.

(a)
To the extent required by the rules and regulations of the Principal Market applicable to the Company, the Company shall use its
commercially reasonable best efforts to obtain the approval of its stockholders to issue any Underlying Shares and to otherwise perform its respective
obligations under the Transactions Documents, including approving (i) the issuance of in excess of 19.99% of the shares of Common Stock outstanding on the
date of this Agreement at a price, determined in accordance with the rules and regulations of the Principal Market, that may be less than the greater of book or
market value and (ii) any potential change of control of the Company which may occur as a result of the transactions contemplated by the Transaction
Documents (the “Stockholder Approval”).
(b)
In furtherance of the obligations of the Company under Section 4.13(a), and only to the extent required by the rules and regulations
of the Principal Market applicable to the Company, (i) the Board of Directors of the Company shall adopt proper resolutions authorizing the actions set forth
in Section 4.13(a) above, (ii) the Board of Directors of the Company shall recommend and the Company shall otherwise use its commercially reasonable best
efforts to promptly and duly obtain Stockholder Approval, including, without limitation, by filing any required proxy materials with the Principal Market and
the Commission, by delivering proxy materials to its stockholders in furtherance thereof as soon as practicable thereafter, by soliciting proxies from its
stockholders in connection therewith in the same manner as all other management proposals in such proxy statement and having all management-appointed
proxy-holders vote their proxies in favor of such proposals to carry out such resolutions and (iii) within three Business Days of obtaining such Stockholder
Approval, take all actions necessary to effectuate the actions set forth in Section 4.13(a) above. If the Company does not obtain Stockholder Approval at the
first meeting (the “First Meeting”), the Company shall in addition to satisfying clauses (i), (ii) and (iii) as contemplated above, call a special meeting of its
stockholders as soon as reasonably practicable but in no event later than ninety (90) days following the First Meeting to seek Stockholder Approval until the
date Stockholder Approval is obtained.
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ARTICLE V.
MISCELLANEOUS
5.1
Fees and Expenses. The parties hereto shall pay their own costs and expenses in connection herewith. The Company shall pay all transfer
agent fees, stamp taxes and other taxes and duties levied in connection with the issuance of any Securities.
5.2
Entire Agreement. The Transaction Documents, together with the Exhibits and Schedules thereto and the respective nondisclosure
agreements between the Company and the Purchaser, contain the entire understanding of the parties with respect to the subject matter hereof and supersede all
prior agreements and understandings, oral or written, with respect to such matters, which the parties acknowledge have been merged into such documents,
exhibits and schedules. At or after the Closing, and without further consideration, the Company will execute and deliver to the Purchaser such further
documents as may be reasonably requested in order to give practical effect to the intention of the parties under the Transaction Documents.
5.3
Notices. Any and all notices or other communications or deliveries required or permitted to be provided under this Agreement or any other
Transaction Document shall be in writing and shall be deemed given and effective on the earliest of (i) the date of transmission, if such notice or
communication is delivered via email or facsimile at the email address or facsimile number specified in this Section prior to 5:30 p.m. (New York City time)
on a Trading Day, (ii) the Trading Day after the date of transmission, if such notice or communication is delivered via facsimile at the facsimile number
specified in this Section later than 5:30 p.m. (New York City time) on any date and earlier than 11:59 p.m. (New York City time) on such date, (iii) the
Trading Day following the date of mailing, if sent by nationally recognized overnight courier service, specifying next business day delivery or (iv) upon
actual receipt by the party to whom such notice is required to be given if delivered by hand. The address for such notices and communications shall be as
follows:
If to the Company:

Steel Connect, Inc.
1601 Trapelo Road
Suite 170
Waltham, MA 02451
Attn.: Louis J. Belardi

With a copy to:

Littman Krooks LLP
655 Third Avenue, 20th Floor
New York, NY 10017
Attn.: Martin W. Enright, Esq.
Email: menright@littmankrooks.com
Fax: 212-490-2990

If to Purchaser:

SPH Group Holdings LLC
590 Madison Avenue
New York, NY 10022
Attn.: Jack L. Howard
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With a copy to:

Fox Rothschild LLP
101 Park Avenue
17th Floor
New York, NY 10178
Attn.: Benjamin C. Burkhart
Email: bburkhart@foxrothschild.com
Fax: 212-692-0940

or such other address as may be designated in writing hereafter, in the same manner, by such Person by two (2) Trading Days’ prior notice to the other party
in accordance with this Section 5.3.
5.4
Amendments; Waivers. No provision of this Agreement may be waived or amended except in a written instrument signed by Purchaser and
the Company. No waiver of any default with respect to any provision, condition or requirement of this Agreement shall be deemed to be a continuing waiver
in the future or a waiver of any subsequent default or a waiver of any other provision, condition or requirement hereof, nor shall any delay or omission of
either party to exercise any right hereunder in any manner impair the exercise of any such right. No consideration shall be offered or paid to any Person to
amend or consent to a waiver or modification of any provision of any of the Transaction Documents unless the same consideration also is offered on identical
terms to all of the parties to the Transaction Documents that are holders of Preferred Shares.
5.5
Construction. The headings herein are for convenience only, do not constitute a part of this Agreement and shall not be deemed to limit or
affect any of the provisions hereof. The language used in this Agreement will be deemed to be the language chosen by the parties to express their mutual
intent, and no rules of strict construction will be applied against any party.
5.6
Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their successors and permitted
assigns. The Company may not assign this Agreement or any rights or obligations hereunder, without the prior written consent of the Purchaser. The
Purchaser may assign its rights under this Agreement to any Person to whom the Purchaser assigns or transfers any Securities, provided such transferee agrees
in writing to be bound, with respect to the transferred Securities, by the provisions hereof and of the applicable Transaction Documents that apply to the
“Purchaser.” Notwithstanding anything to the contrary herein, Securities may be pledged to any Person in connection with a bona fide margin account or
other loan or financing arrangement secured by such Securities.
5.7
No Third-Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective successors and permitted
assigns and is not for the benefit of, nor may any provision hereof be enforced by, any other Person, except that each Related Person is an intended third party
beneficiary of Section 4.8 and (in each case) may enforce the provisions of such Sections directly against the parties with obligations thereunder.
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5.8
Governing Law; Venue; Waiver of Jury Trial. All questions concerning the construction, validity, enforcement and interpretation of this
Agreement shall be governed by and construed and enforced in accordance with the internal laws of the State of New York (except for matters governed by
corporate law in the State of Delaware), without regard to the principles of conflicts of law thereof. Each party agrees that all legal proceedings concerning
the interpretations, enforcement and defense of the transactions contemplated by this agreement (whether brought against a party hereto or its respective
affiliates, directors, officers, stockholders, employees or agents) shall be commenced exclusively in the state and federal courts sitting in the City of New
York, Borough of Manhattan. Each party hereto hereby irrevocably submits to the exclusive 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 (including with respect to the enforcement of this Agreement), and hereby irrevocably waives, and agrees not to assert in any Proceeding,
any claim that it is not personally subject to the jurisdiction of any such court, that such Proceeding is improper. Each party hereto hereby irrevocably waives
personal service of process and consents to process being served in any such Proceeding by mailing a copy thereof via registered or certified mail or overnight
delivery (with evidence of delivery) to such party at the address in effect for notices to it under this Agreement and agrees that such service shall constitute
good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any
manner permitted by law. Each party hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, any and all right to trial by jury in
any Proceeding arising out of or relating to this Agreement or the transactions contemplated hereby.
5.9

Survival. The representations, warranties, agreements and covenants contained herein shall survive the Closing.

5.10
Execution. This Agreement may be executed in two or more counterparts, all of which when taken together shall be considered one and the
same agreement and shall become effective when counterparts have been signed by each party and delivered to the other party, it being understood that both
parties need not sign the same counterpart. In the event that any signature is delivered by facsimile transmission, such signature shall create a valid and
binding obligation of the party executing (or on whose behalf such signature is executed) the same with the same force and effect as if such facsimile
signature page were an original thereof.
5.11
Severability. If any provision of this Agreement or the 2024 Note is held to be invalid or unenforceable in any respect, the validity and
enforceability of the remaining terms and provisions of this Agreement and the 2024 Note shall not in any way be affected or impaired thereby and the parties
will attempt in good faith to agree upon a valid and enforceable provision that is a reasonable substitute therefor, and upon so agreeing, shall incorporate such
substitute provision in this Agreement.
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5.12
Rescission and Withdrawal Right. Notwithstanding anything to the contrary contained in (and without limiting any similar provisions of)
the Transaction Documents, whenever the Purchaser exercises a right, election, demand or option under a Transaction Document and the Company does not
timely perform its related obligations within the periods therein provided, then the Purchaser may rescind or withdraw, in its sole discretion from time to time
upon written notice to the Company, any relevant notice, demand or election in whole or in part without prejudice to its future actions and rights.
5.13
Replacement of Securities. If any certificate or instrument evidencing any Securities is mutilated, lost, stolen or destroyed, the Company
shall issue or cause to be issued in exchange and substitution for and upon cancellation thereof, or in lieu of and substitution therefor, a new certificate or
instrument, but only upon receipt of evidence reasonably satisfactory to the Company of such loss, theft or destruction and customary and reasonable
indemnity, if requested. The applicants for a new certificate or instrument under such circumstances shall also pay any reasonable third-party costs associated
with the issuance of such replacement Securities.
5.14
Remedies. In addition to being entitled to exercise all rights provided herein or granted by law, including recovery of damages, each of the
Purchaser and the Company will be entitled to specific performance under the Transaction Documents. The parties agree that monetary damages may not be
adequate compensation for any loss incurred by reason of any breach of obligations described in the foregoing sentence and hereby agree that, in any action
for specific performance of any such obligation, it shall not assert or shall waive the defense that a remedy at law would be adequate.
5.15
Payment Set Aside. To the extent that the Company makes a payment or payments to the Purchaser hereunder or under any other
Transaction Document or the Purchaser enforces or exercises its rights hereunder or thereunder, and such payment or payments or the proceeds of such
enforcement or exercise or any part thereof are subsequently invalidated, declared to be fraudulent or preferential, set aside, recovered from, disgorged by or
are required to be refunded, repaid or otherwise restored to the Company by a trustee, receiver or any other person under any law (including, without
limitation, any bankruptcy law, state or federal law, common law or equitable cause of action), then to the extent of any such restoration the obligation or part
thereof originally intended to be satisfied shall be revived and continued in full force and effect as if such payment had not been made or such enforcement or
setoff had not occurred.
5.16
Adjustments in Share Numbers and Prices. In the event of any stock split, subdivision, dividend or distribution payable in shares of
Common Stock (or other securities or rights convertible into, or entitling the holder thereof to receive directly or indirectly shares of Common Stock),
combination or other similar recapitalization or event occurring after the date hereof, each reference in this Agreement to a number of shares or a price per
share shall be amended to appropriately account for such event as provided in the 2024 Note.
5.17
Construction. The parties agree that each of them and/or their respective counsel has reviewed and had an opportunity to revise the
Transaction Documents and, therefore, the normal rule of construction to the effect that any ambiguities are to be resolved against the drafting party shall not
be employed in the interpretation of the Transaction Documents or any amendments hereto.
5.18
Purchaser Acknowledgment. By entering into this Agreement, Purchaser agrees to waive any preemptive and notice rights it had with
respect to the issuance of the Underlying Shares pursuant to the Preferred Stock Purchase Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Note Purchase Agreement to be duly executed by their respective authorized
signatories as of the date first indicated above.
STEEL CONNECT, INC.
By:

/s/ Louis J. Belardi
Name:
Louis J. Belardi
Title:
Chief Financial Officer

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGE OF THE PURCHASER FOLLOWS]
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PURCHASER:
SPH GROUP HOLDINGS LLC
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By:

Steel Partners Holdings GP Inc.
Manager

By:

/s/ Jack L. Howard
Name:
Jack L. Howard
Title:
President

EXHIBIT A
Form of 7.50% Convertible Senior Note due 2024\
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