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Item 3.01 Notice of Delisting or Failure
to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.
 
On August
 8, 2022, Steel Connect, Inc. (the “Company”) received a written notice (the “Notice”) from the Listing Qualifications
 Department of The
Nasdaq Stock Market (“Nasdaq”) indicating that the Company was not in compliance with Listing Rule 5620(a)
 (the “Annual Shareholders Meeting
Rule”), which requires the Company to hold an annual meeting of shareholders within 12 months
of the end of the Company’s fiscal year end for continued
listing on the Nasdaq Capital Market (“Nasdaq”). The Notice
is only a notification of deficiency, not of imminent delisting, and has no current effect on the
listing or trading of the Company’s
securities on the Nasdaq. Pursuant to Nasdaq Listing Rule 5810(c)(2)(G), the Notice states that the
Company has 45
calendar days, or until September 22, 2022, to submit a plan to regain compliance with the
Annual Shareholders Meeting Rule. The Company intends to
submit a plan to regain compliance with the Annual Shareholders
Meeting Rule within the required timeframe. After considering the Company’s plan,
Nasdaq may grant the Company an
exception of up to 180 calendar days from the fiscal year end, or until January 27, 2023, to regain compliance. There
can be no assurance
 that Nasdaq will accept the Company’s plan or that the Company will be able to regain compliance with the Annual Shareholders
Meeting
Requirement or maintain compliance with any other Nasdaq requirement in the future.

 
The Company has delayed
the holding of its annual meeting of stockholders due to the pendency of its previously-announced entry into a definitive merger
agreement. As previously disclosed, on June 12, 2022, the Company entered into an Agreement and Plan of Merger, by and among the Company,
Steel
Partners Holdings L.P., a Delaware limited partnership (“Parent” or “Steel Partners”), and SP Merger Sub,
Inc., a Delaware corporation and wholly owned
subsidiary of Parent (“Merger Sub” and, together with Parent, the “Parent
 Parties”), pursuant to which Merger Sub will be merged with and into the
Company, with the Company continuing as the surviving entity
and becoming a wholly owned subsidiary of Parent (the “Merger”). The Company expects
the Merger to close in the second half
of 2022, subject to approval by the Company’s stockholders and the satisfaction of applicable closing conditions. The
Company will
call a meeting of its stockholders for the purpose of voting on the adoption of the merger agreement in due course, following the filing
of the
definitive proxy statement for such meeting. Upon closing of the Merger, the Company’s common stock will no longer be listed
 on Nasdaq and the
Company will be a wholly owned subsidiary of Parent.
 
Additional Information
and Where to Find It
 
This communication may be deemed to be solicitation
 material in respect of the proposed acquisition of the Company by Parent and their respective
affiliates. In connection with the proposed
merger, the Company will file with the Securities and Exchange Commission (the “SEC”) and furnish to the
Company’s stockholders
a proxy statement and other relevant documents. This communication does not constitute a solicitation of any vote or approval.
BEFORE
MAKING ANY VOTING DECISION, THE COMPANY’S STOCKHOLDERS ARE URGED TO READ THE PROXY STATEMENT IN ITS
ENTIRETY WHEN IT BECOMES AVAILABLE
AND ANY OTHER DOCUMENTS TO BE FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION (THE “SEC”) IN CONNECTION WITH THE PROPOSED
 MERGER OR INCORPORATED BY REFERENCE IN THE PROXY
STATEMENT BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED MERGER.
 
Investors will be able to obtain a free copy of
the proxy statement, when available, and other relevant documents filed by the Company with the SEC at the
SEC’s website at www.sec.gov.
In addition, investors may obtain a free copy of the proxy statement, when available, and other relevant documents from
the Company’s
website at www.steelconnectinc.com or by directing a request to Steel Connect, Inc., Attn: Chief Financial Officer, 2000 Midway Lane,
Smyrna, Tennessee 37167 or by calling (914) 461-1276.
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Participants in Solicitation
 
The Company and its directors, executive officers
 and certain other members of management and employees of the Company may be deemed to be
“participants” in the solicitation
 of proxies from the stockholders of the Company in connection with the proposed merger. Information regarding the
interests of the persons
who may, under the rules of the SEC, be considered participants in the solicitation of the stockholders of Company in connection
with
the proposed merger, which may be different than those of Company’s stockholders generally, will be set forth in the proxy statement
and the other
relevant documents to be filed with the SEC. Stockholders can find information about the Company and its directors and executive
 officers and their
ownership of the Company’s Common Stock in the Company’s Annual Report on Form 10-K, filed with the SEC
on October 29, 2021 and amended on
November 30, 2021, and additional information about the ownership of the Company’s Common Stock
by the Company directors and executive officers is
included in their Forms 3, 4 and 5 filed with the SEC.
 
Forward-Looking Statements
 
This report contains
“forward-looking statements” within the Private Securities Litigation Reform Act of 1995. Any statements contained in this
report that
are not statements of historical fact, including statements about the Company’s ability to consummate the proposed transaction
or the expected benefits of
the proposed transaction, may be deemed to be forward-looking statements. All such forward-looking statements
are intended to provide management’s
current expectations for the future of the Company based on current expectations and assumptions
relating to the Company’s business, the economy and
other future conditions. Forward-looking statements generally can be identified
through the use of words such as “aim,” “believes,” “anticipates,” “may,”
“should,”
“will,” “plans,” “projects,” “expects,” “expectations,” “estimates,”
“forecasts,” “predicts,” “targets,” “prospects,” “strategy,” “signs,”
and other
words of similar meaning in connection with the discussion of future performance, plans, actions or events. Because forward-looking
statements relate to
the future, they are subject to inherent risks, uncertainties and changes in circumstances that are difficult to
predict. Risks, uncertainties and other factors
include, but are not limited to: (i) the occurrence of any event, change or other circumstances
 that could give rise to the termination of the merger
agreement; (ii) the inability to complete the proposed merger due to the failure
 to obtain stockholder approval for the proposed merger or the failure to
satisfy other conditions to completion of the proposed merger;
(iii) the failure of the proposed merger to close for any other reason; (iv) risks related to
disruption of management’s attention
from the Company’s ongoing business operations due to the transaction; (v) the outcome of any legal proceedings,
regulatory proceedings
or enforcement matters that may be instituted against the Company and others relating to the merger agreement; (vi) the risk that the
pendency of the proposed merger disrupts current plans and operations and the potential difficulties in employee retention as a result
of the pendency of the
proposed merger; (vii) the effect of the announcement of the proposed merger on the Company’s relationships
with its customers, operating results and
business generally; and (viii) the amount of the costs, fees, expenses and charges related to
 the proposed merger. Consider these factors carefully in
evaluating the forward-looking statements. Accordingly, actual results may differ
materially from those contemplated by these forward-looking statements.
Investors, therefore, are cautioned against relying on any of
these forward-looking statements. They are neither statements of historical fact nor guarantees
or assurances of future performance. Additional
 information regarding the factors that may cause actual results to differ materially from these forward-
looking statements is available
in the Company’s filings with the Securities and Exchange Commission, including the risks and uncertainties identified in
Part I,
Item 1A - Risk Factors of the Company’s Annual Report on Form 10-K for the year ended July 31, 2021 and subsequent filings made
with the SEC.
 
These forward-looking
 statements speak only as of the date of this report, and the Company does not assume any obligation to update or revise any
forward-looking
statement made in this report or that may from time to time be made by or on behalf of the Company.
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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.
 
August 10, 2022 Steel Connect, Inc.
   
  By: /s/ Jason Wong
    Name:  Jason Wong
    Title:   Chief Financial Officer
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