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INTRODUCTION

This Rule 13E-3 Transaction Statement, together with the exhibits hereto (this “Transaction Statement”), is being filed with the Securities and Exchange Commission (the “SEC”)
pursuant to Section 13(e) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), by: (i) Steel Connect, Inc., a Delaware corporation (the “Company” or “Steel
Connect”), and the issuer of the shares of common stock, par value $0.01 per share (the “Common Stock™) that are subject to the Rule 13e-3 transaction; (ii) Steel Partners
Holdings L.P., a Delaware limited partnership (“Parent” or “Steel Partners”); (iii) SP Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of Parent (“Merger
Sub” and, together with Parent, the “Parent Parties”), (iv) Handy & Harman Ltd., a Delaware limited company, (v) WHX CS Corp., a Delaware corporation, (vi) Steel Partners,
Ltd., a Delaware limited company, (vii) SPH Group LLC, a Delaware limited liability company, (viii) SPH Group Holdings LLC, a Delaware limited liability company, (ix) Steel
Partners Holdings GP, Inc., a Delaware corporation, (x) Steel Excel Inc., a Delaware incorporation, (xi) Warren G. Lichtenstein, an individual, and (xii) Jack L. Howard, an
individual. Collectively, the persons filing this Transaction Statement are referred to as the “filing persons.”

This Transaction Statement relates to the Agreement and Plan of Merger, dated June 12, 2022 (as it may be amended from time to time, the “Merger Agreement”), by and among
the Company and the Parent Parties. Pursuant to the Merger Agreement, if the conditions to the closing of the merger are either satisfied or waived, as applicable, Merger Sub will
be merged with and into the Company, with the Company continuing as the surviving entity and becoming a private, wholly owned subsidiary of Parent (the “Merger”). Pursuant
to the Merger Agreement, at the effective time of the Merger, each issued and outstanding share of Common Stock (other than (i) shares owned by the Company or any of its
wholly owned subsidiaries or by Parent or any of its wholly owned subsidiaries (collectively, “Excluded Shares™) and (ii) shares for which appraisal rights have been properly and
validly perfected and not withdrawn or lost will be converted into the right to (a) receive $1.35 in cash per share, without interest and subject to any withholding taxes and (b) one
contingent value right to receive, subject to the terms of the Contingent Value Rights Agreement among the Company, Parent, a rights agent to be determined thereunder and a
shareholder representative to be designated therein (substantially in the form attached to the Merger Agreement), the ModusLink CVR Payment Amount as provided for in the
Merger Agreement.

The board of directors of the Company (the “Board”), acting on the unanimous recommendation of the special committee of the Board (the “Special Committee”), has adopted
resolutions (i) determining that the terms of the Merger Agreement and the Merger and the transactions contemplated by the Merger Agreement (the “Transactions”) are
advisable, fair to and in the best interest of the Company and the holders of capital stock of the Company (other than holders of Excluded Shares), (ii) approving and declaring
advisable the Merger Agreement and the Transactions and (iii) recommending that the holders of capital stock of the Company entitled to vote, vote for the adoption of the
Merger Agreement. The Board of Directors of Steel Partners Holdings GP, Inc., the general partner of the Company, has also approved the Merger Agreement and the
Transactions.

Concurrently with the filing of this Transaction Statement, the Company is filing with the SEC a preliminary proxy statement (the “Proxy Statement”) under Regulation 14A of
the Exchange Act. The Board will solicit proxies from the stockholders of the Company in connection with the Merger pursuant to the definitive version of the Proxy Statement.
The Proxy Statement is attached hereto as Exhibit (a)(1). A copy of the Merger Agreement is attached to the Proxy Statement as Annex A and is incorporated herein by reference.

Pursuant to General Instruction F to Schedule 13E-3, the information in the Proxy Statement, including all annexes thereto, is expressly incorporated by reference herein in its
entirety, and responses to each item herein are qualified in their entirety by the information contained in the Proxy Statement. The cross-references below are being supplied
pursuant to General Instruction G to Schedule 13E-3 and show the location in the Proxy Statement of the information required to be included in response to the items of Schedule
13E-3. Capitalized terms used but not defined in this Transaction Statement have the meanings given to them in the Proxy Statement.

All information concerning the Company contained in, or incorporated by reference into, this Transaction Statement was supplied by the Company. Similarly, all information
concerning each other filing person contained in, or incorporated by reference into, this Transaction Statement was supplied by such filing person.




Item 1. Summary Term Sheet
Regulation M-A Item 1001
(a) The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Summary Term Sheet Relating to the Merger”
“Questions and Answers About the Annual Meeting and the Merger”

Item 2. Subject Company Information
Regulation M-A Item 1002
(a) Name and Address. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Summary Term Sheet Relating to the Merger—The Parties to the Merger”
“The Parties to the Merger”
“Proposal No. 1: The Merger Proposal—The Merger Agreement”
“Important Additional Information Regarding Steel Connect—Company Background”

(b) Securities. The information set forth in the Proxy Statement under the following caption is incorporated herein by reference:
“Summary Term Sheet Relating to the Merger—Record Date and Quorum”

(c) Trading Market and Price. The information set forth in the Proxy Statement under the following caption is incorporated herein by reference:
“Important Additional Information Regarding Steel Connect—Market Price of Our Common Stock”

(d) Dividends. The information set forth in the Proxy Statement under the following caption is incorporated herein by reference:
“Important Additional Information Regarding Steel Connect—Dividends”

(e) Prior Public Offerings. The information set forth in the Proxy Statement under the following caption is incorporated herein by reference:
“Important Additional Information Regarding Steel Connect—Prior Public Offerings”

(f) Prior Stock Purchases. The information set forth in the Proxy Statement under the following caption is incorporated herein by reference:

“Important Additional Information Regarding Steel Connect—Prior Stock Purchases”

Item 3. Identity and Background of Filing Person
Regulation M-A Item 1003
(a)-(c) Name and Address; Business and Background of Entities; Business and Background of Natural Persons. The information set forth in the Proxy Statement

under the following captions is incorporated herein by reference:
“Summary Term Sheet Relating to the Merger”
“The Parties to the Merger”
“Important Information Regarding the Parent Group Members”
“Proposal No. 3: The Election Proposal—Information Concerning the Directors and the Board’s Nominees”
“Important Additional Information Regarding Steel Connect—Company Background”
“Important Additional Information Regarding Steel Connect—Executive Officers and Directors”
“Important Additional Information Regarding Steel Connect—Security Ownership of Certain Beneficial Owners and Management”
“Where You Can Find Additional Information”

Item 4. Terms of the Transaction
Regulation M-A Item 1004
(a) Material Terms. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Summary Term Sheet Relating to the Merger”
“Questions and Answers About the Annual Meeting and the Merger”
“Special Factors—Background of the Merger”




“Special Factors—Reasons for the Merger;, Recommendation of the Special Committee; Recommendation of the Board; Fairness of the Merger”
“Special Factors—The Parent Group Members’ Purposes and Reasons for the Merger”
“Special Factors—Position of the Parent Group as to Fairness of the Merger”
“Special Factors—Plans for Steel Connect after the Merger”
“Special Factors—Certain Effects of the Merger”
“Special Factors—Interests of Steel Connects Directors and Executive Officers in the Merger”
“Special Factors—Material U.S. Federal Income Tax Consequences of the Merger”
“Special Factors—Regulatory Approvals”
“Special Factors—Anticipated Accounting Treatment of the Merger”
“Proposal No. 1: The Merger Proposal—Vote Required”
“Proposal No. 1: The Merger Proposal—The Merger Agreement”
“Proposal No. 1: The Merger Proposal—Support Agreement”
“Proposal No. 1: The Merger Proposal—Form of Contingent Value Rights Agreement”
Annex A: Agreement and Plan of Merger
Annex C: Voting and Support Agreement
Annex D; Form of Contingent Value Rights Agreement
(c) Different Terms. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Summary Term Sheet Relating to the Merger”
“Questions and Answers About the Annual Meeting and the Merger”
“Special Factors—Certain Effects of the Merger”
“Special Factors—Interests of Steel Connects Directors and Executive Officers in the Merger”
“Proposal No. 1: The Merger Proposal—The Merger Agreement”
Annex A: Agreement and Plan of Merger
(d) Appraisal Rights. The information set forth in the Proxy Statement under the following caption is incorporated herein by reference:
“Summary Term Sheet Relating to the Merger—Rights of Appraisal”
“Special Factors—Rights of Appraisal”
“Proposal No. 1: The Merger Proposal—The Merger Agreement”
Annex E: Section 262 of the General Corporation Law of the State of Delaware
(e) Provisions for Unaffiliated Security Holders. The information set forth in the Proxy Statement under following the caption is incorporated herein by
reference:
“Other Information—Provisions for Unaffiliated Stockholders”
) Eligibility for Listing or Trading. Not applicable.

Item 5. Past Contacts, Transactions, Negotiations and Agreements
Regulation M-A Item 1005
(a) Transactions. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Summary Term Sheet Relating to the Merger”
“Special Factors—Background of the Merger”
“Special Factors—Interests of Steel Connects Directors and Executive Officers in the Merger”
“Important Information Regarding the Parent Group Members—Past Transactions of the Parent Group”
“Important Additional Information Regarding Steel Connect—Transactions in Common Stock”
“Important Additional Information Regarding Steel Connect—Transactions between Steel Connect and the Parent Group Members”
(b)-(c) Significant Corporate Events; Negotiations or Contacts. The information set forth in the Proxy Statement under the following captions is incorporated herein
by reference:
“Summary Term Sheet Relating to the Merger”
“Special Factors—Background of the Merger”
“Special Factors—Reasons for the Merger; Recommendation of the Special Committee; Recommendation of the Board; Fairness of the Merger”
“Special Factors—The Parent Group Members’ Purposes and Reasons for the Merger”
“Special Factors—Position of the Parent Group as to Fairness of the Merger”




“Special Factors—Plans for Steel Connect after the Merger”

“Special Factors—Interests of Steel Connect s Directors and Executive Officers in the Merger”

“Important Information Regarding the Parent Group Members—Past Transactions of the Parent Group”

“Proposal No. 1: The Merger Proposal—The Merger Agreement”

“Important Additional Information Regarding Steel Connect—Transactions in Common Stock”

“Important Additional Information Regarding Steel Connect—Transactions between Steel Connect and the Parent Group Members”
“Important Additional Information Regarding Steel Connect—Executive Olfficers and Directors”

“Where You Can Find Additional Information”
Annex A: Agreement and Plan of Merger
Annex C: Voting and Support Agreement
Annex D: Form of Contingent Value Rights Agreement

(e) Agreements Involving the Subject Company’s Securities. The information set forth in the Proxy Statement under the following captions is incorporated

herein by reference:

“Summary Term Sheet Relating to the Merger”

“Special Factors—Background of the Merger”

“Special Factors—Certain Effects of the Merger”

“Special Factors—Interests of Steel Connect s Directors and Executive Officers in the Merger”

“Important Information Regarding the Parent Group Members—Past Transactions of the Parent Group”

“Proposal No. 1: The Merger Proposal—Vote Required”

“Proposal No. 1: The Merger Proposal—The Merger Agreement”

“Proposal No. 1: The Merger Proposal—Support Agreement”

“Important Additional Information Regarding Steel Connect—Transactions in Common Stock” “Important Additional Information Regarding Steel Connect
—Transactions between Steel Connect and the Parent Group Members”

“Where You Can Find Additional Information”

Annex A: Agreement and Plan of Merger

Annex C: Voting and Support Agreement

Annex D: Form of Contingent Value Rights Agreement

Item 6. Purposes of the Transaction and Plans or Proposals

Regulation M-A Item 1006
(b) Use of Securities Acquired. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“Summary Term Sheet Relating to the Merger—Certain Effects of the Merger”

“Questions and Answers About the Annual Meeting and the Merger”

“Special Factors—Certain Effects of the Merger”

“Special Factors—Delisting and Deregistration of Common Stock”
Annex A: Agreement and Plan of Merger

(c)(1)-(8) Plans. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“Summary Term Sheet Relating to the Merger”

“Questions and Answers About the Annual Meeting and the Merger”

“Special Factors—Background of the Merger”’

“Special Factors—Reasons for the Merger, Recommendation of the Special Committee; Recommendation of the Board; Fairness of the Merger”
“Special Factors—The Parent Group Members’ Purposes and Reasons for the Merger”

“Special Factors—Plans for Steel Connect after the Merger”

“Special Factors—Certain Effects of the Merger”

“Special Factors—Interests of Steel Connects Directors and Executive Officers in the Merger”

“Special Factors—Delisting and Deregistration of Common Stock”

“Proposal No. 1: The Merger Proposal—The Merger Agreement”




“Proposal No. 2: The Amendment Proposal”

“Proposal No. 3: The Election Proposal”

“Important Additional Information Regarding Steel Connect—Dividends”
Annex A: Agreement and Plan of Merger

Annex C: Voting and Support Agreement

Annex D: Form of Contingent Value Rights Agreement

Item 7. Purposes, Alternatives, Reasons and Effects
Regulation M-A Item 1013

@

(b)

(©

(d

Purposes. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference

“Summary Term Sheet Relating to the Merger—Purposes and Reasons for the Merger; Recommendation of the Special Committee; Recommendation of the
Board; Fairness of the Merger”

“Summary Term Sheet Relating to the Merger—The Parent Group Members’ Purposes and Reasons for the Merger”

“Special Factors—Background of the Merger”

“Special Factors—Reasons for the Merger, Recommendation of the Special Committee; Recommendation of the Board; Fairness of the Merger”
“Special Factors—The Parent Group Members’ Purposes and Reasons for the Merger”

“Special Factors—Position of the Parent Group as to Fairness of the Merger”

“Special Factors—Certain Effects of the Merger”

Annex A: Agreement and Plan of Merger

Alternatives. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“Summary Term Sheet Relating to the Merger—Purposes and Reasons for the Merger; Recommendation of the Special Committee; Recommendation of the
Board; Fairness of the Merger”

“Special Factors—Background of the Merger”

“Special Factors—Reasons for the Merger;, Recommendation of the Special Committee; Recommendation of the Board; Fairness of the Merger”
“Special Factors—The Parent Group Members’ Purposes and Reasons for the Merger”

“Special Factors—Position of the Parent Group as to Fairness of the Merger”

Reasons. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“Summary Term Sheet Relating to the Merger—Purposes and Reasons for the Merger; Recommendation of the Special Committee; Recommendation of the
Board; Fairness of the Merger”

“Summary Term Sheet Relating to the Merger—The Parent Group Members’ Purposes and Reasons for the Merger”

“Special Factors—Background of the Merger”

“Special Factors—Reasons for the Merger;, Recommendation of the Special Committee; Recommendation of the Board; Fairness of the Merger”
“Special Factors—The Parent Group Members’ Purposes and Reasons for the Merger”

“Special Factors—Position of the Parent Group as to Fairness of the Merger”

“Special Factors—Certain Effects of the Merger”

Annex A: Agreement and Plan of Merger

Annex B: Opinion of Houlihan Lokey Capital, Inc.”

Effects. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“Summary Term Sheet Relating to the Merger”

“Questions and Answers About the Annual Meeting and the Merger”

“Special Factors—Background of the Merger”

“Special Factors—Reasons for the Merger; Recommendation of the Special Committee; Recommendation of the Board; Fairness of the Merger”




“Special Factors—The Parent Group Members’ Purposes and Reasons for the Merger”
“Special Factors—Position of the Parent Group as to Fairness of the Merger”
“Special Factors—Plans for Steel Connect after the Merger”

“Special Factors—Projected Financial Information”

“Special Factors—Certain Effects of the Merger”

“Special Factors—Interests of Steel Connects Directors and Executive Officers in the Merger”
“Special Factors—Material U.S. Federal Income Tax Consequences of the Merger”
“Special Factors—Delisting and Deregistration of Common Stock”

“Special Factors—Anticipated Accounting Treatment of the Merger”

“Special Factors—Rights of Appraisal”

“Proposal No. 1: The Merger Proposal—The Merger Agreement”

“Proposal No. 1: The Merger Proposal—Form of Contingent Value Rights Agreement
Annex A: Agreement and Plan of Merger

Annex D: Form of Contingent Value Rights Agreement

Item 8. Fairness of the Transaction
Regulation M-A Item 1014

(a)-(b) Fairness; Factors Considered in Determining Fairness. The information set forth in the Proxy Statement under the following captions is incorporated herein
by reference:
“Summary Term Sheet Relating to the Merger—Purposes and Reasons for the Merger; Recommendation of the Special Committee; Recommendation of the
Board; Fairness of the Merger”
“Summary Term Sheet Relating to the Merger—Opinion of Houlihan Lokey Capital, Inc., Financial Advisor to the Special Committee”
“Summary Term Sheet Relating to the Merger—The Parent Group Members’ Purposes and Reasons for the Merger”
“Summary Term Sheet Relating to the Merger—Position of the Parent Group as to Fairness of the Merger”
“Special Factors—Background of the Merger”
“Special Factors—Reasons for the Merger; Recommendation of the Special Committee; Recommendation of the Board; Fairness of the Merger”
“Special Factors—Opinion of Houlihan Lokey Capital, Inc., Financial Advisor to the Special Committee”
“Special Factors—The Parent Group Members’ Purposes and Reasons for the Merger”
“Special Factors—Position of the Parent Group as to Fairness of the Merger”
“Special Factors—Interests of Steel Connect s Directors and Executive Officers in the Merger”
Annex B: Opinion of Houlihan Lokey Capital, Inc.

(c) Approval of Security Holders. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Summary Term Sheet Relating to the Merger—Required Votes”
“Questions and Answers About the Annual Meeting and the Merger”
“Proposal No. 1: The Merger Proposal—Vote Required”
“Proposal No. 1: The Merger Proposal—The Merger Agreement”

(d) Unaffiliated Representative. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Summary Term Sheet Relating to the Merger—Purposes and Reasons for the Merger; Recommendation of the Special Committee; Recommendation of the
Board; Fairness of the Merger”
“Summary Term Sheet—Opinion of Houlihan Lokey Capital, Inc., Financial Advisor to the Special Committee”
“Special Factors—Background of the Merger”
“Special Factors—Reasons for the Merger; Recommendation of the Special Committee; Recommendation of the Board; Fairness of the Merger”
“Special Factors—Opinion of Houlihan Lokey Capital, Inc., Financial Advisor to the Special Committee”
Annex B: Opinion of Houlihan Lokey Capital, Inc.




(e

®

Approval of Directors. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“Summary Term Sheet Relating to the Merger—Purposes and Reasons for the Merger; Recommendation of the Special Committee; Recommendation of the
Board; Fairness of the Merger”

“Special Factors—Background of the Merger”

“Special Factors—Reasons for the Merger; Recommendation of the Special Committee; Recommendation of the Board; Fairness of the Merger”

Other Offers. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“Special Factors—Background of the Merger”

Item 9. Reports, Opinions, Appraisals and Negotiations
Regulation M-A Item 1015

(a)-(b) Report, Opinion or Appraisal; Preparer and Summary of the Report, Opinion or Appraisal. The discussion and/or presentation materials and other

©

selected observations prepared by Houlihan Lokey Capital, Inc. and provided to the Special Committee, dated March 9, 2021, March 31, 2021, September 7,
2021, September 9, 2021, October 21, 2021, January 10, 2022, April 4, 2022 and June 12, 2022, are set forth as Exhibits (c)(1)-(c)(8) respectively, hereto and
are incorporated herein by reference. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Summary Term Sheet Relating to the Merger—Purposes and Reasons for the Merger; Recommendation of the Special Committee; Recommendation of the
Board; Fairness of the Merger”

“Summary Term Sheet—Opinion of Houlihan Lokey Capital, Inc., Financial Advisor to the Special Committee”

“Special Factors—Background of the Merger”

“Special Factors—Purposes and Reasons for the Merger; Recommendation of the Special Committee; Recommendation of the Board; Fairness of the
Merger”

“Special Factors—Opinion of Houlihan Lokey Capital, Inc., Financial Advisor to the Special Committee”

“Special Factors—Projected Financial Information”

“Special Factors—Fees and Expenses”

“Where You Can Find Additional Information”
Annex B: Opinion of Houlihan Lokey Capital, Inc.

Availability of Documents. The reports, opinions or appraisals referenced in this Item 9 and filed herewith and will be made available for inspection and
copying at the principal executive offices of the Company during its regular business hours by any interested holder of Common Stock or by a representative
who has been so designated in writing. The reports, opinions or appraisals referenced in this Item 9 will also be transmitted by the Company to any interested

holder of Common Stock or representative who has been so designated in writing upon written request at the expense of the requesting holder of Common
Stock.

Item 10. Source and Amounts of Funds or Other Consideration
Regulation M-A Item 1007

()-(b)

(©

Source of Funds; Conditions. The information set forth in the Proxy Statement under the following caption is incorporated herein by reference:
“Summary Term Sheet Relating to the Merger—Financing”

“Special Factors—Financing”

“Special Factors—Fees and Expenses”

“Proposal No. 1 — The Merger Proposal—The Merger Agreement”

“Proposal No. 1 — The Merger Proposal—Form of Contingent Value Rights Agreement”

Expenses. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“Summary Term Sheet Relating to the Merger—Expense Reimbursement and Termination Fee Provisions”

“Special Factors—Fees and Expenses”




“Special Factors—Interests of Steel Connect s Directors and Executive Olfficers in the Merger—Compensation of the Special Committee”
“Proposal No. 1: The Merger Proposal—The Merger Agreement”
(d) Borrowed Funds. Not applicable.

Item 11. Interest in Securities of the Subject Company
Regulation M-A Item 1008

(a) Securities Ownership. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Special Factors—Interest of Steel Connect’s Directors and Executive Officers in the Merger”
“Important Information Regarding the Parent Group Members”
“Important Additional Information Regarding Steel Connect—Security Ownership of Certain Beneficial Owners and Management”

(b) Securities Transactions. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Important Additional Information Regarding Steel Connect—Transactions in Common Stock”

Item 12. The Solicitation or Recommendation
Regulation M-A Item 1012
(d) Intent to Tender or Vote in a Going-Private Transaction. The information set forth in the Proxy Statement under the following captions is incorporated

herein by reference:

“Summary Term Sheet Relating to the Merger”

“Questions and Answers About the Annual Meeting and the Merger”

“Special Factors—Background of the Merger”

“Special Factors—Reasons for the Merger; Recommendation of the Special Committee; Recommendation of the Board; Fairness of the Merger”
“Special Factors—The Parent Group Members’ Purposes and Reasons for the Merger”

“Special Factors—Position of the Parent Group as to Fairness of the Merger”

“Special Factors—Interests of Steel Connects Directors and Executive Officers in the Merger”

“Important Information Regarding the Parent Group Members”

“Proposal No. 1: The Merger Proposal—Vote Required”

“Proposal No. 1: The Merger Proposal—Support Agreement”

“Important Additional Information Regarding Steel Connect—Security Ownership of Certain Beneficial Owners and Management”
Annex C: Voting and Support Agreement

(e) Recommendations of Others. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“Summary Term Sheet Relating to the Merger”

“Questions and Answers About the Annual Meeting and the Merger”

“Special Factors—Background of the Merger”

“Special Factors—Reasons for the Merger; Recommendation of the Special Committee; Recommendation of the Board; Fairness of the Merger”
“Special Factors—The Parent Group Members’ Purposes and Reasons for the Merger

“Special Factors—Position of the Parent Group as to Fairness of the Merger”

“Special Factors—Interests of Steel Connects Directors and Executive Officers in the Merger”

Item 13. Financial Statements
Regulation M-A Item 1010

(a) Financial Information. The audited financial statements included in the Company’s Annual Report on Form 10-K for the fiscal years ended July 31, 2021, and
July 31, 2020, filed with the Securities and Exchange Commission on October 29, 2021, are incorporated herein by reference and included as Exhibits (a)(6)
and (a)(7), respectively, hereto. The unaudited financial statements included in the Company’s Quarterly Report on Form 10-Q for the quarter ended April 30,
2022, filed with the Securities and Exchange Commission on June 14, 2022, are incorporated herein by reference and included as Exhibit (a)(8) hereto. The
information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Important Additional Information Regarding Steel Connect—Selected Historical Consolidated Financial Information”




“Important Additional Information Regarding Steel Connect—Book Value Per Share”
“Where You Can Find Additional Information”
(b) Pro Forma Information. Not applicable.

Item 14. Persons/Assets, Retained, Employed, Compensated or Used
Regulation M-A Item 1009
(a)-(b) Solicitations or Recommendations; Employees and Corporate Assets. The information set forth in the Proxy Statement under the following captions is

incorporated herein by reference:

“Summary Term Sheet Relating to the Merger”

“Questions and Answers About the Annual Meeting and the Merger”

“Special Factors—Background of the Merger”’

“Special Factors—Reasons for the Merger;, Recommendation of the Special Committee; Recommendation of the Board; Fairness of the Merger”
“Special Factors—Opinion of Houlihan Lokey Capital, Inc., Financial Advisor to the Special Committee”

“Special Factors—Interests of Steel Connect s Directors and Executive Officers in the Merger”

“Special Factors—Fees and Expenses”
Annex B: Opinion of Houlihan Lokey Capital, Inc.

Item 15. Additional Information
Regulation M-A Item 1011

(b) Golden Parachute Compensation. The information set forth in the Proxy Statement under the following caption is incorporated herein by reference:
“Summary Term Sheet Relating to the Merger—Interests of Steel Connect’s Directors and Executive Officers in the Merger”
“Special Factors—Interests of Steel Connect s Directors and Executive Officers in the Merger”

©

Other Material Information. The information set forth in the Proxy Statement, including all annexes thereto, is incorporated herein by reference.




Item 16. Exhibits
Regulation M-A
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Item 1016

Steel Connect, Inc. Quarterly Report on Form 10-Q) for the quarter ended April 30, 2022, filed with the SEC on June 14, 2022 (incorporated herein by,
reference).
None.

Inc.

Preliminary Discussion Materials, dated September 9, 2021, prepared by Houlihan Lokey Capital, Inc. for the Special Committee of the Board of Directors of
Steel Connect, Inc.

Preliminary Discussion Materials, dated October 21, 2021, prepared by Houlihan Lokey Capital, Inc. for the Special Committee of the Board of Directors of
Steel Connect, Inc.

Connect, Inc.
Discussion Materials, dated June 12, 2022, prepared by Houlihan Lokey Capital, Inc. for the Special Committee of the Board of Directors of Steel Connect, Inc.

Agreement and Plan of Merger, dated June 12, 2022, by and among Steel Partners Holdings L.P., SP Merger Sub, Inc. and Steel Connect, Inc. (incorporated
herein by reference to Annex A of the Proxy Statement).
Voting and Support Agreement, dated as of June 12, 2022, by and among Steel Connect, Inc., Steel Partners Holdings L.P., Handy & Harman Ltd., WHX CS

None.
Filing Fee Table.



http://www.sec.gov/Archives/edgar/data/914712/000121390022038065/prem14a0622_steelconnect.htm
http://www.sec.gov/Archives/edgar/data/914712/000121390022038065/prem14a0622_steelconnect.htm
http://www.sec.gov/Archives/edgar/data/914712/000121390022038065/prem14a0622_steelconnect.htm
http://www.sec.gov/Archives/edgar/data/914712/000121390022038065/prem14a0622_steelconnect.htm
http://www.sec.gov/Archives/edgar/data/914712/000121390022032357/ea161489ex99-1_steelcon.htm
http://www.sec.gov/Archives/edgar/data/914712/000162828021020879/stcn-20210731.htm
http://www.sec.gov/Archives/edgar/data/914712/000162828021024242/mlnk-20210731.htm
http://www.sec.gov/Archives/edgar/data/914712/000162828022017016/mlnk-20220430.htm
http://www.sec.gov/Archives/edgar/data/914712/000121390022038065/prem14a0622_steelconnect.htm#T990108
http://www.sec.gov/Archives/edgar/data/914712/000121390022038065/prem14a0622_steelconnect.htm#T990107
http://www.sec.gov/Archives/edgar/data/914712/000121390022038065/prem14a0622_steelconnect.htm#T990109
http://www.sec.gov/Archives/edgar/data/914712/000121390022038065/prem14a0622_steelconnect.htm#T990110
http://www.sec.gov/Archives/edgar/data/914712/000121390022038065/prem14a0622_steelconnect.htm#T990112
http://www.sec.gov/Archives/edgar/data/914712/000121390022038065/prem14a0622_steelconnect.htm#T990111

SIGNATURES

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

Dated: July 8, 2022
STEEL CONNECT, INC.

By: /s/ Jason Wong

Name: Jason Wong
Title:  Chief Financial Officer

STEEL PARTNERS HOLDINGS L.P.

By: Steel Partners Holdings GP Inc.,
its general partner

By: /s/ Jack L. Howard

Name: Jack L. Howard
Title:  President

SP MERGER SUB, INC.

By: /s/ Gordon A. Walker

Name: Gordon A. Walker
Title:  President

HANDY & HARMAN LTD.

By: /s/Jason Wong

Name: Jason Wong
Title:  Senior Vice President

WHX CS CORP.

By: /s/ Jason Wong

Name: Jason Wong
Title:  Senior Vice President

STEEL PARTNERS, LTD.

By: /s/ Jack L. Howard

Name: Jack L. Howard
Title:  President
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SPH GROUP LLC

By: Steel Partners Holdings GP Inc.,
its managing member

By: /s/ Jack L. Howard

Name: Jack L. Howard
Title:  President

SPH GROUP HOLDINGS LLC
By: Steel Partners Holdings GP Inc., its Manager

By: /s/ Jack L. Howard

Name: Jack L. Howard
Title:  President

STEEL PARTNERS HOLDINGS GP INC.

By: /s/ Jack L. Howard

Name: Jack L. Howard
Title:  President

STEEL EXCEL, INC.

By: /s/ Jason Wong

Name: Jason Wong
Title:  Senior Vice President

WARREN G. LICHTENSTEIN

/s/ Warren G. Lichtenstein

JACK L. HOWARD

/s/ Jack L. Howard
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Preliminary ModusLink Financial Observations

fdallvs in milligns)
Fiscal Year Ended July 21, Fiscal Year Ending July 31 CAGR CAGR
1B 2019 2020 2021E 2022E 2023E 2024E 2025E 2018 to 2020 2021E to 2025E
[Revenus 53459 53329 £338.5 $234.2 $236.5 52403 §240.5 s250.3 ] | 1% 110 2.6%
Growth 5 Na -3.5% 1.7% =30.8% 1.0% T6% 285 3.5%
Base Business VAR 1435 1318 1452 1142 166 1160 1183 1233
Now Busingss VAR e a8 20 62 50 e 00 o8
@ [var $151.3 31415 $145.2 $120.4 $121.6 $123.5 $126.3 31333 | | BN 2.6%
Growih % NA -5.5% ) BEET 1.0% 1.6% S A45%
% of Revenue 43.7% 4254 438% 51.4% 51.4% 51.4% 51.4% 51.4%
Cosl of Goods Sald (118.4) (106.0} [B4.4) 71.5) (T2O0) (74.1) 7o) (B0.0}
. [Gross Profit $31.9 §35.5 $63.8 £48.9 $40.6 £49.4 §51.3 $533] | ENET I 2.2% ]
%% of Revanue 9.2% 1W0.TH Ta.8% 20.9% 21.0% 20.68% 20.6% 20.6%
%6 of WAR 21.1% 25.1% 430% 40.5% 40.8% 40.0% 40.0% 40.0%
Operating Expensas [1] 1313 (3.3} {35.8) 196 .6) 135.4) 135.4) (35.4) (35.4)
Depreciation and Amortization [:5: 58 4,1 a5 a5 35 38 35
Total Adustments [2] {12.4) /= SN 7. B 28 oo 0.0 oo a0
. Adjusted EBITDA 1549) € %52 $32.5 5$15.6 $17.7 $17.5 $19.4 s214 | | NMF ] 3.5%
% of Revenue <145 BT Y —— T 7.5% 7% TR 8.3%
% of VAR 3.3% 3.7% 21.9% 155% 14.6% T4.2% 15.9% 76.1%

Selected Commentary

@ After stabilizing in FY 2018 — FY 2020, VAR is projected to decline ~20% in FY 2021 before rebounding at a CAGR of ~2.5% over the projection period.
VAR declines in FY 2021 are attributable primarily to (i) customer exits and (i) organic volume declines at certain lop customers.

@ Gross profit doubled from FY 2018 to FY 2020 amid a management program to cut direct labor costs and exit unprofitable accounts, with gross margins

generally projected to remain elevated.

® Management is forecasting that EBITDA will grow at a CAGR of ~3.5% after FY 2021, driven primarily by (i) new business VAR oulpacing erosion in the
baseline business and (i) continued cost discipline supporting elevated profit margins.




ModusLink Long-Term Value Added-Revenue (VAR) Performance

ModusLink VAR vs. Third Party Logistics Industry Value Added (“IVA”)!

I/l VAR

1
1
m . I 61
/I wa
: 556 58
$46 549 8 1
i CAGRs’ VAR VA
535
1 10-Year (2010 - 2020) (9.28) 4007
1
5380 i 5-Yaar (2015 — 2020) (10.2%) 5.6%
1 4-Year (2021E - 2025E) 258%  4.4%
1
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VAR: New Business vs. Erosion
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B Erosion Erosion has exceeded new New Business refers to new customers or
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years, leading to a ~(9)%
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ModusLink Profitability Observations

Gross Profit!

111

A
haid 50 574 575
* $64
$54
I I T1
3 l

FY 2010 Fy 2041 FY 2012 FY 2013 FY 2014 Fy 25 FY 2016 Fy 2017 FY 2018  FY 2019 FY 2020

$49 $50

$49  $51 $55

FY 2021E FY 2022E FY 2023E FY 2024E FY 2025E

Gross Margins'

| N M Gross Profit as % of Revenue . ! . Gross Profit as % of VAR 43% I
|

28%

G v 24%
23% 21%, 21% 21% 21% 21%

12%
10% 10% 10%
e

FY 2010 FY 2011 FY2012 FY 2013 FY2014 FY20M15 FY 2016 FY 2017 FY 2018 FY 2019 FY 2020 FY2021E FY 2022E FY 2023E FY 2024E FY 2025E
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ModusLink FY 2018 to FY 2021E VAR & Gross Profit Bridge

$160.0 $151.3

$140.0
51200 ——— | $120.4
. 1
|\ Organic growth from ; $45 §4.0
£100.0 : existing programs at :
| CustomerAandB |
o i o e
580.0 u
FY 184 Growth Erosion FY 204 Customer ¥ Customer £ Customer B Other Net F¥ 21E
Erosion
Gross Profit Bridge
(io n millions)
$70.0 $63.8
$60.0 —
1.5
550.0
240,
2300 Gross profit growth is atfributable to the following factors: :
(i) elimination of approximately 523 million of direct labor :
5200 costs between FY 2018 and FY 2020; (ii) exits from |
unprofitable customers; and (i) organic growth in VAR at i
3100 certain high margin customers i
o N EEee—————————————————
FY 18A Growth FY 20A Customer ¥ Customer 2 Customer B Other Met FY 21E
Erosion
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Summary Comparison of FY 2021 Forecast vs. Original Budget

1H FY 2021 2H FY 2021
1H FY'21 2H FY'21 2H FY'21
Original AH Fy'21 Difference Criginal Curmrent Difference
(% in millicns) Budget Actual £ {8 in milizns) Budget Projections 5
VAR VAR
Base Business VAR 58.8 3.7 34.9 Base Business VAR 53.7 50.5 {53.7)
MNew Business VAR 33 1.9 Q (51.5) New Business VAR 7.3 4.3 . (53.0)
|Total VAR §62.1 565.5 33.4 | |Tatal VAR §61.0 554.8 {56.2] |
% of Revenue 44.1% S0.8% 6.6% % of Revenue 45.0% 52.2% 7.2%
Cost of Goods Saold 353 361 . 50.8 Cost of Goods Sald 358 354 D (s0.4)
[Gross Profit 526.9 §29.5 52.6 | [Gross Profit §25.2 519.4 ($5.8] ]
% of Revenue 19.1% 22.8% 3.8% % of Revenue 18.6% 18.5% -0.1%
% of VAR 43.2% 45.0% 1.7% % of VAR 41.3% 35.4% -5.9%
Racurring SG&A 18.3 16.3 e 529 Recurring SG&A 18.7 17.5 o (512
Monrecurring Opex'? 0.7 28 $2.1 Monrecurring Cpex’ 0.0 0.0 $0.0
Add: Depreciation and Amortization 1.9 1.8 (0.1 Add: Depreciation and Amariization 1.7 1.7 (S0.0)
|Adjusted EBITDA $5.5 §15.0 . $5.4 | |Adjusted EBITDA $8.2 $3.6 . [34.5)]
% of Revenue 6.8% 11.6% 4.8% % of Revenue a.0% 3.5% -2.6%
% of VAR 15.3% 228% T.E5% % of VAR 13.4% 6.6% -G6.5%

Selected Commentary

O 1H VAR - Base business outperformance driven by cutperformance at most accounts (including ~$2.5mm variance from delayed Customer ¥ / Customer Z exits) offset
by underperfarmance in new business generation.

® iHCosts —Gross margins elevatad given VAR outperformance, with SG&A below budget primarily due to reductionsidelays in cerain budgeted salaes hires and
marketing spend.

® 24 VAR - 2H VAR forecastad to be lower than budget primarily due to headwinds tied to existing Custormer B program (~55mm nagative variance), continued delays in
new coniracis tied to COVID-related logos and substantial reduction in the pipeline.

D 2H Costs - Despite lower VAR foracast than ariginally budgeted, COGS largely unchanged due to certain fixed costs. SG&A forecast below budget due to pull-back in
sales/imarketing spend amid pipeline reduction.

'. 2H Adjusted EBITDA — 2H Adjusted EBITDA ferecast of $3.6mm is lower than 1H Adj. EBITDA due to (ameng other factors): (i) headwinds at Customer B, (i) Customer
¥ and Customer £ exits, (i) elevated COGS marging due to VAR reduction and (iv) slightly higher SG&A level,

FEVEY
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Financial Projections Comparison

= Below is a comparison of the current financial projections prepared by ModusLink management to a prior set of projections
developed in connection with a refinancing process undertaken in September 2020 (that did not ultimately result in a refinancing)

m Key differences include:
® Cumulative impact of lower new business assumptions due to lack of momentum in new customer pipeline / contract delays

= Lower profit margins due to factors including operating leverage

: :
Fiscal Year ended July 31 Fiscal Year ended July 31, Fiseal Year ended July 31,
(eloiars i miliznz) 2021 2022 3023 2024 2025 . 2021 2022 2023 2024 2025 | _ 2021 2022 2023 2024 2025
VAR
Basa Businass VAR 125 1Me7 1267 134 413 1 1142 1186 ME0 1183 1233 1.8 (31) (1080 134y (18.1)
Mew Business VAR 10.7 10.0 10.0 150 180 ¢ 6.2 5.0 75 10.0 100 (4.5) (5.0) (2.5) 5.0} (5.0
Total VAR §1231 81297 51367 51464 1568 :  $120.4  $121.6  $123.5  §128.3  §133.3 52.8)  [361) (31301 [S18.4] [523.1)]
Growth % 69%  53%  La% 7% B8% | -18.8% T.0% T8%  3E% 0% | -1.0%  44%  37%  -33%  -20%
Less: Cost of Goods Soki 7141 739 76.5 805 Bhd 5 720 74.1 770 B0 | 04 (2.0) (2.4) 3.5) 4.5
[Gross Profit §521 5558 %001 S65.8 710 - $4B0 5496 §49.4  §51.3  §68.3 53.2)  [562) (31071 [S14.6] [518.6)
% of Revenue 18.0%  19.4%  20.2W  22%  220% | 208%  21.0%  20.46%  20.6%  Z08% | 21% 1.6%  0.3% -06%  -.o%
% of VAR 42.3%  A3.0%  440%  45.0%  460% © 406%  40.8%  400%  400%  S00%  -16%  .22% 40%  -50%  -6.0%
Less: SGRA" 3680 8.0 8.0 B0 380 35.4 5.4 354 354 B4 ] (2.6) (2.6) (2.6} 12.8) 2.6)
Add: Depreciation and Amortization 36 16 36 16 36 | 35 35 a5 35 35 i [0.1) (0.1) (0.1} (0.1} 0.1)
Add: Adjusimants 0.0 0o 0.0 0.0 on 18 0.0 00 00 oo 16 0.0 0o 0.0 0.0
Adjusted EBITDA $177 %214 %258  §31.5 5376 - 5186 §17.7  §I7.5  §19.4  Sr14 500 (53.7] (%8.3] [s12.1]  [516.2)
% of Revanue G4% 7.4% 875 10.1% 1.5% EEE] T5% 7.3% T.B% 8.3% ; 1.5% 0% -14% -2 3% -3.2%
% of VAR T44%  T6.5%  18.9%  20.5%  240% | 165%  148% 1A% 151%  181% | L% 0% ATH 64N -80%
= VAR CAGR: ~6% = VAR CAGR: ~2.5% s Cumulative VAR Reduction: ~9%
= Gross Margin: ~300 to 400 hps = Gross Margin: ~50 bps compression = Cumulative Adjusted EBITDA
expansion Reduction: ~29%

= SG&A: Remains near recent levels

» SG&A: ~%3 million increase relative to
recent lavels to support growih
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ModusLink Process Observations

-
‘.’

200+ parties contacted between launch in early 2019 and re-launch in early 2020
Four LOI's received, with offers ranging between ~$15mm - $60mm’?

FY 2020 results reflect profitability turnaround, but certain topline headwinds have
surfaced in FY 2021
Certain considerations raised by parties during sales process remain:

¥  No clear path to winning new logos and/or top-line growth

»  Complexity of global operations raises scalability concerns

¥ Unsustainable lack of investment in the business

HOULIHAN LOK




Next Steps & Timing

ModusLink Next Steps
IWCO Projections & Corporate Review
Preparation of Preliminary Financial Analyses

Discussion of Potential Response Considerations
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Disclaimer

= This presentation, and any supplemental information (written or oral) or other documents provided in connection therewith (collectively, the “materials”), are provided solely for the information of the
Special Committee (the “Commitiea”) of the Board of Diractors (the “Board") of Steal Connect, Inc. (the "Company”) by Houlihan Lokey in connection with the Commitiee's consideration of a patential
Transaction (the “Transaction™) involving the Company, This presentation is incomplete wilhout reference 1o, and should be considerad in conjunction with, any supplemental information previded by and
discssions with Houlihan Lokey in conneclion therewith, Any defined terms used herein shall have the meanings set Torth herein, even if such defined terms have been given diffierent meanings
elsawhere in the matarnials.

= The malerials are for discussion purposas only, Houlhan Lokey expressly disclaims any and all liability, whether direct or indirecl, in confract or lort or elherwise, 1o any person in conneclion with 1he
materiats, The materals were prepaned for specific persens familiar with the business and affairs of the Comgany for use in 8 specific context and were not prepares with a view 1o publs disclosure or o
«conform with any disclosure standards wnder any state, federal or intamational securities lews or other lews, rules or reguiations, and nona of the Committee, the Company or Houlinan Lokey takes any
responaibility for the use of te materals by persons obher than the Commiltes, The materals are provided on a confidential basis salely for the information of the Commitlee and may not be disclosed,
summarized, reproduced, disseminated or queded or alherwise referred §o, in whole er in part, withoul Houlihan Lokey's expeess prior wrillen consent,

= Motwithstanding any other provision herein, the Comgany (and esch employes, reprasentative or ather agent of the Company) may disciose 1o any and all persona without limitation of any kind, the tas
ireatment and tax struciure of any iransaction and all materials of any kind {including opinions or other lax analyses, il any) thal are provided fo the Company relating fo such tax trealment and strcture,
Howaver, any information ralating to the tax freatment and tax strecture shall remain confidential (and the foregoing sentence shall not apply) fo the exient necessary to enable any person to comply with
sacuries laws. For this purposa, the tex trestment of a tfransaction is the purponed or claimed U5, income or franchise tax treatiment of the transection and the tax structure of a transaction is any fact
That may be relevant 1o understanding the purporled or elaimed LS. income or Iranchise lax trealment of the ransaction. I the Comgany plans 1o disclose isdormation pursuant lo he st senlence of this
paragraph, the Company shall inform those to whom it discloses any such information that they may not relty upon such infermation for any purpose without Houlihan Lokey's prior withen consent,
Houlihen Lokey is not &n expert on, and nothing contained in the matarials should be construed as advice with regard 1o, legal, sccounting, regulatory, insurance, tax or other specialist mattars. Houlihan
Lokey's robe in reviewing any information was limited solely to perorming such a review as it deemed necassany to suppon ils own advice and anatysis and was net on behall of the Gormmities.

The materials necessarly are based on financial, aconomic, market and othar conddions as in affect on, and the information available 1o Houliban Lokey as of, the date of the materials. Although
aubsequent developmants may affect the conbents of the materals, Houllhan Lekey has not undertaken, and is under no obligation, to update, revise or reaffirm the materals, except as may be expresshy
contemplated by Houlihan Lokey's engagement letter, The malemals are nol intended 10 provide he sole basis for evaluation of the Transaction and do nob @gepen 1o contain all informalion thal may be
requitad, The materials do not address the underying business decision of the Company or any ather party to proceed with or effect the Transaction, or the relative merils of the Transaction as compared
1o any alternelive business skralegies or transactions that might be aveilable for tha Comgany or any other party. The mabedals do not constiute any opimcn, nor do the materials constitute a
recommendation 1o the Board, the Committee, the Company, any securily helder of the Company or any other party as to how 1o vote of Sct with respect 1o any matler relating to the Transaction or
otherwise or whelther to buy or sell any assels or securilies of any company, HouBhan Lokey's only opinion is the opinion,  any, that is actually delivered o the Committes, In preparing the materials
Houlihan Lokay has acted as an independent contractor and nothing in the materials is intended o create or shall be construad as creating a fiduciary or other relationship between Houlihan Lokey and
afy party. The materials may not reflect informaton known to other professionals in other business areas of Houlihen Lokey and its affiliates.

The praparation of the materials was a complex process invaling quantifative and qualitative judgments and delermimations with respect to the financial, somparative and olher analylic methods
employed and the adaption and application of thesa methods 1o tha unique facts and circumstances presanted and, tharafore, is not reedity susceptible to partial analysis or summary description.
Furthermare, Houlihan Lokey did not attribute any parbeular weight 1o any analysis or tactor considered by i, bul rather made qualitalive judgments as to the significance and relevance of each analysis
and facior. Each analytical technigue has inherent strengths and weaknesses, and the nature of the available infermalticn may further affect the value of paricular lechnigues, Accordingly, the anahyses
contained in the materials must be considered as a whole. Salacting pertions of the analysas, analytic methods and factors without considering all analyses and factors could creata & misleading or
incomnplete view. The materals reflect judgments and assumplions with regard 1o industry performance, general business, economie, regulatory, market and financial conditions and ether matters, many
of which are beyond the contral of the participants in he Transaction, Any eslimales of valee containgd in the malerdals are nol necessanly ndicalive of aclual valug o predictive of Tulure resals or
values, which may be significantly more or |ess favorabla. Any analyses relating to the value of assats, businesses or securities do not purpor 1o be appraisals or to reflact the prices at which any assets,
businesses or securities may actually be seld. The materals do not constitube a valuation opinkon or credit rabing. The materials do not address the consideration to be pald or received in, the terms of any
arrangements, understandings, agreements of docurments retated 1o, of the form, strecture o any olher porlion or agpect of, the Transaction of odherwise, Furlhermone, the malerals ¢o nol addiess the
faimess of any portion or aspect of the Transaction to any party. In preparing the malarals, Houlihan Lokey has not conducted any physical inspection or independent appraisal or evaluation of any of the
assets, properlies or lisblities (contingent or otherwisa) of the Company or any other party and hes no obligatien to evaluate the solvency of the Company or any ather party under any law.
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Disclaimer

Al budgets, projections, estimates, financial analyses. reports and other information with respect o operations (inchefing esfimates of potential cost savings and expenses) reflacted in the materials have
been prepared by managemant of the relevant party or ane derived from such budgets, projections, estimates, financial analyses, reports and other information or from ather sourcas, which invohe
numerous and significant subjective determinations made by management of the relevant party andior which such management has reviewed and found reasonable. The budpets, projections and
estimates {including, without limftation, eslimales of polential cost savings and synergies) condained in the materials may or may not be achieved and differences between projected resulls and those
actualy achieved may be matarial. Houlihen Lokey has relied upon representations made by management of the Company and other parlicipants in tha Transaction that such budgets. projections and
estimates have been reasonably prepared In good faith on bases reflacting the best currently svallable estimates and judgrments of such management (or, with respect to informabion abtained from publc
sources, represent reasonable estimates), and Houlihan Lokey expresses no opinion with respect to such budgels, projections o estimales or the assumplions on which they are based, The scope of the
financial analysss containad hersin is based on discussions with the Company (including, without limitation, regarding the methodologies to be utlized), and Houlihan Lokey does not make any
representation, express of Implied, &s 1o the sufficiency or adequacy of such financlal analysis or the scope thereof for any parlicular purpose.

Houlikian Lokey has assumed and refied upon the accwesacy and compliteness of the financial and other information provided 1o, discussed with or reviewed by it withoul (and wilthout assuming
respongikility for) independent verification of such information, makes no represantation or warranty (exprass or implied) in respect of tha accuracy or complateness of such information and has furthar
relied upon the assurances of the Company and olher participanls in the Transaction that they are not aware of any facts or eircumstances that would make swech informalion inaccurate or mislesdng. In
acddilion, Houlihan Lokey hag relied upon and assurmed, withoul independent werfication, that theee has bien no changs in the business, assets, Eabiities, Tnancial condilion, resulls of operations, cash
flows or prospects of tha Company or any othar participant in tha Transaction since the respective dates of the most recant financial stataments and other information, financial or cthensise, providad to,
discuased with or reviewed by Houlinan Lokey that would be materal to ita analysas, and that the final forms of any draft docurnents reviewed by Houlihan Lokey will not differ in any material respect from
such drall docurnents,

The materials are not an offer 1o sell or a sclicitation of an indication of interest to purchase any sacurity, option, commiodity, futwre, loan or currency. The materials do not constitute & commitment by
Houlihan Lokey or any of its affiliales to undersrite, subscribe for or place any secuities, 1o extend or amange credil, or 10 provide any olher sendees. In the ordinary course of business, cerain of
Houliban Lokey's affiliates and emgloyees, as well as investment Tunds inowhich they may have inancial interests or wilh which they may co-inves], may acquire, hold or sell, long or sharl posilions, or
irade or otherwise effect transactions. in deb?, equily, and olher securlies and financial insiruments (including loans and other cbligations) of, or investmants in, the Comgany, any Transaclion
caunterparty, any other Transaction participant, any ather financally Interested party with respect 1o any Iransaction, ather entities ar parties that are mentioned in the materals, or any of the foregaing
enlities’ or pariies’ respective afliliales, subsidiaries, investmen| furds, portlolio companies and representalives (eolleclively, the “Inleresied Parlies™), or any currency o sormmodily hal may be invobwed
in the Transaction. Houlihan Lokey provides mergers and acquisilions, restructuring and other advisory and consulting sendces to clients, which may have in the past included, or may curmently or in the
future include, one ar mora Interested Parties, for which ssrvices Houlihen Lokey has recalved, and may recaive, campensation. Although Houlihan Lokey in the course of such actvities and relationships
of oiberwise may have acquired, or may in the future acguire, information abeut ene or more Interested Parlies or the Transaclion, or thal othensise may be of interest to the Beard, the Commitiee, or he
‘Comgpany, Houliban Lokey shall have no obligation o, and may not be conbrachsally permitted 1o, disclese swch information, or the fact that Houlihan Lokey is in possession of such information. to the
Board, the Committae, or the Company or to use such infarmation an bahalf of the Board, the Committes, or the Company. Houlinan Lokey's persannal may make statemants or provide advice that is
contrary o information contained in the materials.
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Steel Connect: Trading History ( asi 3 Years)

Closing Stock Price ($) Daily Volume (millions)
$3.50 4 30.00
1-Year 3-Year
s100 . Average Dally Trading Volume' 0.42mm 0.16mm
£ 2500
High Closing Stock Price’ 52,67 5267

5250 - Low Closing Stock Price? 50.46 30.46

- 2000
$2.00

L 15.00

Q2 FY 2021
$1.50 4 (1321)
aQf FY 2021
Q2 FY 2020 o120 1000
] 430,200
$1.00 Q4 and F 2020
20

b 5.00

050 4

$0.00 lmmmm i s e, R R AR .l‘kud]-Jl.-o..ulu--*l..----Lilnlluh Lulu.ul 0.00
33018 G318 Qan1a 123118 3118 B30M9 93019 1203119 HIN20 630520 Q20 12031720

mm Stesl Connect Daily Trading Volume — Siop] Connect Stock Price

R i 2 B W

Selected Key Events

Steal Connect announced that Steel Pariners made a non-binding expression of interest to acquire the remaining interest that it did not already own in Steal
Connact on Movemnbar 19, 2020, Under the proposed lransaction, sach share of Stesl Connecd's comman slock will be exchanged for a per share

TNBI20 onsideration consisting of cash and units of Stesl Parners Heldings L P.'s publicly traded 6% Series A Preferred Units, mplying a 50,65 - 50.72 per share
valua range of the Sleal Connect's commoan stock.
A Vanous  Announcement of Steel Connect's recent quarterly or annual financial resulls
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Steel Connect: Relative Stock Performance (1 asi 1 vear)

Steel Connect vs. S&P 500 Index

275% Relative Stock Performance as of 3/30/21

Since
250% Proposal [1] 1-Year
Steel Connect 179.4% 139.8%
225%
S&P 500 Index 10.5% 50.7%
200% 4
175%
180%
o
8 N s e !
i i
rE 125% ' Steel Pariners makes non-binding expression of ]
2 ! interest to acquire the remaining interest it did !
x 100% I not already own in Steel Connect on 11/19/20 i
= L 1
E

Mar-20 Apr-20 May-20 Jun-20 Jul-20 Aug-20 Sep-20 Cct-20 Mow-20 Dec-20 Jan-21 Feb-21

— St Connect s—SEF 500 [ndex

the g st Bhiad if cifd g ;
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Steel Connect: Trading History (|

Closing Stock Price (§)

Daily Volume (millions)

53.50 280
2-Month Average Daily Trading Volume' 0.36mm
ga0p | 2-Month High Closing Stock Price’ £209 &%
2-Month Low Closing Stock Price’ 51.68 200
5250 4 l 178
1.50
§2.00 - -‘_/d_m__" -
125
§1.50 1
1.00

— 1 -
§1.00 4 E Daily trading value of =$1.7mm on 3/29/21
Rk R S o B e T T L R e
$0.50 4 .
I_I—rl» - 025
50,00 '_I—r_ o000

12ar1 | 2nan 222N Ty ey | NE21 a5 221 329
1 Sieal Connect Daily Trading Volume Stesl Connect Stock Price Current Steel Connect Stock Prica [1]
Historical VWAPs?
{diofars per shara)
1-Day 5-Day 10-Day 20-Day 2N
$1.98 §1.93 51.88 $1.82 $1.82 $1.90
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Steel Connect: Selected Historical Trading Activity

Since Proposal’ Last Three Months
Total VWAFP Volume: 626 million Total VWAP Volume: 57.0 million
VIWAPL $2.02
54.0%
49.2%
174% 16.8%
62% I18% 6%  5.8%
[ R T TR sk 3%  23%  23% 28% . 4T
$060- S080- S100- $120- $140- S1BD- $1.80- $200- $220- 3240 S060- $080- $1.00- 51.20- 5140 $160- $1.80- 5200 5220 5240
$080  $1.00 $1.20 $140 $160 $1.80 5200 $220 H240 S250 5080 $100 $1.20 $140 $1.60 $1B0  $200 S220 3240 $250
Last Two Months Last One Month
Total VIWAP Velume: 14.2 millien Total VWAP Volume: 5.6 million
VIWAPY: $1.90 VWAPE §1.82
37.0% 38.5%

51.00- $2.00- 8160 51.70- $1.80- $1.90- 52.00-
52.00 5213 170 F1.80 $190 $2.00 5213

that if oid nod already own in Steel Comect.

eigited Ave rage Price.
F 2T
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Selected Historical and Projected Financial Information

Gross Profit By Quarter (Fv 2010 - FY 2021
faicilars in miions)

o oduslink IWCO —a—Consolidated Gross Margin %
$30 30.0%
540 I 26.0%
$30 22.0%

0 18.0%

32
: EEEEEE
., H H H m= oo

o1 20184 Q220184 Q320194 Q4 2019A Q17120204 Q2 20204 Q3 20204 Q4 20208 Q1 2021A Q2 2021A Q3 2021E* Q4 2021E*

Adjusted EBITDA' By Quarter (Fv 2019 — Fy 2021)

mmm Consolidated Adjusted EBITDA ~ —e— Adjusted EBITDA Margin %

$30 18.0%
825 : 15.0%
520 12.0%
§15 9.0%
S10 6.0%
85 3.0%
30 0.0%

Q120184 Q22019A Q320184 Q420184 Q120204 Q2 2020A QO3 2020A Q4 20208 Q17120214 Q220214 Q3 2021E° Q4 2021E*

presented on a sightly diferent hasls than
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Observations from Recent Shareholder Communications

General Process Observations

B '"The Special Committee is completing their 11 week of review which likely includes management interviews, business forecasting,
company and individual business segment valuation and advanced negotiations with Steel Partners, Investors should expect an

update any day”

® "[We] would not support a deal to tender our STCN shares below $4.00 per share in cash”

Observations Related to Cited Value Drivers

Shareholder Observations

3 A discounted valuation to peers EV/EBITDA
multiples, FCF yield, and sum-of-the-parts
valuation scenanos

(valued at 56.00 — $10.00+ per share)

Overall Business!

d Upside based on a sum-of-the-parts analysis
v ModusLink EV ~5250mm — $400mm
v IWCO EV ~$500mm — $700mm

IWCO &
ModusLink
“Sum of the Parts"

3 Partial value for the company’s $2.1 billion in NOL
tax assets (valued at $2.00 — §3.00 per share)

3 Value for pending shareholder litigation advancing
against the company and SPLP for the dilutive
convertible preferred issue in December 2017

(valued at $1.00 per share)

Litigation

er sharsholder
Taxes, Deprecia

o clespule be
Amorhzs

icies daied 2262021 and 2572021, EBITDA figures an

Additional Observations
0 $6.00 to $10.00 per share referenced by shareholder (based
on current capital structure) implies the following?;
¥ =5700mm — $950mm enterprise value
v ~8x - 11x FY 2020 EBITDA of ~$87mm
¥ ~10x — 14x FY 2021E EBITDA of ~$69mm

O Resulls of recent ModusLink process

O IWCO purchased for TEV of ~$475mm in 2017

v LTM EBITDA of ~382mm at time of acquisition vs.
EBITDA of ~§60mm today

0 1.8 billion of NOL's expire by 2023

O Related discussions in progress

rize Value; FOF rafers fo Free Cash Fior
.

NOL refers fo Met Opevafing Loss
o cited in Addifional Obsenat ¥

Company management
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Disclaimer

= This presentation, and any supplementdl information fwritten or ordl) or other documents provided 0 cornedhion therewith (colectively, the “matenals”), are provided solely for the information of the
Special Commiltes (the "Commitlea”) of lhe Board of Diraclors (the “Board™) of Steal Comnned, Inc. {the "Company”} by Houlihan Lokay in conneclion with Lhe Commitiea’s consideration of a patenlial
Iransaction {ihe “Transaction”) fwolving the Company. This presentation is incomplete without reference 1o, and should be considerad in congunclion with, any supplkemeantal information provided by and
discussions with Heulihan Lokey in connection therewsth. Anvy defined terms wsed herein shall have the meanngs sed Torth herein, even it such defined terms have been gven different meanings
dlsewhere in e matarials.

The materials are for discussion purpases only. Houbhan Lokey expressly disdaims any and all liability, whether direct or indirect, in contract of tort or cthenwis2, 10 any person in connection with the
materials. The materials were prepared for speciic persons familiar with the business and affairs of the Company for use in a specific context and were not prepared with a view to public disclosure of (o
conform with any disclosure standards under any state, federal or intarmational securities laws or other laws, rules o regulations, and none of the Committes, the Company o Houlihan Lokey takes any
responsibility for the use of the matenals by persors other than the Committes. The matenals are provided on & confidential basis solely for the mformation of the Committes and may not be disclosed,
summarized, reproduced, disseminated or quoted or othenwise referred to, in whale or in part, without Houlihan Lokey's express prior written consent

MNotwithslanding any olber provision herein, the Company (and each employes, represeniative or olher agani of the Company) may disclosa lo any and all persons withoul Emilation of any kind, the tax
treatment and tax structure of any transaction and all materials of any kind (ncluding epinions of other tax analyses, if any) that ane provided o the Comgany relating to such tax treatment and structure.
Hevasestier, any information redating o the tax reatment and tad strecture shall remain confidential (and the foregoing sentence shall not apply) 10 the extent necessary to enatle any person to comply with
securfies laws. For this purpose, he tax restment of a transaction is the purported of damed LS. income or franchise tax reatment of the transaction and the tax structure of a ransaction is any fact
that may be relevant to undersianding the purported or claimed LS, income or franchise tax treatment of the transaction, fthe Cempany plans to disclese information pursuant to the: frst senence of this
paragaph, the Company shall inform those o whom it discloses any such mformation that they may not rely upon such infamation for any purpose without Houlian Lokey's pror withen consent.
Houlihan Lokey is not an expert on, and nothing contained in the materials should be construed as advice with regard fo, legal, accounting, reguiatory, insurance, fax or ather spedalist matters. Houlinan
Lokey's roke in reviewing any information was Emited solely to performing such a review as it deemed necessary to support s own advice and anafysis and wes not on behalf of the Committes.

The materials necessarly are based on finandal, economic, market and other conddions as n effect on, and the information awailable 1o Houliban Lokey as of, the date of the materials. Allhaugh
subsequant devalopmants may affect e contents of the malsrals, Houlihan Lokey has nol undartaken, and is under no obligalion, o update, revise or reaflfirm e malarials, excapl as may ba agresshy
contemplaled by Houlihan Lokey's engagemant kedler. The matenals are nol intended to provide the sole basis for evaleation of the Transacton and do not purpor 1o contain all infomaton thatl may ba
required, The matenals do not address the underdying business decision of the Company of any oiher pany fo proceed with or effect the Transaction, or the relative ments of the Transachion as compared
to any allemalve business strategies o tiansactions that might be available for the Corgany of any ofher parly. The matenals do not constilute any opron, nor do the matenals constitute a
recommendation o the Board, the Commites, the Company, any security holder of the Cormgany or any other party as to how to vie or act with respect to any matier relating to the Transaction or
otherwise of whether io buy or sell any assets or securities of any company. Houblan Lokey's only opinion i the opinion, i any, that is acally delivered to the Commitiee. In preparing the matenss
Houlitan Lokey has acted as an independent contractor and nathing in the matenals s intended to create of shall be construsd as creating a fduciary of other ralalionship between Houlihan Lokey and
vy party, The materials may not reflect information known to ather professionals in other business areas of Houlihan Lokey and its affilates

The preparation of the matends was @ comples process involving quantilatve and qualitative judgmems and deleminations with respect to the Srancal, compaative and olher analylic mealhods
employed and Lhe adaplion and applicalion of these methods 1o the unigue Tacls and droumstances presented and, herefore, is nol readily susceplible lo partial analysis or summary descriplion.
Furthermore, Houlihan Lokey did nol attribute any particular weight 1o any analysis or factor considered by if, but rather made gualiialive judgments as to he signficance and relevance of sach analysis
and factor. Each analviical iechrique has mherent stengths and woaknesses, and the nature of the aailable informaton may further affect the valee of paticular technigues. Accordingly, the aralyses
contained in e materals rmest be considered as a whole, Selecling portions of the analyses, analylic methads and Tactors withoul consdenng all analyses and lTactors could credle a miskeading o
incormgpksts view. The materals reflect judgrents and assumplicns wilh regand 1o industry parformances, genstal busness, economic, regulatory, marksl and financial conditions and olber matlars, many
of which are beyond the control of the participants in the Transaction. Any estimates of value contained in the matenials are not necessanly ndcative of actual value or predictive of future results or
values, which may be significantly more or less favorable. Any analyses relating te the value of assets, businesses or secunties do not purpor 1o be apprasals o 1o efiect the prices al which any assels,
bursinesses or securities may actually be sobd. The matenals do not constifute a valuation opirion or credit rating. The materals do not address the consideration fo be paid or received in, the terms of any
arEngements, understandings, agreements or documents related to, or the form, structure or any other portion or aspect of, the Transaction or otherwise, Furthermore, the materials do not address the
faimess of any portion or aspect of the Transaction lo any party. In prepanng the matenals, Houlihan Lokey has not conducied any physical inspection o ndependent apprasal or evaluation of any of the
mssels, properlies or labiities {montingent or otheraiss) of the Company or any other party end has no obligation to evaluate the sohvency of the Company or any olher party under any law.
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Disclaimer (cont)

= All budgets, projections, estimates, finandal analyses, reports and ofher information with respect to operations {incleding estimates of polential cost savings and expenses) reflecied in the matends have
bt prepared by management of the rekevant party or are darived from such budgets, projeclions, estimales, Gnancial analyses, repors and other information or from olher sources, which invalve
rumarous and significant subjective daterminations made by management of the relevant parly andior which such management has reviewsd and found reasonabla. The budgals, projeclions and
estimates {induding, without limiaton, estimates of potential cost savings and synengees) contained in the materials may or may nod be achieved and diferences between projecied resulis and thoese
actualy acheved may be materal. Houlihan Lokey has feled upon represertations made by management of the Comparny and olher panicigms in the Transaction thal such budgets, projections and
eslimates have bean reasonably prepaned in good faith on bases raflacting e basl currenly available estimates and judgments of such management (or, wilh respact o information oblained Trom public
SOUrCes, represent reasonable astimates), and Houlihan Lokey expresses no opnion with respect in such budgets, projechons of estimales of the assumpions on which they are based. The scope of the
financial analyss containgd hefen 15 based on discussons with the Company (Incledng, wehout limdation, regarding the methodokoges o be vileed), and Houlihan Lokey doos nol make any
representalion, express of implied, &5 (o the sullickency or adequacy of such fnandal analyses or the scope theseol for any parnicular purpose.

Houlihan Lokey has assumed and relied upon the accuracy and completenass of the finandal and other information provided to, discussed with or reviewed by it without {and without assuming
respansibility for) independent verficalion of such information, makes no representation or waranly (exprass or impled) in respect of the accuracy or complateness of such information and has furlhar
relizd upon the assurances of the Company and olher parbicipants in the Transaction that they are not aware of any facts or droumslances that would make such informalion ineccurate or miskading. In
addition, Houlihan Lokey has relied upon and assumed, without indapendent werfication, that thers hes been no change in the business, assets liabilties, financial condition, results of operations, cash
Nlows or prospects of the Compary o any olher participant in the Transaclion since the respective dates of the most recent financal statements and other nformation, linancial or olhensse, provided to,
discussed with o raviewed by Houlihan Lokey thal woulkd ba malerial to ils analyses, and thal the Tinal Torms of any drall docurments raviewad by Houliban Lokey will nol differ in any malenal raspect from
such draft documents.

The matenials are not &n offer 10 el or a solicitation of &n indcation of interest 1o purchase any secunty, option, commedity, future, loan or curency. The materials do nol consilute a commitment by
Houlihan Lokey or any of its affiliates o undenarite, subsorbe for or place any seamifies, fo extend or amange credii, or o provide any other sendces. In the ordinary coursa of business, cerain of
Houlihan Lokey's affiliates and emplovees, a5 well &s investment funds in which they may have finanda interesis or with which they may codrvest, may acquire, hold or sell, kong or short positions, or
lrade or olherwise effect lrarsadions, in debl, equily, and olher seaumilies and financial nstruments (nckeding lens and olher cbligalions) of, or mestments in, the Company, any Transaclion
counterparty, any othar Transadion paricipand, amy other finandaly interested party with respect o any fransection, other enfities or parties that are menfioned in the materials, or any of the forageoing
entiies’ or perfies’ respective afflisles, subsidiaries, investment funds, porfolio companies and representatives (collactively, the “Interested Parbes®), or any currency or commiodity that may be imeohred
in the Transaction, Houlihan Lokey provides mergers and acquisilions, restroctuning and other advisory and consulling senaces 1o cients, which may have in the past included, or may currently of in the
Tuture inchude, one or mones Interested Parties, for which semvices Houlihan Lokey has recsived, and may receive, compersation. Allhough Houliban Lokey in the course of such acthitias and relationships
or otherwise may have aoquired, or may in the future acquire, information about one or mora Inlerested Parlies or the Trarsaclion, or that othersise may be of interest to the Board, the Commitles, or the
Cormpany, Houlihan Lokey shal have no obhgation to, and may not De confraciualy permitted 1o, dischkose sech information, o thix Tact that Houlinan Lokey S in possession of such infommatian, o the
Board, the Committes, or the Company o 1o use such information on behall of the Board, the Committee, or the Company. Houlihen Lokey's personnel mey make statements or proade advce that (s
centrary (o information contained in the materals,
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Executive Summary

= On Movember 19, 2020, the Board of Directors of Steel Connedt, Inc, ("Steel Connect”, "SC" ar the “Company™) receivaed a non-
hinding expression of interest from Steel Pariners Holdings L.P. ("Steel Partners™ or "SP") to acquire all of the outstanding
shares of SC commeon stock not already owned by SP (the “Proposal”) for consideration consisting of an unspecified mix of
cash and SP publicly traded 6% Series A Preferred Units

® The Proposal indicated a per share value implied by the consideration in the range of $0.65to 80.72

= The high and low ends of the range staled in the Proposal reflect & premium of =2.1% and a discount of ~7.8%,
respectively, in each case over the Company's clesing stock price as of the unaffected date!

Proposal
Overview

= The range stated in the Proposal reflects a discount of ~50%-70% relative to recent stock prices

® The Proposal is conditioned on approval by the Special Committee and @ majority of holders of outstanding shares of SC
comman stock excluding SP, senior management or their respective affiliates (such holders, the "Unafiiliated Stockholders™)

= 5P also indicated that it does not intend to sell its interest in the Company or support an alternative corporale transaction

» Steel Connect's assets consist primarily of holdings in WCO Direct Holdings, Inc. (“IWCQO") and ModusLink Corporation
{"MedusLink™ ar "ML"), and ~$2.1 billion of federal NOLs (~$1.8 billion of which expire in 2023)°

= [WCO and ModusLink are operated as discrete businesses with separate management teams, customer bases, operations and
balance sheets (debl facilities are non-recourse and allow specified distributions to Steel Connect)

= ModusLink's topline has declined at a ~10% CAGR over the last decade, An operating improvement program has recently
restored profitability lo the business® and enabled a renewed focus on topline growth, but meaningful new wins have not yel
materialized

B |[WCO is a direct mail business that consistently generated gross profits above $100mm prior to CY 20204

Situation = Since that time IWCCO's inancial performance has come under pressure amid secular industry challenges, departures of

Overview & key management and sales personnel, and ensuing customer attrition and volume reductions

Preliminary = WCO has launched a competitive improvement program to stabilize the business thal appears to have the support of its

Observations lenders, but refinancing risk remains on its ~83685mm credit facility, which matures in December 2022

» Market feedback related to a recent sales process for ModusLink and refinancing process for IWCO may provide insights on
implied third-party perspactives on value

8 Limited float / liquidity / analyst coverage, with limited capital return opportunities since 2011

= Twao months following announcement of the Proposal, the stock experienced particularly elevated trading volume over a 2-day
period of ~30mm shares at a $2.47 VWAP and a closing high of $2.67 (surpassing the $2.60 closing high otherwise cbserved
over the last 5 years), Since that time {and including the 2-day period) the stock has traded in a range of $1.49 to $2,67°, with
an overall VWAP of $2.18, a 3-month WVWAP of $1.98 and a 1-month VWAP of $1.78

= Shareholder base with substantial retail component, with cutreach by a number of investors related to the Proposal

See following page for foomoles
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Executive Summary (cont)

= Special Committee to determine whether and how to respond to the Proposal, taking into consideration the status of ongoing
discussions with IWC O lenders, as well as FY 2021 resulls / FY 2022 budget

= Preliminary observations subject to continued diligence / review of the following:
= Final FY 2021 results for IWCO and ModusLink
= FY 2022 budgets for WCO and ModusLink
= Usability of federal and state MOLs (including, but not limited to, allocations to each of WCO and ModusLink income
Potential Next streams)
gtc?rfsb}t?ercz:tt?:;s = Status of discussions with IWCO lenders (financial projections assume that IWCO will be able to extend the maturity on its
/ credit facility, but there are no guarantees it will be able to do so; inability to obtain an extension or alternative financing
would result in material adverse implications for the business not reflected in the financial projections, per SC management)
® Further consideration to factors impacted by scenarios in which IWCO does not operate as a going concern / have positive
aquity value including (i) potential wind-down costs incurred by SC, (i) potential changes to corporate cost structure and (i)
usahility of NOLs
®  Certain illustrative assumptions associated with the selected transactions approach

= Limited observations / analyses have been conducted to date on Steel Partners

prajections prepared
TWC O Progechions”).

o

5 Seplember 2, 2021
Sowrce: 8C, IWCO

! I, Bipam AN FY 2021 figures prelminary.
EVIEW HOULIHAN LOEKEY
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Overview of Approach to Preliminary Financial Analyses

Selected l| it v Discounted

Description / Treatment Companies Cash Flow
Approach

edzllars in malions, ol

.d)

i = Businesses are valued on a 'sum-of the-perts’ basis given that each unit has dis i 5
IWCo & ML : = WO debt facility is non-recourse and permits annual cash flow distributions to S5C nf up tn ~§5 (nat Jnclu:llng tax dIStI'IbUIIDI'IE}
(General) : = ML debt facility allows ~§10 distribution fo SC in FY 22, and further amandments may be sowght to allow for incremental distributions, assuming sufficient cash

flow generauon and IIqUIdI[k‘
Mamement Dmuecmns acssume suo@essrul u: Immemermamn o‘f mmo-etnwe Imnrovemeru

Iul':

28 | i =

= 1 1 1 1

E i plan ("'CIP7) and (i) extension of cradil facildies beyond Decemnber 2022 malurity (whichmay | Enferprise Valee, | Enferprise Value: | Enterprise Value:

< : not occur, as discussions with lenders remain ongaing) : $115.0 to $424 0 : £281.5 to 5304 1 : 5337 3 tn $460 7

= wco 1 ® Enfemrise value derved using selected companies, selected transactions and discountid cash! | |

S ! flow approaches (without giving effect to one-time CIP outlays) EuityVelue | EquitvWalue: | Equity Valus:

s b " Edquily valus dedived by adjusting entarprise value Tor -39 cach balance, ~$364 dabl balance 1 $0.0to 5663 | H00 10 $35.4 | 30010 $102.0

£ 1 and -$33 present value of one-time CIP cullays : : :

p PTRPRIG o RPNl fuk et e Bt e e e D SN N PP SR D S PR (T DAL | ST R TSR 1L O PRSI
1 1 1

= | Enierprise Valee, o Enlerprise Value, 1 Enlerprise Value:

=

E Enfemrise value derived using selacied companies, sslected fransactions and discounted msh: 677 to 5106.2 : 67T w515 : H79.510 $103.4

= ModusLink flow approaches | : |

— Equity value defved by adjusting enterprise value for ~$20 net cash balance I Equity Walue: 1 Enquily Walue: 1 Equity Valuwe:

2 | $BTEWSIZ61 | $BTEWS12IS | $99.410$1234
L . | |

b=l Corporate costs': present value of ~§7 1-67 5 projected annual corporate SG&A costs® using EI: | |

= discounted cash lNow analysis. Comporate casts consistol: (i) ~§3.7 management & personnel 99.2) to $(61.0) ! 5.0 | 8130.2) to SE1.0

'% expansas for lime allecated speciically ko corporate/accountinglaudit mallers; (i) —51.1 board : $39.2) to $(61.0) : 5.0 : 39.2) to $E1.0)

o feas; (i) ~$1.5 professional fees (legal, stock exchange) and (v) ~&0.8 taxes and other B s ] L ot - laroe i | 1 g ot 8= —mC Pl P

& Corporate expenses (except for illusirative selected ransacdions approach, whech assumes corporate I

‘% entity is liquidated and incurs %5 of wind-down cash outlays) : i

- Balance sheet sdiustments for ~336 cash, ~$15 convertible note® and ~$35 preferred stock® 1 Hnay

=] {based on higher of outslanding balance [ liquidation preference or as-comverted) :

= I |

Kl HOLs based primarily on 5300 of federal MOLs assumed to be ulilized ower B years per lha : 1 1

s Consalidated Projections ($1.8 billion of MOLs expire in 2023). Value ascribed to NOLs in I ! !

o« NOLs illustralive selecied transactions approach gives consideration o S382 limfations, whiks cartainl - $36 5103548 5 : M 2tos4n : 3368 W0 85

6 selected companies have NOLs, for conservatism full HOL value is ascribed fo selected L i |

companies approach . i |
Litigation Per SC management, Reih Ifigation assumed 1o be settied through extinguishment of ~2 9 million shares of comman stock and ~0.5 millon unvested RSUs,

pursuant to publichy-disclosed agreement between the parties, which remains subject to judicial review
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Preliminary Financial Analyses Summary

Steel Connect

:NOL value reference ranges across Selected Companies and DCF approaches reflect impiied per shars values mngingbahveon:
i 20.57 and $0.81 for conservatism, and remain subject fo confinued review and diligence, which will likely have & downward :
i impact on per share value reference ranges shown below = parficulary in scenarios where IWCQO does not have positive value

]

I
L I A S S S S R L R A I S ————

Implied Equity Value Per Share Reference Ranges

3400

4350 4

$297

g

Preliminary Blustrative Only

3
R
=1

5200

Implied Equity Value Per Share Reference Range
-+
gz

$1.00
[ == = = o =
________________________________________________ Steel Partnere-Proposal Price [2]: |

s050 L _soss:sorz
2000

Selerted Companies Anaksis Selncted Companies Analyiis Sakcied Companizs Anaives Salecied Trarsachions Anplyais Drigcouried Cash Flow Anelyai

P 2020 Adjusied BBITDA FY 022 Acpsted EBMTDA FY 2020E Adpsted EBITDA FY 2021E Adusted EBITDS ML Permalup Growd R

ML 4 0 - 6 D M_d0x-60x ML 2.0x - 6.0x ML a0 - A0 0P - 2 0%

FARCOr Bl = 7.0 N0 500 - T 0w PWC O G- T.0w PWATD: & Onc = T 000 ML Discound Rate:
13.0% - 150%
TWCO Pampeiual Geowth Rate:
0. - 20%
WO Decomnl Rals!
1S - 130
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Preliminary Financial Analyses Summary (cont,)
Steel Connect

:NOL value reference ranges across Selected Companies and DCF approaches reflect implied per share values ranging between'
1 20.57 and $0.81 for conservatism, and remain subject fo continued review and diigence, which will Iikely have & downward
: impact on per share value reference ranges shown below — parficulanly in scenarios where IWCO does not have positive value

(ehoiars avet Shares: oot [Prafimirany filsirative Only]
Selected Companies Selected Companies Selected Companies
hnalysis Analysis Analysis Ay :
FY 2021E FY 222 FY XZ3E Fr ZHE
Adjustes EBITDA Adueted EBITDA Adusied EBITDA Arjusted EBITDA
Implied Equity Value Reference Range - IWCO [1] 00 - 5354 0.0 - £0.0 500 - $66.3 500 - $35.4 500 - s0z.0
Implied Equity Value Reference Range - MadusLink ETE - $121.8 0.7 - H128.1 oo - 12650 e - 2.5 204 - 154
Fresen Vale of Sheel Connect Coporate Expenses (2] (3|2 - (51.0) (39.3) - (1.0 @az - E1.oy (50) — (5.0 FRE) - 15100
Present Valse of Hat Cparating Losses [2] [3][4] EE - 455 EE - 4B5 358 - 485 42 — 45 3EE - 45
Sterl Connect Cash and Cash Equivalents as of 7102021 [5]16] |1 - ELR w1 - i kLR 3 LRI ECR 381 - A
Corraertinle Senior Moles a5 of W312021 (3] 7] (Md - (14.9p [ (14.2) [ALE: an 4] - 1149 145y - on
Series C Converlibie Prefermed Stoo &s of 7/31/2021 [5] (8] (350) - i} (35.01 - (35.0) @50 - L] (35.0) - 0.0 [B5.0) - o
Imphed Total EquRy Value Retersnce Rangs T34 RLTH ] RS oy 75T 216.8 749 1738 852 5.0
Diluted Shares Outstandng [3] [9] 2 - 7E1 .2 - G0.2 §02 - 844 602 - 781 60.2 - B

(Impiied Equity Value Fer Share Heterence Fange 4142 :—__'E'!___'i_i?'___FE___TIR___W___EE___W&____:T-ﬁ'___E.Eh

wches o conseny
i ghean

Diomald Reitl: igatian.
vty oo i des ir\.'

3 e - ahare sguily valve grealer Han 523

a-monay (mpled per share sguly valve greatsr
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IWCO: Prelirhinary Financial Analyses Summary

iars)

inary lifustrative Onl)

Selected Companles Selected Companies Selected Companies Selected Transactions Distounted Cash Flow
AnAlyEIs AralyEIE ANAIEIS ANalysIs Analysis

FY Z0Z1E FY 202:E FY 2025 FY Z0Z1E Perpetlual Growth Rabe
Adjusted EBITDA Adjusted EBITDA Adjusted EBITDM Adusted EBITDA ook - 2.0%
Discount Rate
‘Coresponang Base Amount 6.3 $23.0 S60.7 3563 0% - 130%
Selecled Muliples Range S0x - 7.0n B0k — 7.0x 5lx - 7o S0 - 7.0x

Implied Enterprise Value Reference Range s2aE - £104.1 1160 - $161.0 £300.6 - $424.9 216 - 5304.1 $372 - $480.7
Cash and Ciash Equivalents as of TI31H21 [1) 3BE 38,8 WE - 3.8 308 - A& I|E - 18,8 A - 504
Implied Total Erferprise Walue Reference Range 53203 - 5432.9 $1538 - 51998 53423 - S4G3.6 $3203 - 5432.9 53760 - 54995
Tolal Debd as of 732021 [1] {364.3) — [364.3) (364.3) — (364.3) (364.3) — (3Ed.3) 3543 - [364.3] (3643} — (364.3)
Present Vale of Restuclurng Activilies [1] (2] @20 - 1331 327 - (33.1) 320 - @32 (32 - 331 32 - (33.1)

51
El

R eI L R B L N LR —

HOULIHAN LOEKEY




ModusLink: Preliminary Financial Analyses Summary

iarns)

frinary i sirative Onl

Selected Companies Selected Companies Selected Compan|es Selected Transactions Dis¢ounted Cash Flow
Analysis Analysis Analysis Anatysis Analysis

Fr 2021 Py 2032E FY 2023E Fr 2021 Perpetual Growlh Rate
Adpsled EBITOA Adusied ERITOA Adjusbad EBITDA Adjusted EBITODA 0a% - 20%
Hzzount Rate
Comesponding Base Amount 5160 LA 8175 3E9 13.0% - 15.0%
Selecled Muliples Ranga 4.0 - G0 L - B.0m 40 - .10 4 - 6.0
Impliad Enterprise Yalue Reterence Range T - 51015 708 - $108.2 700 - 1050 $67.7 - $1015 795 - 51034
Cashand Cash Equvalents as of 1312021 [1][2] 209 - 201 201 - 209 201 - 0.1 201 - 201 201 - 201
Implied Todal Enterprise Value Reference Range 5ATE - 312186 5808 - 1262 3801 - 31251 578 - 51216 956 — 51235
Todad Dbt 2 of FEE0E1 1) 01 - [RN] 1914} - [} 1 - 0.1 wa - 5] 01} - [ANN]

s €y Volus Relrenes e — T T T T WIR T TRAS T 0T ST TeRE T DTS T TS T T TR T T BAS DT DB ST TEAL

ML Frojections; L
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Preliminary Selected Observations Related to IWCO

General Observations

® WCO has been a leader in direct mail for =50 years

= Direct mail space has been undergoing secular decline, with projected CY
2020-2025 CAGR of ~(5)%" as customers continue to move towards digital
and omni-channel solutions

= [WCO pursuing strategic repositioning initiatives given indusiry backdrop,
but efforts have been complicated by the following factors:
= Substantial management team departures in CY 2020

n Sales team tumover appears to have confributed to loss of a number of
key customers in CY 2020 and CY 2021

= Significant financial leverage limits operating flexibility and ability to
invesi in strategic repositioning

= [WCC management is implementing a competitive improvement plan
(“CIP") to stabilize the business and enhance profitability

Competitive Improvement Plan

n The CIP is designed fo achieve the following specific objectives: (i) retain
profitable customers by enhancing quality of direct mail services relative o
price, (i) enhance margins through cost reduction and (i) position WCO
fo service SMEs with omni-channel offerings

= Key components of Phase | of the CIP indude:

» |nvestments in digital presses and epic inserters to facilitate transition to
fully digital production platform

= Consolidation from 7 to 3 facilities and substaniial headcount reductions

n Exits from unprofitable customers

® One-time costs and investments are estimated at ~$35mm, with certain
equipment to be fumished via operating leases

= |mplementation of Phase | of the CIP is expected to be complete by the
end of CY 2022

Projections: Certain Observations & Qualifications

Per IWCO and Steel Connect management:

= Financial projections contemplate successful implementation of Phase | of
the CIP (which positions WCO as the premier digital direct mail company)
with run-rate EBITDA achieved by the outer years of the projection period

= Financial projections do not contemplate meaningful revenue
conftributions or related investments in infrastructure or certain other costs
associated with providing omni-channel solutions

= With regards to the existing credit facility, which matures in 2022:

» Financial projections assume that IWCO will retain sufficient liquidity to
remain in compliance with the terms of its credit facility through maturity

® [WCO will need to refinance its credit facility (or obtain alternative
financing) to continue to operate as a going concern

» Steel Connect/ IWCO managements are in discussions with lenders
regarding an amendment; lenders appear supportive of the CIP

®» Although the financial projections assume that IWCO will be able to
extend the maturity of its credit facility, there are no guarantees that
IWCO will be able oblain such an extension {or altemative financing)

= [f WCO is not able to cbtain an extension or altemative financing, there
would be material adverse implications for the business not reflected in
the projections

Additional Considerations & Open ltems

= [WCO analyses are based on a "going concern” approach, are based on
financial projections, and account for one-time CIP costsfinvestments

= [f INCO does not operate as a going concem and/or does not have positive
equity value, the following factors need to be further evaluated: (i) wind-
down costs to / other cash outlays by Steel Connact; (i) potential changes
to the corporate cost structure; and (i) usability of existing NOLs (and
would likely result in a downward revision to preliminary indications shown)

= FY 2021 results are shown on a preliminary basis and will be finalized
towards the end of September

= [WCO management is preparing its FY 2022 budget, which will be finalized
towards the end of September

= Discussions with lenders around an extension and IWCO goodwill

impairment testing remain undsmvay .
HOULIHAN L




IWCO: Historical and Projected Financial Observations

(el ik Fadfovig)
Flacal Yoar Ended July 31, Fiscal Year Ending July 31, ChGR CAGR
23 2020 J0E | M JFE  MME  JESE 201916 2081 2081 10 PORIE
|Ravenue S4869  Saadd  samns | spen0  $2794  sews  saoes| [ owesw | [ sew |
Girowth % -8 7 A2¥E -I28% 6.2% 5.5% 0%
Ciost of Sales (Goods Sokdy (927 (mMe3)  (m3g)]  (MeAs)  (EM4 @o0s 1an
Grass Profit $1142 FH sB63|  S545 M0 5539 5963
Margin % 235% A % 239%|  2o7R FRIM MK RN
Salling, Ganarl and Admkstratha [1] (g BTSN (7SE& (DN (B4 (8D
Dapraciaton and Amorization 464 462 i na 1 M2 353
Total Adustments 2] 35 24 w8 121 8 no an
usied EBITDA 560 503 §5.3 | 5330 SE0.T _ SE4D sess | | 91w | [ 3w |
Maigin % 1425 1A6% 144% &T% 7% MTE 1IN
Growth % A2F% -BE%| BRI JE40% 5.4% 28%
Dapraciaton and Amenization (L] 462y (3711 (3.0 133.1) (3.2} 135.3)
|Adjusted EBIT $224 S0 $192 g serg  sa8  swal [ sew | [ 124w |
Margin % 45% 2% TS 29%  01% 0.8%
Grewth % BEE% F6TH NudF MME Tk 17%
2. Totsl Adjusiments
Loss on Sale of Long Jved Assels [ 04 ] 00 oo X [
Adustments reladed o fax kabiilies 324 18 o0 0g oo 00 ap
Impairment of long-ived F5sets ng ag a9 g an 1] an
Restnscfring Expanses 0o o a0 131 79 00 ap
Oter 01 o8 oo 04 oo 0o ap
Taral A [ $24 $28.9 [TEX] 5.9 $0.0 s0.0
Restructuring Activities Detail Fiscal Year Ending July 31,
20226 2023 2024E  2025E
Restructuring Activites Detall
Lease Buyout Paymants 0.0 (55.2) 0.0 500
Severance and Refention (AR H] (25) 0.0 oo
Prefessicnal Fees and Other One-Time Costs (5.0} (0.3 0.0 [}
Total Restructuring Experses 513.1) [57.3) 0.0 500
Puichase of Capital Equipment (14.2) oo a0 oa
Capital Leass Payments {21 (1.8) {1.8) (o1
Proceeds from Equipment Salkes and inventory Reduction 20 32 0.0 0o
Total Restructuring Gash Flows (5274} [56.4) 51.8) (50.1)

Selected
Commentary

Revenues declined in FY20
a5 a rasull of industry
hezdwinds, including COVID-
related impacts; revenues are
projected to continue dedining
in FY21 and FY22, including
a5 a resull of material
customer attrition and certaln
strategic exits, before
stapilizing in the outer years of
the projection period

Significant margin
improvements are projected to
result from both cost-cutting
Initiatives and the exting of
certain lower margin customer
accounts

One-time CIP Phase |
Implementation outlays of
~%35mm are projected, with
purchase of equipment,
severance payments and
facility closure costs
comprising key expenditures.
CIP assumplions include: (1)
certain equipment is furnished
through operating leases due
to credit faciity compliance
requirements; (il direct mall
optimization program is
completed and (i) no
significant investments made
In amni-channe! Infrastructure




IWCO Revenue Observations and Industry Trends

TWCO figures on the pages that follow are presented on a calendar year basis, consistent with how IWCO management has historically prepared detailed
figures. These figures will differ from cerfain pages that are presented based on the Company’s fiscal year end of July 31.

IWCO Revenue vs. Direct Mail Advertising Market Performance

(Revenue doliars i milions; INCustry dollars in bilors) Revente CAGRS WEO Revenue Industry!
/M wco CY 2011 - CY 2013 2.1% -1.6%
B/ indusuy i'cy 2019 - v 2020 6% -23.1% E

Ecvmu- CY 2025E -5.0% A4.9% ]
543 £44 543 42 o 42 CY¥ 2020 - CY 2022E -21.6% 1%
-— s §39 540 $30 CY 2022E - CY 20256 80% _5.4%
—— S —— ——

$444 $443

§400

$386
$288 $301 5316

£333 5369
$251

CY2012 CY 2013 CY 2014 CY 2015 CY 2016 CY 2017 CY 2018 Cy 2019 CY 2020 CY 2021E CY 2022E CY 2023E CY 2024E CY 2025E

CY 2011
U.S. Offline Advertising & Marketing Spend? U.S. Online Advertising & Marketing Spend?
CY20ms-cy 2021E CAGR- /g0 cror M+
$233 5223 - 19%) oy 2021
$198
Wiz i $156 §157
$128
- CY 2018 CY 2019 CY 2020 . CY 2021E - CY 2018 CY 2019 CY 2020 CY 2021E

Growth Rate. O refers to Calendar Year £ refers
projected figures per MG Projections.
HOULIHAN LOEKEY
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IWCO Profitability Observations

Gross Profit

/M Gross Profit
B/ Gross Margin %

10-Year Average Historical Figures: :
Gross Profit; $7104.7 :

1

1

Gross Mangin: 24 6%

2T%

$128

121
$115

104 $102 $102

$98

574

CY 2011 CY2012 CY 2013 CY 2014 CY 2015 CY 2018 CY 2017 CY 2018 OCY 2019 C¥Y 2020 CY2021E CY 2022E CY 2023 CY¥ 2024E CY 2025E

presenfed on @ calendar year basis; these fgures wil differ from cerfain pages that are presented based on the Company's fsca! year end of July 31,
Esiin d.

rements and public
T TO FURTHER

projected figures per GO Projections.

res per ST ar
LIMINARY DRAF
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IWCO CY 2020 to CY 2022E Revenue Bridge

2 1{-] (!I’lt’..ﬂr_‘.‘l‘f.’"
g Measures put in place

$408.2 e

.

oo S

P4 ($26.5)
\ P
\.\ rd
PR o R R S a
: Decision 1o exit business due 1o low :
I margins i
CY 2020 Customer & Customer B Customer C  Customer ' Customer E - Customer F Total Other Net CY 2022E
Customer Customer
Increases [1] Declines
- Rewenues Projected to be Lost by End of CY Incremental Revenues Projected to be Lost By
2021E End of CY 2022E

e Conmpan)’s

and CY 2022E

ol pear and of July 37
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IWCO: Preliminary Selected Companies Analysis

s i millions, excepl per
Share Equity Market Enterprize Enterprise Value [1] to Adjusted EBITDA

Selected Company Price [2] Value [2.3] Value [2,3] FY 2021E [4] FY 2022E [5] FY 2023E [5)
Printing Servi
Cimpress plc 55661 25745 40527 13.2x 10.7x ER-H
Dai Mippen Printing Ca., Ld 524.18 6.750.6 5,760.1 5.5% 5.7% S4x
Deluxe Corparation 53038 1,724.3 33945 .02 (8.3 e B
Ennis, Inc_ 519.39 508.5 4271 7.3 MNA NA
Kyndo Printing Co., Lid. 52399 1987 3087 5.3x HA NA
QuadiGraphics, Inc. 2416 2450 a99748 41 A A
R. R. Donnclley & Sons Company 487 T 16859 47Tx L A
Toppan Inc. S17.568 59943 52545 A4 4.7x NA
Transcontnental Ine. S10.28 1,678.2 223745 58 6.0 &.0x
Lo 41x 4.3x 5 4x|
High 13.2x 0.7 9 8]
Median 5.5x 5.8x 6. 7]
[Mean EEx G, 5x 7. 1%]
Diversified Marketing Services
Cheil Worldwide Inc. 53055 £2,061.5 S1,701.7 7Ex 6.7 B2%
Demsu Gioup Inc 53ra0 10,5508 11,6623 G.Ex 6.4x B.3x
Omnicom Growp Inc. £74.34 16,2043 18,9214 8.8x 2.1 T Bx
Pubbcis Groupe S.A. SHT 43 1r026 18,5428 7.0x 6.7x (X
The Interpublic Group of Compames, [no 81751 14,7706 16,0273 FEx 9.4x G1x
‘WPP plc 513 159647 18,5501 7.7 6.7x Gx
Lo B Ex 6.4x . 1x
High £.5% 9.4 . 1x]
(Mesian TEx B.7x B.4x
Mean Tlhx 7. Tk
All Selected Campanies
Low 4.1x 4.3 5.4x]
High 13.2x 10,7 98]
Median T.ox 6.7 B.4x
Mean Tix 5.5 T.ix




IWCO: Preliminary Selected Benchmarking Data

{Enteeprisn Vale as ol 2121, milons|

ILTM By envn, milions)
Togpan Ire. 513AT0R
Dai Nippon Frming Co. LI HERRL
R Coanelley & Sons Comeany S4058 5
Duad Grashics, he §28223
Cmpress piz 525925
Defizcs Corporation 520663
Trarmzontnartal ins sama
Kyeda Paring Go.,Lid L]
(=] 3886
Enea, Ires. SIEE D
WPP gl TSNS
Omnicom Grug b, $173621
Pubieis Groupe 4 31,7070
Diribies Gécup e SHH45 2
The Intesrpuibie Group of Companies, Inc: 585363
Ched Woridwase Ine. 525135
weo snen

Prin H
Dai Mpgon Prindng Co., Lid.
Tapean Inc.

Gmpremn pc

Digfiinis Carperalis
Trnscornantaling.

R A Donneliey & Sone Company
QuatiGraphics, Ins

Ennig, Inc,

Hipod Pristing Co., Lyd.

Omricom Goup .

WEF pi

Dubbsis Grospe £ 4.

Thee Inlerpublic Gup o4 Comp s, 52
Diesntsis Group Inc.

Cheil Wiorktwide Ine.

(P 2013 10 'Y 20218 Rewenue]

REvenue Gf owth

LY 202 4o MY 202 Revenue)

SETINL
55187
54,0827
133ME
52205
T
S007 4
I
13086

SIBBZIA
BB
L1BEDE
£180571
11,5884

16317

g Sy

Dreluee Carporion 1%
Teppaning 03%
D Mippan Frming Go. L2 2.1%
Cimprens ph 2%
Emis, Inc. S2%
A. R. Connedey £ Sons Company A%
Transactinantal in: F%
o ALE%
CosadiCirmphics, bne: A
Hysda PEnting Ca., L1d A
Pusice Grougs 5.4, 3%
The Inberpuiie: Group of Companies, Inc 0%
Crentm Comp ine. T
Omnicen BB R, FETY
WFP pie SEN
Chasl Wordwioe Int. 15N
oo A0E%

Cimpeess plo

T
Dwiyas Corporslicn 0%
B8 Bannelley & Sers Company 4%
D Hippon Prisgg Co, L. 19%
Transconsnentaling. e
Tapgan o -03%
NG B2A%
DuadiGphion, Ing R
Enmis, ine- HA
Bpade Printisg Ga., L. A
Cheil Werkdwida Inc. s
Tha Inlegutlic Groupof Companies. Ind. 5%
Desis Greup Ine. 5k
Pisblichi Grougs G4 L5%
Omniesm Goup . a3%
WPF i -0
Lo 25%

Prinfing Swovices
Comtpiiag e

Disluce Corposation

i Hippan Frinting o, Lid.
Trarscontnantal ing.
Toppan Inc.

[ ]=]

Chad/Graphe, be

F. . Dosnelley & Sons Comgany
Enria, Ine.

Kyndn Panting o, Lid

Diveraified idack sting Services
Crai Wordwse iz

Thee Interpubsie Group of Comparnies, Inc.
Dzt i e

Fublicis Groups 54,

omnicom Grap Ino.

WPP piz

L=

- -
- SENLm
ERBREES  zzzeBRSREE

Cinpread pe

. . Donnelley & Sons Company
D Mippan Prinng Co., L.
Topsan Inz.

Transcoranantal inc.

Deluxe Cenporatien

WO

QuadiGraphics, Ine.
Eniia, e
Fipodo Pricting G, L.

Divecrifed Markeling Services

WEP me

Cheil Werdwide inc.

The Interpiblic G of Comp anis, a2
Oimnicom Gmup Inc.

Dents Group Ino.

Publcin Gmues 5.4

WCE

LR
L48%

ors

15 &4,
1355
127%
BTE
T0%
44
BTN

Prinning Seivices

Deluce Coepotatan

Cimprass ph

A. R. Donnsley & Sons Company
Ol Mippan Prntng o Lig.
Toppan inc.

Trarasostinental ine

oo

QuadiGrphics, .
Enifis, Ir.
Kysdo Panting Go., Lid

C el Wiorkdwide lat.

The Ineerp ke Group of Comganies, inc.
Cmnkcom Grouping,

Diznitss Gioap nc.

Pusic Groups 5.4

L=

(P J021E Io P 2025 Afutss ESNTIW)

Erinting Sirvices

Cinpreki ple 109
Dune Corporaion B
D Wippeon Prining Co., LW, 22%
(L= ans
Transcominentaling. 0n%
QuasiCaphics inz. &
R Donneiley & Sors Compasy N
[Ensis, Inc. K&
Bipodis Prinking Co, L. N
Teppan o L)
Diversifed Markeling Services

T 12108,
Ched Workdwide Inc. 108%
T lepublic Gooip ol Gampanies, Ine 7%
Omnicom Group nc. 5%
Dentsy Graup Ina. ad%
Pubica Groopa S A 3
= an%

.

n made public, athe
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IWCO: Preliminary Selected Benchmarking Data (¢

0 Projections and py

.

2M1E Adusied EERTOA jo FY 2021E Revel S0E to Y 208E [P S021E Adusted ESIT io FY 30012 Revenua) ¥ 202E o FY 3023 Ao usted EENT

Erin Eriming Servioes Ernng Services Enating Services

Deluce Comporation W T[T % Deaua Coparaion 106% Dl Corperation 195%
Trmsconinental inc. 187% | | O Coporalion 0.8% Trams@tirenial Inc 187% | | Tranmuninental inc. 187%
Ennis, Inc. 15 Transconinenlal Inc. 123% Enns, Inc. 167% Emis, Inc 15.7%
WCo Wt | | Camprecs ok 12E% | | Caness pit 132% | | Cimpreas phe 133%
Carprass pic 133% | | Dm MppenFrinang Ca, Led 23% | | Toopanine, B4% | | oo 9%
Toppan Inc LEL R R, Dornaley & Sons Company To% Dl Mippan Printing Co, Lid a1% Topcan Inc B4%
Dt Mippon Printrg Co., L B1% Eriris, N [} . R Dorneley & Sons Company i Dt Mippon Prntirg Go, L AL
R R. Donnedey £ Sons Company I Topean Inc. ma oo a4 R. R Connelley & Sons Company [
Cagaed iGraphics, Inc. A CQuadGaphics, | [ e Gemphics, ne. A Casak Graphics, Ine. N
Kyoda Printing G, Lid s | | #yodo Friming Co, Lid et | | ®yodo Penting Ca, Lid M4 | | Kyoda Frinbeg Co, LI N

DiversFed Markefing Services
Fubiics Groupe S0 2% Pubibcrs Goupe SA. 2% Pusice Groupe 54 222% Pubios Groupe 548 22%
Dertsis Geoiap 1. e | | mecop 2,7% | | Dot Soop e 100% | | Destss Oree Ine. 19.0%
The Intarpublic Group of Companis. Inc 17 4% | | Dertm Group Inc 1900% | | Tre Inssrpusle Group of Companis, Ing 174% | | Tha Interputiic Group of Companies, inc. 174%
Dmnicom Group Inc. 16 &5% | | Tha lnkepubic Group of Companias, Inc 120% | | Qernicom Groug Inc 156% [ | Cmnicom Groug nc 16,65
WPF pic e WP pie i WPP pk 149% WFF pic 14.9%
WO A% ‘Omnicom Group Inc. 1E3% Chel Workdeade inc. BE%: IWCD 1] 8.59%
Crel W fichmintes i BE | | Chell Warldwioe I, 2% | | weo A% | | Chel W dwise i, BE%
Eripning Services:

Enis, Int. N | | Evis e 0.5%

Dedieee Comaoation (1.9 WD 1.1%

R Donneley & Sons Company st | | Cimpress pi 15%

Tramsconirental inc 423% | | R R. omeley & Sons Company 165%

D Mippon Frinting Co, Lid 45 1% QuadGmphics, Inc 1%

Toppan inc. 4408 | | Transcontnertal inc. 2%

Capress o Sidt | | D MipgonPrintng Ca, Lid ]

WCo B0 | | Topean e TE%

Cuad Graphics, Inc. encte | | Do Carporation 4.0%

Kycdo Printing Co, Lid 92 5% Kymdo Prining Ca, Ly T1%

Comiconm Geup Inc. Wiks | | Cheil Werldwids I 0

e W kit W || O G I 0.5%

WPF pic e 1.1%

The: Interpuble Geoup of Companies, Inc. Wik | | Pubbos Soupe 54 14%

Publicis Groupe S 4% | | weepke 17%

Dot 8 Group I nt. A3 The | Pl ic Gooup of Companies, 1. 1E%

wWoo E5.9% Danisu Group Inc 23%
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IWCO: Preliminary Selected Transactions Analysis

Transaction Value | LTM Adjusted
Transaction LTM Adjusted EBITDA
Announced Effective Target Acquirer Value [1] EBITDA [2] Margin % [2]
Printing Services
TG00 100172020 Innerftarkings, Inc HH Global Limited 2631 &8 3.5%
21262019 219 Multi-Codor Corporation W Packagmng Group, Inc. $2,5201 &8x 16.5%
10232018 12/1F2018  Communisis plo Output Senices Group, Inc. 2247 50 B.0%
2162017 WITA01T The Garvey Group, LLC and Graphic  IntegraColor, LLC {nka;Orora Visual F54.0 58 10.3%
Tech LLC LLC)
AZMS2016 WEET Register Print Group Ing, IntegraColor, LLC (nka: Crara Visual 440 58 15.1%
LLC)

12102014 BE2015 Couner Communications LLG R. R. Donnelley & Sons Company 3075 .4 13.3%
AW2472013 12972014 Consolidated Graphics, Inc. K. R. Donnelley & Sons Company 7022 S5 12.2%
Low 40 5.5 35%
High $2 5201 8.8x 18.1%
Median 52531 5.0 12.2%
Iean FHEES 6,7 11.7%
Acquisition of IWCO

Tranzaction Value / LTM Adjusted

Tranzaction LTM Adjustad EBITD#A

Announced Effective Target Acquiror Value [1] EBITDA [2] Margin % [2]
12182017 122017 'WCO Direct Woduslink Global Solutions, Inc. 4TG0 5.8 17.5%




IWCO: Preliminary Selected Transactions Analysis

Transaction Value!  LTM A
Tranzaction LTM Adjusted EBITDA

Announced _Effective Target Acquiror Value [1] EBITDA [2) Margin % [2]
Diversified Marketing Services

6282021 Panding FelaDisplay AB Alpha Acquisilion AB 51091 16.5x 15.0%
12212020 &2r2021 MDC Parlners Inc Slagwall Media LP |, The Stagwel £1,201.4 0.2x 10.5%

Group LLC
27252020 4272020 Growww Media Co., Lid. Hakuhodo Zela Inc. S96.0 6.2x 11.7%
12102019 42002020  Sanoma Media Netherlands OFG Madia 55104 [ikits 18.7%
AVE201S 122018 Firewood Marketing, Inc. Mediahonks 51500 13.2x W
41472019 Tizr20ia Epsilon Data Management, LLC Fublicis Groupe Holdings B.A.; MMS $4,400.0 B.2x 282%
LUSA Investments, Inc.

12472018 1212472018 MightyHive, Inc. S4 Capital plc §150.0 13.6x 2T 3%
10312018 111255018 Eleven Inc Wision 7 Communications LS. Inc. 5300 LA My
122018 412018 Dieshong Communications Inc. LOTTE Corporation 52086 5.6 9.7%
AXTH2M7 Y24/2018  Coldbach Group AG Tamedia AG 51807 4.Bx Td%
AW22017 127017 AsatsuDK Inc Bain Capiial Private Equity, LP $1,186.5 7.5 22%
snzmy fraRoT Havas SA Vivend Sh $4,069.8 9.0 16.6%
22002017 412007 SinnerSchrader Akliengeselischalt Accenture Helding GmbH & Co. KG §103.4 16.9x MA
TMTI2016 1223206 Creston plc RedWhitzBlue Champion Limited 5803 5.5 120%
BiA2018 W2TRA016  Sizmek Inc Veclor Capital 576.8 B.Ex 4.7%
Lo 5300 4. Bx 2.2%
High $4,400.0 175 28. 2%
Median §150.0 0.0x 11.8%
Mean $837.5 10.1x 13.7%
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IWCO: Preliminary Discounted Cash Flow Analysis

Projectad Fisdal Year Ending July 31
HE HAIE HAE 2025E

Revarua $269.0  $279.4  S2045  Sa085
Grawdh % -325% 2% 55% 5.0%
Cosi ol Sales {Goods Sold) (30B5) (1854 (200S) (M3 203.1)
Saling, Genaral, and Admiristratva [T5.E) oz} 164.1) (E510) {48.8)
Depreciation and Amorization (Back Bass) .0 334 342 353 B0
Tetal Adjustments 131 19 ] ] oo
Adjusted EBITDA 30 SE0.T S64.0 5.6 73
Warin % BT%  2LM%  21TH 22% .24
Tetal Adjustmants [13.1) (7.9} 00 ad wo = 5
Dhaprecation and Amotization {Tax Basis) (1] 138 138 138 12.4) {£0) "“F'E".rd"'n.s?md"l‘;'_l“d EB"DA
Taxable EBIT W50 S0 Sd 5533 TTE e
Tawes 2] o Qo) il (139 {150} Disgouirt Bate 000, 200%
Unbeverad Earmings [$3.9) 289 FETE] $39.4 26 19 00 [P 6T e
Deweciation and Amotization (Tax Basis) [1] 138 13.8 135 124 B0 11.50% 580 (X1 T2
Cagial Expandtures [1.2) (52} 18-0) =141 {8.0) 1200% ELH) B.1x 6. fx
Change in Net Warking Capital 114 (1.0} .y (12} 12} 12 50% [ 59y 5
Restucturing Expense Add-Back [3] 134 79 %] o (1] 13.00% 52 E.7x B2x
Oithes [4] 0] 1.7] . 2 0.0
Unbevered Free Cash Flows 32 7 413 Az24 TS
A =-f[:;"""lf1' ‘_:';';;"—IS-:;;{L PV of Terminal Value as % of
2025 Unbewarad Free Cash Flow Bsnie ol
non% 1.0ers £.00%
100 1100 BT 69.3% MT%
1.50% 51295 52485  S2E0  S30ED $3789  S4054  WIFE 11.50% B5B%  BEA% 0%
12.00% 5184 o 52355  SIE0E 5282 = 53639 $3879  S4166 12.00% B4T%  BED%  69.2%
12.50% T3 52227  S2M5 52704 33600 SIME ST 12.50% 63F%  6RT% BB
13.00% 51263 52109 S230.8 §2542 F3aT2 2R $3806 13005 B2.5% 64 6% BE.8%
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Preliminary Selected Observations Related to ModusLink

General Observations

= In recent years, ModusLink management implemented an operating
improvement plan involving strategic exits from unprofitable customers
and right-sizing its cost structure (including elimination of ~$23mm of
direct labor costs)

= ModusLink has a number of longstanding blue chip customers, but
faces substantial customer concentration challenges

= \With successful implementation of cost savings initiatives, ModusLink
is focused on sourcing growth through (i) cross-selling at top customers
and (i) adding new logos

® However, FY 2021 saw vear-over-year VAR declines due to the
following factars:
= Continued customer exits
® Slowing end-market momentum at certain top customers

= Challenges in converting marketing efforts into new wins (including
due to ongoing build-out of sourcing infrastructure)

Updates Since 3/9/2021 Discussion

= FY 2021 results registered slightly below forecasts as of March 2021,
as the shortage in semiconductor chips continued to impact demand at
certain top customers.

= By 21E VAR of $117.0mm vs, $120.4mm (~3% lower)
= Y 21E gross profit of $47.4mm vs. $48.9mm (~3% lower)
= FY 21E Adj. EBITDA of $16.9mm vs. $18.8mm (~9% lower)

® ModusLink continues to identify new prospects but has not to date
converted on material new wins

= Medium-to-long term outlook remains unchanged, with no changes to
financial projections

Prior Sales Process Observations

= 200+ parfies contacted betweean launch in early 2019 and re-launch in
early 2020

= Four LOIs received, with offers ranging between =$15mrm — $60mm’
= FY 2020 results reflect profitability tumaround, but certain topline
headwinds have surfaced in FY 2021
= Certain considerations raised by parties during sales process remain:
= Mo clear path to winning new logos and/or top-line growth
» Complexity of global operations raises scalability concerns
= Linsustainable lack of investment in the business

Open Items & Additional Considerations

w FY 2021 results are shown on a preliminary basis and will be finalized
towards the end of September

= ModusLink management is preparing its FY 2022 hudget, which will be
finalized towards the end of September

= Steel Connect management has indicated that, assuming solid financial
performance, sufficient liguidity and compliance with existing credit
facilities, a distribution of up o $10mm of cash from ModusLink to Steel
Connect is likely in FY 2022

® Steel Connect management will continue to pericdically consider
amendments to the existing credit facility to permit cash distributions
from MaodusLink to Steel Connect

HOULIHAN L




ModusLink Historical and Projected Financial Information

(oodars in milioms)

[Fiscal Year Endsd July 31, Fiscal Year Ending July 31, CAGR CAGR
FE] 2020 2021 Z0IIE  FIIE  FPE  F0IE 2019 w0 F031 2021 10 2033E
(B [Revenue $3320 %365 %me0| %2565 S03 im.s | | G | | A
ol ] [ T.0% =
Cast of Materlals (191.4) (1803 (10a0y (1148 (1168 1213 (e
' [vas 1415 a2 SIF0 ] Sa6  S1235 fread  $1333 ] [ oasw | [ s
Growdh % 4T -2 0% 15% [ 38 =
% of Revenie 425%  436%  SLEW|  STA% STM% SN 514N
Cost of Goods Sald (106,00 (LT [EERY (T2 0) [74.1) 77T 0) (L0
. [Gross Profi $35.5 $63.8 1A $49.6 $49.4 $51.3 $523] [amen ] [ 30w ]
% of Ravenue W07%  10E% 210  J10% 6% J06% 06
ool VAR 6% 430%  40E%| 0% 400% 400N 400N
Opserating Expenaes @23 (BB @TE (/4 (/A (364 (IEY
Dupreciation and Amerlization [ 41 34 15 15 18 36
Total Adjusiments (1] Tz 24 an 0o 0o 11 o
[Adjisred EBITDA 531 $34.4 163 $17.7 $17.5 §19.4 $21 [ ][ 6w |
oWl 5 Z0TH BLEw 4f% 0% 16Aw 6
56 of Revenue 2% s T 7.5% T.3% 7.8 5%
5 of VAR G4% 2B2% 44SN| B TR JEIN f60%
Dapraelation and Amorlzation I5.5) My [LET [35) [35) 35) {35
[Adjusted EBIT 534 530.3 135 5142 $140 $153 s ] [ean [ 1w ]
Grondh % TEEZH  -5ad% 48% 3%  135% (it
%o of Revenue 10% B.5% 6.0% £0% 5 6% 4% 5%
B 1.0 EX] o1 on [ (X7 00
FProwision for Asset Impairment aa an 00 an o 0o 04
Bad Dabf Expense L] az {e.1) ag ag oo 040
Cybar.Atiack impact 15 @ 04 an il 0.0 o4
Penalies & Fines 08 a2 [ ae o0 o 04
AP Project Costs 0 ap 26 an o 0.0 00
France / Hungary Non-Cash Charge 0.0 ag 1.8 0.0 00 0.0 0.4
Totw Adjustments [T#¥] [FX] 540 0.0 $0.0 $0.0 0.0

5 CAGE R

hoT1S.

Selected Commentary

After stabilizing in FY 2018 — FY 2020, VAR
declined by ~21% in FY 2021 as a result of
(i) customer axits and (i) organic volumes
declines at certain top customers. VAR is
expected to stabilize again, growing at
~3.3% over the projection period.

.Gruss profit nearly doubled between FY

2019 and FY 2020 amid a management
program to cut direct labor costs and exit
unprofitable accounts, with gross margins
generally projected to remain elevated (at
levels approximating FY 2021 performance).

{® ModusLink management is forecasting that

Adjusted EBITDA will grow at a CAGR of
~6.0% after FY 2021, driven primarily by (i)
new business VAR outpacing erosion in the
baseline business and (i) continued cost
discipline supporting elevated profit margins.

@ Growth Rate; £ refors




ModusLink Long-Term Value Added-Revenue (VAR) Performance

ModusLink VAR vs. Third Party Logistics Industry Value Added (“IVA")!

WA e
(VAR oo

I/ VAR
/Il vA - 358 $61

CAGRS VAR VA

$35 10-Year (2010 2000) (929 40w

$390 5-Year (2015-2020)  [107%) 56%
2 5304

$20 5289 £ Year (2021 - 20256)  3.3% 44%

$346
$254
5183 $186
. . . . . = - = = - = = -

FY 2010 FY 2011 FY 212 FY2013 FY2014 FY20M5 FY 2016 FY 2017 FY 2008 FY 2019 FY 2020 FY 2021 FY2022E FY 2023E FY 2024E FY 2025E

VAR: New Business vs. Erosion

fedlars ir 5]

W New Business

W Erosion Erosion has exceeded new New Business refers 1o new customers or
sas business in 9 of the last 11 new programs with existing customers
87
580 Y Eroslon refers to VAR declines from existing
67 customer programs
= HE 536 335 s $36
31 £33 5
s20 $19 520
12
11 E TP P Feerers
HE ml ml . e’ m e B
&4

FY 2011 FY 2012 FY2013 FY2014 FY2015 FYZ2M6 FY2017 FYz0i8 FY2M9  FY 2020 FYZ2021 FY2022E FY 2023E FY 2024E FY 2025E

f goods and senvioes psed in produchion. Also desarbed as the siry's contibubon fo GOP, or profit plus wages and
availabiify of C¥ 2070 dafa
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ModusLink Profitability Observations

Gross Profit?

$60 cos
i ga7  §50 g4 951 853
$36 $32 $36
2 l . .

FY 2010 FY 2011 FY 2012 FY 2013 FY 2014 FY 2015 FY 2016 FY 2017 FY 2018 FY 2018 FY 2020 FY 2021 FY 2022EFY 2023EFY 2024E FY 2025E

Gross Margins'

B/ B Gross Profit as % of Revenue Il / [ Gross Profit as % of VAR

43%

M% A% 40y 40%  40%

28%,

26%

23% 23%, 24%,

21% 21% 21% 1% 21%

12%
10% 10% 10% 10%
e

ior i e acquistion of WEOU,

figures per WL Prajections. _
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ModusLink FY 2018 to FY 2021 VAR & Gross Profit Bridge

VAR Bridge
{dollars in millions)
$200.0

51800
$160.0 1513

£140.0

| $117.0

120.0 ! [
J | Organic growth from E §5.2 87.0
$100.0 | existing programs at -
. : Cusmomer A and B :
$80.0 s g
FY 184 Growth Erosion FY 204 Customer ¥ Customer Z Customer B Other Nat FY 21A
Erosion
Gross Profit Bridge
(dolars in millions)
S i
$70.0 ! Organic declines in
isti I
$60.0 L
= _— ”
$1.2
$50.0 le—————]
823
$40.0

§31.9

$30.0 Gross profit growth [s anributable to the following factors: |
(i) elimination of approximately $23 million of direct labor |

$20.0 costs between FY 2018 and FY 2020; (i} exits from |
unprofitable customers; and (iii) organic growth in VAR at i

$10.0 certain high margin customers i
g0 T R T T T T

FY 184 Grawth FY 208 Customer Y Customer Z Custormer B Other Met FY 214
Erosion
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ModusLink: Preliminary Selected Companies Analysis

Shara Equity Market Enterprise Entarprise Valua [1] to Adjusted EBITDA
Selected Company Price [2] Value [2,3) Value [2,3] FY2021E[4] FY2022E[5] FY 2023E[5)
Celestica Inc 5029 1,2804 1,377.2 5.3x 4 1 A
.l Logistics Comporation 5147 67 $2.0452 54 6144 G.7x [ B.0x
Clipper Logistics plc 512.85 $1,341.4 51,3384 21.5x 10.8x 0.3x
Deutsche Post 4G F70.56 &7 2401 60, 578.2 8.3x BB 6.5
FedEx Corporation 5267.09 72,058.0 BE, 50,0 B.Bx Todn 6.8
Fle Lid. 510.03 0,620.3 10,706.3 6.5x 6.7 6.3
Jdabil Inc. G61.48 9,355.9 109755 S.4x 50 5.1%
Kemy Logistics Netwark Limited 5346 6,265.5 ¥,208.0 Bx 1 Bx B.5x
Kuehne + Magel Intesnational AG $3r1.47 44,7733 44 501.2 21.7% 15 16.3x
United Parcel Service, Inc $198.19 1734332 186,087 2 13.5% 12,1 11.4%
Wneanton ple $5.57 095 6930 B.fx 4 8x 4.dx
PO Logistics, Inc. 5B8.53 10,458.2 14,0372 16.3x a2 8.7x
Low 5.3x 4.1x 4.4x
High 21.7x 15.7x 16.3x
Median B8.2x T.0x G
Iean 10.6x .00 B.2x
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ModusLink: Preliminary Selected Benchmarking Data

(FY 301310 FY 3001 Revenue)

T Rewenue milion riberp e b alue as of $301 (E B3 pa FY HOSE Revenus)
Lintied Pares | Sarvics, ina. SHZARG.0 Unitesd Parced Sa e, Ine: 5186087 2 Koy Lopisics Measwars Limitsd 2BT% Clioper Logistics pic AN
Dautache Pol AL AT Omatmta Poat AG AB05TED Cipper Logistics pie FEALY il e Y
FedEx Corpeation $21.858.0 FedEx Corporaton 586,750.0 Usited Parcel Service, e, 11.3% [FedEx Conporaton 4%
Jabil inz. §25175.7 Misshne » Hagel iniensatienal &3 E5ME FedEx Compeation 6% uehine « Hagel Inlernational AG 41%
Kughne + Hagel Injamaticnal &G F2E0E2.0 BP D Logiiics, Inc. ¥amra Kgmiioe + Hagel Inlemadonal 4G aI% Flen Lid. Id%
Flew Lbd. 5253130 Jabdl bre. 108755 PO Logstics, Inc. L] United Parced Serdce, g 34%
HPO Logibics, ke 11505 FlaxLid 510,708 3 Jabil nc B1% Wincanton plc 1%
CJ Logates Corporaton it a Marry Logmbes Matwerk Lim bed ST Disutscts Pos| AG Lty €4 Legiicy Coponmtion EALY
Kemy Legistics hetwork Limied 38774.2 CJ Lesgistios Compodaton 846044 CJ Logistes Comporaten 58% MeduaLink ERLY
Celesica he SEEE0Y Celestica Inc. HATRLE Wine anios pic 3% ety Logiales Hetwerk Limited 12
Wincanies pic B 68T Clipger Lagisios pht 084 Flax Lid. -1.5% Deuische Post &G 1%
Clpper Logisiics plo SH62.T ‘Wincanton pic 56330 Celesica Inc. -43% PG Logistios, Ino. 15%
ModusLink $376.0 Moduslink AL Calastica Inc. A
| Pmtmatiy |
Ky Logintics hatwork Limded 420% | | Clpcer Logistea o 23.5% Usited Parcel Sarvice, 10 was | | unied Parci Sendes, 1ac 153
Deutsche Post AQ TN Winganton phe 145% Deuitsche Peat 4G 124% Destsche Poat AG 14.3%
ModusLink BTN b Ine. 124% FeaEx Corperation 6% FedEx Conporaton 127%
Capper Lopistcs pic 350% | | Feomx cormomton 83% APO Logatics. Ing. B1% | | Slopar Logistes gic 10.4%
Kuehne + Magel Indemational 4G AN Deuiwche Fost AG 7% Kuehine + Hagel Indemadonal 4G TH% XA Logistics, Ing, 101%
[ 1t | | unie Parcel Serice, ine T2t | | Hemy Logintics baswere Limise Tt | | sy Logeatcs Hatwork Limisad 16,80
Jabil Inc 150% | | #2e Legates, nc 7% | | Modustink 7.5% || | ®ushne s Magel inteenational AT a5%
United Pasie| Seneoe, e 145% Huetne + Magel Intersational &0 54% CJ Logites Comporatan A% Wiscanton pie TE%
Caleatea e 140% C LGt Compoiaton 3a% Flenlia 5% Medubink T
) Logistics Corporaton 140% | | FeaLm 2% | | Cioger Logiwscs pie 6.5% [ | C Logists Corpormion TI%
FedEx Corparation 126% Moduslink 1% Jabil nc. BE% Haiadl I, TN
RO Logibiz, Ine B amy Lngebes Mk Limbed EF TN [ [ eS—— g% [ | Franim e
Wincanca pk T Celmshica Inc, na Celexica Ing 4T% Calashalog o
[t 1 Eeesmem— m [ mleialimament |

PR 2 A R 2 e - T o TN — Y pR— - R T T ST R— ) 1 e .0 2 LT T —
United Farce| Sendos, e, United Parced Sersice, Ine: 125% Keehine + Nage Iniemadonal AG 11.5% ‘Wiscanion pie [y
Deitsche Post AG Deutstne Post &G EEY Winzanton pi 1474 Eushne + Hagel Internatisnal AG 8%
Pedlx Corporation A Feadfx Corporaton 8% Cligger Logisics pic 1mI% Colestica lng. 5%
Kushns + Hagel Istsmational 4G [3: st + Haps intermatisnal AG 6a% | | Drutscre Post ag wo% | | Sipper Logiwies pic 16%
Ky Leogintics Halwerk Limite ¥ Modual.ink. S Modusiink 1% el ink 140
Madusiink &i% | | 520 12gates, ine Sk, | | Kamy Legietes Hasers Limiss 304% [ | Fran L Ere
Clpper Logiaies ple 5% Ciipper Logitios pie SA% Usiled Farcel Seevice, lne. 20E% ety Logistics Heiwork Limied 154
Wineanies pi 47 eanten phe e Colestoa e, 3648 | | coLagsiics Coporsion 24%
Fleos Lbd. 4.0 Flex Lid ad%m Flex Lid. 380% Jaidl Inc. 43%
¥PO Logistics, b A% b Ina. a1 FedEx Comoration Jp8% Deutsche Post AG 45%
Jabil Ins. TE% €4 Leginics Comonmton 4% datal Inz 5% HPC Leginties, Ing e
Calestcs Nz 3% amy Logetcs Metwerk Limted M XPQ Logatice. Inc. NN Urstad Parced Sarvice, Ing Sa4%
CJ Logaties Conperaiion 2o Celestiza Inc. A Gl Logisties Corperation Ei% [FedEx Corgaraien T
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ModusLink: Preliminary Selected Transactions Analysis

Transaction Walue LTM Adjusted
Transaction LTM Adjusted EBITDA

Announced Effective Target Acguirar Value [1] EBITDA [2] Margin % [2

T Pending Syncreon. s inc. DF World Limited $1,200.0 A MA
Gr302021 302021 Quad Logistics Services, LLC Mullen Group Lid 54000 8.0 MA
472772021 BMG2021 Agility Global Integrated Logistics DSV Panalpinag A/S $4,200.0 16, 3x 6.2%
BH3203 522021 Lasership, Inc American Securities LLC $1,700.0 13, A
oz S| AT Worldwide Logistics, inc. The: Jordan Company, LP. $1,200.0 A HA
1292020 i Ingram Micro Inc. Platinum Equity, LLC $7,200.0 6.5 2.3%
021192020 1041 2020 Performance Team LLC AP Maller - Mersk A'S $545.0 G.1x 17 1%
12872020 020 Prime Distribution Senices, Inc C H. Rohinson Wordwida, Inc 32250 & REN
1152018 1232018 CaseStack, Inc Hub Group, Inc 32550 11.6x 9.1%
2002015 22002015 APL Logishes Lid Kintetsu World Express, Ing. $1,200.0 15.0x 4.8%
12152014 173002015 FedEx Supply Chan Distribution FedEx Corporabon $1,380.0 Il A

System, Inc

Ti2a2014 O22014 hlew Breed Holding Company XPO Logistics, Inc. 3615.0 8.0 12 9%
Low 5400 B.Ax 2.3%
High 57,2000 16,2 17.1%
Median $1,200.0 9 8x 7%
Mean $1.646.7 10.6x B8.7%
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ModusLink: Preliminary Discounted Cash Flow Analysis

Revanus
Gt %

Cost of Materals

Cost of Zales | Goods Sold)

Operating Expenses

Ceprecialion and Amorization (Book Basis)
Adjusted EBITOA

% of Revenue

Degrecialion and Amorizaiion (Tax Basig) [1]
Taanbla EBIT

Tamss:
Unlevered Earmings

Depraclatien and Amardzatien {Tax Basis) [1]

Capital Expenditures

Change in Nel Warking Capilal
Unbevered Fres Cosh Flows

Discount Babs
13 0%
13 50%
14.00%
14 50%
15.00% 5314

jected Fiscal Year Ending July 31

[FETT I FIT R $149.5  S259.2
LR

1.6% 2% 6%
(1149)  (1EH) (1213 (1260 {126.0)
720y 41y (770 (800) B0
(@354} [(384)  (354)  (364) (363
35 35 35 35 50
AL 9.4 5214 214
7.5 7.3% 7.8% 8.3% 3%
(51) 1} {5.1] 4.2 5.0
fizb  Bza §43  §I12 16.4
{33y [21) (3.E) (4.3 4.1
395 3§07 8129 $123
51 51 51 432 50
{405 (540) (5.0) (50p 150

15 i 7 07
T B S ST R

wd Free Cash Flow

$521  SEGG $T95 S35 S48

1300
13 60%
14.00%
14.50%
15.00%

Discouint Bats
13.00%
13.50%
14.00%
14.50%
15.00%

Implied 2025E Adjusned EBITDA

Terminal Muhiple [3]

iy
43
LA
40
33z

& 3
Eix
40
4.7x
4.6

/ of Terminal Valug as a
Enterprise Value

E35%
E2 5%
E15%
B0
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Proposal Overview

= On November 19, 2020, the Board of Directors of the Company received a non-binding expression of interest from Steel Partners to acquire all
of the outstanding shares of Company common stock not already owned by Steel Pariners (the "Proposal™) for consideration consisting of an
unspecified mix of cash and Steel Partners publicly traded 6% Series A Preferred Units.

= The Proposal indicated that the value per share of Company common stock implied by the consideration was in the range of $0.65 to $0.72.

= The high end of the range stated in the Proposal reflects a premium of 2.1% over the Company's closing stock price on November 19,
2020, immediately prior to announcement of the Proposal, while the low end of the range stated by the Proposal reflects a 7.8% discount
to the unafifected closing stock price’.

= The range stated in the Proposal reflects a discount of —60%-T0% relative to recent trading levels (as shown below),

= The Proposal is conditioned on approval by the Special Committee and a majority of holders of ouistanding shares of Company comman stock
not held by Steel Partners, senior management or their respective affiliates or associates.

= Stee| Partners also indicated that it does not intend to sell its interest in the Company or support an alternative extraordinary corporate
transaction.

Proposal Premium to Unaffected Proposal Premium to Current
1111972020 [1] 95212021 Low High Low High
Unaffected Current ($0.65) ($0.72) ($0.65) ($0.72)
1-Day Closing 0.7 $2.00 (7.8%) 21% (B7.5%) (64.0%)
S-Day VWAP 50.64 5187 1.2% 12.1% (B3.3%) (61.5%)
10-Day VWAP 50.81 $1.81 5.9% 17.3% (B4.1%) (80,2%)
20-Day VWAP 50.60 $1.78 8.0% 19.6% (B3.4%) (09,55
30-Day VWAP $0.61 51.81 B.9% 18.5% (B4.0%) (B0.1%6)
3-Month VWAP 30.60 5198 8.4% 20.0% (BT .2%) (63,79
B-Month WYWAP £0.59 51.94 9.9% 21.8% (B6.4%) (62 8%
1-Year ViWAP $0.65 $1.90 {0.2%) 10.6% (B5.5%) (B2.2%)
11/198/2020" Y2021
62-Week High Closing $1.88 5267 (65.4%) (73.0%) (75.7%) (T3.0%)
52-Week Low Closing 50.48 50.51 41.3% 40.1% 26.5% 40.1%

s (Tardad on viraday rading) per Bloambeng
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Stock Trading History (| ast 5 vears)

Steel Connect

1-Year 5-Year 3-Year Since Since
Unaffected®  Current Current  Unaffected?  1/19/21 Elevated trading volumes were
Average Daily Trading Volume' offmm  Oid4mm  Of8mm  O4imm O<44mm 0599;\'9@ oh ;N?W;$=4§ﬂ2’-'
stock price closed at $1.49, UP  Daily Vol
Closing Stock Price ($)  Average Daily Trading Value® {Smm) $0.12 $0.24 s0.28 0,85 si.01 from £1.09 ene day prior; l:'In-nlll:n":"’]n
higher trading volumes were
£3.00 - AR Lithe Ji:E EH Ll said observed on Jan. 20-21, with stock - 300
High Clesing Stock Price’ §1.88 $2.67 5267 5267 5267 price closing af $2.67 and $2.64
1
Low Clesing Stock Prica’ 5046 3045 5046 3068 5149
52.50
Announcement of Steel
Partners Proposal:
stock price closed at $0.68
| . following announcement,
s200 | \ down slightly from $0.71
A \ one day prior
3\ A
A\ \
| \ \
$1.50 1 s 1 b 15.0
Announcement of IWCO Acquisition 1
(T2118/17); $2.19, up fram closing \
stock price of $1.49 one day prior \
51.00 4 1\ b 100
\
1]
$0.50 4 r 20
50,00 il ||. 1 i Lo I 0.0
] o ) A 2 A L) L i Nl = & & o ) el i A M,
LN L P P, 4 . o o ) " ~ L s . 61{9
& & £ & & & & & & & & & & 5 & & & & & &
I Volums — rice = Oiffer Price Range [3]

1ding day priar bo the daie dhe Proposal was publicly disciesed
AT ifa Py f

al 1, Bloomberg, public flings. Note: A
CONFIDENTIAL - PRELIMINARY DRAFT - SUBJECT

nii ot a5 of $221 close fexcept where siferwse specified)
3 FURTHER REVIEW
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Relative Total Shareholder Return Information (L ast 3 Years)

Current Unaffected
Three.Year Twa-Year Since Unafected Date [1] Two-Year One.Year

Return Return Return Return Return
Sl Connedt, Inc. 1 5.T% 10.5% 11 183.7% | 1 -59.3% 11 507
SRP 500 Index { Total Retum) I 2 1 E1.1% 1 27.5% ] | A% 1[ 17 %
Staal Partnars Heldings L P GB 1% 10 1.T% | 245 3% Y 0% |
ModusLirk Selecied Companies Index [2] [ GO.4% 1[ 3% 11 2B4% ] [ 0% 11 37 3%
INCD Selected Companies Index [3] -50% 17% 28.5% -20.3% -21.6%

125% -

100% 4

TS5 4

50t 4

29% 1

-20%

Total Shareholder Return

S50% 4

-100%
Sep18 Dec-18 Mar-12 Jun-19

m—Slaal Conmact, Inc.
=— hodusLink Selected Companies Index [2]

ARY DRAFT - SUBJECT TO FUR

Sep-19 Dec-12 ar-20 Jun-20

AP 500 Index (Total Return)
WCO Selected Companies Index [3]

Deferee Corparstion, Env Kyode Prinding Co.
5 Goups 34 T i roup of Con

Sep-20

Dec-20 Mar-21 Jun-21

deutsche Post 4G, FedCx Gorporation, Flex Lid, J

- Stael Pariners Holdings LP.

ics, Inc., RA. Domnelicy & Sons Company, Toppan b
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ies Nehwork Limied, Mrefine +




Recent Total Shareholder Return Information (L.ast 1 vear)

Steel Connect vs. Steel Partners vs. S&P 500 Index

Total Shareholder Return

S00%

300%

250%

200%

150%

100%: -

50%

0%

-50%

-100% -

1

! Steel Partners makes non-binding expression of
] interest 1o acquire the remalning interest it did
1
1

nat already own in Steel Connect on 11/1%20

Sep-20

AL - PRE

230.7%

28.2%

Oct-20

fal 10 as of 3221

MINARY DIRAF

Mow-20

- SUBJECT

Dec-20

s Sleel Connecl, Inc.

o

Jam-21

Feb-21 Mar-21 Ape-21
Sleal Parners Holdings LP.

May-21 Jun-21 Jukz1 Aug-21 Sep21
s 55 P 500 Inche
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Selected Historical Trading Activity Since Proposal
Steel Connect

Trading Activity Since Proposal (11/19/2020)

(shares i milfio - —
Since the Proposal date, ~42.5 million shares (or ~57.5%)

VWAP Volume: T73.9 million have fraded abowe $2.00 per share. On January 20-21,
VWAP: 52.01 2021, elevated trading levels were observed with -30

million shares trading at a VWAP of 52.47.

Propasal Range 176
$0.85 - $0.72 per share e 15.3 158
Votime = (L6 milion shares : 20.6% 21.4%
0.7% of Toral Volume : 93
I' """ 1 a7 12.6%
1
H H 29 21 28 21
o 1 08 i 4.0% 2.9% b 3.9% 2.9%
0.1% T 0% 1 - 0.8%
! ! N == . ullls . | _
Below $0.65 | 50.65- | $0.72- 50.85- $1.00- $1.25- £1.50- §1.75- 3200 §2.25- 32 50- $2.75-
18072 1 $0.85 $1.00 51.25 $1.50 §1.75 $2.00 5225 $2.50 5275 $3.00
| FRE I
Last Three Months Last One Month
(sharas in milfions) (=hares in millions)
~58 58
VWAP Volume: 6.8 millicn VWAP Volume: 2.1 million -58.5% of shares have traded above
VWAP: §1.98 VWAP: $1.78 32.00 over the last three months, but
~0.9% of shares have traded above
08 that level In the last month
or 39.4%
. 2 32.6%
29.8% =
27.5%
0.4
0T 0.8 09 19.3% i
04 i 12.2% 13.2% g i
6.0% A 0.1 7% ' 0.0 0.0
m H = B o o o
$1.60- §1.70- $180-  §1.90- $2.00- 52.10- §2.20- 51.60- $1.70- $1.80- $1.80- $2.00- $2.10- §2.20-
§1.70 $1.80 51.90 52.00 $2.10 5220 $2.30 3170 $180 3190 $2.00 3210 §2.20 $2.30
Nate: Based tracay window.

infereals a5 provided by Bloombeng and the smownt of wolume fransacied during that

VIVAR mefers fo Vilume
Sowrce; Bloomberg as of HZ202T
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Ownership Summary

(shares outsfanaig (i rlions)

Holder Shares % Outstanding
F@ErEeEFEdEg?ﬁ_F]“_“_“ ______4_2_3-____52_%;
Warren Lichtenstein {Executive Chairman & Intenim CEQ) [2] 15 1.8%
Wack Howard (Diregton)f2] _ _ _ _ _ _ _ _ ___ ____ 08 __ __ toul
Glen Kassan (Vice Chairman) 0.4 0.4%
Qther Current/ Former Directors and Executive Officars [3] [4] 2.2 2.7%
Steel Partners and Other Insiders 47.3 56.0%

% of Unafilliated
Renaissance Technologies Corp. 2.5 3.0% 6.8%
GAMCO Investars, Inc. (NYSE:GBL) 2.5 3.0% 6.8%
The Vanguard Group, Inc. 1.8 2.1% 4.8%
BlackRock, Inc. (NYSE:BLK) 1.0 1.2% 2.8%
Solas Capital Management, LLC 0.9 1.0% 2.3%
Bridgeway Capital Management, Inc. 0.3 0.3% 0.7%
Geode Capital Management, LLC 0.2 0.3% 0.6%
Other Public Sharehalders 27.9 33.0% 75.0%
Total Public Float [3] 371 A44.0% 100.0%

Total As-Converted Shares [1] 84.4 100.0%

HOULIHAN LOKE




Recent Trading Activity by Shareholder

% of
Latest Total Net Shares Added / (Deducted) by Quarter
Stockholder Shareholdings Float Q1 CY 2020 Q2CY 2020 Q3ICY 2020 Q4 CY 2020 Q@1CY 2021 Q2 CY 2021
Renaissance Tachnologies Corp. 2,537,400 6.8% (2,342) 283,239 121,943 283,441 (91,033) (102 444)
F6 of Holdings Traded (0.1%) 1395 5.5% 12.0% [3.55%) {3.5%)
GAMCO Investors, Inc. 2533649 68% - 552,000 1,610,820 (7,422) (511,799) (278,050)
%% of Holdings Traded 0.0% 47.3% 93.7% {0.2%) [15.4%) (9.9%)
The WVanguard Group, Inc. 1,793,573  4.8% (89,800 (102 386) (146,947) {21,801} 1,228,031 31,156
% of Holdings Traded (16.0%) (12 7%) (20.9%) (3 9%) 220.5% 1.6%
BlackRock, Inc. 1,032,621 28% (15,971) (81,325) 15 1,275 2,180 [72,226)
%% of Holdings Traded {1.3%) {6.57%5) 0.0% 0.1% 0.2% (6.5%)
Solas Capital Management, LLC BET 736 2.3% 61,695 - - - - 68,368
% of Holdings Traded B 4% 0,09 0.0% Q0% 0.0% 5. 6%
Bridgeway Capital Management, Inc. 274845 07T% - (250,600) (43,000) (35,2009 (46,155) 68,700
% of Holdings Traded 0.0% (43, 1%) {13.0%) (12.2%) (18.3%6) 33.3%
Geode Capital Management, LLC 232624 06% 1,045 - - - 29,080 13,335
% of Holdings Traded 0.6% 0.0% 0.0% 0.0% 15.5% 6.1%
WWAP During Quarter 1. $0.58 50.56 $0.74 $2.14 g2
High Closing Stock Price During Quarter $1.57 20.87 80.67 $0.98 $2.67 g2.21
Low Closing Stack Price During Quarter 5075 5046 50.51 $0.51 $0.77 §1.78




lllustrative Premium Observations

Note: The sensitivities shown are intended to be for illusirative purposes only, and are not intended to be indicative of or provide any

H

conclusions regarding valuation.

Implied Per Share Consideration Based on lllustrative Premium to Closing Share Price / VWAP

Closing
Share Price /
—AR 1]
1-Day Closing $2.00 £2.00
5-Day VWAP $1.87 $1.87
10-Day VWAP $1.81 $1.81
20-Day WVWAP $1.78 $1.78
30-Day VWAP $1.81 51.81
3-Month VWAP $1.98 $1.98
G-Month YWAP $1.94 $1.94
Since Proposal (11/19/20) VWAP $2.01 $2.01
12-Month VWAP $1.90 $1.90
52-week High Closing Price $2.67 $2.67
52-week Low Closing Price $0.51 5051
and refererroe fo "Mondh® 15 based on calendsr manths

Mustrative Premium to Closing Share Price / VIWAP
20.0%

$2.10
$1.96
$1.90
$1.86
$1.90
§2.08
$2.03
$2.11
$2.00
$2.80
50.54

$2.20
$2.06
$1.99
§1.95
§1.99
$2.18
$2.13
§2.21
$2.09
$2.94
§0.57

$2.30
$2.15
$2.08
$2.04
$2.08
$2.28
$2.23
$2.31
$2.19
$3.07
§0.59

$2.40
§2.25
$2.17
$2.13
$2.17
$2.38
$2.32
$2.41
$2.28
§3.20
5062

25.0%

$2.50
$2.34
§2.26
§2.22
5226
$2.48
$2.42
$2.51
$2.38
§3.34
50.64

30.0%

$2.60
$2.43
$2.35
$2.31
$2.35
$2.58
$2.52
$2.61
$247
$3.47
5067
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Preliminary Overview of Potential Alternatives

+» Certain potential alternatives to a transaction with Steel Partners include but are not limited to the following:

-
-
o
-

-

Status Quo

Sale of one or both businesses to one or more third-parties
Recapitalization

Acquisitions

Share Repurchases / Dividends

+» Preliminary considerations related to certain alternatives include but are not limited to the following:

¥

Steel Partners has indicatad that it does not intend to sell its holdings of Company commoen stock or vote in favor of any alternative sale,
merger or similar transaction involving the Company

Universe of potential buyers for Steel Connect likely to be limited given that IWCO and ModusLink are distinct businesses with little to no
overlap in business models, services provided, customers served and end markets

Steel Connect has been exploring the potential sale of the ModusLink business for several years (including via broad market outreach in
early 2019 and a follow-on process in early 2020), but has not received any proposals above $60 million?

IWCO faces refinancing risk related to ~$365 million of debt that matures in December 2022 — the business has faced significant headwinds
over the last 1-2 years due to secular industry challenges, departures of key management and sales personnel, and resulting customer
attrition and volume reductions. IWCO has launched a “competitive improvement plan” to stabilize the business, but its existing capital
structure may present challenges to operating flexibility and ability to effectuate a strategic repositioning towards digital and omni-channel
offerings

The Company has baen in discussions with lenders regarding an amendment and maturity extension to its term loan facility at IWCO, but
has not yet reached an agreemeant

The Company has limited ability to support incremental leverage to facilitate potential acquisitions or capital return opportunities (i.e., stock
buybacks, dividends, etc.) and has not made material distributions to common stockholders or engaged in a material stock buyback since
2011

O FURTHER REVIEW HOULIHAN L
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Present Value of Corporate Costs

ars in milions)

Management Salary and Wages [1]

Board Fees

Cther Prafessional Fees [2]

Tax and Cihar Expenses

Total Corporate Operating Expenses
Taxes (@ 26.0%

Tax-Effected Corporate Expenses

Discount Rate
1.00%
12.00%
13.00%

14 50%
15.00%

Present Value
of Cash Flows
(2022 - 2025)

($17.6)
(S17.4)
{5171}
(S16.7)
(516.6)

187.3) 1$7.4)
51.8 310 319 31.0
(55.3) (85.3) 55.4)
PV of Terminal Value Based

on Perpetual Growth Rate for
2025 Tax-Effected Corporate Expenses

0.00%
1334.8)
(330.9)
3277
13237
(3226)

1.00%
(336.6)
(534.1)
(330.3)
{325 8)
{324.5)

2.00%
(3433
(537.8)
1533.4)
(528.1)
(526.6)

Implied Prezent Value of
Tax-Effected Corporate Expenses

0.00%
352.4)
(348.3)
(344.8)
(340 4)
$38.2)

1.00%
1356.3)
(351.4)
(347 4)
(342 5)
(341.0)

2.00%
(361.0)
(355.2)
{850.5)
(344 8)
(343.2)
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Steel Partners Series A Preferred Units

Summary of Selected Key Terms

E oo oo e

« ~2.5 million units issued during 2017 in connection with acquisition of Steel Excel

» =5.4 million units issued during 2017 in connection with acquisition of Handy & Harman
» ~0.2 million units issued during 2018 in connection with acquisition of WebFinancial

« ~1.6 million units redeemed by Steel Partners in cash in February 2020

lssuance History

Current Number of Units
Outstanding’ 6,422,128

Liquidation Preference $25.00 per unit; $160.6 million in aggregate’
6.0% cumulative dividend, payable quarterly in cash or PIK
FEbruary 71 2026

Can be redeemed by Steel Partners at any time based on liguidation preference (including any
Redemption accrued or unpaid dividends) either in cash or in the form of Steel Partners common units (based on
the 60-day VWAP at the time of redemption)

mra
Voting Rights Mone

g8 LB For 1040

MINARY DRAFT - SUBJECT TO FURTHER REVIEW HOULIHAN LOKEY




Steel Partners Series A Preferred Units
Trading History (Last Three Years)

Closing Unit Price (dollars per unit)
120% of Par $30.00

100 of Par $25.00

g of Par $20.00

50% of Par $15.00 -

Daily Wolume (millions)
045

- 040

F 035

+ 0.30
r 025
F 020

F 015

Foa0

H | | F 005
Mﬂm. 000

£ of Par 10,00 u
Sep-18 Dhec-18 har-19 Jun-18 Sep-12 Dec-19 ar-20 Jun-20 Sap-20 Dec-20 far-21 Jun-21 Sap-21
ety Trading Wolume o Cteel Pariners Sernes A Prefemed Linits Currert LIng Price [1]
Historical VWAP?
{ciofars par wnit)
1-Day 10-Day 20-Day 1-Month J-Month B-Month 12-Month
$23.51 $23.58 $23.59 $23.53 §23.20 $21.26 $20.93
94.0% of Par 94.3% of Par 94_4% of Par 4.1% of Par 92. 8% of Par B5.0% of Par B3 T of Par

1, As of AEET close

ovor designated mmber of trading days (hased on

raday frading)

~T TO FURTHER REVIEW HOULIHAN LOKEY




Steel Partners Trading History (Last 3 vears)
Relative Performance of Common Units vs. Series A Preferred Units

3-¥ear Price Performance (9/2/18 - 912121}
Steel Patners Common Units: 68.1%
Eteel Fadners Series A Prelerred Unils: 3.1%

3 ; : i M8 -
=—Steel Partners Common Units = Steel Partners Series A Preferred Units Steel Parners Common Units: 121, 7%
Steel Partners Series & Preferred Units: 12 %%
125% 1-Year Price Performance (812120 - 812:21
Steel Patners Comenon Units: 300.0%
100% Steel Padners Series A Preferred Units: 32 B3
75% -

68.1%
0%

25%
@ -
-25% 4
_50%

=3.1%

Indexed Price

-T5%

-100% -
Sep-18 Dec-18 Mar-19 Jun-19 Sep-19 Dec-1 Mar-20 Jun-20 Sep-20 Dec-20 Mar-21 Jun-21 Saep-21

Selected Trading Statistics

Steel Partners Common Units Steel Partners Series A Freferred Units
Current Price $28.49 $23.49 (94.0% of par)
1-Month VWAP! $30.85 $23.53 (24.1% of par)
3-Month VWAP' $29.15 $23.20 (92.8% of par)
90-Day Average Daily Trading Volume ~38.0k shares ~13.6k shares
90-Day Average Daily Trading Value 31.121 millicn $0.317 million

o Bloomberg. VWAP hased on ol

v frading achivity over desigrated mumber of trading days (hased an indraday frading)

T TO FURTHER REVIEW HOULIHAN LOKEY
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Disclaimer

= This presentation, and any supplementdl information fwritten or ordl) or other documents provided 0 cornedhion therewith (colectively, the “matenals”), are provided solely for the information of the
Special Commilles (e "Commitlea”) of lhe Board of Direclors (the "Board™) of Sleal Comnned, Inc. {the "Company™} by Houlihan Lokey in conneclion with Lhe Commitiea’s consideration of a potenlial
iransaction {the “Transaclion”) nvolving the Company. This presantation is incomplate without refarence 1o, and should be considerad in conjunclion with, any supplemental information provided by and
dscussions with Heulihan Lokey in connection therewsth. Any defined terms wsed herein shall have the meanngs sel forth heren, even if such defined terms have been gven different meanings
dlsewhere in e matarials.

The materials are for discussion purpases only. Houbhan Lokey expressly disdaims any and all liability, whether direct or indirect, in contract of tort or cthenwis2, 10 any person in connection with the
materials. The materials were prepared for speciic persons familiar with the business and affairs of the Company for use in a specific context and were not prepared with a view to public disclosure of (o
conform with any disclosure standards under any state, federal or intarmational securities laws or other laws, rules o regulations, and none of the Committes, the Company o Houlihan Lokey takes any
responsibility for the use of the matenals by persors other than the Committes. The matenals are provided on & confidential basis solely for the mformation of the Committes and may not be disclosed,
summarized, reproduced, disseminated or quoted or othenwise referred to, in whale or in part, without Houlihan Lokey's express prior written consent

MNotwithslanding any olber provision herein, the Company (and each employes, represeniative or olher agani of the Company) may disclosa lo any and all persons withoul Emilation of any kind, the tax
treatment and tax structure of any transaction and all materials of any kind (ncluding epinions of other tax analyses, if any) that ane provided o the Comgany relating to such tax treatment and structure.
Hevasestier, any information redating o the tax reatment and tad strecture shall remain confidential (and the foregoing sentence shall not apply) 10 the extent necessary to enatle any person to comply with
securfies laws. For this purpose, he tax restment of a transaction is the purported of damed LS. income or franchise tax reatment of the transaction and the tax structure of a ransaction is any fact
that may be relevant to undersianding the purported or claimed LS, income or franchise tax treatment of the transaction, fthe Cempany plans to disclese information pursuant to the: frst senence of this
paragaph, the Company shall inform those o whom it discloses any such mformation that they may not rely upon such infamation for any purpose without Houlian Lokey's pror withen consent.
Houlihan Lokey is not an expert on, and nothing contained in the materials should be construed as advice with regard fo, legal, accounting, reguiatory, insurance, fax or ather spedalist matters. Houlinan
Lokey's roke in reviewing any information was Emited solely to performing such a review as it deemed necessary to support s own advice and anafysis and wes not on behalf of the Committes.

The materials necessarly are based on finandal, economic, market and other conddions as n effect on, and the information awailable 1o Houliban Lokey as of, the date of the materials. Allhaugh
subsequant devalopmants may affect e contents of the malsrals, Houlihan Lokey has nol undartaken, and is under no obligalion, o update, revise or reaflfirm e malarials, excapl as may ba agresshy
contemplaled by Houlihan Lokey's engagemant kedler. The matenals are nol intended to provide the sole basis for evaleation of the Transacton and do not purpor 1o contain all infomaton thatl may ba
required, The matenals do not address the underdying business decision of the Company of any oiher pany fo proceed with or effect the Transaction, or the relative ments of the Transachion as compared
to any allemalve business strategies o tiansactions that might be available for the Corgany of any ofher parly. The matenals do not constilute any opron, nor do the matenals constitute a
recommendation o the Board, the Commites, the Company, any security holder of the Cormgany or any other party as to how to vie or act with respect to any matier relating to the Transaction or
otherwise of whether io buy or sell any assets or securities of any company. Houblan Lokey's only opinion i the opinion, i any, that is acally delivered to the Commitiee. In preparing the matenss
Houlitan Lokey has acted as an independent contractor and nathing in the matenals s intended to create of shall be construsd as creating a fduciary of other ralalionship between Houlihan Lokey and
vy party, The materials may not reflect information known %o ather professionals in other business areas of Houlihan Lokey and its affiiates.

The preparation of the matends was @ comples process involving quantilatve and qualitative judgmems and deleminations with respect to the Srancal, compaative and olher analylic mealhods
employed and Lhe adaplion and applicalion of these methods 1o the unigue Tacls and droumstances presented and, herefore, is nol readily susceplible lo partial analysis or summary descriplion.
Furthermore, Houlihan Lokey did nol attribute any particular weight 1o any analysis or factor considered by if, but rather made gualiialive judgments as to he signficance and relevance of sach analysis
and factor. Each analviical iechrique has mherent stengths and woaknesses, and the nature of the aailable informaton may further affect the valee of paticular technigues. Accordingly, the aralyses
contained in e materals rmest be considered as a whole, Selecling portions of the analyses, analylic methads and Tactors withoul consdenng all analyses and lTactors could credle a miskeading o
incormgpksts view. The materals reflect judgrents and assumplicns wilh regand 1o industry parformances, genstal busness, economic, regulatory, marksl and financial conditions and olber matlars, many
of which are beyond the control of the participants in the Transaction. Any estimates of value contained in the matenials are not necessanly ndcative of actual value or predictive of future results or
values, which may be significantly more or less favorable. Any analyses relating te the value of assets, businesses or secunties do not purpor 1o be apprasals o 1o efiect the prices al which any assels,
bursinesses or securities may actually be sobd. The matenals do not constifute a valuation opirion or credit rating. The materals do not address the consideration fo be paid or received in, the terms of any
arEngements, understandings, agreements or documents related to, or the form, structure or any other portion or aspect of, the Transaction or otherwise, Furthermore, the materials do not address the
faimess of any portion or aspect of the Transaction lo any party. In prepanng the matenals, Houlihan Lokey has not conducied any physical inspection o ndependent apprasal or evaluation of any of the
mssels, properlies or labiities {montingent or otheraiss) of the Company or any other party end has no obligation to evaluate the sohvency of the Company or any olher party under any law.
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Disclaimer (cont)

= All budgets, projections, estimates, finandal analyses, reports and ofher information with respect to operations {incleding estimates of polential cost savings and expenses) reflecied in the matends have
besizn prepared by management of the rekvant party or are derived from such budgets, projeclions, estimales, Gnancial analyses, repors and other information or from olher sources, which involve
rumarous and significant subjective daterminations made by management of the relevant parly andior which such management has reviewsd and found reasonabla. The budpals, projeclions and
estimates {induding, without limitation, estmates of potential cost savings and synergies) contained in the matenals may or may nol be achleved and differences between projected results and those
actualy acheved may be materal. Houlihan Lokey has feled upon represertations made by management of the Comparny and olher panicigms in the Transaction thal such budgets, projections and
eslimates have bean reasonably prepaned in good faith on bases raflacting e basl currenly available estimates and judgments of such management (or, wilh respact o information oblained Trom public
SOUrCes, represent reasonable astimates), and Houlihan Lokey expresses no opnion with respect in such budgets, projechons of estimales of the assumpions on which they are based. The scope of the
financial analyss containgd hefen 15 based on discussons with the Company (Incledng, wehout limdation, regarding the methodokoges o be vileed), and Houlihan Lokey doos nol make any
representalion, express of implied, &5 (o the sullickency or adequacy of such fnandal analyses or the scope theseol for any parnicular purpose.

Houlihan Lokey has assumed and relied upon the accuracy and completenass of the finandal and other information provided to, discussed with or reviewed by it without {and without assuming
respansibility for) independent verficalion of such information, makes no representation or waranly (exprass or impled) in respect of the accuracy or complateness of such information and has furlhar
relizd upon the assurances of the Company and olher parbicipants in the Transaction that they are not aware of any facts or droumslances that would make such informalion ineccurate or miskading. In
addition, Houlihan Lokey has relied upon and assumed, without indapendent werfication, that thers hes been no change in the business, assets liabilties, financial condition, results of operations, cash
Nlows or prospects of the Compary o any olher participant in the Transaclion since the respective dates of the most recent financal statements and other nformation, linancial or olhensse, provided to,
discussed with o raviewed by Houlihan Lokey thal woulkd ba malerial to ils analyses, and thal the Tinal Torms of any drall docurments raviewad by Houliban Lokey will nol differ in any malenal raspect from
such draft documents.

The matenials are not &n offer 10 el or a solicitation of &n indcation of interest 1o purchase any secunty, option, commedity, future, loan or curency. The materials do nol consilute a commitment by
Houlihan Lokey or any of its affiliates o undenarite, subsorbe for or place any seamifies, fo extend or amange credii, or o provide any other sendces. In the ordinary coursa of business, cerain of
Houlihan Lokey's affiliates and emplovees, a5 well &s investment funds in which they may have finanda interesis or with which they may codrvest, may acquire, hold or sell, kong or short positions, or
lrade or olherwise effect lrarsadions, in debl, equily, and olher seaumilies and financial nstruments (nckeding lens and olher cbligalions) of, or mestments in, the Company, any Transaclion
counterparty, any othar Transadion paricipand, amy other finandaly interested party with respect o any fransection, other enfities or parties that are menfioned in the materials, or any of the forageoing
entiies’ or perfies’ respective afflisles, subsidiaries, investment funds, porfolio companies and representatives (collactively, the “Interested Parbes®), or any currency or commiodity that may be imeohred
in the Transaction, Houlihan Lokey provides mergers and acquisilions, restroctuning and other advisory and consulling senaces 1o cients, which may have in the past included, or may currently of in the
Tuture inchude, one or mones Interested Parties, for which semvices Houlihan Lokey has recsived, and may receive, compersation. Allhough Houliban Lokey in the course of such acthitias and relationships
or otherwise may have aoquired, or may in the future acquire, information about one or mora Inlerested Parlies or the Trarsaclion, or that othersise may be of interest to the Board, the Commitles, or the
Cormpany, Houlihan Lokey shal have no obhgation to, and may not De confraciualy permitted 1o, dischkose sech information, o thix Tact that Houlinan Lokey S in possession of such infommatian, o the
Goard, the Committes, or the Company or 1o use such information on behall of the Board, the Commitiee, or the Company. Houlihan Lokey's personnel may make statements or provde advce thal is
centrary to information contaimed in the materials.
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Financial Projections Comparison

As referenced in the preliminary discussion materials dated 9/9/2021, the budgeting process has been underway for the last several
weeks. Below are preliminary updates to the ModusLink and IWCO financial projections made by the respective management teams.
No updates have been made to the corporate level financial projections.

ModusLink
(doftars in milkions) | July 2021 Projections | October 2021 Projections = FY 2022 VAR decline of ~0.5%
FY-21E FY-226 FY-23E FY-24E FY-25E FY-21E FY-20E FY-23E FY-24€ FY-25€ FY-21E FY-22€ FY-Z3E FY-24E FY266 wlative ‘”F’I’:"; F”ﬁ‘m ;ﬂfm“‘
ue to result of continue Jmpacr
VAR $117.0 $1216 $1235 $128.3 $1333 §1172 $121.0 $1236 $1283 $1333 802 (%06 = = B Wi oBarens chariion
Gross Profit $47.4 $405 $49.4 $513 $533  $477 $469 $494 $513 8833 503 (527) = - | - cartan Buslomer apeounl, olsos
by (i) longer tail for certain legacy
% VAR 406% 408% 400% 400% 400% 407% 387% 400% 400% 400%  02% 2% 00% 00% 00%  ,ecouns and (i) assumed uptick in
business wi
Adjustsd EBITDA  $169 $177 $175 $194 $214 175 $167 S175 194 8214  $06 (£10) z = - i ]
= FY 2022 gross profit and adjusted
% VAR 14.5% 146% 7T142% 151% 161% 150% 138% 142% 151% 161% 0.5% 0% a.0% 0.0% 0.0% EBITDA forecast lowered by ~5% -
6%, reflecting lower profitability of
legacy accounts and new business
(refative to core base business),
partfally offset by expected SG&A
cost reductions
= ModusLink management has not
revised forecasts beyond 2022
Iwco

(daltars in milions) | July 2021 Projections | October 2021 Projections Differentials * IWCO management has revised

FY-21E FY-22E FY-23E FY-24E FY-25E FY-21E FY-22E FY-23E FY-24E FY-25E FY-21E FY-22E FY-23E FY-24E FY.25E  forecasts for the entire projection

Revenue $389.8 $263.0 52794 52948 $3095 53844 S2B7.9 $298.5 $3138 $3324  (554) 5249 5197 &0 sezg  perled

= Final results for FY 2021 lower than
Gross Profit $86.3 S$54.5 $90.0 5939 $963 S$81.2 $551 $91.9 S$966 $100.8  (551) SO7 519 $27 §$46  preliminary figures provided due to
Margin % 221% 207% 322% 3.9% 31.1% 2M.1% 192% 308% 308% 303% -1.0% -1.6% -14% -11% 08%  accelerated customer attrition

FY 2022 to FY 2025 projections
Adjusted EBITDA $56.3 5230 $60.7 3640 %656 $561.0 $234 5643 5670 ST12 (853 =204 536 $39 855 primarily reflect the impact of (i)
Margin % 44% 87 247%h 21.7% 212k 133%  81% 215% 216 214% -i2% -06% 02k 0% 02% revisions to customer / product
package mix and (i} adjustments to
capex spend associsfed with the
ciP

sred by (WCO mar
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Stock Trading History (L ast 5 vears)

Steel Connect

1-Year S-Year 3-Year Since Since
Unaffecrad®  Curant Current  Unaffacted? 11821 Elevated trading volumes were
Average Daily Trading Volume' 0.f7mm  O14mm  018mm  0.37mm  0.39mm abasrvad an Janery 19, 2021
Closing Stock - = = = . stock price closed at $1.49, up from Daily Volume
Price ($) Average Daily Trading Value' (Smm) 50,12 $0.24 $0.29 5077 $0.87 £1.09 one day prior; (millions)
higher trading volumes were
s viae 50.65 $1.63 $1.55 52,00 5247 observed on Jan. 20-21, with stock
3.00 i i r 300
High Closing Stock Price’ £1.88 $2.67 5267 $2.67 5267 i "“”""fl e
Low Closing Stock Price’ 50.45 $0.46 5046 30.68 5149 I
]
]
$2.50 1 r 250
Sy Revised Indication: $2.15¢ | : d
k
$2.00 - Announcement of Steel | - 200
\ Partners Proposal: |
\ stock price closed at $0.68 |
A following announcement, |
\ down slightly from $0.71
$1.50 - \\ one day prior | 15.0
. \ i
A \
Anneuncement of IWCO Acquisition \
(1241 8/17): 3219, up from clasing 1
stock price of $1.49 one ior
$1.00 - - il ‘.. F oo
I \
A
$0.50 - 50
$0.00 T | GO (e » n - Lot L ’ 0.0
o] A A 4 A el ] N & S =] ] ] B ] P . " i
R T S T S S P T L SO s S S N U GO GO NP T O U
.\d‘\ R Ry o -53‘\ R Ky o < o K K o @m K o A \(}" o S A @\

Em Volume s Price Initial Preposal Range [3]
1. Per Capital Q).

Revised Indication [4]
2. Since 117920, The las! Irading day pror fo the dale the Inifial Proposal was putiicly disolo sed

3. Reflects the per share value range implied by the Initial Propozal

4. Refects rewsed indication from Sfeef Partrers on Oclober 4, 2021

Source; Capital 10, Bloomberg, public fiings. Note: Al infarmation as of 107527 close (except where othenmze specified)
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Selected Historical Trading Activity Since Proposal

Steel Connect

Trading Activity Since Initial Proposal (11/19/2020)

(shares in miliions)

VWAP Volume: 77.0 million
VWAP: $2.00

Initial Proposal Range
$0635 - §0.72 per share
Volume = 0.6 milion shares
0.7% of Tatal Vialume

fntraday High: $2.85
Infraday Low: $0.60

i ' 6.0
i . 7.8% 33
0.1 : 0.6 : 4.3%, 08
0% 1 oT% | - 1.4%
Gelow 065 | 8065 : $0.72- $0.00- $1.15-
1 5072 5090 $1.15 $1.40
JSIR I
Last Three Months
(shares in milions)
VWAP Volume: 5.9 million
VWAP: $1.97
Intraday High: $2.45
intraday Low: $1.60
16 1.7
2679, 29.6%
22.9%
0.4 0.4
6.8% 6.9%
$1.55- 31 ?D- $1 35— £2.00- 5215 H2.30-
$1.70 $1.85 $2.00 $2.15 $2.30 $245

MNote: Based on the closing price in ane-min

- w;.' ted Average
Q2021

e,

PRELIN .INAI—"r DRAFT - SUBJECT TO FURTHER REVIEW

12
1.6%

$1.40-
$1.65

On January 20-21, 2021, elevated frading levels
were abserved with ~30 million shares irading at
a VWAP of 32 47

20.5
i,
26.6% s 14.4
11.2 19.1% 18.6%
14.6%
4.3
5.6%
$165- $1.00- $2.40- $2 B5-
$1.90 5215 52.-40 $2.65 $2.90
Last One Month
(shares in milions)
VWAP Volume: 2.4 million
VWAP: §2.12
o 1.3
Intraday High: 32.45
Intraday Low: $1.97 S2.6%
0 0.4 0.4
13.5% 18:7% e
0.0 0.0
5155 51.70- +1.85- 52 00- 52.15- 2230
$1.70 $185 $2.00 $214 $2.30 $2.45

reals as provided by Bloombeng and the amaount of volume transacted during that intraday window:
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lllustrative Premium Observations

Note: The sensitivities shown are intended to be for illustrative purposes only, and are not intended to be indicative of or provide any
conclusions regarding valuation.

Implied Per Share Consideration Based on lllustrative Premium to Closing Share Price / VWAP

Average Daily ADTV % of Closing
Trading Volume Public Float Share Price | lllustrative Premium ro Closing Share Frice / VIWAP
(mmj} [1] il VWAP 2]
1-Day Closing 0.06 0.2% 5204 204 §2.14 5224 5235 $2.45 255 $265 $2.75
5.0ay VWAP 020 0.5% §24 5224 5236 247 §258 $2 69 s2m1 $202 33.06
10-Day VWAP 014 0.4% 521 $2.21 §2.32 $2.43 5254 3265 5276 $2.87 $2.98
20-Day VINAP 012 0.3% 5213 $2.13 5224 $2.35 5245 $2 56 5267 g2 52 88
30-Day VWAFP 010 0.3% 5209 32,09 $220 $2.30 241 3251 $2.62 s2.72 5283
3-Month VWAP 0.09 0.3% $197 $1.97 52.06 $2.16 5226 $2.36 $2.46 52.55 3265
B-Month VWAP 013 0.3% 5201 $2.01 211 $2.21 5231 $2.41 $2.51 52.61 $2.71
Since Initial Proposal (1119720) VWAP 0.37 1.0% §2.00 $2.00 §210 220 §2.30 52.40 $2.30 §2.60 5270
12-Month VIWAP 035 0.9% $1.96 $1.96 5208 $2.18 5225 52,35 $2.45 5255 5264
52-week High Closing Price hA TA $2.67 267 5260 5294 §3.07 $3.20 $3.34 5347 $3.60
52-week Low Clasing Price hA A $0.51 $0.51 §0.54 3057 $0.59 50 62 H0.64 S0.67 $0.69

nee to "Month" is based an ¢

& Monthe
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lllustrative Premium Observations (cc

Note: The sensitivities shown are intended to be for illustrative purposes only, and are not intended to be indicative of or provide any
conclusions regarding valuation.

Implied Premium (Discount) to Closing Share Price / VWAP Based on lllustrative Per Share Consideration

Average Daily ADTV % of Clesing
Trading Volume Public Float  Share Price | Mustrative Per Share Consideration

{mm) [1] It VWAP[Z) §2.15 $2.20 $2.25 $2.30 §2.35 $2.40 $2.45 $2.50
1-Day Closing 0.06 0.2% $2.04 5.4% 7 8% 10.3% 127%  152%  176%  201%  225%
5.Day VWAP 0.20 0.5% §2.24 (4.2%)  (2.0%) 0.3% 2.5% 47% 6.0% 92%  114%
10-Day VIWAP 0.14 0.4% 52.21 (26%)  (0.3%) 20% 4.2% 6.5% 88%  11.0% 13.3%
20-Day VINAP 0.12 0.3% 52.13 0.8% 31% 55% 7T8%  102%  125%  149%  17.2%
30-Day VWAP 0.10 0.3% 52.00 2.7% 5.0% 7 4% 98%  122% 146%  17.0% 19.4%
3-Month VWAP 0.09 0.3% $1.97 9.4% 12.0% 14.5% 170%  196%  221%  247%  272%
8-Manth VWAP 013 0.3% $2.01 7.1% 95% 12.1% 146%  17.1%  195%  220%  245%
Since Initial Proposal (1149/20) VWAP 0.37 1.0% $2.00 7.3% 9.8% 12.3% 148%  173%  198%  223%  248%
12-Month VAP 0.35 0.9% 51.96 a.7% 12.3% 14.8% 174%  200%  225%  251%  276%
52-week High Closing Price hA, A 52,67 (195%)  (17.6%)  (157%)  (139%) (120%) (101%)  (B2%)  (64%)
52-week Low Closing Price hA, A 50.51 3183%  3280%  3ITT%  MT5%  3572%  366O%  ITET%  3804%

shased on
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Appendix




Preliminary Financial Analyses Summary — Steel Connect
[Excerpt from Preliminary Discussion Materials Dated 9/9/2021]

1 NOL value reference ranges across Selected Companies and DCF approaches reflect implied per share values ranging between)
| 3057 and 50.81 for conservatism, and remain subject to continued review and diligence, which will likely have a downward |

| impact on per share value reference ranges shown below - particularly in scenarios where IWCO does not have positive value |

Implied Equity Value Per Share Reference Ranges

3400

£3.50
&
c 1300
&
3 $2.57
5
g 4250
o $2.15 e e
5 | | Current Stock |
& 5200 = — 1 T Price [1]: I
i £2.00
& ] - = -
: : !
E sis0 I I
g L aas) $1.41
o —-— e -
= #.22 $124 T
g R | Steel Partners |
TEIL ______________________________________________________ Proposal
L e e e I Price [2):

3050 I 30,65 -30.72 |

$0.00

Belected Comparied Aralyds Sekcted Companies Andlyss Selechid Companies Analyss Selecked Transacliong Anaksis Distounted Cash Flow Analysis
FY 2021E Adjazied EBITDA FY 2022 Adjusted EBITDA FY 2023E Adjusted EBITDA FY 2021E Adjasied EBITDA ML Perpetual Grown Rate:
ML, 4.0 - §.00 WAL Ao - 50w WL 4.0 - . ML 4.0 - 6.0 0.0% - 2.0%
PWCO: 5.0x-7.06 WG 50w - T0a IANCO: Bl - 7.0 MCO: 5.0% - 7.08 ML Disoounl Rate:
13.0% - 15.0%
TWCO Perpehual Growih Rate:
0.0%-2.0%

T Discount Rata:
0% -13.0%

rof 50,85 to 50.72 per share
Facal Year

to Eamings Be
g M
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Disclaimer

= This presentation, and any supplemental information (written or oral) or ofher documents provided in connection therewith (collectively, the “materials”), are provided solely for the information of the
Special Committee (the “Committee™) of the Board of Directors (the "Board") of Steel Conned, Inc. (the "Company™) by Houlihan Lokey in conneclion with the Commitiee's consideration of a potential
transaction (the "Transaction”) invelving the Company. This presentation is incomplate without reference to, and should be considered in conjunction with, any supplemental information provided by and
discussions with Houlihan Lokey in connection therewith. Any defined terms used herein shall have the meanings set forth herein, even if such defined terms hawe been given different meanings
elsewhara in the matenals,

= The materials are for discussion purposes only. Houlihan Lokey expressly disclaims any and &l liability, whether direct or indirect, in coniract or tort or otherwise, to any person in conneclicn with the
matarials. The materials were prepared for specific parsons familiar with the business and affairs of the Company for use in a specific context and were not prepared with a view to public disclosure or to
canfarm with any disclosure standards under any state, federal or international securities laws or other laws, rules or regulations, and none of the Committee, the Company or Houlinan Lokey takes any
rasponsibdity for he use of the malerials by parsons ather than the Commiltae, The malanials are provided on a confidental basis solaly for the information of the Commitize and may nol be disclosed,
summarized, reproduced. disseminated or quoted or otherwise referred to, in whole or in part, without Houlihan Lokey's express prior written consant.

s hlotwithstanding any other provision herein, the Company (and each employes, representative or cther agent of the Company) may disclose to any and all persons without limitation of any kind, the tax
treatment and tax structure of any transaction and all matenals of any kind (including opinions or other tax analyses, if any) that are provided to the Company relating to such tax treaiment and structure.
Hewever, any mfarmation relatng to the tlax frealmant and lax struciure shiall remain canfidential (and the foregoing sentence shall not apply) o the extent necassary lo enable any person lo comply with
securities laws. For this purpose, the tax treatment of a transaction is the purporied o claimed U S, income or franchise tax freatment of the fransaction and the tax structure of a transaction is any fact
that may be relavant to understanding the purported or daimed U.S. income or franchise tax treatment of the transaction. IT the Company plans to disdose information pursuant fo the first sentence of this
paragraph, the Company shall inform those to whom it discloses any such information that they may not rely upon such information for any purpose without Houlihan Lokey's prior writien consent.
Houlihan Lokey is not an expart on, and nothing contained in the materials should be construed as advice with regard to, legal, accounting, regulaiory, insurance, tax or other speaalist matters. Houlihan
Lokey's rale in reviewing any information was limited solely to parforming such a review as it deemed necessary to support its own advice and analysis and was not on behalf of the Committee.

» The maternals necessarly are based on financial, economic, market and other conditions as in effect on, and the information available fo Houlihan Lokey as of, the date of the matenals. Although
subsequent developments may affect the contents of the matenals, Houlihan Lokey has not undertaken, and is under no obligation, to update, revise or reaffirm the materials, except as may be expressly
contemplated by Houlinan Lokey's angagement letter. Tha materials are not intended to provide the sola basis for evaluation of the Transaction and do not purport to contain all information that may ba
required. The materials do not address the underying business decdision of the Company or any other party ic proceed with or effect the Transaction, or the relative merits of the Transaction as compared
to any allemative business strategies or fransactions that might be available for the Company or any other parly. The materials do nol constilule any opinion, nor do the malerials constitule a
recammeandation to the Board, the Commiltee, the Company, any securily holder of the Company o any other party as 1o how 1o vobe or act wilth respact o any malter relating 1o the Transaction of
oiharwise or whether to buy ar sell any assels or secunties of any company. Houlihan Lokey's only opinon is the opinion, if any, that is actually delivered to the Committes. In preparing the materials
Heulihan Lokey has acted as an independent contractor and nothing in the materials is infended to create or shall be consirued as creating a fiduciary or other relabonship between Houlinan Lokey and
any parly. The materals may not reflect infermation known fo other professicnals in other business areas of Houliban Lokey and ifs affiliates.

= The praparation of he malerials was a complex process invalving quantitative and qualitative judgments and delerminations with respect fo the financdal, comparative and olher analylic mathods
employed and the adapfion and application of these methods to the unique facts and drcumstances presented and, therefore, is net readily susceplible to partial analysis or summary description.
Furthermore, Houlihan Lokey did not attribute any particular weight to any analysis or factor considered by it, but rather made qualitative judgments as to the significance and relevance of each analysis
and factor. Each analytical technigue has inherent strengths and weaknesses, and the nature of the available information may further affect the value of particular techniques. Accordingly, the analyses
contained in the matenals must be considered as a whole. Salecting porfions of the analyses, analyiic methods and factors without considenng all analyses and factors could create a misleading or
incomplele wew. The materials reflect pdgments and assumpbions with regard to industey performance, general business, economic, regulalory, markel and financial conditions and olher mallers, many
of which are beyond the contral of the participants in the Transachion. Any esimatss of value cantained m the matanals are not necessarily indicative of aclual value or prediclive of fulure results or
values, which may be significantly more or less favorable. Any analyses relating o the value of assets, businessas or securities do not purport to be appraisals ar o refiect the prices at which any assets,
businesses or secunties may actualy be sold. The matenals do not constitute a valuation opinion or credit ralimg. The matenals do not address the consideration to be pad or recaived in, the terms of any
arrangements, understandings, agreements or documents related to, or the form, structure or any other porlion or aspect of, the Transaction or otherwise. Furhermore, the materials do not address the
famess of any perbon or aspect of the Transacton to any party. In praparing the matemals, Houlihan Lokey has not conducted any physical inspection of independent apprarsal or evaluation of any of the
assate, properies or liabilities (contingent or othanaise) of the Company or any cther party and has no obligation to evaluate the solvency of the Company o any olher party under any baw.
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Disclaimer (cont)

CONFIDENTIAL -

All budgets, projections, estimates, financial analyses, reporis and other information with respect to operations (including estimates of potential cost savings and expenses) reflected in the materials have
been prepared by management of the relevant party or are derived from such budgets, projections, estimates, fimancial analyses, reports and ofher information or frem other sources, which involve
numercus and significant subjective determinations made by management of the relevant party andfor which such management has reviewed and found reasonable. The budgets, projections and
estimates (including, without imitation, estimates of potential cost savings and synergies) contained in the materials may or may not be achieved and differences batween projected results and those
aclually achieved may be matanal. Houlhan Lokey has ralied upon representations madea by management of the Company and ather paricipants in the Transaction that such budgels, projections and
estlmales have been reasonably prepared in good faith on bases reflecting the best currenfly available estimates and judgments of such management (or, with respect to information obtained from public
saurces, represent reasoneble estimates), and Houlihan Lokey expresses na opinion with respect 1o such budgels, projections or estimates or the assumptions on which they are based. The scope of the
financial analysis contained herein is based on discussions with the Company (including, without limitation, regarding the methodologies to be utiized), and Houlihan Lokey does not make any
representation, axprass of implied, as to the sufficiency or adequacy of such finandal analysis of the scope thereof for any particular purpose.

Houlihan Lokey has assumed and relied upon the accuracy and completensss of the financial and other mformetion provided ta, discusssd with o reviewed by it without (and without assuming
responsibiity for) independent verfication of such mfarmation, makes no representation or warranty (express or implied) in respact of the accuracy or completeness of such information and has further
relied upon the assurances of the Company and other paricipants in the Transaction that they are not aware of any facts or circumstances that would make such information inaccurate or misleading. In
addition, Houllhan Lokey has relied upon and assumed, without independant verfication, that there has bean no change in the business, assets, liabilities, financial condition, results of operations, cash
flows or prospects of the Company of any other participant in the Transaction since the respective dates of the most recent financial statements and other information, financial or otharwise, provided to,
discussed with or reviewad by Houlihan Lokey that would be matenal to its analyses, and that the linal ferms of any drafl documeants reviewad by Houlihan Lokey will net differ in any maternal respect from
such draft documents,

Tha materials are not an offer io sell or a solicitation of an indication of interest fo purchasa any secunty, option, commodity, future, loan or curency. The materials do not constitute a commitment by
Heulihan Lokey or any of its affiliates to underwrite, subscribe for or place any securities, to extend or amange credit, of o provide any other services. In the ordinary course of business, cerain of
Houlihan Lokey's alfiliales and employees, as well as invesiment funds in which they may have inancial inlerests or with which they may co-imvest, may acquire, hold or sell, long or shorl positions, or
trade or otherasa affect transadions, in debt, equity, and other secunties and financal instruments [includng kans and othar obligations) of, or investments in, tha Company, any Transaction
counterparty, any other Transachion participant, any other financialy interested party with respect to any fransaclion, other enfities or parfies that are mentioned in the materials, o any of the foregaing
entiies’ or parbes’ respective affiiates, subsidiaries, invesiment funds, porifolio companies and representatives (collectively, the “Interested Parties”), or any cumency or commedity that may be imvalved
in the Transaction. Houlihan Lokey provides mergers and acquisitions, restructuring and other advisory and consulting services to chents, which may have in the past included, or may currently or in the
future include, ona of more Interested Parties, for which services Houlihan Lokay has received, and may receive, compensation. Although Houliban Lokey in the course of such activities and relationships
of alharwise may have acguired, of may in the fulure adquirg, informabon aboul one of more Intarested Parbes or the Transaction, of thal athemwise may be of inferes! 1o the Board, the Commiltes, or the
Company, Houlihan Lokey shall have no cbligation to, and may not be contraciually permitted o, disclosa such informabeon, or the fact that Houlihan Lokey is m possession of such miormaltion, 1o the
Board, the Committee. or the Company or to use such information on behalf of the Board, the Committes, or the Company. Houlihan Lokey's persenngl may make statements or provide advice that is
contrary to nfarmation containad m the matenals.
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Selected General Updates Since Preliminary Discussion
Materials Dated 9/9/2021

= [WCO remains in discussions with its lenders over an amendment to extend its credit facility maturing in December 2022 - the
lenders are reviewing a proposal recently submitted by IWCO with their advisors

= |WCO's actual financial results for FY 2021 registered slightly below its previously provided estimates’?

. = |mplementation of the Competifive Improvement Plan ("CIP") generally remains on track, although supply chain and labor
IWCO Direct market conditions have created challenges, including delaying delivery of purchased equipment

Holdings, Inc.
(“IWCO")

= The financial projections for FY 2022 — FY 2025 have been revised to reflect certain developrents:?

® WCO has recently onboarded two new customers expected to generate nearly ~$30mm of combined annual revenues,
offsetting certain negative customer volume changes

= |nflaticnary environment has resulted in mincr gross margin comprassion
® MNetimpact is an upward revision to Adj. EBITDA of ~2% in FY 2022 ramping up fo ~8% in FY 2025

= Ower the last ~3-4 months ML has held informal preliminary discussions with multiple parties around a potenfial sale

= |n September 2021, ML was approached by a party that had expressed interest in an acquisition of ML in 2018 and 2020 —
with the most recent preliminary discussions resulting in receipt of an LOl in late November based on a =$70 million

valuation®
= ML, in consultation with its advisors, subsequently reached out to two other parties — neither of which has provided a proposal
ModusLink = Discussicns are currently on hold amid headwinds in ML's baseline business
Corporati = ML generally continues to face financial headwinds amid the current environment?*
(”Mud"!,SL K" = Mew business wins are on track to exceed peformance in recent years - but challenges with top existing customers have
or “ML”) overshadowed these results

= 1Q FY 2022 results (WVAR: $25.3mm, Adj. EBITDA: $2.1mm) significantly below 1Q FY 2021 results (VAR: $33.8mm; Adj.
EBITDA: $8.9mm) and mark the third consecutive quarter of VAR performance below -$27mm
= Fy 2022 projections have been revised downward to reflect continued pressure tied to the current climate

= ML management has indicated that despite substantial uncertainty at the present time, its longer-term view of the business
remains unchanged and has not revised projections beyond FY 2022

Preliminary = Preliminary financial analyses have been updated to reflect the impact of the following factors: (i) recent financial performance,
Financial {ii) revisions to financial projections relative to the July 2021 Consolidated Projections® referenced in the preliminary discussion
Analyses materials dated H9/2021 and (i) updated market data related to selected companies and transactions

® Recent downward movement in the stock price — VWAP since 11/19/2020 Initial Proposal® of $1.98, 3-month VWAP of $1.79
and 1-month VWAP of $1.47 currently vs. $2.01, $1.98 and $1.78, respectively, as of the preliminary discussion materials dated
9/2021

STCN Stock
Price

Sow follo
CONFIDEN
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Selected General Updates Since Preliminary Discussion
Materials Dated 9/9/2021 (cont)

= Parspectives of IWCO managemeant on WCO's LTM financial performance (figures have not yet been provided)

= Parspectives of SC, IWCO and ML managements regarding usability of federal and state NOLs (including, but not limited to,
allocations to each of IWCO and ML income streams)

= Status of discussions with 'WCO lenders (financial projections assume that WCO will be able to extend the maturity on its
credit facility due 12/2022, but there are no guarantees it will be able to do so; inability to obtain an extension or alternative

Ongoing financing would result in material adverse implications for the business not reflected in the financial projections, per SC

Information managemeant)’

Items = Consideration by SC management to factors impacted by scenarios in which IWCO does not operate as a going concern / have
positive equity value including (i) potential wind-down costs incurred by SC, (i) potential changes to corporate cost structure
and (i} usability of NOLs

® Further review by SC and ML managements of projected ML cash balances to determine amount of existing cash that is
"restricted"

® Certain illustrative assumptions associated with the selected transactions approach

7 trey.
[ el
nanagen
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IWCO Financial Performance & QOutlook Observations
July 2021 IWCO Projections vs. Current Historical & Projected Financials

Revenue

Revenue differential in FY

2022 - FY 2025 resuits $389.8  $387.5 s
; 4
accounts, as well as price
increases offsetting
hegative customer volume
changes, i T T T T
Fr21 FY 22E FY 23E F¥ 24E FY 25E
% Growth (July 2021) (12.3%) (32.5%) 6.2% 5.5% 5.0%
% Growth (Current) (12.8%) (25.7%) 3.7% 5.4% 5.9%

Adjusted EBITDA

(dollars in millions)

[ vso I isoe |
Despite positive revenue

differential, EBITDA $67.9 712
2 $64.3 $64.0 $65.6
margins relatively $56.3  $55.3 $60.7
unchanged as inflationary
pressures and labor $23.0 5234
shortages result in cost
increases that slightly - -
S JAREOR IR Fr21 FY 226 FY 23E Fr 24E FY 25E

% Margin (July 2021) 14.4% 8T% 21.7% 21.7% 21.2%

% Margin {Current) 14.3% 8.1% 21.5% 21.6% 21.4%

B 4y 2021 weo Projections [l Current Projections

Nede: Finaroials shown above are based on Sfeel Connect's feeal pear-end of July 37

Adwisted EBITOA refers fo Earmings Before infermsf, Taxes, Depreciabion and Amariization, adivsted for corlain mon-recurming ferms. E refers fo Estimated. FY refers to Fiscal Year.
Sowee WD projecions prepaved by JWEO maragement, i consullabion wilh Stesl Connecf managemen!, a5 aulhorized by lhe Specionl Comrmitles fov Howllan Lokey's vse in hege
prefiminary discussion matenas (the TWCEO Project i
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ink Financial Performance & Outlook Observations
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= FY 2021 results registered in-line with preliminary estimates?, with the back half of the fiscal year impacted by lower volumes as factors including
the shortage in semiconductor chips reduced demand at certain top customers (VAR in 2H was $51.6mm, compared to $65.5mm in 1H)

= 01 FY 2022 results were impacted by similar headwinds to those observed in 2H FY 2021 and were substantially lower than the year-ago
period:

= VAR in Q1 FY 2022 was $25.3mm, compared to $33.8mm in Q1 FY 2021 (=25% decline)
= Adjusted EBITDA in Q1 FY 2022 was $2.1mm, compared to $8.9mm in Q1 FY 2021 (~76% decline)
= LTM 10/31/2021 Adj. EBITDA of $10.5mm down substantially from $17.3mm in FY 2021 and 334.4mm in FY 2020

= FY 2022 projections have been revised relative to the July 2021 ML Projections to reflect the following factors arising from the current
environment:

= Uptick in new business is offset by topline headwinds with existing customers
= Profitability is negatively impacted primarily by the confluence of topline headwinds and certain fixed costs at existing customers
s ModusLink management has indicated long-term outlook is generally unchanged and has not revised projections for FY 2023 — Fy 2025

FY 21 FY 22E

ieloilars in millions) July 20217  Cument  Change July 2021 Current  Change
VAR $117.0 $117.2 $0.2 $121.6 $119.7 ($1.9) ey accounts down ~$7 million,
partially offset by increase in growth
accounts and new business
Key accounts down —§7 million
Gross Profit $47.4 $47.7 §0.3 $49.6 $42.6 ($7.0) et D
% of VAR 40.6% 40.7% 0. 1% 40.8% 35.6% -5,2%  with operations of key accounts
- SGE&A expenses down ~§2 million
Adjusted EBITDA $16.9 $17.3 $0.3 $17.7 $124 ($5.3) it ottt A
% of VAR 14.5% 14.7% 0.3% 14.6% 10.3% -4 2%,  coskoulting measures
ot Steed Connects feca! pear<nd of July 37
a5 aulforized By (he Specin Commffes for Howibarr Lokey's use in hese
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Recent Stock Performance

Stock Performance Since Initial Proposal (11/19/20)

— ol — P * [ndicates Eamings Announcement
Closing Price (5) Wolume (millions)
$3.00 250
Latest 3-Month High: $2.45
§2.50 200
$2.00
120
$1.50
QIFY21 10.0
$1.00 Latest 3-Month Low: $1.31 :
$0.50 l 50
$0.00 R S T N Lhi.l.a.-.-....-u.l——..—&;_..__._n...._._._. o S i g e s e e = —— 00
1118520 121020 1M 2121 anwa A1 SAarm BI921 THa AMG21 910421 109

11.'1.9.-"21- 12‘”5-;-;?1
Last Three Months'

Last One Month'

(shares: in milions) (shares in millions)
VWAP Volume2 5.7 million hiraday High 5245 VWAP Volume?: 1.8 million Iniraclay tigh: $1.60
VWAP: 51.79 Infraday Low: £1.37 VWAP: $1.47 Intraday Low: §1.31

1.1

81.0%
el 10 .0 0.8 0.4 03
04 O gy 185% 04 16.1% 0.4 04 e

18.4%

6.5% T.4% 0% T.2% e 0.0 oo 00 o
|| || I 04%  0.0%  0.0%

0.0% 0.0%
$1.25- F1.40- $1.56- %1.70- §1.85- $2.00- $2.15- §2.30- $1.256- %1.40- £155- $1.70- §1.85- $2.00- $2.15-
£1.40 3155 5170 51.85 £2.00 %215 $2.30 5245 5140 5155 £1.70 $185 F2.00 5215 $230

1, Based on e f ol wifrada

§2.30- I
5245

- FRELIMINARY DRAF
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lHlustrative Premium Observations

conclusions regarding valuation.

Nofe: The sensitivities shown are intended to be for illusirative purposes only, and are not intended to be indicative of or provide any

Implied Premium (Discount) to Closing Share Price / VWAP Based on lllustrative Per Share Consideration

Average Daily ADTV % af VWap closing
'l(.d'ng‘.\o{um Public Float Valume Share Price [
{mam) [1) i/l immif2) _ MWaAP [
1-Day Closing 0.0 02% 0.m £1.55
10-Diay VAP Q.10 3% 0.95 £1.48
20-Diay VAR 0.0 3% 1.79 £1.47
30-Day ViVAP 0.08 02% 241 £1.50
2-Monlh VAR Q.08 02% a0 %156
FMonth VAP 0.09 02% 2.63 5179
& Month VAR 0.0 02% 10.79 £1.85
12-NManth ViVap 032 09% T4.83 5208
12-Manih VWAP. Excluding Elevaled Trading Dales (4] an 6% 48 £1.85
Since Inilial Propesal (111920 VWAR [k 08% 8125 £188
S2-week Hoh Clasing Price MA Ha A s267
S2-week Low Closing Price HA (IT) s 077

20.2%
16.5%
4%
15.3%
83%
(195%)
1T9E%

41.9%
S0.E%
50.1%
46.3%
41.4%
23.0%
19.2%
GE%
180%
10E%
(17.6%)
186.1%

Isrative Per Share Consiyeration

25.8%
21,95
B.2%
20, 7%
13.4%
115.7%)
1925%

45.4%
ST.E%
56.90
53,00
AT %
26.6%
24.6%
10,65
23.4%
15.9%
113.9%)
199.1%

18 4%
112.0%)
205 6%

548%  581%  61.3%
B45%  670%  Tii%
638%  672%  TOB%
]|I%  B30%  BE3%
3%  S75%  BOT%
A% %6I%  9T%
N00%  3WT%  355%
154%  178%  20.2%
W/I% 4% 341%
8%  24%  260%

[10.1%) 18.2%) [6.4%)

221%  2186%  2251%

(S

poses of the VAR cal 15

h highly efevaled brading kevels wer obsonved,
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Overview of Approach to Preliminary Financial Analyses

Hlustrative
Selected S

Discounted
Companies ran Cash Flow
Approach L Appl'olifhm Approach

) Low High Low High Low High

® Businesses are valued on a 'sum-of-4he-parts’ basis given that each unit has discrate mana nt {eams. rations and balance shests
= WCO debl facility is nonrecourse and permits annual cash flow distribulions o SC of up to -85 (nol including tax distibutions)

Description f Treatment

{edlars i mlions, wnfess alfwer

IWCO & ML

salected companies have NOLs, for conservatism full MOL vales is ascribed lo salected
companies approach

w4 (General) = ML debl facility allews ~$10 distibution o SC in FY 22, and further amendments may be scuaghl fo allow for incremental distribubons, assuming sulficient cash
] flow generation and liquidity
w
L S N P
o y ® IWCO Projections assume successful (i) implementation of CIP and (i) extension of credit ! ! |
- 1 faciiies beyond December 2022 malurity (which may nol occur, as discussions with lenders | Ertemprise Value" |  Enferprise Valug: | Enterprise Value:
— I FEMain ongaing) I T2 l054408 1+ 5276510 53671 | S3670 ko 55073
2 WCO | * Entemrise value derived using selected companies, selected transactions and discounted cash! : i
5 1 flow approaches (without gving effect to one-time CIP oullays) | Equily Walue': Enuily Waluea: 1 Equity Valus:
= 1= Equity value denved by adiusting enterprise value for ~$526 cash balance, ~$363 debt balance : 0.0t $80.4 : $0.0 10 $26.7 : .70 $1469
[ 1 and -524 present valus of one-lime CIP cullays H H H
-y - - - - - - — — il o i e e - e . i . | i . e M o s i i o e e e B o i e s i, i ot e
g : I E ise Valua' i E ise Val i E iz \al
= | Enterprise Value: | Enterprise Walue: | Enterprise Value:
= . ﬁnlemrlse '.';:9 defived using selected companies, selscled transactions and discounted cash! — §49500 51050 | $601 051036 | $76.110$1005
. ModusLink 1 oW approaches 1 | |
o : P : . :
o | = Equity value denved by adjusting enterprise value for ~$16 net cash balance | Eqguil Walue': ! Enuily Value: | Equily Valus:
o i y #ESOteSIME | SESAWENMOS | FH24t0FNEE
gt ! 1 1 1
£ B P R e T L R A meessssssse=  rushatie et e
% ! » Corporate costs®: present value of ~§7.0-57 5 projected annual corporate SG&A costs® using a1 ! |
<] : discounted cash flow analysis, Comporate costs consist of: (1) ~53.7 management & persconed ! $(39 .4) 1o $(61.5) : 5.0} : 5(39.4) to $(61.5)
o y axpansas Tor ima allecaled specifically o corporatefaccountingfaudsl mallars, (i) -51.1 board : I |
o 1 fees; (i) ~$1.5 professional fees (legal, stock exchange) and {v) ~S0.8 taxes and other _ _ _ _ _ _ _____ T L e i e e
< Corporate 1 aypenses (except for ilustrative selected ransadions approach, which assumes corporate 1
5 | enlity is liguidaled and incurs $5 of wind-gown cash outlays) : .
= I & Balance sheet adjustments for ~§39 eash, ~$15 convertible note® and ~§35 preferred siock® Siaps
'E : {based on higher of outstanding balance ! quidation preference of as-converted) :
T T R e e e e Tl o e B il ok P R e e e e e e i e
> } = HOLs based pnmarily on ~§300 milion of federal NOLs assumed t0 be ublized over 8 years pe
o ;e Consolidated Projections ($1.8 billion of NOLS expire in 2023). Value ascribed to NOLS in
HOLs p o illustrative selecled transactions approach gives consideration o S382 limtations, while cerain
[}
1]

WS e oA A0 VWaTy SCICRE Ml

fiockodigied Snce arallEed A Solaly baded o &
douf al
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Preliminary Financial Analyses Summary
Steel Connect

NOL value reference ranges across Selected Companies and DCF approaches reflect implied per share values ranging befween $0.56 and
$0.79 for conservafism, and remain subject to continued review and diligence by SC, IWCQO and ML managements, which will likely have a
downward impact on per share value reference ranges shown below — particulany in scenanos where IWCO does not have positive value

Implied Equity Value Per Share Reference Ranges

54.00
53,60 $3.41
-]
§ B $2.78 r 1
L] [ Steel Partners |
g Revised
& 5350 | Indication [2]. |
i $2.00 I
B e s e e e A e s e -l - -
E 5200 1
w 1
£ ]
% s150 = : __I-___I
= Current Stock
1.49 .
£ $1.25 $1.08 $1.27 Lo———-u 6 | Price[1]}: 1
g si0 ' E— ' " o =
2 $0.93 e
E
= W50
S0.00
Sencted Comparies Analss Seypcied Gomparies Aralysis Seicted Companios Analyss Selected Transacions Analysis Coseounted Gash Flow Analysis
F 2021 FY A022E Fr 2023 FY 200 WL Porpetial Growth fals:

At EBITDA Az EBITDA Akl EBTDA AdRAEBITDA 0.0%- 20%

ML .08 - 505 ML A 0 - 6 0 WL A O - L 4 O - 6 Ok WL Desoaind Rale:

ST B - T IWCO: 5.0k - T.0x PO B0k - TOx WOCO: Bk - T 130% - 150%

WCO Perpetual Growth Rate
00% - 20%
IGO0 Distiurd Rt
11.0% - 130%

A e s S s

nated FY nefers fo Fzcal Year
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Preliminary Financial Analyses Summary (cont))
Steel Connect

i NOL vaiue reference ranges across Selected Companies and DCF approeches reflect implied per share values ranging befween $0.56 and :
$0.79 for conservatism, and remain subject to continuad review and diligence by SC. IWCO and ML managements, which will likely have a
nbwnwardampacf on pershm va.fr.w mﬁ!ram ranges s.l"rnwn be.lnw- ps.rfr:m‘nrfyrn mnam where IWCO doss nm havn posmve value :

5, £4cAp! AT Ahars vakies) [Preliminarg Mystratiee Outy]

(eholars Gt Shares OO

Selected Transactions
Analysis [11] [12
¥ 1 d CiFal

Adjusied EBITDA idjusted EBITOA Ad||sbed EBITDA Adjusted EBITOA
Implied Equity Value Relerence Range - IWCD [1] 00 - $26.7 00 - $0.0 00 - $60.4 11 . $26.7 1 $145.9
Implied Equity Value Reference Ranga - ModusLink (2] [3] $854 $119.9 5659 - 30,6 G - £91214 54 - $119.9 814 - $116.8
Prasant Vs of Stesl Gonnect Cerperate Exporses [4] (¥4) - [81.5) 384y - B1.5) 44y — 51.5) 150 - [ELH) (354) - {61.5)
Present Value of Net Operating Lesses | E) B) 409 - 475 0e .- 475 49 - 475 15 - 43 409 - 475
Stel Connect Cash and Gash Equivalents as of WE1E2021 [7) -2 I .5 385 - 38.5 35 - 385 3BE - 385 |a - .5
Convertisle Senior Hotes as of 1003102021 [7] [8) (144 . (14,99 (128} .. (14.9) (148 - 00 (145 {140y (149} - o0
Swrien © Converlible Prefermed Stock & of 103172021 [7] 3] {FE0 - 0.0 [35.0) -- (35.0) 35.0) — 0a 36.0) — 04 (35.0) - 0.0
Implled Tatsl Equity Value Reference Range 755 .. 156.2 559 .. 65.2 Thd - 2353 Tag - 1696 anz - 288.2

Diutend Shares Outstanding [F] [10]

unami Equity Valug Per Share Reforence Range

AAACD and ML r\'\n
ofed companes

afthe range ascibos zem

& lt?\lﬁ.{\f\,f”\‘;n'ﬁ
raference mnge far e G

oaches by consenadam. The walse
o WS Rof g fo podar

s M et of 2

Ty, 10 e et i

T (s O e Reaasory aethod] Al redacts

n puvposes, assumes NOL valbe referance ranges based on applyng 5382

] M of 5.2_»-1 millio withowe diing into account PV of resfruciuring activifies would resul in an implied per sharo vale
e —
sted EEYTRA
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IWCO: Preliminary Financial Analyses Summary

reliminany ustrative Onl|

Selecied Companies Selected Companies Selected Companies Selected Transaciions Diszounted Cash Flow
Analysis Analysis Analysis Analysis Analysis
FY 20228 FY 2021

FY 2021 FY Z23E Perpetual Geowth Rale
Adjusted EBITDA Adjusied EBITDA Adjusied EBITDA Adusted EBITDA 0.0% = E
Discaunt Rate
Comespondng Base Amound Fleak] 234 643 £54.3 o - 130%
Selecled Muliples Range Gl - Tiw Blw - T G - T Giw - T

Implied Enterprise Walue Reference Range 52765 - 38T 172 - Figdd a - F440.8 32766 - T FI6TH - 5507.3
Cash and Cash Equivalents as of 100312021 [1] A - P64 264 - 264 s . M4 264 - 6.4 A - M4
Implied Total Erterprise Walue Referencs Rangs 53029 - 3135 436 - 1905 SM7T - 34762 2]029 - 413.5 3843 - 35337
Tolad Debd as of 1039/2021 [1] (352.3) -- (362.8) (36Z2.8) - {362.8) (¥Z28) - 1362 8) {36268} — [3562.8) [362.8) - {3628}
Present Vake of Resirucluning Activilies 1] [2] 2a7] - (240 (2an - (24.0) (M7 - (24 ) @27 - [24.0) (a7 - (24,0}
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ModusLink: Preliminary Financial Analyses Summary

ins)
[Prefminany Wi siRmve tlyl [Erebminary Wesrane Onfy]
Calacind Lo Rcied 5
s ! :
LTM E ncied 10431121 FY 2023E FY 2021 Parpatual Growin Rate
Adjisted EBITDA Adjusted EBITD Adpsled EBITDA Adusied EBITDA Adushed EETDA L 20
Discount Rale
Comesponding Basa Amount 5173 5105 5124 3175 §173 13.0% k> 150%
Sdiacked Multples Range 40 - B 400 - G0k 40x - &0 A0 - B0x 400 - G.0x
Implied Enlerprise Value Reference Range 691 - 1006 5418 - 629 485 - 043 £M0 - £105.0 601 - 1038 56 - 51005
Cash and Cash Equivatenls as of 10072021 [1][2] wd - 184 L 6.4 164 - 1.4 5 - 164 s - 164 164 - 1.4
Implied Total Enteprse Vake Referenoe Range 2L - 1200 524 = a3 BELD = 580.7 EE4 - 2S5 1 LRI ppral] 5925 = 5Ea
Tetal Debt as of 1003172021 [1] o - 15 )] o1 - 0.1} nay - 1011 o1 - ot jo.1p - 011 oA - .13
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Summary of Selected Changes Relative to Prior Preliminary
Financial Analyses Dated September 9, 2021

The following changes have been made since the prior preliminary discussion materials dated 9/9/2021

= Changes to Financial Information:
= Financial infaormation has been updated to reflect the most recent information provided by SC, IWCO and ML managements as follows:

= WCO, ML and Consolidated Projections reflect most recent projections prepared by each management team as of December 2021
whereas the 9/9/21 preliminary discussion materials reflected the July 2021 IWCO, ML and Consolidated Projections

= Balance sheet financials reflect 10/31/2021 figures, compared to 7/31/2021 figures incorporated in the 8/9/2021 preliminary discussion
materials

= Capitalization information updated as of 12/28/21, compared to information as of 7/31/2021 incorporated in the 9/9/2021 preliminary
discussion materials
= Preliminary Selected Companies Analyses:

= The preliminary selected companies analyses for IWCO and ML were updated to reflect stock prices and other publicly available financial
information as of 1/4/22 (previously, as of 9/2/21 markel close). See pages 21-22 for further detail on observed mulfiples.

= XPO Logistics, Inc. was removed from the ModusLink preliminary selected companies and replaced with GXO Logistics, Inc. reflecting the
recently completed spin-off transaction

= Mo changes have been made to the selected multiples ranges relative to the prior preliminary discussion materials dated 9/9/21
= Preliminary Selected Transactions Analysis:

= The ModusLink preliminary selected transactions were updated fo include the recently announced acquisitions of {i) Imperial Logistics Limited
by DP World Limited, (i) Transplace Inc by Uber Freight LLC, {iii) Visible Supply Chain Management, LLC by AP. Meller - Maersk ASS, (iv)
B2C Europe Holding B.V. by A.P. Maller - Mazrsk A/S, and (vi) Echo Global Logistics, Inc by The Jordan Company, L.P.

= The IWCQ preliminary selected transactions were updated to include the recently announced acquisition of R.R. Donnelley & Sons Company
by Chatham Asset Management

= Mo changes have been made to the selected multiples ranges relative to the prior preliminary discussion materials dated 9/9/21

= Preliminary Discounted Cash Flow (“DCF") Analysis:

= Siock prices, betas, risk-free rates and other public information utilized in discount rate calculations have been updated to market close on
1/4/22 (previously, as of 9/2/21 market close)

= o changes have been made to the selecled discount rate ranges and the selected perpetual growth rates ulilized in the preliminary DCF
analyses relative to the prior preliminary discussion materials dated 9/9/21

CONFIDENTIAL - PRELIMINARY DRAFT - SUBJEC O FUR ? REVIEW HOULIHAN LOEKEY




Selected Changes to Preliminary Financial Analyses

{doliars in milllons, except per share amounis)

Metric Capitalized

Implied Total Equity Value

Implied Equity Value Per Share

Metric Capitalized
Implied Total Equity Value
Implied Equity Value Per Share

Terminal Metric

Implied Total Equity Value

Implied Equity Value Per Share

September 9, 2021 Discussion Materials

January 10, 2022 Discussion Materials

Selected Companies Analysis

FY 20216 FY 20228 FY 2023E
Adjusted EBITDA  Adjusted EBITDA  Adjusted EBITDA
$73.4- $167.8 $76.5-5101.7 $75.7 - $216.8
$1.22-%215 $1.27 -§1.69 §1.26 - $2.57

Selected Transactions Analysis [Preliminary lllustrative]

FY 2021E Adjusted EBITDA
$74.9-5170.8
§1.24 - $2.30

Unlevered Free Cash Flow
$85.2 - $251.0

§1.41 - $2.97

Discounted Cash

FY 2021 FY 2022E EY 2023E
Adjusted EBITDA Adjusted EBITDA Adjusted EBITDA
§75.5 - $156.2 $55.9. 865.2 876.4 - §235.3
§1.25 - $2.00 $0.93 - $1.08 §1.27 - $2.78
FY 2021 Adjusted EBITDA
$72.8-5169.8
$1.21 - 5217

Flow Analysis

Unlevered Free Cash Flow

$90.2 - 5288.2

$1.49 - §3.41
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Selected Changes to Preliminary Financial Analyses

September 9, 2021 Discussion Materials January 10, 2022 Discussion Materials

Selected Companies Analysis

Metric Capitalized FY 2021E FY 2022E FY 2023E E FY 2021 FY 2022E FY 2023E
P Adjusted EBITDA Adjusted EBITDA  Adjusted EBITDA E Adjusted EBITDA  Adjusted EBITDA  Adjusted EBITDA
Base Amount 856.3 $23.0 360.7 E $55.3 §23.4 $64.3
1
Selected Multiple Range S.0x - T.0x 5.0x - 7.0% S - T.0x E 5.0x-T.0x 5.0% - 7.0x S0 - 7.0x
]
Implied Equity Value ($76.8) - $35.4 ($243.3) - ($197.T) ($54.7) - $66.3 E ($83.7) - $26.7 ($242.9) - (5196.3) ($38.9) - $80.4
]

Selected Transactions Analysis [Preliminary lllustrative]

Metric Capitalized FY 2021E Adjusted EBITDA FY 2021 Adjusted EBITDA
Base Amount 556.3 $55.3

Selectad Multiple Range 5.0% - 7.0x 5.0% - 7.0x
Implied Equity Value ($76.8) - $35.4 ($83.7) - $26.7

Discounted Cash Flow Analysis

Terminal Metric Unlevered Free Cash Flow Unlevered Free Cash Flow
Perpetual Growth Rate Range 0.0% - 2.0% 0.0% - 2.0%
Discount Rate Range 11.0% - 13.0% 11.0% - 13.0%

Implied Equity Value ($21.0) - §102.0 $7.7-§146.9
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Selected Changes to Preliminary Financial Analyses

September 9, 2021 Discussion Materials January 10, 2022 Discussion Materials

Selected Companies Analysis

Metric Capitalized FY 2021E FY 2022E FY 2023E ] FY 2021 FY 2022E FY 2023E
P Adjusted EBITDA Adjusted EBITDA  Adjusted EBITDA E Adjusted EBITDA  Adjusted EBITDA  Adjusted EBITDA
Base Amount $16.9 §17.7 $17.5 E $17.3 $12.4 $17.5
1
Selected Multiple Range 4.0% - 6.0x 4.0 - 6.0% 4.0% - 6.0x E 4.0x - 6.0x 4.0x% - G.0x% 4.0% - 6.0x
]
Implied Equity Value §87.6-5121.5 $90.7 - §126.1 $90.0 - $125.0 E §85.4 -5119.9 $65.9 - $90.6 $86.3-51214
]

Selected Transactions Analysis [Preliminary lllusirative]

Metric Capitalized FY 2021E Adjusted ERBITDA FY 2021 Adjusted EBITDA
Base Amount §16.9 $17.3

Selectad Multiple Range 4.0% - G.0x 4.0% - G.0x%
Implied Equity Value $87.6-5121.5 $85.4 -5119.9

Discounted Cash Flow Analysis

Terminal Metric Unlevered Free Cash Flow Unlevered Free Cash Flow
Perpetual Growth Rate Range 0.0% - 2.0% 0.0% - 2.0%
Discount Rate Range 13.0% - 15.0% 13.0% - 15.0%

Implied Equity Value §99.4-5123.4 $92.4 -5116.8
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Selected Market Changes Relative to Preliminary Discussion
Materials Dated 9/9/2021

Pricing As of 8i2i21 Pricing As of 114722 ange Versus Prior Materials

Ente alue [1] to Adjusied EBITDA Enterprise Value [1] to Adjusted EBITDA Ent ise Walue [1] to Adjusted EBITDA
Selected Company LTM™ [2] FY 2022E[3] FY 2023E[3] LT FY 2022E[3] FY 2023E[3] L™ FY Z022E[3] FY 2023E[3]
Printing Services
Cimgress pic 13.2% 10.7x R 12.2x .5 8. “1.0m 0.7 DKy
[Cal Hippon Printing Ca., Lid. 5.5% ER 5.4% .74 B.1% S5.8% 0.2 0.5 DX
Deluxe Carparation 9,0 TAx Tdn Bx B A 10,08 R 0.6x 26
Enniz, Ine 7.3 HA FA TAx HA HA 0,0 HA HA
Fyoma Fontng Co., Lt 4.3 HA A B.EX HA LEY 1.3% A MA
QuadrGraphics. Inc. 4.14% HA HA 4.3% HA HA 0.2% HA FA
R R Donnelley & Sons Company 475 £3% HA Gix Sdx * NA 1.4x 1% HA
Toppan Inc 445 47% HA 5.1% 5.0 HA 0 Ex DEx A
Transcoatinendal inc. .95 G.0% 5.0% .55 DA% 5.3% 0.4x -0.5x 07
Lo 4.1% 438 54 4.3 53w 5.3% 0.2 1.0 IR
High 13,25 10.7% 9.8x 1220 9.0 10.0x -1.0% -0.7x% 0
kedian 5 5 5.8x 6.7% 6% B.1x TAx 0 6x 0.3x 0]
Mizan 56X 5.4 % B.EX 7.0 Fadx 0.2x D.5x 03]
Diversified Markeding Services
Cheil Wodldwide I 7.6 [ 6.2 5.8 5% 5,08 AT 1.3 A2
Dz Graup Ine 68X G.4x 6.3% 5,30 500 S.4% 1.5 S14x Bk
QmmCom Group Inc. 8.8% a1x = B.2% 7K rax £0.6x 0.5 0ax
Publicis Greupe 5.4 T.0% 6.T% G.5% T3 .50 B.Tx 0.4% 0.3 02x
The Interpublc Growp of Companies, inc. .55 L ERES 9.3x% 8.2 8.9% 0.2x 0.2 02
WPP plc 7% 6.7x 6% B9y 7B 2w 1.5 1ix e
Low 68X T CRE EEH I 5.0x 1.5 -ldx 1.1
High 2.5% 945 1% .35 2.1 8.9% 0.2 0.2 0.2
Median 7.6y 67X G4 T.Ex 7.0 B6.9x% 0.1x% D.ExX 0.5
[Mlean 7.9 7K 7.0% 7.5 7.0 BG.Ex 0 .4x -0.3x <02
Low 41% PET 5.4x 435 5.00 5.0% 0.2 0.7x -0
High 13.2x 10.7x 9.8x 12.2% 8.0 10.0x -1.0x -07x 2]
Madian 700 6.7 G.4% B2 .50 [:8=F} 0,00 0.3 5]
Mzan 7% 6.9% A% TA% 70w F.0x 0,00 0.1% 0]




Selected Market Changes Relative to Preliminary Discussion
Materials Dated 9/9/2021

Enterprise Value [1] to Adjusted EBITDA Enterprise Value [1] to Adjusted EBITDA Enfterprise Value [1] to Adjusted EBITDA
Selected Compan LTM [3] FY 2022E[ FY 2023E[3] LTM FY 2023E[3] Py I023E[3 LTM FY 2022E[3 FY 2023E]2]
Celestica Inc. 5.0 ERF [y B.3x 4.7 42 3.0% [iX+3 HA
) Logislics Caporation B.Tx LET Bl Edx R 4.8 BE -1 124
Clipper Logstics phe 1.5 0 Ay 9.3 6 55 RERH 1M.7% 5.0% P ] 25
Dawische Post AG B.3x 6.6y B.5x TTx G.3% 620 -0.6% 0.4 0.3
FedEx Corporalian B.Gx Tax E.Bx A 7.6 705 0.0x 0.2 0.2%
Flex Lid, (B3 6.7 E.3x E.3x 6T §2x -0.3x i .13
Jablinc. S.4dx 5.0% 5.19x B.3x 5.2% 53 1.0x 0.3 0.2x
Kerry Logistics Metwark Limiled Bix Thx B 5x B0 7.0 T ax 00w 0.5 0.7%
Kuehne = Nagd intemational AG 21.7x 15.7x 16.3x 16.1x 10.8x 119x 6T 4.0 R
United Pamcel Service. Ing. 13 5 121 1Mdx piR 127 121 0.5ix 06 0.7
Wincanton pic 6.6 4.8x 445 T.Ax 4.5% EAFS 0.5% 0.3 0.3
XKPO Logistics, Inc. 15,3 925 8 7x Mt MA HA Fl M HA
GEC Logesics, Inc, A A MA 1940 16.2% RERES MA MA HA
Low 5.3x 41x 4.4x Sax 4.5% EAES LR RS Ddx 0.3x
[High 21.7x 13.7% 16.3x 26.5x 16.2% 14.1% 4.8x 0.4 “2.1%
Median B T B B 6.5 6.6 0.0x ] -0
[Maan 10.6x a.0x B.2x Iix &.3% B.0x 0dx 03 0.3x
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Preliminary Selected Observations Related to IWCO

) General Observations

= |\WCO has been a leader in direct mail for ~50 years

= Direct mail space has been undargoing secular decline, with projected CY
2020-2025 CAGR of ~(3)%" as customers continue to move towards digital
and omni-channel solutions

s |WCO pursuing strategic repositioning initiatives given industry backdrop, but

efforts have been complicated by the following factors:
= Substantial management team departures in CY 2020

» Sales team umover appears to have contributed to loss of a number of key

customers in CY 2020 and CY 2021

= Significant financial leverage limits operating flexbility and ability to invest in

strategic repositioning
= WCO management is implamanting the CIP to stabilize the business and
enhance profitability

@ Projections: Certain Observations & Qualifications

Per IWCO and Steel Connect management:

= |WCO Projections contemplate successful implementation of Phase | of the
CIP (which positions IWCO as the premier digital direct mail company) with
run-rate EBITDA achieved by the outer years of the projection percd
IWCO Projections do not contemplate meaningful revenue contributions or
related investments in infrastructure or certain other costs associated with
providing omni-channel solutions

With regards to the existing credit facility, which matures in 2022:

= WCO Projections assume that [WOO will retain sufficient Iiguidity to remain

in compliance with the terms of its credit facility through maturit

to continue to operate as a going concem
Steel Cannect / IWCO managements are in discussions with lenders
regarding an amendment; lenders appear supportive of the CIP

Although the IWCO Projections assume that IWCO will be able to extend

the maturity of its credit facility, there are no guarantees that IWCO will be

able obtain such an extension (or alternative financing)
IF WCO is not able 1o abtain an extension or alternative financing, there

waould be material adverse implications for the business not reflected in the

IWCO Projections

IWCD will need to refinance its credit facility (or obtain altemnative financing)

ficaly, projections asaume /|
» 2022, just priar o e &

) Competitive Improvement Plan

= The CIP is designed to achieve the following specific objectives: (i) retain
profitable customers by enhancing quality of direct mail services relative to
price, (i) enhance margins through cost reduction and (ill) position IWCO to
sarvice SMEs with omni-channel offerings
= Key compenents of Phase | of the CIP include;
® |westments in digital presses and epic insenars to facilitate transition to
fully digital production platform
= Cansolidation fram 7 to 3 facilities and substantial headcount reductions
= Exits from unprofitable customers
® One-time costs and investiments required are estimated at =§35mm, with
certain equipment to be furnished via operating leases

= |mplementation of Phase | of the CIP is expected to be complete by the end
of CY 2022

) Updates Since 9/9/2021 SC Discussion Materials

= FY 2021 revenue of $387.9mm and Adj. EBITDA of $55.3mm were slightly
below preliminary estimates pursuant to the July 2021 IWCO Projections of
$389.8mm and $56,3mm, respectively
= [WCO Projections have been revised relative to the July 2021 IWCO
Projections to reflect the following:
= WO has recently onboarded two new customers projected to generate
~§30mm of annual revenues on a combined basis, offsetling cartain
negative customer volume changes

= Supply and labor shortages result in minor gross margin compression

= Met effect is an increase in Adj. EBITDA of ~$0.4mm in FY 2022
ramping up to ~$5.9mm in FY 2025

© Additional Considerations & Open Items

= WO analyses are based on a “going concern” approach, are basad on
IWCO Projections, and account for one-tima CIP costs/investments

u |f IWCO does not operate as a going concem andfor does not have positive
equity value, the following factors need to be further evaluated: (i) wind-down
costs / other cash outlays by Steel Connect; (i) potential changes to the
corporate cost structure; and (i) usability of existing NOLs (and would likely
result in a downward revision to preliminary indications shown)

ooess and operane i
avnendrment ais
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IWCO: Historical and Projected Financial Observations

Jololars in milowng
Fiscal Year Ended July 31, Fiscal Year Ending July 31, CAGR CAGR
2013 2020 2021 22E PRIE AME  FBE AT 16 2021 2021 1o 2025E
SA06.5  saaa4  sae75) sae7s  saoes  sanae  saaa | [ aoew | [ aew |
Growth % & TH 1285 25T X 51% S99
Cost of Sales (Goods Soid) (727) (3453 (056N (2337 (2066 (173 (2316)
Gross Proft 5114.2 599.2 1.9 §65 1 ) SUEE 31008
Mangin 238% 2 2u1%] eI XN M 0
Seling, Gensral, aod Administistie [1] (1246 (87.5) (38.9 7511 0.1 [624)  {655)
Dagenclation and Amortization 468 2.2 402 ny kL) 357 58
Tezal Adjustrnanss [7] 125 24 321 e 75 on an
[Adjusted EBITDA SE0.0 %603 §55.3 234 s6a3  sero sz | [ aoswm | [ esw
Margin % 42% 1RE% 14.3% Bi% 215M 2K 4N
Greatfs % 275 Sy ATER  IMTH 55% 48%
Dgeecialion and Ameitizatien W6 463  MO.Z] N @BD (BN (%8
[Adjss ted EBIT £33 4140 $15.4 [ ] $083 $143 AT 2%
Mavgin 3% 4.5% 2.2% 3.9% -29% 9% 03 0.3
Grawih % 36.6% 7% NMF NMF 5.8% 67%
2 Totsl Adusiments
Loss [Gain) o Sale af Long-ived Asssls 04 04 0d 14 [ [ 0.0
Acustments efated do fax fabiltiss ko) 19 22 aa [ oo an
of g d asssls o0 0o 257 aa 0o oo o
Fesdniciunng Expenaes 2] o 27 102 T4 an an
Otiver o1 0.0 0.0 a2 0.0 0.0 00
Toral dnjusimants A [FX] [3FX] $148 37E 300 £0.0 |
" PR 3 Fiscal Yoar Ending July 31,
Restructuring Activities Detail S0 NBE  WME  WHE
Restructuring Activilies Detail
Lease Buyout Payments 0.0 1E52) 300 0.0
Sevarance and Ratantion 53 22 00 a0
Priassdonal Fess and Dther Ona-Tima Costs 5.1) [ER 1] og 0.0
Tetal Restructuring Expensas ($10.5) 1§75 5000 0.0
Purchase of Capital Equipmant [13.3) (54) 00 a0
Capital Expenditures for IT Buildout 28 0.0 0 00
Capital Leasa Paymants 10.1) 02 o2} 0.3
Preceads from Equipmant Sales and Invenicry Reduction 23 a2 oo o
Othar One-Tima Culays n.m 0.9 oa an
Taal Festrscturing Cash Flows 1$2%.1) ($9.9) ($0.7) [$0.3]

o

Selected
Commentary

Revenue declined in FY20 as
aresull of industry headwinds,
including COVID-related
Iimpacts; revenue decline has
continued in FY21 and FY22,
including as a resull of
material customer attrition and
certain strategic exits, with
revenue projected to stabilize
in the outer years of he
projection period

Significant margin
improvements are projected to
result from bolh cost-cutling
Initlatives and the exting of
certain lower margin customer
accounts

One-time CIP Phase |
Implementation outlays of
~235mm are projected, with
purchase of equipment,
severance payments and
facility closure costs
comprising key expenditures.
CIP assumpiions Iinclude: (i}
certain equipment is furnished
through operating leases due
to credit faclity compliance
requirements; (il direct mall
optimization program is
campleted and (i} no
significant Investments made
Inomni-channe! Infrastructure




IWCO Revenue Observations and Industry Trends

TWCO figures on the pages that follow are presented on a calendar year basis, consistent with how IWCO management has historically prepared detaied
figures. These figures will differ from cerfain pages that are presented based on the Company's fiscal year end of July 31.

IWCO Revenue vs. Direct Mail Advertising Market Performance

[Revinue doliars K TGS, INAUSEY Gollars in bikons) Revenue CAGRs IWES Revenue Industry!
/M wco CY 2011 CY 2019 1% 1.6%
B/ industry Toraote-cyanz  469% -2-1-7;""!
| ov 2030 - cv 20258 .36% 4.8% ‘I
A A §43 543 541 $42 - - - C¥ 2020 - CY 20226 -17.6% 4.1%
=4 CY 2022F — CY 2025E 7.1% -5.4%

5484 §402 $401
s o sae SO0 $444 3443

CY 2011 CY 2012 CY 2013 CY2MM4 CY 2015 CY20M6 CY 2017 CY 2018 CY 201% CY 2020 CY 2021E CY 2022E CY 2023E CY 2024E CY 2025E

U.S. Offline Advertising & Marketing Spend?

U.S. Online Advertising & Marketing Spend?

(] in

C¥ 2018 - CY 2 - 46% —
021E CAGR- g5 1E CRORSE
$233 $223 (9%) oy 2018 - CY 202 -
e i $156 §157
s128
CY 2018 CY 2018 CY 2020 CY 2021E CY 2048

CY 2020 CY 2021E

1. Refiects Direct Mad |
i Estimated. Sowrce: 5

Advenising Revene per SE&F Hagan. 2. Per
A 5, Py

Winterberry studes prowded by SC management. CAGR refers | Growth Rate. CY refers to Calendar Year. £ refers
P Kagan, Winterbemy, histodcal figures per SC and IWGO manage mon

projected figures per M/CO Prefactions.
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IWCO Profitability Observations

Gross Profit

/M Gross Profit
B/ Gross Margin %

10-Year Average Historical Figures: :
Gross Profit; $704,7 :
Gross Mangin: 24.6% :

30%

2T%

$104 $102

CY 2011 CY2012 CY 2013 CY 2014 CY 2015 CY 2016 CY 2017 CY 2018 OC¥ 2019 CY 2020 CY 2021E CY 2022E CY 2023E CY¥ 2024E CY 2025E

presenfed on 3 calendar year basis; these figures wil differ fram ceraiy pages that are presented based on the Company’s fscal year end of July 31
Estimaled,
agements and public

-SUBJECT TO FURTHER

rojected figumes per WCD Projections
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IWCO CY 2020 to CY 2022E Revenue Bridge

$408.2 —

($40.5) - | I.
\.‘. ," *l

27.5
5275 ]
e
($13.5) (521.0)

CY 2022E

CY 2020 Customer A Customer B Custorner C Customer D Customer E Customer F Customer G Customer H - Other Net
Customer

Declines

I Revenues Projected to be Last by End of CY 2021 Il rcromental Revenues Projected o be Lost By End of CY 2022E
I Revenues Projected to be Gained by End of CY 2021E Bl '~oemental Revenues Projected to e Gained By End of CY 2022F

ndar year hasis; hese fgures wil difer frm cerfain pages haf are presenfed based on the Company's fscal year end of July 31
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IWCO: Preliminary Selected Companies Analysis

Share Equity Market Enterprise Enterprise Value [1] to Adjusted EBITDA
Selected Company Price [2] Vahie [23] Value [23] LTM FY 2022E [4] FY 2023E [4]
Printing Services
Cimpress ple $73.890 52,0461 $3.910.2 1286 9.49x 8.
Dai Mippon Printing Co., Lid. 2524 6,754, 3 5,999.7 5.7x 6.1 5.8m
Diluxer Corporation F32v2 1,433 30887 d i B.x 0.0m
Ennis, Ine. $19.85 524.4 4434 T NA 2]
Kiyoda Printing Co., Lid. $2510 2086 50T 6w MNA 2]
Cuad/Graphics, Inc. £4.25 250.3 1.049.0 4.3 MNA A
R R Donnelley & Sons Company [5] $1116 o042 2069 Gix * Fdx * A
Toppan Inc. $1855 62205 57977 51x 5 3x A
Transconfinental Inc £1582 1,376.4 19584 5.5 54 5.3%
Low 4.3% 5.5x 5.3
High 1220 0.9x 0.0
Median B in 6.1x 7.3
Mean 68x T.0x 7.4
Diversified Marketing Senvices
Chel Worldwide Inc. 51854 51,8781 $1,3773 5.8 5.4x 5.0m
Drentsu Group Inc. 435 B4 BEM2S 10.244.4 S H.0x S
Crmnicorm Group Ine. $75.52 16,322.0 17 9255 .20 T.6x Tan
Fublicis Groupe 5.4 HET.81 17,1401 18,597.7 T 6.0x B.7x
The Interpublic Group of Companias, Inc. $3B8.40 15,135.6 16.220.9 9.3 0.2x 8.9m
WPF plc $15.51 18,611.0 211231 8.0m T.Bx T2
Low B 5.0x% 5.0m
High 9.3x 9.2x & O
Median T.8x T.3x% 6.9
Iean .50 T.0x .8
All Selected Companies
Low 4.3x 5.0x 5.0x
High 12.2% 9.9x 100
Median B.89x 6.49x 6.5
IMean Tix T.0x 7.0n




IWCO: Preliminary Selected Benchmarking Data
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IWCO: Preliminary Selected Benchmarking Data
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IWCO: Preliminary Selected Transactions Analysis

[3]

Tranzaction Value / LTW Adjusted
Transaction LTM Adjusted EEBITDA
Announced Effective Target Acquirsr Walue [1] EBITDA [2] Margin % [2]
Printing Services
A 22021 Panding R R Donnelley & Sons Compary Chatham Asset Management 522152 [ T A%
TIB2020 10072000 InnerWorkings, Inc. HH Gloksal Limited 52531 6.8% 3.5%
22612019 a9 Builti-Calor Corparation W3 Packaging Graup, Inc. $2,5201 B.6x 16.5%
1232 ME 1202018 Commumsis ple Oulput Services Grodp, Inc. 52247 5.9x 5.0%
2152017 AITRMT The Garwey Group, LLC and Graphic  IntegraColor, LLC {nka:Orora Visual 5540 5.8x 10.3%
Tech LLC LLC)
1215216 WE2T Register Print Group Inc. IntegraColor, LLC {nka:Orara Visual S44.0 5.8x 18.1%
LLC)

12102014 BAAS Courer Communications LLC R R Donnelley & Sons Company 2307 5 Bdx 13.3%
1242013 W312014 Censolidated Graphics, Inc. R. R Deanelley & Sons Company sT0z2 5.5% 12.2%
Lo §44.0 5.5% 3.5%
High §2,520.1 B.8x 18.1%
Madian 52803 6.0x 11.3%
ean 57901 B.6x 11.2%
Acquisition of WCO

Transaction Value/  LTM Adjusted

Transaction LT Adjusted EBITDA

Announced Effective Target Acguiror Value [1] EEITDA [2] Margin % [2]
12182 MT 1282017 WSO Direct ModusLink Global Solufions, Inc 24760 5.8x 17 5%




IWCO: Preliminary Selected Transactions Analysis (c

irt miiions)
_Transaction Value/ ~ LTM Adjusted
Transaction LTM Adjusted EBITDA

Announced Effective Target Acquirer Value [1 EBITDA [ Margin % [2]
Diversified Marketing Services

BI2812021 a0z ZetaDisplay AB Alpha Acquisition AB §109.1 16.5% 15.0%
1212112020 81212021 MDC Partners nc. Stagwel Media LP ; The Stagwell 51,2014 9.2 10.5%

Group LLG
202512020 412702020 Growsw Media Co,, Lid Hakuhodo Zeta inc. $96.0 6.2x 11.7%
12102018 A202020 Sanoma Madia Natherlands DPG Media 55104 650 19.7%
10/82019 1NZ57H018  Firewood Marketing, Inc. MediaMonks §15000 135 A
4142018 T8 Epsilon Date Manegement, LLC Publicis Groupe Holdings BV ; MMS §d4,400.0 a2 282%
LUSA Investments, Inc

121412018 1202473018 Mighty Hive, Inc. 54 Capital plc $150.0 13.5% 27.3%
100312018 122018 Eleven Inc. Vision 7 Communications U5, Inc. 5300 HA A
UXENE 4MI2NE Caehong Communicabons Inc. LOTTE Corporation 52086 3.5 9.7
124222047 BI24/2018 Goldbach Group AG Tamedia AG 21807 4 8x TA%
100202017 1247207 Asalsu-DK Inc Bain Capital Private Equity, LP §1,186.5 173 22%
SM12017T TaRmT Havas 54 Vivendi SA 54,0098 9.9 16.6%
22012017 4MA2T  SinnerSchrader Akliengeselschaft Acceniure Holding GmbH & Co. KG §103.4 16.9% A
172016 124232016 Creston plc RedWhilaBlue Champion Limited 5893 5.5% 12.0%
BIS2016 A2NANG  Sizmek Inc Vector Capital 768 .8 475
Low S30.0 4 8x 2.2%
High $4,400.0 17.3% 28.2%
Median §15000 9 O 11.68%
Mean $837.5 10.1% 13.7%
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Preliminary Discounted Cash Flow Analysis

Cast of Salos (Goods Sold)
Selling, General, and Adminisirative
Depreczabon and Amorlization [Book Basis)
Tatal Adustments
Adjusted EBITIM
Margin %
Tolal Adustments [2]
Deprecsabion and Arnorlizalion [Tax Basis) [3]
Taxable EBIT
Taiwas [4]
Unlewered Eamings
Depreciabon and Amorlizalion [Tax Basis) [3]
Cagilal Expandilures
Changs In Nat Working Gapital
Dither [5]
Unlewered Free Cash Flows

PV of Terminal Value Based

on Perpetual Growth Rate for

Discount Rate

2025 Unleversd Free Cash Flow
0.00% (Y 2000

1.00% F128.3 FAM0 T g
11505 31273 2855 3173 $354 3
12.00% F126.3 + 2711 2T 33318
12.50% 51253 52558 52819 sanae
1300 51243 SMIE SIS S1936

PV refe,
Sowree: S

3T &%
(160.9) (2066} (2172) (2116 (231.8)
B6E) (704} (B44)  (BES) (37.7)
3.0 R o EL ) 8o
X 75 {1A") an oo
183 $640 K] §71.2 )
9.0% .5% 21.6% 21.4% 214%
0.7} a0 s 10 Lo Impled 2025E Adjuatad EBITDA
10.3 13;2 13"? 1:"“ _réx!”'o . Tarminal Mrjtlpll: (3]
(18 (131 (141) (153 (16.4) Discount Rata nO%  LO0%  200%
5.4 3373 £40.0 3435 £46.8 11008 G2x 6.9x T.7x
103 138 138 124 a0 11.50° L3 1 6.6x Tim
0.5 521 5.0 (20 ®0) 12.00% 5.7% 6.3 0x
13 0.8} 1073 (0.4 {8) 12500 55 G0 67
05 1 12.3) (0.2) o 13.00% 63x 5B Bix
$16.6 §44.1 4TE S46.9 £46.0
38 Vakis
000 1L00% 200% Discount Rate 0.00% 1.00% 2.00%
F4323 F466.1 5073 11.00% T0I% T25% TR
22141 4446 4814 11608 £3.3% Tiad% Tia%
= 3974 40 458.9 1200 68.2% ™I% T24%
53829 34072 34371 12.507% B 2% B32% 3%
E3TA S308 7S 13000 BE 2% BH2% 3%
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Preliminary Selected Observations Related to ModusLink

o General Observations

= |n recent years, ModusLink management implamented an operating
improvement plan invelving strategic exits from unprofitable customers
and right-sizing its cost structure (including elimination of ~$23mm of
direct labor costs)

= ModusLink has a number of longstanding blue chip customers, but
faces substantial customer concentration challenges

= With successful implementation of cost savings initiatives, ModusLink
has focused on sourcing growth through (i) cross-selling at top

customers and (i) adding new logos

= However, FY 2021 saw year-over-year VAR declines due to the
following factars:
® Continued customer exits
® End-market headwinds at certain top customers

& Challenges in converting marketing efforts into new wins (including
due to ongoing build-out of sourcing infrastructure)

Sales Process Observations & Updates

= 200+ parties contacted between launch in early 2019 and re-launch
in early 2020

= Four LOIs received, with offers ranging between ~$15mm — $60mm’!

® Certain considerations raised by parties during pricr sales process o

remain: (i) No clear path to winning new logos / diversifying
customer base / achieving sustained topline growth; (i) Complexity
of global operations raises scalability concerns; (i) Unsustainable
lack of investment in the business

= Over the last ~3-4 months, ModusLink held discussions with multiple
parties around a potential sale

& |n Sepiember 2021 ModusLink was approached by a party that
had previously expressed interest in 2019 & 2020, with preliminary
discussicns resulting in an LOI based on $70mm valuation?

® Qutreach by ModusLink to two additional parties in consultation
with advisors, but neither has provided a proposal

» Discussions on hold amid headwinds in baseline business

FCUESINE With ModusLink management

unctear ho

© Financial Updates Since 9/9/2021SC Discussion

= FY 2021 results registered in-line with preliminary estimates provided
in the July 2021 ML Projections, with the back half of the fiscal year
impacted by lower volumes as factors including the shortage in
semiconductor chips reduced demand at certain top customers
= VAR in 2H was $51.6mm, compared to $65.5mm in 1H
® 1 FY 2022 financial results exhibited a similar pattern to 2H FY 2021
and were substantially lower than the yvear-ago period:
= VAR N Q1 FY 2022 was $25.3mm, compared to $33.8mm in Q1 FY
2021 (~25% decline)
= Adjusted EBITDA in Q1 FY 2022 was 32.1mm, compared 1o $8.9mm
in Q1 FY 2021 (~76% decline)
= ML Projections for FY 2022 have been adjusted relative to the July
2021 ML Projections to reflect the following factors:
® ModusLink continues to face headwinds at certain top customers
= Mew business wins are on track to substantially exceed recent
performance on this metric
= Met effect is a reduction in Adj. EBITDA from $17.7mm previously to
F12. 4mm currently
= Long-term outlook generally remains unchanged, with no changes to
ML Projections for FY 2023 — FY 2025

Open ltems & Additional Considerations

= ModusLink's existing credit facility provides for an option to distribute
up to $10mm of available cash from ModusLink to Steel Connect

» Potential exercise of the distribution option will depend on ModusLink's
financial parformance, working capital needs and the component of
existing cash subject to repalriation

= ModusLink management and Steel Connect management continue to
evaluate the availability of excess cash at ModusLink

& Steel Connect management may consider amend ments to the existing
credit facility {which matures in December 2022) to extend maturity
and/or to permit cash distributions from ModusLink to Steel Connect

aah balance i factoned indo the valiation.

 of existing
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ModusLink Historical and Projected Financial Information

{dollars i millions)
Fiscal Year Ended July 3, LTM Ended 2 Fiscal Year Ending Juby 31, CAGR CAGR Selected Commentary
FI] 070 T NGO | J0I0E  AIE  AAEF OGSk AN8ta 031 09110 02SE
[Bevenve 0 ws s weed| Gws  ws  wws  wws] [ams | [3sw | @ After stabilizing in FY 2019 — FY 2020, VAR
Growth % 7% -FRTH e 2% L 3.9% declined by ~21% in FY 2021 as a result of
Cost of Materials (4] (03 (1080 W GETN (1R (M3 (160 (i) customer exits and (i) organic velume
A = $1415  §14p _ §1172 51067 1197 §1935  $1g63  $1333 == deciines.at ORI, 1op. Sustomers. ‘u'hR i
Geowth % am% 200% Zi% 2%  30% 79% expected to stabilize again, growing at
% of Revenue: 425% 1% H1A% SerE| A1E% Sk 14k 5145 ~3,3% over the projection peried,
Cost of Goods Sold (060)  (B4A)  (BRS)  W6TS)| (TN (A1) (7O 0D @ Gross profit nearly doubled between FY
B [Gem=Pre 955 Sedn STy SA17|  wn  §A94  ssi3  sean] [ isaw | [_ZEw 2019 and FY 2020 amid a management
% of Revenue 1079 18.6%  21.1%  (95%|  206%  206%  £0.6%  206% ¢ :
o o VAR e Te%|  WEm  400%  d00% 40O program fo cut direct labor costs and exit
a g o 3! i i i - e unprofitable accounts, with gross margins
Opsrating Evpersas [ ] (&8 [EEAH { (2B (354, (354} 1 : .
Depreciation and Ameriizatian 55 4t 4 3z 23 35 35 a5 generally projected to remain elevated (at
Total Adjustments [1] 72 24 53 31 03 ] a0 an levels near FY 2021 performance).
Feljissiod EBITTA [=5] [EIE] [IE] 05| 124 I AT T N i | s ] [ oow i i i
c L e et e vl (] ModusLink management is forecasting that
% af Rovenue 2T 102 TE% 51% 505 7% 78 3% Adjusted EBITDA will generally grow at a
5ol VAR .45 23.2% 14.7% B.5% T0.3% 4.2% LER ] 16.1% CAGR of ~55% after FY 2021. driven
Depreciztion and Amerization (55) Te)] 34 (32 2 35 (35} 35 primarily by (i) new business VAR outpacing
arosion in the baseline business and (i)
[ Aafjussited EBIT 534 530.3 §133 573 $10.2 5140 5143 $17s | 0w | [ 68% (8 R, i
Growth TR0 4% 255 ard% fRoh 126% continued cost discipline supporting elevated
5 af Rovenue fo0% A6% 6% a5%|  40% SE% 64N B.9%

profit margins,

D) Moduslink is facing a decline in demand
fram certain customers, including due to the
semiconductor chip shortage, which has

) 3T [[5i) [EX] (] [ [T [ .
5 A o o & e b a0 mpade‘.i LTM and FY 2022 performance.
ag 0z oo o (.4 a0 @ ] Moduslink management believes that some
15 L] o el aa 0.0 a0 0o .
0B 0z (o o) o oo a0 an recovery l_n demand _I'rom SL,!CT'I -;Lfstomers.
SAP Pragect Gosts ae ag 26 26 o g ad an coupled with new business wins, will lead to
Frange ¢ Hungary nan-cash charge an 08 16 o0 08 o & ag - P
: = b L. o o s e (25 e o ot a rebound in the outer years of the projection
Todal Adjustments 9.7 £24 353 $31 ¥ S0, 0.4 0.0 period.

W Growth Rafe: E refers &
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ModusLink Long-Term Value Added-Revenue (VAR) Performance

ModusLink VAR vs. Th1rd Party Logistics Industry Value Added (“IVA")'

(VAR o

CAGRS VAR VA
Il VAR 10-Year (2011 - 2021)  (10.3%) 3.3%
/W va S-Year(2016-2021)  (9.5%) 31%
1-Year (2020- 2021)  (208%) B6% 557 $60
4-Year (2021 20256  33%  66% $40 $49 3
$35 $36 §37 $38 $39 540 $42
£380

5346 $208 5304 $289
B R R R R R R R R

FY 2010 FY 2011 FY2M2 FY 2013 Fy2014 FY20M5 FY 2016 FyY 2017 FY 2008 Fy 2019 FY 2020 FY2021 FY2022E FY 2023E FY 2024E FY 2025E

VAR: New Business vs. Erosion

W New Business

[l Erosion Erosion has exceeded imew New Business refers 1o new clustomers or
business in 9 of the last 11 new programs with existing customers
580 i "m"ufe” 2livite Eroslon refers to VAR declines from existing
367 OBl prat Cecadsy customer programs
$45 842 $43
531 38 $35 g $36
& xt 519 s20
516

I I il I l m . 3 - $3 ¥ = ol 84 510 o5

L] N1 N ] B | e = ome
4

Fr2011  FY2012 FY2013 FY 2014 FY2015 FY2M6 FY2MM7 FY2018 FY 2019 FY 2020 FY 2021 FY2022E FY2023E FY 2024E FY 2025E

5 the cosf of goods and senvioss used in proauchion. Alse desonibed as e industy s confibubion fo GOP, or profit plus wages and

ed figures par ML Projeciions.

HOULIHAN LOEKEY




ModusLink Profitability Observations

Gross Profit?

81
2 $56 §74  $75
§64
- s $43 349 $51 $53
$36 g32  $36
. . . . I

FY 2010 FY 2011 FY 2012 FY 2013 FY 2014 FY 2015 FY 2018 FY 2017 FY 2018 FY 2019 FY 2020 FY 2021 FY 2022EFY 2023E FY 2024E FY 2025E

Gross Margins'

B /B Gross Profit as % of Revenue Il /I Gross Profit as % of VAR

43%

41% 40% 40% 40%

28%

=% 23y 24%
A 2% 1w 2% 2% 21%

i —

19%

12%
10%
e

10%

10%

FY 2010 FY 2011 FY 2012 FY 2013 FY 2014 FY 2015 FY 2018 FY 2017 FY 2018 FY 2019 FY 2020 FY 2021 FY 2022EFY 2023E FY 2024E FY 2025E

wniar o ihe acquisition of WEO).

ed fgures per WL Projections.
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ModusLink FY 2018 to FY 2021 VAR & Gross Profit Bridge

VAR Bridge
{dollars in millions)
$200.0

$180.0
$160.0

£140.0

Organic growth

51172

$120.0 existing
36.7
programs at
$100.0 H Customer A and B
$80.0
FY 184 Growlh Erosion FY 204 Cuslomer Y Cuslomer Z Customer B Other Net Erasian FY 214
Gross Profit Bridge
e S {~Grganic deciines in |
$70.0 $63.8 :_ existing programs :
$60.0
$50.0 Ce—
$20
$40.0 e fo 1
§31.9 the followlng factors: (i) eliminatien of |
$30.0 approximately $23 million of direct :
labor costs between FY 2018 and FY :
5200 2020; exits from unprofitable :
custoemers; and (i) arganic growth in 1
£10.0 customers :
0.0
Gramath FY 204 Customer Y Customer Z Customer B Other Net Erosion FY 214

afers o Fecal Yeas VAR refers o Valve-Added Revenue.
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ModusLink FY 2021 to FY 2022E VAR & Gross Profit Bridge

VAR Bridge
{dollars in millions)
$140.0
= FY 2022 VAR is
£130.0 “ projected fo grow as
“ §119.7 new business gains
%120.0 $117.2 slightly offset the
pullback in existing
$110.0 accounts. Nearly all
of the VAR puliback
£100.0 across key accounts
is attributable to
$90.0 Customer B.
380.0
FY 214 Unsold New Business Key Accounts Growth Accounts FY 22E
Gross Profit Bridge
fdolars in millions)
$60.0
= Gross profif erosion
5477

$50.0 attributable to (i)
certain fixed costs

40.0 associated with
operations of existing
$30.0 accounts and (ii)
customer/product
$20.0 mix.

$10.0

0.0
FY 214 Unsold New Business Key Accounts Grawth Accaunts FY 22E

falle-Added Revenue
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ModusLink: Preliminary Selected Companies Analysis

Share Equity Market Enterprise Enterprizse WValue [1] to Adjusted EBIT DA
Selected Company Price [2] Value [2 3] Value [2,3] LTM™ FY 2022E [4] FY 2023E [4]
Celestica Inc 1172 16072 81,7018 N 4.7 4.2y
CJ Logislics Comporation $107.76 §2,140.2 536971 5.4x 5.0 4.8x
Clipper Logistics plc 51588 §1665.9 51,864.2 26 5x 131 11.7x
Deutsche Post A 6441 805077 844976 Tix G300 B.2%
FedEx Corporation 26491 1,704 85,350.4 B.6x 6w T.0x
Flend Lid. $186T 91097 10,4367 G.3x G.7x B.2%
Jabil Ine. 7129 106869 12,6689 6.3 B 5.3x
Ky Logistics Metwork Limited 250 45235 54642 a.0n 7.0 V.8x
Kuehne + MNagel International AG 31960 386543 A7 3GT 6 15.1% 10 8x 11 0%
United Parosl Service, Inc 21720 188 7501 21,3121 14 O 12.7% 12 1%
Wincanton ple $1.95 6207 6529 T.1x 4.5 4.1x
GXO Logistics, Inc. F80.54 10,3804 11,129.4 18 dx 16.2% 1d1x
Low Hdx 4 5x 4 1x]
High 26 5x 16.2% 14 1]
Median 8.2x 5.9 B.6x
Maan 11.1x 8.3x 8.0/
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ModusLink: Preliminary Selected Benchmarking Data

cwth
JFY 3010 be FY 300 Fasenee|

LTI Frevenue, milin g an o (Y SE0 o FY 3033E Reven )
Linfad Pame| Sanvice, NG s A20 Uinitest Parcal Servioe, Inc. 01z Keery Log shos Netwark Limited e Clipper Logistcs pic "o
FidEx Coparatan wELLL FadEa Corporalon 3853804 Chpper Logmbcs pe 2464 GO Logalics, Ing bt o)
Dautscha Posl AL AR Dimstacta Poat A SHa40TE Kuahna + hagel Islamatiznal AG 12.2% Cametics ins B
Jabil Ine. 0180 Kuehne « Hagesl intensational 4G 3373676 Usited Pare Serviee, e 1185 W inzanos 4B
Kuehne + Hagel lslematienal A% ahi08 Jabd bre. 425888 FedEx Comparaiion Rl FedEx Corgoraton 4
Fleo Lbd, RIREE GH0 Logistice, Inc. Mz Dewsche Posl AG LR Koy Logistices Metwork Limaed LE%
CJ Logstics Corparation 55,2861 Fiex Lid #0467 GXOC Logistos, o ams Jabl nc. LM
Knry Logintics habwork Limded S840 Hamy Logestcs Metwork Limatnd A4 Jatil Inc: T E Unded Parcel Sewice, Inc. 5%
GXG Legiees, Ing. 57,2310 €2 Lagistes Corpamson SARE71 € Logmtics Corprratan a0 | | Kunhne + Magel marrmsonal A5 8%
Ceiesica e SERETL Coelealica Ire. 17016 Winzanies pe 4.1% Deutscre Feat AT i
Winzaniza pie 31,6061 Clipper Logaties sie S18E4.2 Fles Lis. Lot Fiex Lid Ex
Clpper Logisiics plo #1071 ‘Wincanion pla kA Celezica b -4.0% Moduslink A%
ModusLink 52064 ModusLink -ATE% CJ Logistios Corporation 1ok
[ stuseacentacown | T
FY Jo By 2001 Adjusted EBTDA) LFY 2001 te Py D05E Adjoated EBITOA LTh Adfpusted EBITOA Lo LTM Favers) E JO2IE pe Py J0GAE Avrage Adeed EEITDA Marg:
Kughni + Higel Islamalicas AG 42.4% Clpper Logitica pie 222% | | usited Paca Sarves, ke 15.2% Usitied Paical Servics, nc %%
Deutachi Paxl AG 5.4 Wincanton pic 143% | | Deuteche poni AG 12.5% Dactacta Poat A 2Ty
Maodus Link RN QX0 Logatics, Int. 138% FeaEs Corperaln 11.1% FedEx Conparatan 12
Clpper Logiiios po 0. Celesliza Inc. HEw Kueane « Hagel Istematienal AG 8.3 Clipger Logedos o s
Kamy Logistics Natwork Limited .5 Jabd e TS% GXOD Legktos, no. TN Kushng + Hagsl Imerrasonal AG A%
FlxLid. 16.2% Deutate Fostd % Kemy Loghsios Metwork Limiled TS GNO Logistics, Ing. HE%
Linied Prancei Sarvics, inc 15,54 FedEx Coparaiion 7% | | ©4 Logatics Corporatan Py W incanime pic 8Os
Calexicn b 15.4% | | urtec Parcal Sereice, Inc rems | | dntiine 6.7% | | 4 Logabos Comporation Ta%
CJ Lingaties Conparation 12.9% G Lagistics Corpamson SEM Fls L, 6.5% Koy Logaties Hetwn i Limiss T
FedEx Compeation 12.5% Hueine « Magel Inlersatonal AG 4% Colzpenr Logjlizs e S8R Jasd ne A%
Jabdl Inc. 12.0% Flew Lid 39% Wincamion plo 5.1% ModusLink %
GEC Logistics, Ino. 8.8% Modus Link 0% ModusLink A% Flex Lid. B2t
Wincanica pic I Kary Logatics Metwork Limsted Q%% Colericn e I Coaleptce Ing 1%

| e R B Ry e |
—LEY 2022610 FY P0E 2verage Acusted ERIT Margnl

Lited Paical Sarvies, e 12.1% Wit Parcal Service, |62 133% | | wincanica pe 7.6 Moduslink [2] b.5%
Deuische Posi AG 10.5% Deulsche PostAd BN Kushne + Nagel Istemational AG RL IS Wincanios ple as
Kushng + Hagel lalamational &G 7.4 FeEx Corporatan 79% | | coeper Logatics pe 15.6% | | Heerme « Hayel mernasonal &G 0LT%
FedCx Comporation 6.T% Kuahne + Hagel Intermational AG TA% Demsche Post AG 17.6% Calestica Inc. 1.0%
Kamy Logidics Network Limited 6.2% Chpper Logeaes o 5% Unkted Parel Sarvice, Ao 2.2% Flex Lid. 1.5%
Capper Logislics pie 4.0 Modus Link. A% Kerry Logibes hatwors Limilsd o Clipgar Legntos sl 18%
Wincanion pic a T Ky Logancs Metwork Limied 53% | | Modustink 3.2% | | Kery Logatics Metwork Limass 15
Flex Lid. 4.7% Wincanion phe 488 Fles Lid. His CJ Logates Cerperalion 2%
Subil e, 2.7% GXO Lo gaties, Iae. 46N FeAE s Cotperatan T GXO Ligaties, ne 4%
ModusLink A5% Flex Lid 45% Jabdl Inc. 43 Jabd Inc. I8N
CJ Logstics Corparation 3.0 b bra. 45% Celestca bho 43.0% Deatsore Post AG LE%N
GXC Legietes, Ing . Calaghica Inc 432% ) Logatizs Corpomtnin 0.2 Unisd Parcel Service, Inc 0%
L= 1% 4 Legistes Comaonaon 8% GHQ Legiios, Inc o2 Footx Coporpton %

| tmemalbvemen |
— LT ool Expenciuess to LTM Brverysl




ModusLink: Preliminary Selected Transactions Analysis

irt miiions)

Transaction Value ! LTM Adjusted
Transaction LTM Adjusted EBITDA

Announced _ Effective Target Aequiror Value [1] EBITDA [2] Margin % [2]

A0 111232021 Echo Global Logistics, Inc The Jordan Company, LP. F1,34004 132 32%
BIE202 100142021 B2C Europa Holding B AP Maller - Mersk A'S SBG.0 110 A
B0 22021 Visible Supply Chain Management, AP Maller - Meersk A5 SE3E.0 13.0x A

LLG
22021 1152021 Transplace Inc Uber Freight LLC $2.250.0 HKiF A
TAM Fending Impanial Logistics Limited DF Waorld Limited 12374 (R} 5 6%
T Fending Synorean.Us Inc. DF World Limited #1,200.0 MA A
B30 B30 CGuad Logstics Serwces, LLC Bulien Group Lid. 3400 B A
H2T20N 162021 Agility Global Integrated Logistics DSW Panalping A'S 54,2000 16.3% G4%
B0 S0 Lasership, Inc Armencan Securities LLC 11,7000 13 0 A
AT20e 12021 AT Workiwide Logistics, Inc The Jordan Company, LP. $1,200.0 MA A
12020 20 Ingram Micro Inc. Platinum Equity, LLC 72000 [£R1F4 25
(2192020 142020 Perfarmance Team LLC AP Mealler - Masrsk VS 55450 1% 17.1%
12R2020 V22020 Prime Distribulion Services, Inc. C.H. Robinson Woddwide, Inc. 52250 KA A
1152018 12132018 CasaSiack, Inc. Hub Group, Ine. 52550 1162 1%
2725 SIS APL Logistics Lid Kintetsu World Express, Inc. $1,200.0 1508 4 B3
12152014 32015 FedEx Supply Chain Distribution FedEx Corporation $1,380.0 hA A
System, Inc.

202014 Y22014 hew Bresd Holding Company XPO Logistics, Inc. F615.0 Bl 12.0%
Lew $40.0 61 23%
High $7,200.0 16,3 171%
Median $1,200.0 1.3 6.0%
Mean $1.500.7 10.7x% 7%




ModusLink: Preliminary Discounted Cash Flow Analysis

Revanua
Gromitr B

Coest of Malerdals
Cost af Sales (Goads Sold)
Dyerarling Expermes
Depreciation and Amartization
Tenal Adjusiimenls

Adjusted EBITOA
% of Reverue
Degpraciafion and Amaordization

Adjusted EBIT
Tames [2]

Unkevared Eamings
Deprecdation and Amartimtion
Capital Expenidilure s
Change in Mel Weiking Capilal

Unlevered Free Cash Flows

Discount Rats

13.00%

13.50% 3263
00 Fi6.1
14.50% 5359
12.00% 35T

Projecied Fiscal Year Ending July 31

$erd fm0ld fans S2550
.0 TE2H 8% 6%

80)  (1EE) (1113 (1260) (126.0)
(613 a1 (R0 (800 (80.0)
@52 @R4) (354 (384 e
16 35 35 35 50
07 00 0.0 00 0.0
G G 214
6.3% T3% 785 A3% 5.3%
i1 ) %.ﬁ f3.5 [EE)} 5.0}
b 1

23 5 (4.0 4.5 4.1

5 1 5

16 35 35 a5 50
20 (50 (5.0} 50} (5.0)
17 A ] o7 ki
[EN] £23 58,8 (3K $11.6

PV of Terminal Vahie Based
an Parpetual Growth Rate for

2025 Unlevered Free Cash Flow
_ ? e

5583 36 S60.8 5246 3830 3561
3549.5 0.3 Fh6.0 = 1.6 6 FHE1
5520 =T 625 AT 832 884
5504 G 53 F6.1 Lz 850

1300
13500
14.00%
14.50°%
15.00%

Discocunt Rate

13005
13.60%
14.00%
14.50%
15.00%%

PW of Terminal Walue as a % of
Enleqprize Value
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Stock Trading History (| ast 5 Years)

Steel Connect

1-Year 5-Year 3-Year Sinee Since Since n
Unaffected?  Current Current  Unaffected? /1927 B Elevated frading velumes were
= observed on January 19, 2021:
Closing Average Daily Trading Volumea' o 47mm 0. {4mm 0.18mm 0.3tmm 0 32mm {.0%mm ; ¥
r stock price closed at §1.48, up from Daily Volume
Ave Daily Trading Value® (Smm| K $1.09 ane day prior;
Price {5 rage Daily g (Smm} 5012 $0.24 0.2 065 $0.71 2017 birhar et vlitans S {millians)
Viwar £0.65 £1.64 $1.55 5198 2144 £1.83 observed on Jan. 20-21, with stock
$3.00 4 price closing at $2.67 and $2.64 £
High Closing Stock Price! £1.88 $2.67 $2.67 5267 $2.67 £240 1
Low Closing Stock Price’ E0.46 E0.45 E0.45 30.68 B1.37 1.3 |
§2.50 4
$2.00 \! Announcement of Steel 1
A Partners Proposal \
i stock price closed at 20.68 |
\ following annourcement,
Y down slightly from £0.71
$1.50 - "\ one day pn:-r
A \
Announcement of IWCO Acguisition \
(1Z18/77): $2.19, up from closing L}
sfock price of $1.49 one day prior X
$1.00 1 \ F 100
I~ inifial Proposal Range: $0.65— $0.72° | | v
5050 4 r 50
50,00 L. i L P L 1 T sdeesd g
A A A A S & L= G- & & 2] =] K, b s [ T
v e o . e s 'S e s e o e (g > v v v
S A R A R A R O g S

= Volume

—rice  —Initial Proposal Range [3)

dsciosed,

e Rewised Indication [4]
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Relative Total Shareholder Return Information (L ast 3 Years)

Curmai Unaftestid
Thrae Year Twa-Year Since Unaftected Date [1] B TwoYaor O i
Return Return Return HVH Return Retum
Sleel Conned, e, 5.6% | 1.4% 1 119.9% 11 154% 1 [ 2% I 50.7%
S&P 500 Index (Tatal Retam) 995% ] 52.5% 1 360% 1 7.1% ] [ 4% [ 17 0%
Siee| Partners Haidings LP. ) I T ] 359.0% L 435% 448% 1 1%
ModusLink Selecied Companies Indes [7] [EEE 11 &6 35 10 TBE% 11 T 1 [ 5% i TH %
IWICO Selected Companies Indes [3] 8.2% 10% 8% 0% -204% -21.7%
250% 4
225% 1
200% - I
c aalW
S 7e% - ] N
IE; 150% 4 &
m '}
o 125% 1
=2
o 100%
£
2 75w
o
& 50% o
J 25w
(=]
L
-25%
-50%
-T5%
-100%
Jan-19 Apr-19 Jul-19 Qo189 Jan-20 Apr-20 Jul-20 Q20 Jan-21 Apr-21 Jul-21 Q21 Jan-22
— Slel Connect, Inc. e SEP 500 Index (Total Return) = S0l Partners Holdings LP.
e bl ajUSLiNK Selected Companies Index [2] MWD Selected Companies Index [3]

Sk i, Kenry Logistics Network Limied, Hirefe +

ics, Inc., R Dannelisy & Sons Company, Toppa
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Selected Historical Trading Activity Since Initial Proposal
Steel Connect

Trading Activity Since Initial Proposal (11/19/2020)

(shares in milfions)

VWAP Volumea™ 81.3 million Intraday High: 52 85 On faruary 20—2_1 2021, e{smfed frending f.eVE.ls
VWAP: 51.08 Intraday Low. $0.60 were observed with ~30 milion shares trading at

a VWAP of 52.4T.

Initial Proposal Range 211
$0.85 - $0.72 per share 26.0%
Volume = 0.8 milion shares 12.7 ur 44
0.7% of Tatal Wolume 18.1%
S : 15.6% 17.7%
E i 72‘1 33 o 43
01 i 06 ! ; 44% 1’52% 3.7% 5.3%
0.4% oo | .
_ BE : - . . , . _ I
Below$065 | $0.65 | 50,72 50.80- $1.15 $1.40- $165 $1.90- $2.15- 5240 52 B5-
| so72 | 30.90 §1.15 $1.40 5165 $100 5215 $2.40 52.85 $2.00
| SR —— 1
Last Three Months Last One Month
(shares in millions)

(=hares in milions)

VWAP Volume': 5.7 milli T VWAP Volume': 1.8 million Rk Hrph: 5180
VWAP: 51.79 Intraday Low: $1.31 VWAP: $1.47 intraday Low: §1.31

1.1
61.0%
L 10 1.0 0.9 0.4 0.3
S 02% oo 185% 04 —— 0.4 04 20.2% 18.4%
6.5% 7.4% TOW  T.2% aa o0 o0 00 0.0
- - - - DA% 0.0% 0.0% 0.0% 0.0%
81.25- F140- $1.65- $1.70- 51.85- 32.00- H2.15- $2.30- $1.25- $1.40- 5155 51.70- $1.85- 200 5215 32.30-
£1.40 3155 51.70 51.85 F2.00 5215 $2.30 5245 H1.40 51.55 170 3185 $2.00 5215 $2.30 5245

[ anfrackay warndaw.

- FRELIMIMARY DRAFT - SUBIECT
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Recent Trading Activity by Shareholder

% of
Latest Total MNet Shares Added / (Deducted) by Quarter

Stockholder Shareholdings Float Q1CY 2020 Q2CY 2020 Q3 CY 2020 Q4CY 2020 Q1 CY 2021 Q2 CY 2021 Q3 CY 2021
GAMCO Investors, Inc. 2,553,000 B.9% 5 552,000 1,610,920 (7.422)  (511,799)  (278,050) 19,351

0 of Holdings Traded 0.5 47 % 9% % .2%) (15.4%) {9, 9%) 0.5%

Renaissance Technologies Corp. 2422996  B.5% (2.342) 283,238 121,943 F3 441 81,033) (102 444) (114,404)
%% of Holdings Traded 0. 1%} 13.9% 5.3% 12.0% (2.3%) [2.9%) {4.5%)
The Vanguard Group, Inc. 1,855,352 5.0% (89,800) (102,386) (146,947) (21,801) 1,228,011 31,156 61,779
% of Heldings Traded {10.0%) (12.7%) (20.9%) {3.9%) 220.8% 1.8% 3.4%

BlackRock, Inc. 1032022 28% (15,871) (81,325) 15 1,275 2180 (72,226) (599)
% of Holdings Traded {1.39%) {8.99) 0.0% 0.7% 0.2% [6.5%) {0,195
Solas Capital Management, LLC 867,736 2.3% 61,695 - - - - 68,368 -

% of Holdings Traded a.4% 0.0% 0.0% 0.0% 0.0% 5.6% 0.0%

Bridgeway Capital Management, Inc. 274845 0% - (250,600} {43,000) (35,200) (46,133) 68,700 -

% of Holdings Traded 0.0% {43.13%) (13.0%) (12.2%) (18 .3%) 33.3% 0.0%

Geode Capital Management, LLC 232624 06% 1,045 - - - 28,080 13,335 -

% of Holdings Traded 0,6% 0.0% 0.0% 00% 153% 61% 0.0%
WWAP During Quarter $1.21 50.58 50.56 30.74 8214 $2.01 $1.90
High Closing Stock Price During Quarter 21.57 50.87 5067 %098 52 87 521 $2.07
Low Closing Stock Price During Quartar $0.75 50.46 $0.51 30.51 8077 $1.79 $1.64




lllustrative Premium Observations

Nofe: The sensitivities shown are intended to be for illusirative purposes only, and are not intended to be indicative of or provide any
conclusions regarding valuation.

Implied Per Share Consideration Based on lllustrative Premium to Closing Share Price / VWAP

Average Daily ADTV % af VWap closing
Tradng Yolume Public Float Walume Share Price |
{mem) [1] i (mmife] _ NWAP[Y)
1-Day Closing 009 02% n.m 51.55 8155 51.63 511 3178 51.86 5194 5202 5209
10-Diay VAP Q.10 3% 0.95 £1.48 £1.48 £1.53 2181 168 81.75 31.82 £1.90 £1.97
20-Day VAP 0.0 0% 1.79 £1.47 £1.47 §1.54 5161 3169 $1.76 5183 191 $1.08
30-Day ViVAP 0.08 02% 241 £1.50 £1.50 £1.58 5165 3173 180 3186 %1495 £2.04
2-Monlh VAR Q.08 02% a7 %156 £1.56 5162 1. . 5187 5194 $202 20
S-Month VW AP 009 02% 565 517 8179 51.68 §1.97 F2.06 5215 §2.24 $233 5242
& Month VAR 0.0 02% 10.79 £1.85 £1.65 51.94 5203 212 2.2 2.3 £2.40 £2.49
12-NManth ViVap 032 09% T483 5208 £2.08 5218 2.0 2.0 5250 5280 270 2.81
12-Manih VWAP. Excluding Elevaled Trading Dales (4] an 06% 480 £1.85 £1.65 196 S2.06 24 2 233 242 252
SinceEInilidl Propasal (1171020} VWAP 0 08% 8125 £188 $1.58 sxos 528 s208 24 5248 5258 264
S2-week Hoh Closing Price Ha i s s267 267 Skan 5294 sa.ov 320 5394 $2a7 $360
fi2-week Low Closing Price A i s S0.77 07T SnEd s0as 5088 s0.m 30.96 $1.00 £1.04
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Note: The sensitivities shown are intended to be for illusirative purposes only, and are not intended to be indicative of or provide any
conclusions regarding valuation.

Implied Premium (Discount) to Closing Share Price / VWAP Based on lllustrative Per Share Consideration

ADTV % of VAP Clos ||
1?::.\:?\\3:::. Public Float Volume Share Il:'nﬂ IMustrative Fer Share Consideration
{mam) [1) i/l immife) _ VWaP[3)
1-Day Closing 0.0 02% n.m 5155 8.7 41.9% 45.2% A5.4% 51.6% 548% 58.1% 61.3%
10-Diay VAP Q.10 3% 0.95 £1.48 47.3% S0.8% 54.2% G765 E1.0% 64.5% E79% T1.3%
20-Day VAP 0.9 3% 1.79 £147 48 7% S50i.1% 535% 569 B0 1A% BT 2% T0E%
30-Day ViVAP 0.08 02% 241 £1.50 42.0% 46.3% 407% 53,00 56, 3% 59.7% 63 0% B5.3%
2-Monlh VAR Q.08 02% a0 %156 8% 41.4% 44 B% 47590 51.1% 54.3% 5 5% B 7%
FMonth VAP 0.09 02% 2.63 5179 20.7% 23.0% 25.8% 28.6% I1.4% A% 36.9% WT%
& Month VAR 0.0 02% 10.79 £1.85 16.5% 19.2% 21.9% 2465 2 .5% 30.0% 27% 35.5%
12-NManth ViVap 032 09% T4.83 £2.08 34% 5E8% B.2% 10.6% 13.0% 15.4% 178% 0.3%
12-Manih VWAP. Excluding Elevaled Trading Dales (4] an 6% 48 £1.85 15.3% 18.0% 20, 7% 23.4% X6 P 28.7% 4% 1%
Since Inilidl Propasal (11018030) VWAP 0 8% B1.25 188 8.3% 10E% 13.4% 15.59% 18 4% 209% 4% 600
Gl-week Hoh Closing Frice HA s A 267 (195%)  (IT6%)  (167%)  (1A9%)  (120%)  (101%) 18.2%) [5.4%)

f2-week Low Closing Prioe MA HA A 5077 1TEE%  18B1% 1926%  1991%  2086%  2124%  2186% 2F5A%
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Disclaimer

= This presentation, and any supplementdl information fwritten or ordl) or other documents provided in connedion therewith (colectively, the “materals”), are provided solely for the information of the
Special Commiltes (the "Commitlea™} of the Board of Direclors (the “Board™) of Sleal Cornned, Inc. {the "Comparny™} by Houlihan Lokey in connection with the Commities’s consideration of a potenlial
Iransaction {the “Transaction”) mwolving the Company. This presentation is incomplele without reference 1o, and should be considerad in congunclion with, any supplkemental information provided by and
dsoussions with Houlihan Lokey in connection therewth. Any defined terms wsed herein shall have the meanngs sel forth heren, even f such defined termes have Deen gven diferent meanings
dlsewhere in e materials.

The materials are for discussion purposes only. Houbhan Lokey expressly disclaims any and all liability, whether direct or indirect, in contract or tort or ctherwiss, to any person in connection with the
materigls. The materisk were prepared for specific persons familiar with the business and afiairs of the Company for usa in a specific context and were not prepared with a view to pubkc disclsure o to
conform with any disclosure standards under any state, federal or international securitias laws or ofher laws, rules or regulations, and none of the Committes, the Company or Houlihan Lokey takes any
responsibility for the use of the matenals by persors other than the Committes. The matenals are provided on & confidential basis solely for the mformation of the Committes and may not be disclosed,
surmmarized, reproduced, disseminated or quoted or othenwiss referrad to, in whale or in part, without Houlihan Lokey's express prior wiitten consant

Hatwithslanding any olher provision harein, the Company (and each employes, reprasentalive or other agant al 1he Company) may disclosa to any and all parsons withoul Erlation of any kind, the tax
treatment and tax structure of any transaction and all materials of any kind (ncluding opinions of other tax analyses, if any) that are provided to the Company relating to such tax reatment and structure.
Hevwwsewier, any information redating fo the tax freatment and tax strscture shall remain confidential (and the foregoing sentence shall net apply) 1o the extent necessary to enable any person to comply with
sacuies laws. For this purpose, the tax restment of a transacton |5 the purported of damed LS. income of ranchise tax reatment of the ransaction and the tax structure of a transaction ks any fact
that mey bie relevant to understanding the purported or claimed LS. income or franchiss tax treatment of the transaction. [fthe Company plans to disclese information pursuant te the frst sentence of this
paragraph, the Company shall inform those: to whom it discloses any such miormation that they may not rely upon such infarmation for any purpese without Houlihan Lokey's pror wilten consent.
Houlihan Lokey is not an expert on, and nathing contained in the materals should be construed as advce with regard to, legal, accounting, regulatory, insurance, tax of ather specialist matters. Houlinan
|okey's roks in reviewing any information was imited solely to parforming such a revisw as it deemed necessary to support ts own advice and anafysis and wes not on behalf of the Committes.

The malerials necessanly are based on Bnandal, economic, markel and other conddions as n effect on, and the informsation awailable 10 Heulinan Lokey as of, the date of the materials. Although
subsequant developmants may affect the conlents of the malarials, Houlihan Lokey has nol undartaken, and is under no obligation, to update, revise or reaffinm e malerials, excepl as may ba aagpresshy
contemplaled by Houlihan Lokey's engagameant ketter. The matemals are nol intended to provide the sole basis for evaleation of the Transacton and do not purpent lo contain all information thal may ba
requred. The matenals do not address the undemang business decison of e Cornpanmy of any olher pany o procoed with or effect the Transaction, of the relative ments of the Transachon as comparad
te any allemalve business siralegies or transactions that might be available for the Company or any ofher parly. The malenals do not constilute any opirion, nor do the matenals constitute a
recommendation 1o the Board, the Committee, the Company, any security holder of the Company or any other party as to how o vole or act with respect o any matier relating to the Transaction or
otherwise of whether to buy or sell any assets o securities of any company. Houlhan Lokey's anly opinion is the apinion, if any, that is actually delivered 1o the Committes. In preparing the matenas
Houlihan Lokey has acied as an independent contractor and nothing in the matenals is intended o create of shall be construed as creating a fduciary or other relabionship between Houlihan Lokey and
amy party, The maternals may not reflect information known to other professionals in other business areas of Houlihan Lokey and its affiiates

The preparation of the matenals was a complex process invalving guanfifative and qualitative judgments and determinations wilh respect to the financial, comparative and olher analylic methods
employed and Lhe adaplion and applicalion of these methods 1o the unique Tacls and droumstances presented and, herefore, is nol readily susceplible lo partial analyss o summary descriplion.
Furthermaora, Houlihan Lokey did nol atiribute any particular weight {o any analysis or factor considared by if, but rather made gqualiialive judgments as to the sipnficance and relevance of sach anahysis
and factor. Each analyiical technigue has nheront strengihs and weaknesses, and the nature of the available infermation may further affect the valwe of parlicular techniques. Accordingly, the analyses
contaned in e matenals mest be considered as a whole, Selecting portions of the analyses, analytic methods and factors without mnsdenng all analyses and factors could create a miskeading of
incomplste view. The materials reflect judgments and assumplions wilh regard to industry performance, genesal busness, economic, regulatory, market and financial conditiors and other matiers, many
of which are beyond the control of the participants in the Transaction. Any estimates of value confained in the matenals are not necessanly ndicatve of adual value or predictive of future results or
values, which may be significantly more or less favorable. Any analyses relating to the value of assets, BUSinesses or secunties do not purmon 10 be appraisals of 1o reiiect he prces at which any assets,
businesses or securities may actually be sobd, The matenals do not constifute a valuation opinion or credit rating. The materials do not address the consideration fo be paid or received in, the terms of any
arrengements, understandings, agreements or documents related 1o, or the form, structure or any other porfion or aspect of, the Transaction or otherwise, Furthermore, the matenials do not address the
faimess of any portian or aspect of the Transaction to any party. In prepanng the matanals, Houlihan Lokey has not conducted any physical inspection o independent apprassal or evaluation of any of the:
assels, properlies or liabiities {contingent or otharaizs) of the Company or any other party and has no ocbligation to evaluate the sohvency of the Company or any olher parly under any law.
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Disclaimer (cont)

= All budgets, projections, estimates, finandal analyses, reports and oiher information with respect to operations {incleding estimates of potential cost savings and expenses) reflecied in the matenss have
b prepared by management of the rekewvant party or are darived from such budgets, projeclions, estimales, financial analyses, reporls and other information or from olher sources, which involve
rumarous and sgnificant subjective determinations made by management of the relevant parly andfor which such management has reviewed and found reasonable. The budgels, projeclions and
estimates (rduding, without lirmtaton, estmates of potential cost savings and synergies) comtained in the matenals may of may nol be achleved and difefences between projected results and those
actualy adveved may be material. Houlian Lokey has reled upon represertations made by management of the Company and other parlicipants in the Transaction thal such budgels, projections and
estimates have beon reasonably prepaned in good fath on bases rallacting he basl currently available eslimates and judgments of such managemsant (or, with respact 1o information oblaingd from public
SOUNCES, Feprasent reasonable astimates), and Houlihan Lokey expresses no opinion with respect 0 such budgets, projectons of estimates of the assumpions on which they are based. The scope of the
financial analyss contained hesen 15 based on discussons with the Company (Incheding, wiehout limdation, regarding the methodologes to be uvileed), and Houhan Lokey does nol make any
representation, express of implied, &5 1o the suflickency or adequacy of such Tnancal analyses or the SCope theseol for any panicular purpose.

Houlihan Lokey has assumed and relied upon the accuracy and completenass of the finandal and other information provided to, discussed with or reviesed by it without {and without 2ssuming
responsibility for) independent verificalion of such information, makes no representation or wartanty (exprass o impled) in respect of the accuracy o complateness of such information and has furlhar
relied upon the assurances of the Company and olher parficipants in the Transaction that they are not aware of any facts or droumstances that would make such informalion ineccurate or miskeading. In
addition, Houlihan Lokey has relied upon and assumed, without mdependent werfication, that thers hes been no change in the business, assets, liabilties, fimancial condition, resulls of operations, cash
fows or prospects of the Comparny of any olher participant in the Transaclion since the respective dates of the most recent ingncal statements and other nformation, linancial or olhensse, provided o,
disourssed with or reviewsd by Houlihan Lokey thal would be malerial to ils analyses, and thal the Tlinal Torms of any drall docurmenls raviewed by Houliban Lokey will not differ in anmy material respsct from
such draft documents.

The matenals are not an offer 1o sell or a solicitation of &n indication of interest 1o purchase any secunty, option, commdty, future, loan or curency. Tha materials do not consitute & commitment by
Haulihan Lokey or any of its affiliates o undenanite, subscribe for or plece any secunfies, o extend or amange credit, or o provide any ather sendces. In the ordinary course of business, cerain of
Houlihan Lokey's affiliates and emplovees, as well &5 investment funds in which they may have finandal interests or with which they may codrvest, may acquire, hold or sell, long or short positions, or
rade or olherwise effect trarsactions, in debl, equily, and other seawmilies and financial nstruments (incleding lens and olher cbligations) of, or mestmants in, the Company, any Transaclion
counterparty, any othar Transadtion parficipand, amy other finandaly interested party with respect to any fransaction, other enliies or parties thal are mentioned in the materials, or any of the foregoing
entiies’ or perfies’ respective afflisles, subsidiaries, investment funds, porfolio companies and representatives (collactively, the “Interested Parbes®), or any currency or commiodity that may be imeohred
in the Transaction. Houlihan Lokey provides mergers and acquisilions, restrocining and other advisory and consulling senacas 1 dients, which may have in the past included, or may currently aof in the
Tuture inchude, one or more Interested Parties, for which services Houliban Lokey has received, and may receive, compensabion. Allhough Houlihan Lokey in the course of such activites and relationships
or otherwise may have aoquired, or mey in the future acquire, information about one or more Inberested Parlies or the Trarsaclion, or that othersise may be of interest to the Board, the Commitles, or the
Company, Houlihan Lokey shal have no obligation to, and may not be contrachualy permutted io, disclose sech information, or the fact that Houlihan Lokey is in possession of such informabon, bo the
Goard, the Committee, or the Company of 10 use such information on behalf of the Board, the Committee, or the Company. Houlihan Lokey's personnel mey make statements of pronade advice that (s
contrary o information contained in the materials,
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Selected Updates Since Preliminary Discussion Materials Dated
1/10/2022

= On March 24, 2022, the Special Committee of Steel Connect, Inc. ("Steel Connect”, "SC" or the "Company”) received a
revised, non-binding expression of interest from Steel Partners Holdings, L.P. ("Steel Partners” or “SP7) to acquire all of
the outstanding shares of SC common stock not already owned by SP and affiliates for cash consideration of $1.30 per
share (the "Revised Proposal”)

Revised
Proposal

» Reflects an increase of ~B0% - 100% relative to the value of the consideration of $0.65 to $0.72 per share implied by
the initial expression of interest from SP on November 19, 2020 (the “Initial Proposal”)' but a discount relative to more
recent discussions?

= Reflects a premium of ~7% over the 30-day VYWAP and ~12% over the closing stock price as of March 28, 2022,
immediately prior to public announcement of the Revised Proposal

= IWCO: On February 25, 2022, the Company announced the disposition of IWCO Direct Holdings, Inc. ("IWCQ") to
Cerberus

= Cerberus had previously notified IWCO of the occurrence of an event of default under its credit facilities

= The disposition was made in exchange for a waiver of events of default and a mutual release — no consideration was
received other than a $6.9 million subordinated note payable from IWCO (related to a prior intercompany payable)?

= ModusLink Process: Recent discussions related to a potential sale of ModusLink Corporation (*ModusLink” or "ML")
between SC, ML and a party (the "Potential Acquiror™) that had expressed interest in an acquisition of ML in 2019 and
2020 have been terminated?

= Discussions began in September 2021, resulting in receipt of an 101 in late November 2021 based on a ~$70 million
General valuation and a revised 10| (the "Revised |0I") in early March 2022 based on a purchase price of ~$80 million
Observations incorporating ML’s ~$20 million cash balance and a reduction of ~518 million of future operating lease paymeants®

= SC and ML, in consultation with their advisors, expressed potential interest in a transaction at a ~390 million valuation
and subject to a shortened diligence period — culminating in withdrawal of the Revised 101 by the Potential Acquiror
and an end to discussions

= ModusLink Performance: 20 FY 2022 VAR reflected ~3% outperformance relative to the FY 2022 20 Forecast
prepared by ML management in December 202 1% but underperformed by ~5% relative to the FY 2022 Budget finalized by
ML management in October 2021, ML management has updated the FY 2022 forecast given the passage of time and
expected near-term headwinds in the business. However, ML management has indicated that, despite continued
uncertainty, its longer-term view of the business remains unchanged - and has not revised projections beyond FY 20227
See page 6 for further defails on financial projections related to ML,

= Stock Price Performance: WVWAP of ~%1.26 per share since disposition of IWCO

Hota: Bee fallcwing page far feoinoles
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Selected Updates Since Preliminary Discussion Materials Dated
1/10/2022 (cont )

= Praliminary financial analyses have baen updated to reflect, among other things: (i} disposition of WCO, (i) reduction in
usability of NOLs® resulting from lower projected earnings due to IWCO dispositian, (iii) recent financial performance and
updated FY 2022E forecast from ML management and (iv) updated market data related to selected companies and
transactions

Firr?;'m:;;?w = SC management has not revised annual corporate expense projections of ~37.0 million to ~57.5 million® but is exploring

Analyses potential opportunities to generate certain savings (illustrative sensitivities have been prepared to highlight the impact of
potential cost savings)

= For the avoidance of doubt, the preliminary financial analyses evaluate Steel Connect on a standalone basis and do not
explicitly reflect any potential synergies (from use of NOLs or otherwise) that Steel Partners may create if it were to
acquire the equity interests in SC it does not currently own

= Determine response to Revised Proposal (including consideration to structures providing for capture of future potential 3P

Next Steps :
synergies)

o 15 88 sfafed in e

e fa biming o indicarive of a reend. Af e

Lokey's use

 for Hiou

Lokey's use it hess predm

HOULIHAN LOKEY




Overview of Financial Projections Utilized in Preliminary
Discussion Materials

Overview of ModusLink Projections

= |n February 2021, ML management, in consultation with SC management, prepared a set of long-term projections for FY 2021 through FY 2025
which were subsequently reviewed by the SC Board.

®|n July/August 2021, ML management, in consultation with SC management, prepared its annual budget for FY 2022, which was finalized in
October 2021 based on feedback from and subsequently approved by the SC Board (such final budget, the "FY 2022 Budget"). The projections
for FY 2023 through FY 2025 remained unchanged based on ML management’s assessment of the longer-term business autlook,

= ML underperformed relative to its FY 2022 Budget during the first fiscal quarter, with ML management also observing headwinds that they
believed would translate into near-term pressure on financial results. Accordingly, in December 2021, ML management! updated its forecast for
FY 2022 (the "FY 2022 2Q Forecast") but left its projections unchanged for FY 2023 to FY 2025,

= |n the second fiscal quarter, ML continued to underperform relative to its FY 2022 Budget (VAR was ~5% lower than budgeted) but
outperformed the FY 2022 2Q Forecast (VAR was ~3% higher than estimated).? In February 2022, ML management' updated its forecast for FY
2022 (the "Current FY 2022 Forecast") to reflect the latest cutlook, which contemplates a slower than previously estimated ramp-up of new
customer accounts but maintains effectively the same full-year EBITDA level relative to the FY 2022 2Q Forecast. Projections for FY 2023 to
FY 2025 remained unchanged.

= The Current FY 2022 Forecast, together with the FY 2023 to FY 2025 projections, which have been authorized by the Special Committee for
Houlihan Lokey's use in these preliminary discussion materials, are referred to herein as the "ML Projections”,

Overview of NOL, SC and Consolidated Projections

= |n February 2021, SC management prepared corporate expense projections for FY 2021 through FY 2025, with the FY 2022 projections
subsequently updated in connection with the annual budgeting process that was finalized in October 2021 (and FY 2023 = FY 2025 projections
remaining unchanged). Following the disposition of IWCO, such projections were left unchanged by SC management, which is in early stages of
reviewing opporiunities to generate certain cost savings. Such projections, as authorized by the Special Committee for Houlihan Lokey’s use in
these preliminary discussion materials, are referred to herein as the "Corporate Expense Projections™.

= Following the disposition of WCO, SC and ML managements prepared revised taxable income projections and NOL utilization assumptions,
which were authorized by the Special Committee for Houlihan Lokey's use in these preliminary discussion materials. Such projections are
referred to herein as the “NOL Projections”.

=  The Corporate Expense Projections, together with the ML Projections and the NOL Projections, are referred to herein as the “Consolidated
Projections”.

Irend. Al the same
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ModusLink Financial Performance Update: 2Q FY 2022

Financial results for 2Q FY 2022 underperformed the FY 2022 Budget but outperformed the FY 2022 2Q Forecast.

2Q FY 2022 Actuals vs. FY 2022 Budget and FY 2022 2Q Forecast

dolfars in millfans)

2Q FY 2022 Selected Variance Observations
';‘f 2022\ eals Variance ) F::' 2022 uals  Variance | VAR underperformed the FY 2022
udget Q Forecast Burlget by 5% but outperformed the FY
Base VAR $26.7 $27.1 0.4 %258 5271 §1.3 2022 20 Forecast by 3%. Base VAR
New VAR 35 16 (1.9) 20 16 (0.4) has generally outperformed as

continued headwinds af ML's fop

VAR $30.2 $28.6 (£1.6) s27.8 $28.6 $0.9 customer have been offset by
oulperformance at other key customer
Gross Profit $12.4 $10.9 {$1.5) $9.9 $10.9 $1.0 accounts. New VAR has
underperformed amid challenges with
% of VAR 40.9% 38.1% -2.8% 35.6% 381% 2.5% (R e o i B e
Adjustal;l EEBITDA $4.6 $3.8 rm s} $2.2 %38 $1.6 « EBITDA has underperformed the FY
2022 Budget. Positive variance relative
% of VAR 15.0% 13.2% -1.9% 7.9% 13.2% 5.3% e e 0

to the FY 2022 2Q Forecast reflects
topline results and continued
implamentation of temporary cost-
cutting measures
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ModusLink Outlook Observations: Current FY 2022 Forecast

Current FY 2022 Forecast — 1H vs. 2H Observations

FY 2022E

Q1 Actuals Q2 Actuals 2H Estimated FY Estimated

- . The Current FY 2022 Forecast
Base VAR $23.6 $27.1 i $49.2 ‘}ﬂ, contemplates (i} continued
New VAR 1.7 16 e 136 g 16.9 headwinds af the top customer

------- driving Base VAR and (i) a
VAR $25.3 $28.6 $62.9 $116.8 significant pick-up in new
customers driving New VAR in
2H FY 2022

Gross Profit $9.4 $10.9 $22.4 $42.7

% of VAR 37.2% 38.1% 35.7% 36.6%

Adjusted EBITDA $241 $3.8 $6.7 $125

% of VAR 8.2% 13.2% 10.6% 10.7%

HOULIHAN LOKEY




ModusLink Outlook Observations: Current FY 2022 Forecast

Current FY 2022 Forecast vs. FY 2022 Budget & FY 2022 2Q Forecast

fdafars in milions)

ELElccE hareuast Selected Observations

Current Current
FY 2022 FY 2022
Budget :Y 2[122t Change 2Q Forecast : f 2022{ Change * The Gurrent FY 2022 Forecast
oracas orecas contemplates lower fopling and
Base VAR $105.5 $99.9 ($5.6) 898.5 $99.9 §1.4 profitability performance than inifisily
New VAR 15.5 16.9 1.4 21.2 16.9 (4.3) budgeted
VAR $121.0 $116.8 ($4.2) $118.7 $116.8 (52.9) o Feiaiivi T thes 303 Forataat tha
Current FY 2022 Forecast
2 contemplates a downward revision o
Gross Profit 8471 $42.7 {54.4) 5426 $42.7 $0.1 VAR offset by a more favorable
% of VAR 38.9% 36.6% -2.3% 36.6% 36.6% 1.0% cuslormer mix to keep full-year Gross
G S __:___-——" Profit and EBITDA in-fine’
Adjusted EBITDA $15.3 $12.5 ($2.7) o $12.4 $12.5 $0.2 ™

% of VAR 12.6% 10.7% 9% 10w 10.3% 10.7% 0.4?@/’

-
- -
L ——
e
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Recent Stock Performance

Stock Performance Since Initial Proposal (11/19/20)

— ol e P #*  |ndicates Earnings Announcement
Closing Price [§) Volume (millions)
$3.00 Announcement of Revised 25.0

Proposal (3/28/22) \
%

$2.50 Announcement of IWCO 20.0
32T Q4 FY 21 Disposition [2/25/22)
$2.00 ~ \
Q1 Fy 22 ~. % 150
Qz Fyaz
$1.50 ~ o
@1 Fy 21 100
$1.00
I s
3-Month High: $1.69 / 5.0
%040 3.Month Low: $0.92
20.00 it B oo il LI—‘LH;;.;-..I.....L.__.‘_._;..._ ______________________ A G S S S— e PO LY |
NMAQE0 1ZMX20  TAN21 2A921 AR 4921 SA9E1T BAWE1 THZ21 &M@l 9@t 100921 1121 1221 11922 2MWE2 3R
Last Three Months! Since IWCO Disposition (2/25/22)1
(shares i (shares i 9
VWAP Volume?: 6.8 million Intraciay Migh: $1.69 VWAP Volume?: 3.8 million Intraday High: $1.53
VWAP: §1.26 Infraday Low: $0.92 VWAP: $1.26 Intraday Low: 51717
i 2_3 i
T2.1%
35
51.5%
1.0 i 14 08 F X
H 3 i 0.3
0.2 14.8% i 164% 13.35 04 0.0 0.2 P162% o0
5 i 1% )
2.7% i 1.4% p 4.0% i - i
— - : : - - : s e : _ I e
$0.85- §1.00- $1.15 5130 $1.45- $1.60- 30,85~ $1.00- 5115 $1.30- §1.45- $1.60-

$1.00 1135 5130 1 $145 §1.60 31.75 §1.00 31,15 $130 - 5145 §1.60 §1.75
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lllustrative Premium Observations

Note: The sensitivities shown are intended to be for illustrative purposes only, and are not intended to be indicative of or provide any

H conclusions regarding valuation.

Implied Per Share Consideration Based on lllustrative Premium to Closing Share Price / VWAP

Av Dail VWwap Closin " " " 8
Tmmnm"fe St Bl dga , Niustrative Promium to Closing Share Price / VWAP
(i) [1] (mimj [2] VWAP [3] L 0 25.0%  30.0%
Unaffecied Date Closing (3/28/22) 0.03 .01 5118 51186 §1.22 F1.28 $1.33 $1.30 §1.45 51.51 5157
1-Day Clesing 0.08 0.08 $1.29 $1.20 $1.35  $142  $148  $155  §161 5168 5174
10-Day VIVAP 0.20 1.96 §1.21 $1.21  §127  $133  $1.38 5145  S151 5157 §183
20-Day VIWAP 0.14 266 $1.24 51.24 $1.30 $1.36 £1.43 51.48 $1.55 51.61 5167
30-Day VWAP 0.15 433 $1.22 $123  $129 $135  $141  $147  $154  S180  S188
2-Manth VW AP 012 510 1.1 1. 5128 51.34 $1.40 £1.46 £1.52 51.58 S1.64
3-Month VWAP 0.11 .77 $1.26 $1.26  $132  $138  $145  $151  S157 5184 5170
G-Konth Wil AR 0.10 12,08 §1.50 $1.50 $1.58 $1.66 $1.73 51.81 §1.88 51.96 5203
12-Manth VWAP 0.12 23,50 $1.78 $178 187 3196 %205 §214 223 231 5240
Since IWCO Dispasition (2/25/22) VAP 0.16 385 §1.26 $1.26 $132  $138  $145  $151  §157  S183  $1.70
Since Inital Propesal (1149/20) VWAP 0.28 BT.63 £1.93 $1.93 $2.03 5212 $2.22 §2.32 5241 52.51 5281
52-waek High Closing Price NA NA $2.40 $240  §$252  §264 5276 S2BE 5300 5312 53
S2-week Low Closing Price NA NA $1.00 $1.00 $1.05 £1.10 £1.15 $1.20 51.25 51.30 51.35

Every $0.05 increase in the per share consideration relative to the Revised Proposal of
$1.30 per share results in an incremental cash outlay of ~$2 million for Steel Partners.
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Preliminary Financial Analyses Summary

Implied Equity Value Per Share Reference Ranges

Implied Equity Value Par Share Reference Range

S2.00

51.00

50.50

S0.00

-a-nnnn-nqnnmnnnmnq-nmnqnnun«.nmm-auuulnx—uunn'unpﬂnnwnqx—ﬂn&l

i Anslysis

LTM Endad 13122
Sutprtdd EDITOA,
[URENToeT

50.56

50.28

Selnctid Companins Arabyan
FY 2022

Ajustes DEITOA
ML D0 - B

$1.05

S0.60

Ealactd Comparnin Analyss
F¥ 2023E

Adfjtad EMTOA,
ML 405 - 600

wms. E refors o Esd

Hlustrative Only
Revised |

TR iqu_ s | Proposal:
I ! $1.30

|
1 |
i 1 I current Stock
I 1 I Price [1]: |
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[itfustrative Griy] i strative Cmiy]

Selected Companies - Compa Selected Companies Selecied Transactions
Analysls Analysis Analysis Analysks [11

LTM Erded 1731722 F¥ 2022E FY¥ 20238 FY¥ 2022E Perpetual Growlh Rale
Adjusied EBITDA Adfusted EBITDA Arfusted EBITDA Adjusted EBITDA
Implied Equily Value Refarence Range - ModusLink [1] [2] 5500 SET.A4 5681 - 5932 SBTH - §1229 5743 - 550.4 051 - 51199
Prasent Vialue of Steel Cannest Corporate Expenses (3] (322) - (S0ua) (393 - 150.9) (39 - 150.9) (B0 - (5.00 352y - 150.5)
Present Vaue of Met Oparating Losses [4] 0O - 04 00 - 04 00 - 04 [T 00 0o - 04
Steel Cannecl Cash and Cash Equivalents as of 173172022 [5) T8 = ara 38 = ars T8 = aTE ITA = 7B aTE - B
hobe Payakie as of 1312022 [5] [6] 0o - 35 0 - 15 0o - 35 0o - a5 0o - 35
Conwertitle Serior Noles 5 of W31E022 (5] (7] 149) - 4.9 (48 - (4.9} e - 049} (49 - 14,91 (149) - 4.5
Serns © Canvertible Praformod Stack as of 1312022 (5] (8] 350y - (a0 (354) — 135,00 (asm — 1350} (380) - 135,01 (350} - {250}
implied Tatal Equity Value Reforcnce Range 3] (0.8) - B2 167 - 340 w5 - AL 873 - 87 434 - 0.7
Diluled Shares Outstandig [5] [10] 805 - B0.5 B05 - 805 605 - 608 605 - 605 805 - 608
i i Vo B ek B~~~ ~ WO =~ C@@ -~ F3C T - W - - T BE =T T 30 - C@E = - RE- - 3nC I Caw

gl (0 COnmTacian ¥
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lllustrative SC Corporate Expenses Sensitivity Analyses

» The Corporate Expense Projections contemplate annual corporate SG&A expenses of ~57.0 million to ~$7.5 million consisting of the following:
(i) ~$3.7 million of management & personnel expenses for time allocated specifically to corporate/accounting/audit matters; (i) ~31.1 million of
board fees; (i) ~51.5 million of professional fees (e.g., legal, stock exchange) and (iv) ~$0.8 million of taxes and other expenses,

= SC management has not revised its projections for such expenses following the dispasition of IWCO, but has noted it is exploring certain
savings opportunities.

= 5C management has indicated that it does not yet have sufficient information to provide estimates around potential cost savings, but expects
that most expenses will continue to be incurred under all potential operating scenarios.

= The illustrative sensitivities below highlight the potential impact of reductions to annual corporate expenses (and corresponding implications for
NOL usage) on both the implied total equity value and equity value per share reference ranges for Steel Connect across both the Selected
Companies and Discounted Cash Flow approaches shown on the prior page.

lllustrative Steel Connect Corporate Expense Reduction Sensitivities

(dotars in milfons, except par share vaives)

Reduction in Annual Corporate Expenses [1

Every $1 million

I 1
I I
I I
I I
| :
! reduction in Steel '

Implied % of Total Corporate Expenses [2] 14% 28% 42% 56% T0% - -
- Connect corporate i
]

: i expenses would result
Reduction to PV of SC Corporate Expenses [3] $5.9 511.7 $17.6 523.4 529.3 i in 8 ~$6-87 million :1
Increase to PV of NOLs [4] $08 $1.5 825 §3.7 $5.0 i MIEPIRGN (I i i

i Comp_any s implied i
Increase to Implied Total Equity Value [5] $6.5 $13.2 $20.1 $27.1 $34.3 } ERpLy WEE) oY !
: ~$0.11 per share. i
Increase to Implied Per Share Equity Value [6] $0.11 30.22 $0.33 $0.45 S0.57 I._ i




lllustrative Federal NOL Observations

Schedule of Steel Connect Federal NOLs

Year Generated NOL Amount Maximum Tax Shelter [1] Expiration Date
FY 2003 $1,786.0 I $375.1 | T/31/2023
FY 2004 $48.3 1 $10.2 | 713112024
FY 2007 $19.4 | $4.1 | /3172027
FY 2008 $39.7 : $8.3 : 713112028
FY 2009 348 1 $1.0 I T/31/2029
FY 2011 $14.6 | $3.1 | 7/31/2031
FY 2012 $5.3 I g11 I 713112032

| |
FY 2013 3440 | $9.2 I /3112033
FY 2015 $12.7 | 2.7 | T/31/2035
FY 2016 3409 : $8.6 : 713112036
FY 2017 $13.1 | g2.7 | T/31/2037
FY 2018 $30.7 : $6.4 : 7/31/2038
FY 2022 $97.0 [] 1 $20.4 l MNA [3]
Total $2,156.4 | $452.8 |

Every $3 million of NOL shelter results in an increase of ~30.05 fo the implied equity value per share reference range




lllustrative Federal NOL Observations (coni

8/1/2011-7/31/2016 8/1/2016-7/31/2021 8/1/2021-7/31/2025

~511 million NOL usage ~$54 million NOL usage ~30 million NOL usage

= Per Steel Connect and ModusLink management, the Consolidated Projections do not contemplate material usage of the Company's ~$2.2 billion
of MOL's (~%1.8 billion of which expire on 7/31/2023).

= Per Steel Connect management, Steel Connect has utilized ~$65 million of NOLs over the last 10 years® and ~$54 million of NOLs over the last 5
years'

= For illustrative purposes only, the below provides an analysis of the hypothetical present value reference range of tax savings in the event that
Steel Connect is able to generate NOL utilization? approximating historical performance, based on a federal corporale tax rate of 21% and an
assumed discount rate range of 15% to 18%:

{i} the implied present value reference range of tax savings would be ~$7 .4 million to ~$8.0 million assuming that ~585 million of NOLs were
utilized ratably over each of the next 10 years?

{ii) the implied present value reference range of tax savings would be ~$8.5 million to ~$8.9 million assuming that ~554 million of NOLs were
utilized ratably over each of the next 5 years®

mdicatad T does ool priject wilsng over e projichion peried,
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Summary of Selected Changes Relative to Prior Preliminary
Financial Analyses Dated January 10, 2022

The following changes have been made relalive to the priar prefiminary discussion materials dated 1/10/22

Disposition of IWCO:

= The total equity value and equity value per share reference ranges for Steel Connect were adjusted to reflect (i) removal of the implied equity value reference
ranges of IWCO and (i) inclusion of the note payable from IWCO.

® The implied equity value for WCO ranged from 30,0 fo $146.9 million in the prior prefiminary discussion materals dated 1/10/22

Present Value of Net Operating Losses (“NOLs"):
= 5C and ML managemenis provided updated NOL Projections, reflecting (i) remowval of IWCO from the Consolidated Projections, and (i) revised assumptions
related to breakdown of foreign vs. domestic eamnings in the ML Projections?

= The present value of NOLs degcreased by $40.8 milion to $47.1 million relative lo the prior preliminary discussion materials dated 1/10/22, primarily due to the
fmpact of the IWCO disposition and ensuing reduction in projecled taxable earnings

The Preliminary Financial Analyses were updated to reflect the following updated financial information provided by SC and ML managements:

= |Jpdated based on use of Current FY 2022E forecast in the ML Projections (with projections for the outer years remaining unchanged)

® Balance sheet financials based on 1/31/22 figures (compared to 10/31/21 figures incorporated in the prior preliminary discussion materials dated 1/10/22)
= Capitalization information as of 3/1/22 (compared to information as of 12/28/21 incorporated in the prior preliminary discussion materials dated 1/10022)

Preliminary Selected Companies Analysis:

= The preliminary selectad companies analysis for ML was updated to reflect stock prices and other publicly available financial information as of 3/31/22
(previously, as of 1/4/22 market close). See page 21 for further detall on observed multivles.

= Mo changes have been made to the selected multiples ranges relative to the prior preliminary discussion materials dated 1/10/22

Preliminary lllustrative Selected Transactions Analysis:

= The ML preliminary illustrative selected transactions were updated to include the recently announced acquisitions of (i) Clipper Logistics plc by GXO Logistics,
Inc., (i) Kane Logistics, Inc. by ID Logistics Group SA, (i) LF Logistics Holdings Limited by AP. Meller - Maarsk A/S and (iv) Whiplash Inc. by Ryder System,
Inc.

= The preliminary illustrative selected transactions analysis for ModusLink was updated to reflect {i) capitalization of FY 2022E Adjusted EBITDA instead of the
corresponding metric for FY 2021 (given the passage of time) and (i) an increase to the selected multiple range by 0.5x relative to the prior preliminary
discussion materials dated 1110022

Preliminary Discounted Cash Flow (“DCF”) Analysis:

= Stock prices, betas, risk-free rates and other public information utiized in discount rate calculations have been updated to market close on 3/31/22
{previously, as of 1/4/22 market close)

= No changes have been made fo the selected discount rate range and the selected perpetual growth rates utilized in the preliminary DCF analysis relative to
the prior preliminary discussion materials dated 1/10/22

WOLs are not projectad 1o be el 10 ba unized due fo Amited US eamings.
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Selected Changes to Preliminary Financial Analyses

January 10, 2022 Discussion Materials April 4, 2022 Discussion Materials

Selected Companies Analysis
LTM Ended 1/31/22

i
Meteic)apkalized Mju:h::u:;ITDA Aﬂju::;loézﬁﬁ'l‘b.& AdqusL?:aa?Tm i B Mjul;:ailuézﬁllsTDh Aﬂjuge?:::f'mh
i [MNustrative Only]
|
Base Amount $17.3 124 §17.5 i §8.3 $125 $17.5
Selected Multiple Range 4.0% - §.0x 4.0x - 6.0x 4.0x - 6.0% E 4.0% - 6.0x 4.0% - 6.0x 4.0x - B.0x
Implied Equity Value [1] $85.4 - §119.9 $65.9 - $90.6 $86.3 - $121.4 i $50.9 - $67.4 $68.1 - 593.2 $87.9 - $122.9
Selected Transactions Analysis [lllustrative Only]
Metric Capitalized FY 2021 Adjusted EBITDA FY 2022E Adjusted EBITDA
Base Amount $17.3 3125
Selected Multiple Range 4.0 - 6.0x 4.5% - 6.9%
Implied Equity Value [1] $85.4 - $119.9 §74.2 - 599.4

Terminal Metric

Perpetual Growth Rate Range

Discount Rate Range

Implied Equity Value [1]

Unlevered Free Cash Flow
0.0% - 2.0%
13.0% - 15.0%

$92.4 - $116.8

Discounted Cash Flow Analysis

Unlevered Free Cash Flow
0.0% - 2.0%
13.0% - 15.0%

$95.1 - §119.9




Selected Market Changes

Pricing As of 1422 Pricing As of 331/E2 Change Versus Prior Materials

Enterprisa Valus [1] to Adjusted EBITDA Enterprise Value [1] to Adjusted EBITDA Enterprise Value [1] to Adjusted EBITDA

Salacted Gormr LT FY 2022E[2] FY 2023E[2] LTM FY 2022E[2] FY 2023E[2] LTM FY 2022E[2] FY 2023E[2]

Celestica Inc. 8.3x 4.7x 4.2x% B.Tx 5.0x 4.Bx =1.6x 0.3x 0.4x
) Logistice Corporation 5.4x S A B LR 4.8 4.6x 0.0% -0 -0.2%
Clipper Logistics plc 265 i3ix 11.7x 27 0 13.4x 12.x 0.4x 0.3x 0.48x
Deutsche Past AG 7.7x &.3x 8.2 &.Bx 4. 4 Gx 2w «1.7u 1.7
FedEx Corparation 8.6 7.6 70w T.3m BBa B.5x -1.3x -0.7% -0.7%
Flew Ltd. 6.3 .7 [ .5 B.5x B.0x 0.2 0.2 0k
Jabil Ing, 6.3 5.2x 5.3 B.lx 45w 4.0 =1.0% =006 =10
Karry Logistics Mebwark Limited 8.0x 7.0 T.Bx S2x B0 5.5x -2.8x -1.0x% -2.3x
Kuehne = Magel Intemational AG 15.1x A0Ex 1.6 B3 B3 10.9% -5.8x -1.5% -1.0x
Linited Parcel Sarvice, Inc. 14,0 12.7x 120 123 1.3 1.1 17 -ldn -1
Wincanton plc 71x 4.5x 4.1x T.5x 4.Tn 4.4x D.dx 0.2x 0.2x
GXO Logeslics, Ing, 19.4x% 16.2x 14,15 15.0% 11.5% 10.2x -4.4% -4.9% -4.0x
Low 5.4x 4.5x 4.1x 5.2 4B 4.3 0.2x 0,12 [
High 26.5% 16.2x 1d 1= 27 0x 13dx 12.1x D.4x -2.8x -2.0%]
Meadign 8.2 6.0 6.6x T Bu2x 5.8x S1.2x 0.6 -0.8x
aan 1.1 8.3x B.0x Hdx Tadx 7.0 1.6 =10 0.8




S O Rl 0 M=

Selected General Updates

Preliminary Financial Analyses Summary

Selected Changes to Preliminary Discussion Materials Dated 1/10/22
Preliminary Financial Analyses: ModusLink

Appendices

Disclaimer

Page

22
29
36




ModusLink: Preliminary Financial Analyses Summary

[Mustrative Only] trative Onl
Salactad Companias Selected Campanias Selacted Companies Selected Transaclions
Analysis Analysis Analysis Al ysis [3]
LTM Ended 1731722 FY 2022E FY 2023E FY 203ZE
Adjusted EBITOA Adjutted EBITDA Adusled EBITDA Adjusted EBITOA
Correspanding Basa Armount 58.3 3125 375 2125
Selected Mulipks Range 4% - [ 40n - Bl 40m - 2 48K - [
Implied Entorprise Value Reforance Rangs §330 - 5495 Fia - $75.3 700 - §105.0 §56.5 - 816 §773 -~ 51021
Cash and Cash Equivalents as of 13972022 1] [2] 78 - ] e - 179 e - 17 7e - e 179 - 17.9
Imgliad Tolal Enterprise Value Reference Range §509 - 5674 681 - $93.2 387TH - $12z9 5743 - 3094 $951 - 31198
Total Debl as of 113172022 [1] 0.0 -
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ModusLink Historical and Projected Financial Information

Fiscal Yoar Ended July 31,  LTM Endod Fiscal Year Ending July 31, CAGR CAGR
2013 2020 021 ANE022 | POEIE _ POZIE__ FU24E__ 20ISE 2019 t0 2071 2021 o 2025E
[Revenue $3328 S35 52363 $I858 | %o002 52400 %2485  $258.3 | ATEE | 7 | ‘
Growd1 6 1% g0 -T0.2% 182% TS EXES
Cosl of Materals (191.4) (1803 {1090} (0.2} (B55)  (116.8) (1213 {1260
‘ VAR 1415 1462 §1172 S1056 | %1168 81235 #1283  §1333 | 0w ] X |
Growill 5 EECT 0% 5% 8% 155
5 af Aenue 425%  43E% S8R S36% | STEW 514N 514N 5145
Cost of Goods Seld (106.0) B4.4] [E5.5) [ET.0} 40 78.1) Tm [BR.0)
8 [Grozs Fromt 5355 §E3E 8477 $386 | %427 Sead4  §613 _ §5a3] [ |
% af Rovomee TO.7% TH.68% HAN TG.% 20.0% 20.8% 20.6% 20.0%
9% af Vil MAE 4I0% 40T 6N | SN 00N 00RO
Operating Expenses (39.3) PRLA) (=R | 2) 318y (365.4) (38.4) |38.4)
Depreciation and Amorizalion 8.6 4.1 a4 28 2 18 18 a5
Tetal Ajusimerts [1] 7.2 24 53 a0 {5y an 03 ]
) Aoz camoA T3 $i78__ siea__ taid m ] [ ] ©
Growd % FIEC Y TR B5%  108%  10a%
5 of Rerinue 2% TR TER 4.2% ¥ 3% TR R3%
% of VAR 4% 23E% TATH T8 0TH 4% 18T% TRI%
Daprecation and Amemzalion 15,61 @1 (34} 23} 22) i3.5) 1351 (3.5
[Adjisind EBIT 534 530.3 $139 555 3103 514.0 515.0 sira | [oarw | [ een |
Growdh % FHEFH  -547% -P54%  BSIN 1A6N  TEGS
% af R 1.0% B5% 6% ZEH 5% 5EN L% 6.9%
Sevnrance (K] EX) [ (L) ] ag ] i)
Frovision ior Asest impaiment 20 oo [T i o ad ad ad
) Debil Expanse [ik:] 0z LX) ot (.04 ag 08 a0
Cyter-Altack impact 1.5 ey 0.0 2] &8 ag a8 aa
Parrating & Fings 0.8 0z el [ (L] ag a4a 04
AP Proyict Costs 0 oo 26 26 ags ag an 04
Framen ¢ Hungary non-cash chage [:¥:] oo 1.6 o an a0 aa aa
eEusingss POL chage 0.0 00 1.2 [ {0:5) a0 aa 0.0
Total Adjustmants 7.2 24 £5.3 [ET] (0.5 0.0 00 $0.0

Selected Commentary

After stabilizing in FY 2019 — FY 2020, VAR
declined by <21% in FY 2021 as a result of
(i} customer exils and (i) arganic volume
declines at certain top customers. VAR is
expected o stabilize again, growing at
~3.3% over the projection periad.

Gross profit nearly doubled belween FY
2019 and FY 2020 amid a management
program to cut direct labor costs and exit
unprofitable accounis, with gress mangins
generally projectad to remain elevated (at
levels near FY 2021 performancea).

ModusLink management is forecasting that
Adjusted EBITDA will generally grow at a
CAGR of ~55% after FY 2021, driven
primarily by (i) new business VAR oulpacing
erosion in the baseling business and (i)
continued cost dizcipline supporting elevated
prefit margins.

y ModusLink is facing a decline in demand

from certain customers, including due to the
samiconductar chip shorage, which has
impacted LTM and FY 2022 performance.
ModusLink management believes that some
recovery in demand from such customers,
caupled with new business wins, will lead to
a rebound in the outer years of the projection
period.
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ModusLink: Preliminary Selected Companies Analysis

Share Equity Market Enterprise Enterprise Value [1] to Adjusted EBITDA
Selected Company Price [2] Valua [2,3] Value [2,3] LTM FY 2022E [4]  FY 2023E [4]
Celestica Inc. 511.91 $1,633.7 $2,034.1 6.7% 5.0% 4.6%
GJ Logistics Carporation $104.55 $2,085.2 $3,694.9 5.4% 4.9% 4.6x
Clipper Logistics plc 31566 31,6447 $1.643.0 27 .0x 13.4x 12.4x
Deutsche Post AG 348.38 59,9454 62,004.9 5.6x 4 6x 4.5
FedEx Corporaticn $231.38 60,956.9 75.400.8 T3 G.8x 6.3x
Flex Ltd. §18.55 9,051.1 10.923.1 6.5x B.5% .0
Jabil Inc. 361.73 9,222.1 11,011.1 5.3x 4.5% 4.3x
Kerry Logistics Melwork Limited $2.29 4,1585.5 4,185.4 5.2% G.0x 550
Kuehne + Magel Intemational AG 28570 34,420,5 32,3052 9.3% 9.3% 10,9
United Parcel Senvice, Inc. $214.46 187, 276.7 198,614.7 12.3x 11.3x 11.1x
Wincanion plc F5.07 5459 B67.5 7.5x 4.7x 4.4x
GAO Logistics, Inc. 7134 8,191.5 8.858.5 15.0x 11.3x 10.2x
Lo 5.2x 4.5% 4 3]
High 27.0x 13.4x 12.1x
Median 7.0 6.2x 5.8x
Mean 9.4x 7.4% 7.0




ModusLink: Preliminary Selected Benchmarking Data

[ BwewnueGees W RevessGrowh |
[LTA! Fiaroanueg, millicons) Walue as of 3731 millicns| FY 2018 % FY 2021 Ravanua) [F¥ 2021 io FY J023E Roveruol
Linisedl Posenl Sendod, koo 57,2570 Uritisd Parosl Sorice, ne. 51886147 Clipper Logistics o 24.% | | Gxo Logsties, ine. 4%
FudEx Compenlicn 018530 FudEx Copomtion 754004 Kty Logintnss hiatwerk: Lisviled 0.5% Clippar Legstes ple ars
Deutsche Posl AG $0,000 5 Deetzche Post AG 520040 Kughne + Magel Intamational AG 15.6% Colpstics Inc. LI
Kuchne + Magel Inomaiional &G 5356108 Hiahna + Noge Inierratonal AG 32,2052 Linited Paeced Seréoe, bo. 124% Kerry Logisiics Network Limied A%
Anbl Inc, SN T4 0 b b e FedEx Cnmoraton 0% Uriled Parcel Serwice, Inc, 5%
Flox Lid. 2R A5G0 Flew Lid sr08211 GO Logisios, Inc. LR 2] Jabil e 5I3%
KTy Logistics Metwed Limited 10,051 1 GO Logisties, Ine. 82585 Jatil Inz. TE% \Wincannan phe 50%
) Lngistics Cospomton a4 Ky Legestics Matwnrk Limind §4.0084 Dautachae Pt 4G .5 Pl x Compoemion 0%
‘GHO Legisties, Inc. 7800 CF Logistics Comporation 36848 ‘Wircanion pic 4.7% CJ Logistos Comoeation 4%
Cebesiica loc. E5634T Colesiica Ine. F2031 CJ Logisties Corpon ion N Docische Fost A5 A%
Wincanlon plc s Clhppar Logefios ple $1.84350 Foa Lot L% Fleas Lid 5%
Clipper Logistics pic 51,0478 Wincanion pic BEETH Calesica b 4.3% ModusLink 1%
MaduiLink 1958 edusLink AT | | Heehea + Magel Ineratonal AG 2E%
Ad] BITDA thy
LFY 2001 o P J00SE Adpusid ERITOA
Kuahing + Nagel Isamaliconad A0 AN s Logatien phe 223% Uniited Pircad Saivcn, e 1E.5% Lifilia2 Parcsl S, e, THEN
Wesuslink anr | | exa cogetics, inc. 8.1% Dautsche Post AG 122% | | Ometmche Poat 45 A
Cligper Logistics po wan Coleslica Inc. 164% FedEx Carporalicn 11.3% FodEx Corpataton 1%
Ky Lesgiatics. Matwerk Limited .3 Winsanien pie AR Kushine + Nagel istemationsl A B Clippar Legation ple 0a%
Deutsche Ros| AG 18Es Dhencdrche Pot & 1W1% Koy Logisiics Mebwork: Limited s Kushoe + Magel Inleratonmal AG 8%
Flox Lad. 18.0% Jdabd e aan GXD Logistos, ne TAE GO Logsiies, Inc. HEW
Linfad Paccnl Serdcs, e 1715 Linied Parcel Secvice, Inc, % =) Logstics Cosporton A% WWoncanion plo Ta%
FedEx Corporation 122% Heeary Logestios Network Limied 1% Jatdl Inc. BE% CJ Logistios Comporation TE%
Jutdl Inz. 12.0% FadEs Cofparsos B5% Flas Lt BB dated b TA%
Calewi e 11,0 G Lagistics Compoeation B0% Clipper Logistics pic b Warry Logetics Natwork Limind Fi%
GXO Logisties, Inc T.8% Flex Lid G.1% Celesica o BA% ModusLink 6A%
Wirzanion plc B3 Huszhra + Magel Intematonal &3 43% ‘Wiscanion pe 4% Flex Lid HEN
L) Logisics Corporabon 3% | | Moduglink 0% [ | MockesLink A42% | | Coestenine, 63%

LUnfied Faernl Serace, o 13.5% Ursted Parcel Sorvice, Inc, 118% Kuphne ¢ hage! Intemationsl AG LT Muduslink [7] LE
Daiitsche Post AG 0% Dasutsohe Post AG 9E% Wincanion ple TEE Hoahing + Nagel Intermatanal AG DE%
Kuidii + Kagel |fbamiicail AG S FindEx Carpanitios TE% ity Laagiitich Wbk Lifribid 11.7% Winnbin e 0%
Ky Logistics. Msteork Limited 7.5 | | Kentea + Magal Inematnnal AG 1.9% | | Cipper Logistics pic 150 | | Ceestesine 0s%
FodEx Comperation T.0% Herry Logistics Notwork Limied 62% Unined Parcol Serdce, Inc. 18.3% Clipper Logisics ple 168%
Clipgar Loghlics pi 4.0 Cippar Legison pie 5% Dautache Pa) A0 RET Y Flaee Lid. 1.7%
‘Wincanlon pic 4.7% ModugLink B5.8% Flax Lid. 1% I Logistos Comporation 1.5%
Flax Lod. 485 G300 Logistics, Inc. 5.1% MedusLink 4% Heerry Logistics Network Limied 2E%
Jatil Ine, 365 | | Wincantnn pie 4% FadEx Carporitzn st | | G Lagatics, e, 1%
GHC Logistes, nc 2% Flex Lid 45% Calesica o 41.5% Jabil ine 9%
T Lagatics Co'poatban 3.2% dabd e 45% Jutl . ALEN Uniled Parcel Senica, Inz. 4w
Calemics b 3.2% | | Constica inc. 24% | | CIiopstics Corporton s8.6% | | Dostecre Post a5 45%
Maoduslink ZE% TJ Logisiios Comoration 35% GHD Logisios, o DEEE FedEx Comorniion GE%
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ModusLink: Preliminary Selected Transactions Analysis

doilars in millions) _ Transaction Value ! LTM Adjusted
Transacticn LTM Adjusted EBITDA
Announced _Effective Target Aguirar Valug [1) EBITDA [2] Margin % [2]
2R Parding Clippar Logestics pic GXO Logisbcs, Inc, $9255 2000 5.8%
4R Panding Wane Logistics, Inc. 10 Legistics Group S8 Fa400 A M
120222021 Paending LF Logistics Heldings Limited AP, Maller - Marsk 05 £3,850.0 16.4x 18.1%
121132021 112022 Wihiglash Ine. Ryder System, Inc. 24800 NA HA
S0z 1232021 Echa Global Logistics, e Tha Jodar Campany, LP. £1,3404 132 3.2%
BE/2021 10012021 BEC Ewope Holding B.V. AP, Maller - Marsk A5 $85.0 11.0% MA
G021 BIE021 Visible Supply Chain Managemant, AP, Maller - Maarsk &5 $836.0 130 MA
TR 152021 Iill'fﬂsplacs Inc: Liber Freight LLG 52,2500 HMF M
T2 Panding Impesial Logislics Limited DF Warld Limited £1,2374 Bix 5.6%
2021 Pending Syncrean.Us Inc. DP Warld Limited £1,200.0 H A
E0VZ0Z BINZ0Z1  Cuad Logislics Servises, LLC Mullen Greug Lid. 5400 B.Ox MA
A1ZTIZOE BHBIZOZ1  Agilily Global Imegraled Legistics DSW Panalpina A/'S $4,200.0 16.3x 6.4%
S2IE0E1 SMZ2021  Lesership, Ing. Amanican Securites LLC $1,700.0 130 [0
7021 FTR021 AT Wardwide Legistics, Inc. Tha Jordan Company, L.F. $1,200.0 s [T
120802020 021 Ingram Micm Ing, Platinum Equity, LLC £7,200.0 5 8hx 2.3%
02182020 142020 Performance Team LLG AP, Maller - Mamrsk bS $545.0 B1x 17.1%
AIIEZOI0 WHI020 Prime Disirbution Services, Inc. C.H. Robinsan Warkdwide, Inc. 2350 oy HA
1isz0is 12032018 CaseSiack, Inc. Hub Grewp, Ins. $255.0 1164 0.1%
ZATIZ0NS SIEARII5  APL Logiatics Lid Kintetsu Word Exprass, Ine. $1,2000 15.0x a.8%
12152014 VIN2NS  FedEx Supply Chain Distrbution FedEx Corporation $1,380.0 r& Ny
WIS @RI Now Broeu Hokding Company PO Logisties, Ine. 35150 B0 12.9%
(&= 5400 Bin 2.5%
High £7,200.0 2000 18.1%
Median §1,200.0 12.3x 8.1%
§1.477.0 1184 8.5%
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ModusLink: Preliminary Discounted Cash Flow Analysis

Terminal Value

Bumpticns:
Ravanis 253.3
Growify
Cost of Materials WATy (11EB) (1213 (1260} {1250
Coat af Sales {Goods Soid) [ELEY [Fa.1) (77.0 (BOY (80.0)
Dperaling Experses 1168) [(35.4) (35.4] 13540 [35.8)
Depreciation and Amorzaton 14 a5 15 as 51
Tolal Adjuslmenls 0d a0 0.0 [EX1] 2.0
Adjusted EBITDA 357 5175 5104 5214 214
% of Rovonue G4% Fan A% ar% B EREp—— -
Deprecialion and Amortizaion (0 (35 (35 (35 54) T8RO SIS ML Sled BRAIDA
erminal Multipe [3]
Adjusted EBIT $57 $14.0 5.9 5179 16,4
Tanes 2] Na) A% @b 48 (.1) Biscount Rate
Undevered Eamings 4.2 #10.5 1.9 5134 123 13.00°%
Depraciatien and Amonzaticn 14 35 5 35 50 13.50% A3 4.7x 51x
Capital Expenditures [149) (5.00 (5.0 B0y (5.0 14.00% 4z 4.8x 4.8
Change in Mel Warking Capital 11 Al (0.7 0.7 0.7 14.50% 4.0 4.3 47%
Undevared Froa Cash Flows 8.9 L& 11.2 11.6 15,000 1.5 4.2x 44
A UFT‘_’"“I""_V"I"E sk PV of Terminal Value as a % of
tuBl Grewth Rate for Enterprise Value
Digeosiml Ruby Digcount Rage
13.00% S2E0 2531 SEg.1 ST 5.1 95.0 sz 13.00%: TN TATY% T
13505 3258 SE0.0 S65.5 3714 E55.8 013 - 13.50% 0% TiE% Ti6%
400 3256 + 3572 527 F6B.0 = E28 AT 59346 14.005% 6815 0% TET%
14 604 3284 £54.5 5542 5.5 T4 5045 L1 14.80% B8.2%, ThO% Fia%
1500 3252 21 556.3 1.3 5773 016 FBE.5 15.00°% B7A% 88.1% 0%
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Present Value of Corporate Costs

Management Salary and Wages [2]

Board Fees

Olher Professional Fees [3]

Tax and Ciher Expensas

Total Corporate Operating Expenses
Taxes @ 26.0%

Tax-Effected Corporate Expenses

13.00%
13.50%
14.00%
14.50%
15.00%

Present Valua
of Cash Flows
(2022 - 2025)

1$15.1)
($15.00
(514.0)
(514.8)
15147

(51.1) (53.7} 83.7) (53.8)
(50.8) 511} 1.2) 181.2)
(50.8) (51.5 (31.8) (51.5)
(50.5) (50.8) 150.8) (50.8)
$2.9) (§7.2) {57.3) (57.4)
50.8 51.9 31.8 51.8
152.2) ($5.3) $5.4) 155.4)

PV of Terminal Value Based
on Perpetual Growth Rate for

2025 Tax-Effected Corporate Expenses

[#29.7)
1528.2)
1528.9)
[325.8)
1324.5)

(§32.5)
(530.8)
(529.2)
(527.8)
1526.5)

(535.8)
(533.8)
(532.0)
(530.3)
{528.8)

Implied Present Value of

Tax-Effected Corporate Expenses

0.00%
(544.8)
(543.2)
(341.8)
($40.4)
1530.2)

1.00%
(5478}
(545.8)
(S44.1)
(542.6)
(541.2)

2.00%
1350.9)
348.8)
346.9)
1#45.1)
1344.5)
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Relative Total Shareholder Return Information (1 ast 2

Three-Year Two-Year One-Year
Return Return Return
Steel Connect, Inc. I -36.5% I I T2.0% " -34.8% I
S&P 500 Index (Total Retun) | 68.9% 11 B3.7% 1! 17.5% |
Steel Pariners Holdings L.P. 199.6% B66.3% 202.3% |
ModusLink Selected Companies Index[1] | 52,1% 11 83.8% 1 -5.6% |
2500
225% A
2005 1
c
5 175%
T 160% 4
4
T 125%
z
o 100% 4
=
2 m
2
o 50% 4
.g 25% 4
o
-25% 4
-5 4
758, 4
005,
Mar-19 Jum-19 Sap-19 Diec-19 Mar-20 Jun-20 Sep-20 Dac-20 Mar-21 Jun-21 Sap-21 Dec-21 Mar-22
e St Connect. Inc. s B8P 500 Indene (Total Return) - - Sieel Pariners Holdings L.P. s W dusLink Salected Companias Indax [1]

qisfics Metwork Limited, Kuchne «
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Recent Trading Activity by Shareholder

% of

Latest Total Net Shares Added | (Deducted Quarter

Stockholder Shareholdings Fleat Q1CY 2020 Q2CY 2020 Q3CY 2020 Q4CY 2020 Q1CY 2021 Q2CY 2021 Q3CY 2021 Q4 CY 2021
GAMTO Investors, Inc. 2,553,000 6.7% - 552,000 1,610,920 (7.422) (511,789) (278,050) 19,351 -

% of Holdings Traded o.0% A7.5% 43.7% (0.2%) [15.45) (8,89 0.8% 0.0%
Renaissance Technologies LLC 2297196 6.1% (2,342) 283,239 121,943 293,441 (91,033) (102.444)  (114,404) (125.800)
% of Haldings Traded (0.1%) 13.9% 5.3% 12.0% [3.3%) [3.9%) [4.5%) (5.2%)
The Vanguard Group, Inc. 1,800 467 5.0% (89,800)  (102,386)  (146,247) (21,801) 1,228,031 31,156 61,779 54,115
% of Haldings Traded [10.0%) (1275} (20.9%) (2.9%) 229.8% 1.8% 2% 2.9%
BlackRock, Inc. 1,038,519 2.7% {15971} {81,325) 15 1,275 2,180 (72,228) (590) 6,497
% of Holdings Traded (1.3%) (6.9%) 0.0% 0.1% 0.2% (6, 5%) 10.13) 0.6%
Saolas Capital Management, LLC BET7IE  23% 61,6095 - = = = 68,368 - -

% of Moldings Traded B4% 0.0% 0.0% 0.0% 0.0% 6% 0.0% 0.0%
Bridgeway Capital Management, Inc. 274845 0.7% - (250,600) [43,000) (35,200) (46,155) 68,700 - -

% of Heldings Traded Q.0% [42.1%) (13,0%) (12.2%) (18.3%) 33.3% 0.0% 0.0%
Geode Capital Management, LLC 232624 0.6% 1,045 - - - 29,080 13,335 - .

% of Heldings Traded 6% 0.0% 0% 0.0% 15.3% 6.1% 0.0% 0.0%
VWAP During Quarter $1.21 $0.58 $0.56 $0.74 §2.14 2.0 $1.90 $1.79
High Closing Stock Price During Quarter $1.57 $0.87 5067 $0.28 F287 §2.21 $2.07 5240
Low Closing Stock Price During Quarter 30.75 50,48 50.51 $0.51 5077 $1.79 31.64 51.31




Ownership Summary

Holder Shares % Outstanding
Fmﬁp_arﬁeﬁrﬁﬁg?ﬁ.ﬁj"_ T T T T T T T T T TRy T T _55}{,;
‘Warren Lichtenstein (Executive Chairman & Interim CEQ) 16 1.8%
luack Howard (Direstor) __ _ _ _ _ _ _ _ __ _____ 08 ___ _ 1ol
Glen Kassan (Vice Chairman) 0.4 0.5%
Other Current / Former Directors and Executive Officers [2] 1.6 1.89%
Steel Partners and Other Insiders 46.7 55.2%
% of Unafilliated
GAMCO Investors, Inc. (NYSE:GBL) 2.6 3.0% 6.7%
Renaissance Technologies LLC 2.3 2.7% 6.1%
The Vanguard Group, Inc. 1.9 2.3% 5.0%
BlackRock, Inc. (NYSE:BLK) 1.0 1.2% 2.7%
Solas Capital Management, LLC 0.9 1.0% 2.3%
Bridgeway Capital Management, LLC 0.3 0.3% 0.7%
Geode Capital Management, LLC 0.2 0.3% 0.6%
Other Public Shareholders 28.7 34.0% 75.8%
Total Public Fleat [2] 37.9 44.8% 100.0%
Total As-Converted Shares [1] 84.6 100.0%
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Disclaimer

= This presentation, and any supplemental information (written or oral) or other documents provided in connection therewith (collectively, the “materials”), are provided solely for the information of the
Special Committee (the “Commitiea”) of the Board of Diractors (the “Board") of Steal Connect, Inc. (the "Company”) by Houlihan Lokey in connection with the Commitiee's consideration of a patential
Transaction (the “Transaction™) involving the Company, This presentation is incomplete wilhout reference 1o, and should be considerad in conjunction with, any supplemental information previded by and
discssions with Houlihan Lokey in conneclion therewith, Any defined terms used herein shall have the meanings set Torth herein, even if such defined terms have been given diffierent meanings
elsawhere in the matarnials.

= The malerials are for discussion purposas only, Houlhan Lokey expressly disclaims any and all liability, whether direct or indirecl, in coniract or lort or elherwise, 1o any person in conneclion with 1he
maberials, The malenals were prepaned for specific persons familiar with the business and affairs of the Comgany for use in a specific contexd and were nol prepared with a view to publc dischksure or lo
«conform with any disclosure standards under any state, faderal or intarmnational securities lews or other lews, rules or reguiations, and nona of the Committee, the Company or Houlihan Lokey takas any
responaibility for the use of te materals by persons other than the Commiltes, The materals are provided on & confidential basis solely for te information of the Commitlee and may not ke disclosed,
summarized, reproduced, disseminated or queded or alherwise referred o, inwhole er in part, withoul Houlihan Lokey's exgeess prior wrilien consent,

= Motwithstanding any other provision herein, the Comgany (and esch employes, reprasentative or ather agent of the Company) may disciose 1o any and all persona without limitation of any kind, the tas
ireatment and tax struciure of any iransaction and all materials of any kind {including opinions or other lax analyses, il any) thal are provided fo the Company relating fo such tax trealment and strcture,
Howaver, any information ralating to the tax freatment and tax strecture shall remain confidential (and the foregoing sentence shall not apply) fo the exient necessary to enable any person to comply with
sacuries laws. For this purposa, the tex trestment of a tfransaction is the purponed or claimed U5, income or franchise tax treatiment of the transection and the tax structure of a transaction is any fact
That may be relevant 1o understanding the purporled or elaimed LS. income or Iranchise lax trealment of the ransaction. I the Comgany plans 1o disclose isdormation pursuant lo he st senlence of this
paragraph, the Company shall inform those to whom it discloses amy such information that they may not relty upon such infermation for any purpose without Houlihan Lokey's prior weithen consent,
Houlihen Lokey is not &n expert on, and nothing contained in the matarials should be construed as advice with regard 1o, legal, sccounting, regulatory, insurance, tax or other specialist mattars. Houlihan
Lokey's robe in reviewing any information was limited solely to perorming such a review as it deemed necassany to suppon ils own advice and anatysis and was net on behall of the Gormmities.

The materials necessarly are based on financial, aconomic, market and othar conddions as in affect on, and the information available 1o Houliban Lokey as of, the date of the materials. Although
aubsequent developmants may affect the conbents of the materals, Houllhan Lekey has not undertaken, and is under no obligation, to update, revise or reaffirm the materals, except as may be expresshy
contemplated by Houlihan Lokey's engagement letter, The malemals are nol intended 10 provide he sole basis for evaluation of the Transaction and do nob @gepen 1o contain all informalion thal may be
requitad, The materials do not address the underying business decision of the Company or any ather party to proceed with or effect the Transaction, or the relative merils of the Transaction as compared
1o any alternelive business skralegies or transactions that might be aveilable for tha Comgany or any other party. The mabedals do not constiute any opimcn, nor do the materials constitute a
recommendation 1o the Board, the Committee, the Company, any securily helder of the Company or any other party as to how 1o vote of St with respect lo any matler relating to the Transaction or
otherwise or whelther to buy or sell any assels or securilies of any company, HouBhan Lokey's only opinion is the opinion,  any, that is actually delivered o the Committes, In preparing the materials
Houlihan Lokay has acted as an independent contractor and nothing in the materials is intended o create or shall be construad as creating a fiduciary or other relationship between Houlihan Lokey and
afy party. The materials may not reflect informaton known to other professionals in other business areas of Houlihen Lokey and its affiliates.

The praparation of the materials was a complex process invaling quantifative and qualitative judgments and delermimations with respect to the financial, somparative and olher analylic methods
employed and the adaption and application of thesa methods 1o tha unique facts and circumstances presanted and, tharafore, is not reedity susceptible to partial analysis or summary description.
Furthermare, Houlihan Lokey did not attribute any parbeular weight 1o any analysis or tactor considered by i, bul rather made qualitalive judgments as to the significance and relevance of each analysis
ard Tacior, Each analytical bechnigue has inherent strengths and weaknesses, and the nature of the available infermation miay further affect the value of padicular lechmigues, Accordingly, the anabyses
containad in the materials must be considered as a whole. Selacting portions of the analysas, anafytic methods and factors without considering all analyses and factors could creata a misleading or
incomplete view. The materals reflect judgments and assumplions with regard 1o industry performance, general business, economie, regulatory, market and financial conditions and ether matters, many
of which are beyond the control of the partiipants in the Transaction, Any esimales of valse contained in the malenals are nol necessanly mdcative of actual value or predictive of Tuture resulls or
values, which may be significantly more or |ess favorabla. Any analyses relating to the value of assats, businesses or securities do not purpor 1o be appraisals or to reflact the prices at which any assets,
businesses or securities may actually be seld. The materals do not constitube a valuation opinkon or credit rabing. The materals do not address the consideration to be pald or received in, the terms of any
arrangements, understandings, agreements of docurments retated 1o, of the form, strecture o any olher porlion or agpect of, the Transaction of odherwise, Furlhermone, the malerals ¢o nol addiess the
faimess of any portion or aspect of the Transaction to any party. In preparing the malarals, Houlihan Lokey has not conducted any physical inspection or independent appraisal or evaluation of any of the
assets, properlies or lisblities (contingent or otherwisa) of the Company or any other party and hes no obligatien to evaluate the solvency of the Company or any ather party under any law.

HOULIHAN LOKEY




Disclaimer

Al budgets, projections, estimates, financial analyses. reports and other information with respect o operations (inchefing esfimates of potential cost savings and expenses) reflacted in the materials have
been prepared by managemant of the relevant party or ane derived from such budgets, projections, estimates, financial analyses, reports and other information or from ather sourcas, which invohe
numerous and significant subjective determinations made by management of the relevant party andior which such management has reviewed and found reasonable. The budpets, projections and
estimates (ncluding, without limitation, estimates of polential cost savings and synergies) conlained in the materials may or may not be achieved and differences between projecied resulls and those
actualy achieved may be matarial. Houlihen Lokey has relied upon representations made by management of the Company and other parlicipants in tha Transaction that such budgets. projections and
estimates have been reasonably prepared In good faith on bases reflacling the best currently svallable estimates and judgrents of such management (or, with respect to informabion obtained from publc
sources, represent reasonable estimates), and Houlihan Lokey expresses no opinion with respect to such budgels, projections o estimales or the assumplions on which they are based, The scope of the
financial analysss containad hensin is based on discussions with the Company (including, without limitation, regarding the methodologies to be utlized), and Houlihan Lokey does not make any
representation, express of Implied, &s 1o the sufficlency or adequacy of such financlal analysis or the scope thereof for any parlicular purpose.

Houlikan Lokey has asswned and relied upon the accweacy and completeness of the financial and other information provided 1o, discussed with or reviewed by it withoul (and wilthout assuming
responsikility for) independent verification of such information, makes no represantation or warranty (exprass or impled) in respect of tha accuracy or complateness of such information and has furthar
relied upon the assurances of the Company and olher participanls in the Transaction that they are not aware of any facts or eircumstances that would make swech informalion inaccurate or mislesdng. In
acddilion, Houlihan Lokey hag relied upon and assurmed, withoul independent werfication, that theee has bien no changs in the business, assets, Eabiities, Tnancial condilion, resulls of operations, cash
flows or prospects of tha Company or any othar participant in tha Transaction since the respective dates of the most recant financial stataments and other information, financial or cthensise, providad to,
diascuased with or reviewed by Houlihan Lokey that would be materal to ita analysas, and that the final forms of any draft docurnents reviewed by Houlihan Lokey will not differ in any material respect from
such drall docurnents,

The materials are not an offer 1o sell or @ sclicitation of an indication of interest to purchase any sacurity, option, commiodity, futwre, loan or currency. The materials do not constitute & commitmant by
Houlihan Lokey or any of its affiliales to undersrite, subscribe for or place any secuities, 1o extend or amange credil, or 10 provide any olher sendees. In the ordinary course of business, cerain of
Houliban Lokey's affiliates and emgloyees, as well as investment Tunds inowhich they may have inancial interests or wilh which they may co-invest, may acquire, hold or sell, long or sharl posilions, or
irade or otherwise effect transactions. in deb?, equily, and other securlies and financial insiruments (including loans and other cbligations) of, or investmants in, the Comgany, any Transaclion
caunterparty, any other Transaction participant, any ather financally Interestad party with respect 1o any Iransaction, ather entities ar parties that are mentioned in the materals, or any of the foregaing
enlities’ or pariies’ respective afliliales, subsidiaries, investmen| furds, portlolio companies and representalives (eolleclively, the “Inleresied Parlies™), or any currency o sommodily hal may b involwed
in the Transaction. Houlihan Lokey provides mergers and acquisilions, restructuring and other advisory and consulting sendces to clients, which may have in the past included, or may curmently or in the
future include, one ar mora Interested Parties, for which ssrvices Houlihen Lokey has recalved, and may recalve, campensation. Although Houlihan Lokey in the course of such actvities and relationships
of oiberwise may have acquired, or may in the future acguire, information abeut ene or more Interested Parlies or the Transaclion, or thal athensise may be of interest to the Beard, the Commitiee, or he
‘Company, Houliban Lokey shall have no obligation o, and may not be conbrachsally permitted 1o, disclese swch information, or the fact that Houlihan Lokey is in possession of such information. to the
Board, the Commitias, or the Company or to use such infarmation an bahalf of the Board, the Committes, or the Company. Houlinan Lokey's persannal may make statemants or provide advice that is
contrary o information contained in the materials.
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Summary of Selected Transaction Terms'

= Parties to the Transaction:

= Steel Partners Holdings L.P., a Delaware limited partnership ("Steel
Partners” or "SP" or "Parent”™)

® [MERGER SUBJ, a Delaware corporation and a wholly-owned
subsidiary of Parent ("Merger Sub”)

= Steel Connect, Inc,, a Delaware corporation (“Steel Connect”, "SC”
or the "Company”)

Form of Transaction:

= Merger Sub shall be merged with and into the Company, with the
Company continuing as the surviving corporation and becoming a
wholly-owned subsidiary of Parent

Transaction Consideration:?

® Each share of Company Common Stock issued and outstanding
immeadiately prior to the Effective Time (other than Excluded Shares
and Dissenting Shares) shall be converted into the right to receive
(A} $1.35 in cash (the “Per Share Cash Merger Consideration”) and
(B) cne contingent value right to receive, subject to the terms of the
CVWR Agreement (defined below), an amount equal to (i) (a) Fair
Market Value of the aggregate amount of gross proceeds received
in connection with one or more sales of ModusLink Assets that are
consummated within 24 months of the Effective Time (with the
amount of any cash retained by the Company or its subsidiaries that
would otherwise have been included in the ModusLink Assets),
minus (b) $80 million plus transaction expenses, divided by (i)
number of fully diluted shares of Company Common Stock
outstanding?® immediately prior to the Effective Time (the
“ModusLink CVR")*.

we Effeciive Time

= Certain Conditions: ?

= Affirmative vote of holders of a majority of the cutstanding
shares of Company Common Stock not owned, directly or
indirectly, by Parent (or its affiliates) or any other officers or
directors of the Company

= Affirmative vota of holders of a majority in voting power of the
outstanding shares of Company Commaon Stock and Company
Saries C Proferred Stock, voting together as a single class

= Affirmative vote of holders of a majority of the outstanding
shares of Company Series C Preferred Stock

= Go-Shop:
= 30-day go shop period

= Termination Fee:?
= §1.5 million termination fee
= Expense reimbursement of up to $1.0 million

ciion

as defimed & the Agreament (defined balow.  The terma Fal Market Value and Modual ik

wy the vaie of the ModusLink CVR, we hawe ot ascnbed any value o he ModusLing CVR for purposes of olr

go-shop pedod or wilh & pardy from wivch a bong hde proposal was recerved auing the go-shop

e Righls Agreement dated [fne 17, VR Agreement
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Financial Analyses Summary
Steel Connect

Implied Equity Value Per Share Reference Ranges

5200
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LT Ereid ArM¥22 FyY 202E FY 22E FY 202E ML Prarpedial Groms Rak
Adused EEMDA Adpsied EBITDA Adusied EBITDA Acushed EBITDA 0% - 208
ML A 0% - Gl WL 40w - 0% ML - e ML 50k - T WL Dhsnint Fate:
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fee, given the L

eLink CVWR, we have nol asonbed any

iy around everis ol

VIVAP refer
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| Per Share Cash I

Merger i
| Consideration [k

$1.35 I
e
| 10-Day VWAP [2]:

§1.25 I

Moduslink CUR for puposes of

s fo Wolime-
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Financial Analyses Summary (cont)
Steel Connect

{dofars and sfanes ocisfanding i milians, cxcap! per share vales)

Selecied Companies Selecied Companies Selected Transactions
Analysis Analysis Analysis Analysis [10] Analysis
LT Ended 43022 FY 2i2E Pempetual Growth Rate
Arusted EBTDA Amusted EBITDA Arusted EBITDA Anjuzd EBITDA

Implied Equity Value Reference Range - ModusLink [1] [2] £53.2 = 5723 824 - £20.2 5849 = £11889 2683 - §91.1 £924 - 51178
Fresent Value of Steel Connect Coporale Expenses [3] M - (0.7} (33 - [E2 ] My - 0T (B0 - (50) @B - (d0.T)
Pragsent Vale of Mel Operaling Losses [4) iz - 23 12 - 23 12 = 23 18 - 1.9 i2 - 2%
Shesl Carnecd Cashand Cash Equivalents as of 4300022 [ Bo - a5a B - 380 ‘"0 - 350 B0 - 350 A50 - B0
Mole Payable a5 of 43072022 [5] [6] ol - 35 oo - 35 ag - a5 og - 3.5 on - a5
Convedibde Senior bales as of A302002 |8 (7] (149 - (14.9p [SLE VI (145 (a9 - 1149y [AEE e (144) (148 - (14.5)
Series © Convertible Prefemed Stock as of 4302022 4] [5] (350 - {30.a) (30 - CHE.00 [35.0 - 1300y @3ng - 135.0] 350 - (3600
I plied Total Equity Value Reference Range 81 = 248 134 = 303 ¥ = 701 8140 - 76.5 413 - ET.E
Diluled Shares Cutstanding [5] (%] B4 - G604 B4 - G4 B4 - B4 G04 - 0.4 G044 - 0.4
Range _ _ _ _ _ _S043 - G057 SG2r - _ _soho . SOEE - Ed6 _ 44 - Simr__ _ ®eTE — _ _EiZ|

HUE MOfovencs RINges.
ModusLing cumently has ~810 milon of trapped cash’ potentia
from the implied equity valwe referemos ranges for ModusLink, if would re: mplied equily value per share reference ranges shown above.
2. Ber 5C and ML managements, in eary March 2022, ML recenved & re o of Inferest based on & purchase pree for ML of 580
a mc:'u:i\cn of ~518 mWien far fufure operating lease paymends, following an mibal indication of inferest based on & valuafion of

. as well as ~85 millon of cash required for near-dem net wior ng capital needs, & this cash was exciudied

ML then-curment ~E20 milon cash
million submilted in November 2021; however, the Rewised IOV was

o

maches, reflects preset vale of anmual covporale expense projections of ~55.6 nuillon to ~35.8 millon per Corporate Expense Projechons (as defined on page 10 herel), e
o o !
pe of 12.0% fo 15.0%. Selenled Transachions o asswmes Dok o —£5 milan of wind-dowrsseverance cash culfays based on cevlain Rypothelical

ol corpovale endiy ;

effected and wsing a disoown
AFETI Per S0 managen
Refiects net present vaive of tax savings from uifzalion of the Camyp
Y 2022 as a resull of the WCO dspos] For Selee rﬁ.# Carr
corporate fax rate of 2%, and a discount rate ra
berein and (B 7.64%
projecied io have material value, if any, an
Fer Company management

e of S57 million of worlfless sfock ¢
L ved on pags 10 Fe
-\'"'9(‘5 and assumes (1) (al midpoint of Mo dusLink equity value reforence ranges shown
seounf rale ravige of 15.0% fo T5.0%. Per SC managemend, sate NOLs ave nof

frreign NOLs i the above analysss.
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L%, Far ‘inncfcn Tmr'sac\lons Al‘:l yuis, based on 5362
s g it Federal corparale fax mafe of 29% and (o)
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) bl hon w.‘a‘:-rwh(‘r |' € CONVETSION QRN | & deermed 1o be w-themomey i

share), the o .sand\ng halance would be -su’uce:' to §0 and the cilufed shares ou ding Hegere wordd be i

& ."\-ﬁrl dalion prelference of sufsfanding Sevies C Convelibie Prefarmsd S S22 I vicfes e conversion oplion s deemed o be -the-money (imphed per share squify walve grealer

per share], he fguaahon prefarence wowd be reduced i 30 and the

f? 60 4 millior of BIE2 s f#

10, Selected Transad

P

A, per 8C marnasgement
ulfays of =55 malon Daged on cenan

any, aarsd Armordi zalio
ed on page 10 herei
CD".’FI:ENT_._ PREL r..N_uR‘r DRF\F' SUBJECT TO FURTHER REVIEW

pital 13 Bloomberg, pubfic ﬁ..n;;.s
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Financial Analyses Summary (c«

ModusL

5]

[MWustrative Only]
m Selected Companies Selected Companies Selected Transactions Discounted Cash Flow
Analysis Analysis Analysis [3] Analysis
T raed 40K ¥ X2l IR ETREL Pt petisl Giomth Fats
. i)

Ad|istad EBTDA Ad|usted EBITDA Adusted EBITDA Adjusted EBITDA 00%
Digcount Rale
Cofresponding Base Amacurt 596 5109 $17.5 5109 1305 - 150%
Selected Muipis Range 40% - &0 400 - & ER G S08 - 7.
Implied Enterprise Value Reference Range 83 — 54 5435 - %653 $T00 - $105.0 5544 - $761 775 — 51026
Cirsh and Cash Equiviskénts as of 4002022 [1] 2] 149 - 144 48 - 148 148 - iLE] 149 - 148 149 - 149
Imped Toll Enterpise Vale Relerence Range 532 - ] 5584 - =0 848 - 51199 5693 — 5514 24— FNMTS
Tofal Dett as of 413072022 [1] 00 - oo 00 - 0.0 g - oo 00 - an 0o - 0.0
mplied Equity Vaiue Refersnce Range 2l _ _ — — T 532 - _ 723 _ _ _$64 - _ S=Dz_ _ _ _§849 _ _ 1188 _ _ §es3 - _ 813 _ _ _ §94 - W74,

FY refers o Fiacal Yo
Sowee: SC and ML managements; ML Projections (as defined on page W0 harein), Capital 10 Bioomberg, public
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Overview of Financial Projections

Overview of ModusLink Projections

= InFebruary 2021, ML management, in consultation with SC management, prepared a set of lang-term projections for FY 2021 through FY 2025 which were
subsequently reviewed by the SC Board,

= |nJulyfAugust 2021, ML management, in consultation with SC management, prepaned its annual budget for FY 2022, which was finalized in October 2021 based on
feadback from and subsequently approved by the SC Board (such final budget, the “FY 2022 Budget”). The projections for FY 2023 through FY 2025 remained
unchanged based on ML management's assessment of the longer-term business outlook.

= ML underperformed relative to its FY 2022 Budget during the first fiscal quarter, with ML management also observing headwinds that they believed would translate
into near-term pressure on financial results. Accordingly, in December 2021, ML management! updated its forecast for FY 2022 (the “FY 2022 2Q Forecast”), but |eft
its projections unchanged for FY 2023 to FY 2025

= |nthe second fiscal quarter, ML continued to underperform relative to its FY 2022 Budget (VAR was ~5% lower than budgeted) but outperformed the FY 2022 20
Forecast (VAR was ~3% higher than estimated). In February 2022, ML management! updated its forecast for FY 2022 (the “FY 2022 3Q Forecast’), which
contemplated a slower than previously estimated ramp-up of new customer accounts but maintained effectively the same full-year EBITDA level relative to the FY
2022 2Q Farecast, Projections for FY 2023 to FY 2025 remained unchanged.

= Inthe third fiscal quarter, ML continued to face headwinds with new custamer conversion, driving VAR underperformance relative to the FY 2022 Budget {(~11%) and
the FY 2022 3Q Forecast (~2%). In May 2022, ML management' updated its forecast for FY 2022 (the "Current FY 2022 Forecast’) to reflect the |atest outlook,
which cantemplates a slower ramp-up of new customer accaunts and lower EBITDA relative to the FY 2022 3Q Forecast, Projectians for FY 2023 to FY 2025
remained unchanged,

= The Current FY 2022 Forecast, tegether with the FY 2023 fo FY 2025 projections. which have been authorized by the Special Committee for Houlihan Lokey's usein
these discussion materials, are referred to herein as the “ML Projections”.

Overview of NOL, SC and Consolidated Projections

= |n February 2021, SC management prepared corporate expense projections for FY 2021 through FY 2025, with the FY 2022 projections subsequently updated in
connection with the annual budgeting procass that was finalized in October 2021 (and FY 2023 — FY 2025 projections remaining unchanged). Such figures are
referred to herein as the "PreWCO Disposition Corporate Expense Projections”. In May 2022, SC management revised such projections to reflect corporate
savings opportunities identified at Steel Connect following the disposition of IWCO. Such projections, as autharized by the Special Committee for Houlihan Lokey's
use in these discussion materials, are refered to herein as the “Corporate Expense Projections”.

= [Faollowing the disposition of WCO as well as the preparation of the updated Corporate Expense Projections, SC and ML managements prepared revised taxable
income projections and NOL utilization assumptions, which were authorized by the Special Committee for Houlihan Lokey's use in thesa discussion materials, Such
projections are refermed to herein as the “NOL Projections”.

= The Corporate Expense Projections, together with the ML Projections and the MOL Prejections, are referred to herein as the "Consolidated Projections”.

1. The FY 2022 20 Forecas!, FY 2022 30 Forecast and Current FY 2022 Forscast were prepared by ML management m consuftalion with SC management and reviewsd by the SC Board.

Source; A and 56 mana il
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ModusLink Financial Performance Update: 3Q FY 2022

3Q FY 2022 Actuals vs. FY 2022 Budget and FY 2022 3Q Forecast

(aafars fn militans)

3Q FY 2022 Selected Variance Observations
FY2022  ,ials  Variance FY2022  pituals  Variance * VAR undsrperformed the FY 2022 3Q
Budget 3Q Forecast Forecast by 2%, driven by lower-than-
Base VAR 52540 3250 (50.9) $238 250 §1.2 expected conversion of new business
New VAR 48 23 (2.5) 4.0 23 (1.7) oppariuniias
VAR $30.7 $27.2 ($3.5) $27.8 $27.2 ($0.6) + EBITDA outparformead the FY 2022 3Q
Forecast (but was shill below the FY
Gross Profit $11.4 $9.2 (52.2) $9.2 $9.2 $0.0 2022 Budgel) as a result of continusd
implernentation of femporary cosf-cutting
% of VAR 37.1% 34.0% 3.1% 33.1% 34.0% 0.9%  jneasures
Adjusted EBITDA $3.5 $2.5 (%1.0) 514 $2.5 §1.1

% of VAR 11.4% 9.1% -2.3% 5.0% 9.7% 4.0%

HOULIHAN LOEKEY




ModusLink Outlook Observations: Current FY 2022 Forecast

Current FY 2022 Forecast & Performance — Quarterly Observations

(dallars in millians)

FY 2022E
Q1 Actuals Q2 Actuals Q3 Actuals Q4 Estimated FY Estimated
Base VAR $23.6 $27.1 $25.0 7 $25.8% §iHE" WA ComesmEY 2088
i - s Forecast contemplates a rebound
Mew VAR 1.7 1.6 2.3 ',_. 4.7 l' 10.3 in VAR performanes in 4Q 2022
VAR $25.3 $28.6 §27.2 ' 53(]‘?,; $111.8 supported by an uptick in new
T business, New VAR forecasts for
4Q 2022 are down by ~£5 miilion
Gross Profit %9.4 %109 $9.2 %9.9 $39.4 relative fo 4Q esfimates in the FY
% of VAR 37.2% 38.1% 34.0% 32.1% agw, Leaamatliein
chailenges in converting
o prospects inte new customers, as
Adjusted EBITDA $2.1 $4.0 $2.5 $23 % T e i b
% of VAR 8.2% 13.9% 9.1% 7.6% 9.7%

The Current FY 2022
Forecast contemplates lower
margins for 4Q 2022 due in
part to customar mix

ML management has indicated that based on preliminary results, May VAR and gross profit perforrmance registered ~30.2 million and nearly ~51.0 million,
respectively, above May expectations in the Current FY 2022 Forecast’

HOULIHAN LOEKEY




ModusLink Outlook Observations: Current FY 2022 Forecast (cc

Current FY 2022 Forecast vs. FY 2022 Budget, FY 2022 2Q Forecast, and FY 2022 3Q Forecast

FY 2022E Forecast

(dolfars in milfons)

FY 2022 Y 2022 FY 2022 ::::I;:;; {ccuxnn?is Selected Observations
Budget 2QForecast 3QForecast . o 3Q Forecasf:j * Relative to the FY 2022 3Q Forecast,
Base VAR $105.5 598.5 $99.9 $101.5 $1.6 Wiy SuaealiTY SEL fomie
contemplates a decline in new
New VAR 15.5 21.2 16.9 10.3 (6.6) business VAR, resulting in a
VAR $121.0 $119.7 $116.8 $111.8 (85.0) downward revision fo gross profit and
EBITDA for FY 2022
* VAR and profif forecasts have
Gross Profit 71 .6 2.7 9.4 3
2 $4 e (o 32 (33.9 declined repeatedly throughout FY
% of VAR 38.9% 35.6% 38.6% 35.2% -1.3%

2022 amid sustained headwinds in
the businass

Adjusted EBITDA’ $15.3 $12.4 $12.8 $10.9 {31.9)
% of VAR 12.6% 10.3% 10.9% 9.7% -1.2%

BTN wias shown a5 512.5 milion, il fgure Fas Since been updaléd to 3128 mdlan, a5
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Corporate Expense Projections Comparison

SC management has updated its Corporate Expense Projections to reflect its latest estimate of corporate savings opportunities at
Steel Connect following the disposition of IWCO.

S | |
(dallars in millians) PreIWCO DISPOSIt!l’Jn : 1 CEDI'PPTHE Expense I Difference
Corporate Expense Projections I Projections (Current) [1] I
Projected FY Ending July 31 : Projected FY Ending July 31 :
Management Salary and Wages [2] (83.4) 30 | (%2.5) $2.2) | $0.9 515D
Board Fees (§1.1) $1.1) | (81.2) ($1.0) ) ($0.1) $0.1 2
Other Professional Fees [3] (51.5) (31.5) I (%2.8) ($1.6) | $1.3) {$0.0803
Tax and Other Expenses ($1.0) (20.8) I ($0.7) (50.8) I $0.3 $0.0 D
Total Corporate Operating Expenses (§7.1) $7.2) , (87.2) ($5.6) , ($0.1) $1.6
FY 2024 and FY 2025 projections reflect same 31.6mm annual
variance abserved far FY 2023 prajections, which approximate
annual run-rate, per SC management.
Selected Observations

) The current Corporate Expense Frojections reflect a =51.5 million reduction to run-rate SC management salary and wages in FY 2023, as SC
increases the use of shared 5P resources fo manage the entily and eliminates dedicated SC headoount.

Board fees, as well as fax and other expenses, are projected to remain in-line with the Pre-IWCO Disposition Corporate Expense Projections.

FY 2023 professional fees, which approximate an annual run-rate per SC management, are projected to remain in-ling with the Pre-IWCO Disposition
Carporate Expanse Projections, with certain identified cost savings offset by increases in ofher professional feas following fthe disposition of IWCOY,

e ad costs thal
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Summary of Selected Changes Relative to Prior Preliminary
Financial Analyses Dated April 4, 2022

The follawing changes have been made relative to the prior preliminary discussion materials dated 4/4/22

= Corporate Expense Projections and NOL Projections™:
= 3C management provided updated Corporate Expense Projections reflecting its latest estimate of corporate savings opportunities at Steel
Connect following the disposition of IWCO, as well as updated MOL Frojections reflecting such revised Corporate Expense Frojections
= The present value of Steel Connect Corporate Expenses decreased by 87.9 million to $10.2 million refative to the prior prefiminary discussion
materials daled 4/4/22
= The present value of NOLs increased by 1.2 million to 1.8 million relative to the priar prefiminary discussion materials dated 4/4/22

= The Financial Analyses were updated to reflect the following additional updated financial information provided by SC and ML
managements:

= Current FY 2022E forecast in the ML Projections {with projections for the outer years remaining unchanged)

= Financial information {including LTM Adjusted EBITDA and balance sheet items) based on 4/30/22 figures (compared to 1/31/22 figures
incorporated in the prior preliminary discussion materials dated 4/4/22)

= Capitalization information as of 6/1/22 (compared to information as of 3/1/22 incorporated in the prior preliminary discussion materials dated
4/4/22)
= Selected Companies Analysis:

= The selected companies analysis for ML was updated to reflect stock prices and other publicly available financial information as of 6/9/22
{previously, as of 3/31/22 market close). See page 19 for further detail on observed mulfiples.

= Clipper Logistics plc was removed from the selected companies, due to the closing of its announced sale to GXO Logistics, Inc.
= Mo changes have been made to the selected multiples ranges relative to the prior preliminary discussion materials dated 4/4/22

= Selected Transactions Analysis:

= The ML selected transactions were updated to include the recently announced acquisition of the Intermodal Business of XPO Logistics Inc. by
STG Logistics, Inc.

= The selected transactions analysis for ModusLink was updated to reflect an increase to the selected multiple range by 0.5x relative to the prior
preliminary discussion materials dated 4/4/22
= Discounted Cash Flow (“DCF") Analysis:
= Stock prices, betas, risk-free rates and other public information utilized in discount rate calculations have been updated to market close on 6/9/22
(previously, as of 3/31/22 market close)
= Mo changes have been made to the selected discount rate range and the selected perpetual growth rates utilized in the DCF analysis relative to
the prior preliminary discussion materials dated 4/4/22

HOULIHAN LOEKEY




Selected Changes to Financial Analyses

(dloitars in 5, BX0EDE Pt

Metric Capitalized

Implied Total Equity Value [1]

Implled Equity Value Per Share [1]

Metric Capitalized
Implied Total Equity Value [1]

Implied Equity Value Per Share [1]

Terminal Metric

Implied Total Equity Value [1]

Implied Equity Value Per Share [1]

April 4, 2022 Discussion Materlals June 12, 2022 Discussion Materials

Selected Companies Analysis

LTM Ended 1/31/22

LTM Ended 4/30/22

FY 2022E FY 2023E N FY 2022E FY 2023E

Adjusted EBITDA ] . Adjusted EBITDA 1 .

[ilustrative Only] Adjusted EBITDA  Adjusted EBITDA [llustrative Only] Adjusted EBITDA  Adjusted EBITDA
($0.5)-56.2 $16.7 - 8340 §36.5- 8637 §81-5225 $13.4-830.3 £39.9 - 5701
$0.00 - $0.14 $0.28 - $0.56 $0.60 - $1.05 §0.13 - $0.37 §0.22 - $0.50 $0.66 - $1.16

Selected Transactions Analysis

FY 2022E Adjusted EBITDA [iilustrative Only]
$57.2 - SB57

$0.95 - §1.42

FY 2022E Adjusted EBITDA
$51.0 -576.5

$0.84 - §1.27

Discounted Cash Flow Analysis

Unlevered Free Cash Flow
$43.8 - $60.7

$0.72 - $1.00

Unlevered Free Cash Flow
347 3.5676

$0.78 -51.12

HOULIHAN LOEKEY




Selected Changes to Financial Analyses

(cfollars m m

Metric Capitalized

Base Amount
Salected Multiple Range
Implied Equity Value [1]

Meatric Capitalized
Base Amount

Selected Multiple Range

Implied Equity Value [1]

Terminal Metric
Perpetual Growth Rate Range

Discount Rate Range

Implied Equity Value [1]

uthon s, except per share amounis)

April 4, 2022 Discussion Materials June 12, 2022 Discussion Materials

LTM Ended 1/31/22

Adjusted EBITDA EY. 2025

Adjusted EBITDA

Adjusted EBITDA

Selected Companies Analysis
FY 2023E

LTM Ended 4/30/22
Adjusted EBITDA

FY 2022E
Adjusted EBITDA

FY 2023E
Adjusted EBITDA

i
§
i
[INustrative Only] i [Iustrative Only]
$8.3 5125 8175 E $9.6 $10.9 5175
[}
4.0% - 6.0x 4.0% - 5.0x 4.00 - 6.0 i 400 - 6.0x 4.0 - 5.0x 4.0 - 6.0x
[}
$50.9 - 567.4 $68.1-593.2 $87.9 - §122.9 i §53.2-5723 §58.4 - $80.2 $684.9 - $119.9
b
Selected Transactions Analysis

FY 2022E Adjusted EBITDA [lllustrative Only]

§126
4.5% - B.5%

$74.3-599.4

Unlevered Free Cash Flow
0.0% - 2.0%
13.0% - 15.0%
$95.1 - $119.9

Discounted Cash Flow Analysis

FY 2022E Adjusted EBITDA
$10.9
5,00 - 7.0%

$60.3 - $81.1

Unlevered Free Cash Flow
0.0% - 2.0%
13.0% « 15.0%
§02.4 - $117.5
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Selected Market Changes

Enterprise Value [1] to Adjusted EBITDA

Pricing As of

Enterprise Value [1] to Adjusted EBITDA

Enterprise Value [1] to Adjusted EBITDA

Selected Comparny L™ FY 2022E[7)  _FY 2023g[F) LTM FY J032E[z)  _FY 2023E3) LT FY¥ 2023E[2]  _FY 2023E[7)

Celeslica Inc 671 6.0 ECH X3 EED 42 1.0 0.3x EEN
ZJ Logislics Carporation LEES 4.5 46% 5.2x 5.3x 4.8 -0 Qdx Oix
Clipper Logitics ple [3] 2708 13.4% 12.1% MA HA MA HA HA [T
Desche Post AG LTS 4.6x 45 6.7% 5.4x & & 0 0.8 (dx
FedEx Corporation 73x B.Ex 6.3x 6.0 6.9% 6.0 -0z R cH Sk
Flax Lid. 6.5 B.5x 6.0% B.dx 6.0% 51 RER ] -0.5% 0B
GXC Logistics, Inc. [4] 15.0% 11.3% 0.2 11.2% 10.4x 8.Te 3By -0.9% -1.5x
Jabi Inc, 5.3x 4.5x 43 6.0 4.5 4% 0 -0.1% 0.k
Herry Logistics Metwork Limied 525 B.0u a.4% 5.2 5 3.9 0.0 -7 0dx
Kuehne = Nagel international &G 9% 9.3 0 9w B3 6.8x 7ix 30w -2.5% 38
United Parcel Semvice, Inc. 12.3% 11.3% 11w 9.0 R 9.4x 2B 1w ATx
Wincantan pic T 5 4.7% £4x B.x a.2% <R -1 0.5x “0ax
Low S2x 4.5 4.3x 5.2% 408 R 0.0 -0x -0.dx]
[High 27.0x 13.4% 12.1x 11.2% 10.4% 9.4x =15 B =3.0% -2 7|
Median T0n 6.2 L E.1% 5.4x 5% -0 B -08m 0.7
[Maan Bdx Tdx FOx B.7x 6.4y 5.8 2T -0.9x -1_3x]
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ModusLink Historical and Projected Financial Information

Fiszal Year Ended July 31, LTM Ended Fiscal Year Ending July 31, CAGR CAGR
2018 2020 202 A30i2022 2022E 2023E 20M4E 2025E 2019 10 2021 2021 to 20258
|Revenue 33329 53385 §226.3 51379 $201.0 52403 $249.5 $258.3 | | a7e% || 3se |
Growth % 1.7% -33.1% EERE] 19.5% 3.8% 3.9%
Cost of Materials {191.4) (190.3) {109.0) (91.9)) (B9.2) (1168 {121.3) (126.0)
[var $141.8 51482 §117.2 51060 §111.8 §123.5 §128.3 staas | [ oo J[ aaw |
Growlh % 4.7% 20 9% 6% 10,4% 3, 8% 393
% of Revenue 42.5% 43.0% 51.6% 53.6% 55.6% 51.4% 51.4% 51.4%
Cost of Goods Sokl (106.0) (84.4) (89,5 (B8.0) (72.43 [74.1) [77m [B0.0)
[Bross Profit §35.5 $63.8 §47.7 $38.0 $39.4 §49.4 $51.3 ssa3]| [ 158w | [ 28% |
% of Revenue 10.7% 16 8% 21.1% 19.2% 19.6% 20.5% 20.6% 20.6%
% of VAR 251% 43.0% 40.7% 35.8% 35.2% A0.0% 40055 A0.0%6
Operaling Expenses (39.3) (35.8) (39.1) 33.0) (30.8) [35.4) (35.4) (35.4)
Depreciation and Amartization 56 a1 3.4 25 2.2 35 a5 35
Tatal Adjustments [1] 72 24 53 21 0.0 00 0.0 0o
|Adjusted EBITDA $a.1 $34.4 $17.3 $9.6 $10.8 $17.5 §19.4 214 | | 381w | [ 55w |
Growth % 275.7% -49.8% -37.0% 60.5% 10.8% 10.3%
% of Revenue 27% 10.2% 7 8% 4 5% 54% Fa% T8 3%
% of VAR 64% 23.7% 14.7% 9.0% 7% 4.2% 15.15% 16.1%
Diepracialion and Amarlization (58] @ (3.4} (25} 2.2 [25) 3.5 13.5)
|Adjusted EBIT 534 5303 §13.9 571 §8.7 §14.0 §15.9 $1r8 | [ 101w | [ ess |
Growth % 786.2% 54.2% 37 4% &1 4% 13.5% 12.6%
% of Revenue 1.0% 5.9% G 1% 2.6% 4.3 65.5% G4 G9%
1 s
Severance 1o ar ()] oo (0.0 00 [
Frowision for Assed Impaimment 3.0 0.0 00 0.0 o0 o0 o0
Bad Dabt Expense 0.9 02 {0.0) 0.1 [0.04 00 00
CyberAltack impact 15 o7 i} oo oo ao 00
Penallies & Fines 0.8 0.2 faa i aay aa ag
SAP Project Costs 0.0 oo 26 0.8 og 0.0 0.0
Fravce [ Hungary non-cash change oo oo 1.6 0o oo an oQ
eBusiness PCL charge 0.0 [} 12 0g 0.5y i} o0
Other Income 0.0 i [111] 05 0.5 [i11] oo
Tatal Adjustments §7.2 §24 $5.3

2.1

0.0

£0.0

£0.

A




ModusLink: Selected Companies Analysis

Shara Equity Market Entarprise Enterprise Value [1] to Adjusted EBITDA
Selected Company Price [2] Value [2,3] Value [2,3] LTM FY 2022E [4] FY 2023E [4]
Celestica Inc. 511.02 $1,508.7 18144 57x 93w 4.2%
C.J Logistics Corporation 595.90 $1,912.7 $3,568.5 5.2x 5.3 4.8x
Deutsche Post AG $38.15 46,6197 62,5259 5.7% LR 4.8
FedEx Corporation F217.00 56,599.0 71,4430 ] .5 .0
Flex Ltd. 516.85 8,111.5 04225 G.dx [l 5.1x
GXO Logistics, Inc. [5] §52.12 G,064.2 6,725.2 11.2x 10.4x B
Jabil Ing. S60.97 4.108.5 10,897 5 52x 4.5x 4.3
Kerry Logistics Mebtwork Limited $2.20 4,160.4 4,190.2 5.2x 5.3 5.9
Kuehne * Magel International AG $231.99 279449 28,2120 G.3x 6.8 T.in
United Parcel Service, Inc. 176 55 154 671.5 164,025 5 R 9.9 9.4
Wincanton plo 54 65 583.4 5748 Bix 5.2x 3.0
Low 5.2x A5 39w
High 11.2x 104 0.4
Median B1x 5.4x 5.1%
Mean B.7x G.dx 5.8%




ModusLink: Selected Benchmarking Data

LT Reven e, prilion

Unitad Pare] Sarvice, e 53875V
FedEx Corporatian EAR )
Deutsche Post 40 5%1,130.1
Kuehne + Hagel siemaiiznal A% uITHEE
Jabil Ing. FlaTda
Flex Ld. RIEDL 0
Kinrry Logistics Habwark Limdad $16,050.%
CJ Legatics Corpamten FLAF Y
QR Lagistics, Ine. 22000
Celestica e 350687
Wincanies pic 51,7795
ModusLink LIS

(Ermerprine W alus an of A9VI% mikona)
Uinitesd Parcl Seraice, InG. 51680255
FedSx Coparation R bt
Deutscne Fostag 3625259
Huehne « Hagel inensational 4G 250
Jabd Ire;, Hopern
Flex Lid 584225
G0 Logalics. In $67252
Karry Logatics Metwerk Limite: $4.1803
O Lagihes CHpe @B S35ERS
Celesica ine. 18144
‘Wincanion pla Lt

s
FY 3010 ta FY 3 Bevenae)

l h
(¥ 2031 15 ¥ JOPIE Bevenie)

Keery Log shos Netwark Limited
Kuahre + hagel istamational AG
Usited Parel Service, ac
FedEx Corparalion

GXO Logisics, Inc.

Jabd Inc.

Deutacha Basl AG
wWinzanica pie

C) Logriatied S paatann

Fles Lis.

Celesica he.

ModusLink

G Logistios, Inc. L]
Krmhon + Magel imarratonal A5 s
Cesestica Inc. BN
Kery Logisties Heswom Limied BTN
Wincanios pl 56%
Jabl nc. 5I%
Flex Lid Ty
Fradx Corporaton 4%
Deatscre Peat AG 4%
Lbsited Pascel Serwice, in2. 4
CJ Logistios Carporation LE%
ModusLink %

Kughne + Nagel Istamational aG M8
MadusLink SE1%
Kary Legintics hiatwork Limsed o4 I
Deutsche Pos AG 18.5%
Linited Parce] Senvice, ine. 18.5%
FedEx Corporation 12.2%
Jabii inc. 12 i
Calexica b 10,04
Flesa La. 8.2%
QD Lagisis, Ine. T4
CJ Logstics Corporation 1rs
Wincanka pk 2.2%

Wncanion pic 21.3%
Cidilica Ine Y
GHO Logatics. ins 4 A%
Kuehne = Nagel Interaational 4G 133%
Deuiscae Peat A A
Jatd Ire. 1%
Fiax Lid LA LY
Uritec Parcel Service, Inc Tes
FetEx Corporation 5%
CJ Legihes CHpoabon s
Ky Logatics Hetwork Limitsd 4 5%
Modus Link 0%

United Parsl Sarvie, e
Deutichi Pl AG

FrdEx Comporalion

Kuzane + Hagel Istematienal AG
erry Logiies Meiwerk Limiled
) Logiatics Corporation

G Logiies, ne

datdl Ing

Fle Lta.

Caleion b

Wincanion pin

ModusLink

Usdsd Parcel Serece, Inc. WEN
Dictacta Poat 4G 1N
FrdEx Conporston i
Kuehne + Nage| Imemaional AG HoN
QRO Logsties, Inc. BON
) Loggistion Comporation T.5%
Jabi nc. F 4%
Karry Logatics Mefwork Limied Ta%
W e ple ToM
ModusLink BAN
Flex L1d. 2%
Ceie stica Inc. LR L]

Uniied Farge| Senvios, nc 12.00%
Kuehne + hiagel istermalicnsl A 9.5%
Dautache Poxl AG 9.6%
Ky Legistics Hatwonk Linied 7.1%
FedEx Cotparation .0
Wincaniea pic 5%
Jabll Inc. 21.0%
Fieee Lig 3,4,
Celesica he 3.7%
Maduis Link LE%
£ Logistics Corparation 1.8%
GAC Lagistios, Inc. 3.7%

United Parcel Serwice, Inc. 1A%
Destacne Poat AG 85%
Husmtr + Mgl Inter=at onal AG 53%
FetEx Conporation TEN
Fairy Lugatios Metwark Limitss san
Moduslink 5%
‘Wincanion pk 4%
Jabil bre EEL
Flex Lid 44N
QX0 Logiaties, Ise 4
Cedmstica Inc. 43%
CJ Legistios Compaason 5%

Kusfine + Hagel Intemational AG
Hamy Logikcs hishvars Limited
Wincanikoa e

Usited Parel Sarvice, e
DCeunsche Poat AG
ModusiLink

Criesica e

Flae Lb

FedEx Corperation

Jatil Ine.

2 Logistics Corporation

GXOD Logkos, ne

55.1%

e JL T G EAp R e 0 LM B,

Kunhoe + Magel imerrarional &5 %
Wincmninn pic a8%
Catmatica In: a%%
Flex L1d. 1%
CJ Legates CopoRuea 1.7%
ModusLink [2] 13%
Kermy Logitics Hetwork Limaed ZE%
GXO Logatizs, ine 308
Jabi ine. LN
Untsd Parcel Service, Int. L0%
Destsche Fost 4G Ld%
FedEx Corparation &%

Aipper Logishes pic

W of pro formha fusfanes




ModusLink: Selected Transactions Analysis

13

e St Towecton TR AGURE | EBTOA

Announced _Effective Target Acquirer Valua [1) ERITOA 3 Margin % [7]
WS AR Intarmadal Business of XP0 5TG Loglstcs, Ing S0 Ha Ty

Logisdes, Ire

AN2022 SI4EE Clipper Logistics ple GXO Logistics, Ine. 512677 i 58%
TN AR Kane Logitics, Inc I Laglstics Group SA £240,0 HA HA
1%222021  Panding LF Logistics Haidings Limisd AP Maller - Marsk A5 £3560.0 16 4x 18.1%
1TAHAZ ERZ Whiplesh Ine Ryder System, Ine. SHBLD HA HA
20 1232021 Echo Global Logistics, Inc The Jardan Campany, L.P. £1.340.4 133 3%
/2021 WUHET  B2C Ewnpe Holding BY. AP Maller - Mamrsk A5 SBE.0 1.0x HA
BR201 R0 Visible Supply Chain Management, AP, Maller- Mirsk 25 $830.0 130 A
iR 11872021 I"rlrf;uphu In Ubeer Freight LLE 52260.0 HMF HA
Tia2021 Pending Imperial Logistics Limited DP World Limited 512374 G1x 56%
THIOM Panding Syrcrean Ui ing DP Word Limsd £1.200.0 HA HA
G3NVE0Z GIMEET Cusd Logistics Services, LLT Mullen Group Lid. $40.0 B.0x HA
AZTR0M BMEAET Agility Global Intsgealed Logistic: DSV Panalping A5 54.200.0 16,30 64%
EMZZ0M  EMXAA  Lasership, inc Amarican Seecurios LLE £1.700.0 130 A
AN IR AT Weddwite Ligislics, Ing. Thes Jordan Company, LP. 51.200.0 HE HA
12020 T Ingram Micra Inc. Platinum Exquity, LLC £7.200.0 B 23%
0HN2020 14200 Performance Team LLC AP Maller - Maorsk A5 §545.0 Glx 17.1%
AV 2020 VEHE Prima Digyibution Senvicas, inc © H. Robinson Workdwida, e 2250 A A
105208 123018 CaseStack, nc Hub Graup, Inc. §255.0 145x 1%
T2 SEWIME  APL Logistics Lid Kirtelsu World Express, Inc. 51.200.0 16.0x 48%
NS4 UMIS  FadEx Suppiy Chaln Distibutan FadEx Gomaration £1.360.0 HA MA
TR e lﬁéﬁ-‘ﬁmng Campany PO Logistes, Ing. $615.0 5.0x 125%
$40.0 G.1x 23%
57.200.0 00 18.1%
£1.200.0 123x £.1%

s o Nat Mean
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ModusLink: Discounted Cash Flow Analysis

5 I matlions)

Projecied Fiscal Year Ending July 11 Terminal Value
MEZE 1] HIBE 2024E HI5E Assumptions
[Revenus LR 40,3 243, % TR 23,3
Gromif % -11.1%% T9.5% 28% A5%
Cost of Makdals @201 (e8] (1LY (1260} {126.0)
Coest of Sales (Goads Sold) (20.8) [74.1) [77.0) (BOLO) {80.0
Operating Expenses {81} (354 (354} (154} 1388
Depreciation and Amartization a5 35 is 315 50
Total Adjusiments o1 09 2.0 0.0 0.0
Adjusted EBITOA 2.3 7.5 HED 54 5214
% of Reverue A% . T8% A3% 5.3
Depreciation and Amanizaticn [{E:1] 351 (3.51 (35) 5.0)
Adjissned ERIT $14 140 5159 Ak 6.4
Taoees [3] (05} 35) @0 4.8) 1) Discount Rate
Unlevered Earnings $1.4 $10.5 $11.9 5134 $12.3 13000
Depraciation and Amartizaticn 05 15 & 15 50 1350
Capital Expenditures {1.0% (50) (5.0} (5.0} {5.0) 14.00%
Change in Nel Working Capilsl 06 A ; 0.7 7

Unlevered Free Cash Flows E 2 E 16008

PV of Terminal Value a5 a %
Enterprise Value

13.00% M7 5546 s70.7 5779 £28.3 S05.4 $1026 13.00%
13 50% S5 5615 857.1 5736 860 5916 598.1 13.50%
14.00% 5243 4+ mag 538 5698 = 829 5081 5841 14.00%
14.50% 5242 5559 50T S6E.2 £80.1 5848 5904 1450
15.00% 5240 553.5 §57.9 562.9 STT5 3818 $86.9 15.00%

= eers 0 O3
PV refers fo Pre
Sowee: 5C
HOULIHAN LOEKEY
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Transaction Implied Premiums to Historical Stock Trading Prices

NaIE per snare v aciuas,

Implied Premium of
Per Share Cash

Trading Pericd Selected Merger Consideration
As of 6/9/22 Metric [1] over Selected Metric
Unaffected Date Closing (6/1/22) §1.22 10.7% [2]
1-Day Closing Price $1.27 6.3%
10-Day VWAP $1.256 7.8%
20-Day VWAP 1.1 11.4%
30-Day VIWAP $1.23 10.1%
2-Month VWAP $1.25 8.1%
3-Month VWAP $1.24 8.0%
6-Month VWAP §1.28 5.2%
12-Month VIWWAP $1.64 (17.6%)
Since Final Proposal (6/1/22) VWAP §1.27 6.1%
Since Revised Proposal (3/28/22) VWAP $1.25 8.4%
Since IWCO Dispaosition (2/25/22) VW AP §1.25 7.6%
Since Initial Proposal (11/119/20) VWWAP §1.91 (29.5%)
52-Week High - 10/14/21 Clasing §2.40 (43.8%)

52-Week Low - 2/23/22 Closing 31.00 35.0%




Recent Stock Performance

Stock Performance Since Initial Proposal (11/19/20)

— 0l e PR # [ndicates Earnings Announcement
Closing Price {5) Wodume (millions)
$3.00 Announcement of Revised B0
Propeas] [1128‘.:2 2 Announcement of
§2.50 Final Proposal
3I-Manth High: 31,50 \ 2 200
GFEN LT Q4 Fr 21 e \ (6/1/22)
$2.00 ~ a\
Qi Fy 22 150
$1.50
Q@1 FY 21 100
$1.00 Announcement of IWCO.- = Q2FY 22 ™ &
Disposition (2/25/22) \ 50
$0.50 “ .|
3-Month Low: $1.12
$0.00 PSR 1 hl—l-n.u._.d_*-.l._...L;_u‘__J.._.g._ D e e Rl O i Lt i D i e e it L oo

VIMY20 121920 11921 21921 3921 411921 51921 G217 TASE1T B2 91921 100921 VMR 1209%21 1NN22 219022 J1M922 4% 51922

Last Three Months' Since Final Proposal (6/1/22)"

(zharas n milions)

(shares in milions)

VWAP VolumeZ 4.7 million frriraday High: §1.50 VWAP Volume?: 0.1 million Intracay High: $1.36
VINAP: §1.24 Infraday Low: 51.13 VWAP: $1.27 Intraday Low: 51.20

24
50.1%
0.0
0.6%
$1.05- §1.15-

5115

$1.2%

: 0.1
: YT
454% i
i 0.0
iom 0.0 00 0.0 s {one 0.0 0.0
io2e% 0.0% 0.0% 0.0% - Y 0.0% 0.0%
i — . e b H h
$126 1 $135 §1.15- $126 136 51.45. 8155
5135 $1.45 51.25 $135 © §145 $1.55 §1.65

e wandow
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Relative Total Shareholder Return Information (L ast 3 Years)

Three-Year Two-Year One-Year Since Revised Since Final
Return Return Return Proposal (328/22) [1] Proposal [6i1/22) [2]

Sto ornoct o | 1 S | 1S | N S | IS X |
8P 500 Index (Total Retum) . | . R | L e | D S | T |

Sleel Partreis Holdings LP. [ 203.7% 1 5456% | 52 6% 1 1.7% [ A.7%
ModusLink Selecled Companies Index [3] [ A7.6% 1 B 1% 10 T 3% 11 TN 1 ENE) ]

250% -
225% 4
200%
175%
150%
125% -
100%
758 4
5086 4
25%

Total Shareholder Return

0%
258 |
50% -
FE -

-100%
Jun-19 Sep-19 Dec19 Mar-20 Jun-20 Sep-20 Diec-20 Mar-21 Jun21 Sep-21 Dec-21 Mar-22 Jun-22

— Sea] Connect, INc. e BEF SO0 I (Total Return) . = Sleal Pariners Holkdngs LP. m—odusLink Sehecled Companies Index [3]

menl of the Revised Proposal

cutsche Post AG, FedEx Carporalion, Fiex Lid, GXO Logistics, Inc., Jabil Inc., Kerry Logishics Nefwork Limited, Huehme +
A, Lng

0 as of GW22 2
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Present Value of Corporate Expenses

i rmilicons)

2RE [1] 2024E
Management Salany and Wages (2] (50.3) (52.2) 152. X
Board Fees (20.3) (§1.0) (1.0} (81.0)
Other Professional Fees [3] (50.8) (518} $1.6) (51.6)
Tax and Cther Expenses (50.3) (50.8) (30.8) (50.8)
Total Corporate Operating Expenses (51.7) (88,6 {86.7) {35.8)
Taxes @ 26.0% [4] 504 §1.5 51.5 31.5
Tax-Effected Corporats Expenses 51.3) [EX]] 54.2) (54.3)
Present Value PV of Terminal Value Based p
of Cash Flows on Perpetual Growth Rate for Ta‘_;";:ﬂ?:::::::'g;m
{2022 - 2025) 2026 Tax-Effected Corporate Expenses i
Discount Rate 0.00%, 1.00% 2.00% 0.00% 1.00% 2.00%:
13.00% BT [824.0) (526.3) (520.0) (335.7) (33B.0) (3A0.7)
13.50% $1.6) 522.8) (525.0) (527.4) 1534.5) (536.6) $39.0)
14.00%: (E11.5) + [621.8) 823.7) (S26.0) - (533.3) {835.3) {$37.5)
14 505 #11.5) (5200.8) (522 6) (524 6) 332.3) (534.1) 336.1)

15.00% {311.4) (519.0} (521.5) (523.4) (331.3) {832.9) {524.8)

HOULIHAN LOEKEY
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NOL Projections

iiicris;

Projected Fiscal Year Ending July 31,
2022E 2023E 2024E 2026E

|Steel Connect |
Estimated Pratax Income (69.9) (883 (58.4) (57.8)
Book to Tax Adjustments 01 06 0o (0.7)
IWCO Worthless Stock Deduction Estimate (97 .0 0.0 0.0 00
Estimatad Taxable Income (Lozs) ($106.8) (87.7) (58.4) (58.5)
Moduslink Corporation (U.8. Only} |
Eamings Before Taxes 579 #1358 5157 7T
% Redaled fo LS. A 20.0% 2E.0% 30.0%
Eslimated Pretax Inconme (50.3) 52.8 $3.9 §5.3
Tax Adjustments (GILTIy 2.0 20 2.0 20
Estimatad Taxable Income (Loss) 8T 4.8 559 573
|consclidated |
Consolidated Taxable Income (Loss) ($106.1) (82.9) (82.5) (81.1)
1RC 163{)) Disallowead Interest Expense 1.4 1.3 1.3 1.3

Total Taxable Income / (Loss) ($103.7) (1 :BJ 151.2) 502




lllustrative Federal NOL Observations

Schedule of Steel Connect Federal NOLs

dolars in miflicns)

Hlustrative Maximum Tax

Year Generated NOL Amount Shelter [1] Expiration Date
FY 2003 $1,786.0 | $375.1 7/31/2023
FY 2004 $48.3 : $10.2 : 7/31/2024
FY 2007 $19.4 | $4.1 | 7/31/2027
FY 2008 $30.7 | $8.3 I 7131/2028
FY 2009 $4.8 : $1.0 : 7/31/2029
FY 2011 514.6 | $3.1 | 7131/2031
FY 2012 $5.3 : $1.1 I 7131/2032
FY 2013 $44.0 | 592 | 7/31/2033
FY 2015 $12.7 | $2.7 | 7131/2035
FY 2016 $40.9 : $8.6 : 7131/2036
FY 2017 $13.1 1 $2.7 I 7/31/2037
FY 2018 $30.7 | $6.4 | 7/31/2038
FY 2022 $97.0 [2] : $20.4 l NA [3]

Total $2,156.4 I $452.8 [

HOULIHAN LOKE
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Welghted Average Cost of Capital Calculation

Total bebt to bd o Bind to Total Debtte  Dd toEquity  Dndto Equity Pfd. Stackto  Equity Market  Pid. Stock to
Total Cap Tetal Cap Tetal Cap Equity Market  Market Value Market Value Total Cap Value to Total  Equity Marked
Selected Company [1[2] [1[3] m[ﬂ Walue [2] [5] [3] 5] [4][5] [111] Cap [1][5] Valua [5] [6]
Celeslica Inc. 300 1% 00% 451% 43 1% 00% 0.0% 69.5% 0.0%
CJ Legislics Carporation 25,00 4507 00% a1.7% B1.7% 0% 0.0% EE.0% 0.0%
Deutsche Fosl 4G 2% 322 k5 AT5% A7 5% % 00% B B% 0.0%
FedEx Corporalicn 26.5% 26.5% 00% 3R0% F6.0% 0.0% 0.0% T35% 0.0%
Fles Lid, 34.1% 34 1% 00% 51.7% &1.7% G0% 0.0% B8 %% Q0%
GXO Legistics, InG. [7] 13.4% 13.4% 00% 15:45% 15.5% 0.0% 0.0% BE E% 0.0%
Jabil Ing 2400 24,00 00 ERL BN 0.0% 0.0% TE 0% 0.0%
Koermy Logistics Metwork Limited 16.3% 16.3% 0.0% 194% 13.4% 0% 0.0% B3.7% 0.0%
Kuenne + Nagel Infemnaliona AG 1.5% 1.5% 0% 16% 1.6% 0% 0.0% o8 5% 0.0%
Linited Farcel Serace, Inc 124% 12 A% 00% 14.1% 14.1% 0.0% 0.0% BT 6% 0.0%
Wincanion pic 5% 5.1% 0.0% 545 4% 0% 0.0% o.5% 0.0%
Pedian 24,00 2400 0% ERCEY R 0.0% 0.0% 0% 0.0
Mean 21.9% 21.9% 0.0% 31.6% F1.6% D.0% 0.0% TB.1% 0.0
Levered Unlevered Equllj'ﬁlal Slze Costel Costof Costof Pid.
Selected Company Beta[&] [ﬂ P remil m |!ﬁ| Premium [11] Equity [12] Dbt [13] Stock [14] WACC
Celeslica Inc. 1.42 1.34% 13.4% 1% A 102%
CJ Legislics Carporation [ n 19 L s n'm 1.34% 6% 2.5% A 4.4%
Deutsche Fost AG a2 063 6.07% -02% B.8% 1.5% A 6.3%
Fetx Corparalion 118 ;2 6.0F% 2% WAt 4% A 8.3%
Flex Lid. 177 127 B.07% 05d% 147% 4.3% A 10.8%
GXO Legishics, Inc, [7] i 18 6.07% 0.54% 16.7% 24% HA 14.7%
Jatl nc, 154 132 6.07% DU5% 13.9% 3.0% A N.2%
Ky Logistics Metwork Limited 063 0E1 5.07% 082 B.5% 1.4% MA 7%
Kusnme + Maged infernalicnal AG 051 [iK=1) 6.07% 043% 7.5% 0,1% BA T A%
United Parcel S2ndice, Inc 0.9 08 6.07% =02F% B7% 30% HA T9%
Wincanion pic 073 a7 6.07% 210% BI% [EC) HA 9.4%
Median 082 o3 F9% 29% A 8.3%
Plean 110 0. 10.8% 2.7% A 5.9%

fed compantes

s

of e aequ r, de B e Jack of g

d fisnoacal

ISR Prem

2, based on 20-year U5 Treasuy Somd ek

TS,
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Weighted Average Cost of Capital Calculation (cor
ModusLin}

Capital Str Cost of Equity for
Assumptions Computed WACC
ModusLink Adjusted Taxable ncome [5] S06 Salected Linkevered Bata [11] [T}
ModusLink Total Debt [8] 0.0 Compuied Levered Beta [12] 107
ModusLink Dd [7] 500 Coest of Equity [13] 1T.8%]
MaodusLink Dindd [B] 500
Total Debt to Total Capitalizetien |9 24.0%
Did to Total Capitalization [10] 00%
D 1o Total Captakzation [10] 24.0%
Total Debt to Equaty Market Value 16%
Dl to Eguuity Market Vaiue [10] 0.0%
D fo Equity Martket Value [10] 31.6%|
Prefered Sock 1o Talal Capitd ization [9] 0,0%|
Equity Market Value to Total Capitakzation [5] TH0%
Prefemed Stock to Equity Market Value 0.0%]
Cost of Dbt (3] 28%
Cost of Prefemed Stock [9) HA)
Corgpubed Weighted Average Cost ol Capiial 14.7%
[Selecied Weighied Avecage Cot of Caghal Range T —

e
& and bonds, heorelical

odlels such as supply side and den

1 side hodels and ather marenals. Adusied by comelaiion between the S&P 500 TR

dusiing Adivsled Taxab
f G922

e

ihe lesser of {a) 30% of ModusLink Adjusfed Taxah

comeTast of Debi, or () ModusLink Todal Debt. Based on (

s AModus Link Tou D el

% Moatusiink Do
9. Bas

10. Based an | 1 and Equity Marke? Valie f Capi

o Stack o
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Ownership Summary

Holder Shares % Outstanding
iEtsE Parners Holdings LP. T0— — "‘Tz.s‘""ﬁ.ﬁsi
‘Warren Lichtenstein (Executive Chairman & Interim CEO) 16 1.8%
\sack Howard (Direstor) _ _ _ _ _ _ _ _ _ __ ___ __ 09 ___ _ Ao%l
Glen Kassan (Vice Chairman) 04 0.5%
Other Cumrent / Former Directors and Executive Officers [2] 1.7 2.0%
Steel Partners and Other Insiders 46.8 55.4%
% of Unafilliated
GAMCO Investors, Inc. (NYSE:GBL) 26 3.0% 6.8%
Renaissance Technologies LLC 2.2 26% 5.8%
The Vanguard Group, Inc. 1.9 22% 5.0%
BlackRock, Inc. (WYSE-BLK) 1.0 1.2% 2.7%
Bridgeway Capital Management, LLC 03 0.3% 0.7%
Bank of America Corporalion 0.2 0.3% 0.6%
Geode Capital Management, LLC 0.2 0.3% 0.6%
Other Public Shareholders 293 34.6% T7.7%
Total Public Float [2] 3.7 44.6% 100.0%

Total As-Converted Shares [1] 84.5 100.0%




Recent Trading Activity by Shareholder

% of

Latest Total HNet Shares Added / (Deducted) by Guarter

Stockholder Shareholdings  Float 02 CY 2020 O3 CY 2020 Q4 CY 2020 Q1CY 2021 Q2CY 2021 Q3IcCY 2021 Q4 CY 2021 01 CY 2022
GAMCO Investors, Inc. 23253,000  6.8% 252,000 1,610,920 7 422) {511,7949) {278,050) 19,351 - -

% of Holdings Traded 47.3% 93.7% 0.2%) (15.4%) [9.9%) 0.8% 0.0% 0.0%

Renaissance Technologies LLC 219,315  58% 283,239 121,943 293,441 (21,033) {102, 444) (114,404) (125,800) (97,881)
% of Holdings Traded 13.9% 5.3% 12.0% 13.3%) (3.9%) [4.5%) (5.2%) (4.3%)
The Vanguard Group, Inc. 1,801,350  50% (102,386)  (146,947) (21,801) 1,228,031 31,156 61,779 54,115 (& 108)
% af Holdings Traded (12.7%) (0 ) (3.9%) 20 8% 15% 34% 2.0% 10.4%)
BlackRock, Inc. 1,024,878 2THh (81,325) 15 1,275 2,180 (72,226) (593 6,497 (13,540)
% of Holdings Traded (6.9%) 00% 0.1% 025 [6.5%) [0, 1%) 0 6% {1.3%)
Bridgeway Capital Management, Inc. 262,845 0.7% (250,600) 143,000) 135,200) 146,155) 68,700 - - (12,000}
% of Holdings Traded (43.4%) {13.0%) (42.2%) (18.3%) 23.3% 0.0m% 0.0% {4.4%)
Bank of America Corporation 243500 06% = 1,220 {1,220) = 310 12216 157,303 73,671

% of Haldings Traded 0%  New Position (100.0%) 0.0%  New Position 30 6% 1255.0% 43.4%

Geode Capital Management, LLG 232624 0.G% = 2 = 20,080 13,335 = s =

% of Holdings Traded 0% 0.0% 0.0% 15.3% 61% 0.0 0% 0%

VWAP During Cluarter $0.58 50,56 50.74 §2.14 §2.01 $1.90 $1.79 $1.25
High Closing Stock Price During Quarter 50.87 $0.67 $0.98 5267 §2.21 $2.07 $240 $1.57
Low Closing Stock Price During Quarter $0.46 $0.51 $0.51 $0.77 $1.79 §1.64 $1.31 $1.00
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Disclaimer

= This presentation, and any supplementdl information fwritten or ordl) or other documents provided 0 cornedhion therewith (colectively, the “matenals”), are provided solely for the information of the
Special Commiltes (the "Commitlea”) of lhe Board of Diraclors (the “Board™) of Steal Comnned, Inc. {the "Company”} by Houlihan Lokay in conneclion with Lhe Commitiea’s consideration of a patenlial
Iransaction {ihe “Transaction”) fwolving the Company. This presentation is incomplete without reference 1o, and should be considerad in congunclion with, any supplkemeantal information provided by and
dsoussions with Houlihan Lokey in connection therewsth. Any defined terms wsed herein shall have the meanngs sel Torfh heren, even (f such defined terms hawve been given different meanings
dlsewhere in e materials.

The materials are for discussion purposes only. Houbhan Lokey expressly disdaims any and all liability, whether direct or indirect, in contract or tort or ctherwiss, to any person in connection with the
materials. The materials were prepared for speciic persons familiar with the business and affairs of the Company for use in a specific context and were not prepared with a view to public disclosure o to
conform with any disclosure standards under any state, federal or intarational securitias laws or other laws, rules or requiations, and none of the Committes, the Company or Houlihan Lokey takes any
responsibility for the use of the matenals by persors other than the Committes. The matenals are provided on & confidential basis solely for the miormation of the Committes and may not be disclosed,
summarized, reproduced, disseminated or quoted or othensise referred to, in whale or in part, without Houlihan Lokey's express prior wiitten consant

MNotwithslanding any olber provision herein, the Company (and each employes, represeniative or olher agani of the Company) may disclosa to any and all persons withoul Emilation of any kind, the tax
treatment and tax structure of any transaction and all materials of any kind (ncluding epinions of other tax analyses, if any) that ane provided o the Comgany relating to such tax treatment and structure.
Hevasestier, any information redating o the tax reatment and tad strecture shall remain confidential (and the foregoing sentence shall not apply) 10 the extent necessary to enatle any person to comply with
securfies laws. For this purpose, he tax restment of a transaction is the purported of damed LS. income or franchise tax reatment of the transaction and the tax structure of a ransaction is any fact
that may be relevant to undersianding the purported or claimed LS, income or franchise tax treatment of the transaction, fthe Cempany plans to disclese information pursuant to the: frst senence of this
paragaph, the Company shall inform those o whom it discloses any such mformation that they may not rely upon such infamation for any purpose without Houlian Lokey's pror withen consent.
Houlihan Lokey is not an expert on, and nothing contained in the materials should be construed as advice with regard fo, legal, accounting, reguiatory, insurance, fax or ather spedalist matters. Houlinan
Lokey's roke in reviewing any information was Emited solely to performing such a review as it deemed necessary to support s own advice and anafysis and wes not on behalf of the Committes.

The materials necessarly are based on finandal, economic, market and other conddions as n effect on, and the information awailable 1o Houliban Lokey as of, the date of the materials. Allhaugh
subsequant devalopmants may affect e contents of the malsrals, Houlihan Lokey has nol undartaken, and is under no obligalion, o update, revise or reaflfirm e malarials, excapl as may ba agresshy
contemplaled by Houlihan Lokey's engagemant kedler. The matenals are nol intended to provide the sole basis for evaleation of the Transacton and do not purpor 1o contain all infomaton thatl may ba
required, The matenals do not address the underdying business decision of the Company of any oiher pany fo proceed with or effect the Transaction, or the relative ments of the Transachion as compared
to any allemalve business strategies o tiansactions that might be available for the Corgany of any ofher parly. The matenals do not constilute any opron, nor do the matenals constitute a
recommendation o the Board, the Commites, the Company, any security holder of the Cormgany or any other party as to how to vie or act with respect to any matier relating to the Transaction or
otherwise of whether io buy or sell any assets or securities of any company. Houblan Lokey's only opinion i the opinion, i any, that is acally delivered to the Commitiee. In preparing the matenss
Houlitan Lokey has acted as an independent contractor and nathing in the matenals s intended to create of shall be construsd as creating a fduciary of other ralalionship between Houlihan Lokey and
vy party, The materials may not reflect information known to ather professionals in other business areas of Houlihan Lokey and its affilates

The preparation of the matenals was @ complex process invahing quanbtatve and qualitative judgments and detarminations with espect to the fnancal, comparative and olher analylic methods
employed and Lhe adaplion and application of these methods 1o the unigue Tacls and droumstances presented and, (herefore, is nol readily suscsplible lo partial analysis or summary description.
Furthermore, Houlihan Lokey did nol attribute any particular weight 1o any analysis or factor considered by if, but rather made gualiialive judgments as to he signficance and relevance of sach analysis
and factor. Each analytical technigue has mheront stiengths and woaknessas, and thi natung of the available information may further affect the valee of panticular technigues. Accordingly, the analyses
contained in the materials muest be considered as a whole. Selecting porfions of the analyses, analytic methods and factors without consdenng all analyses and factors could creale a misleading of
incomplste view. The matenals reflect judgments and assumplions wilh regard 1o industry parformancs, genedal busness, economic, regulatory, market and inancial conditions and other mattars, many
of which are beyond e control of the participants in the Transaction. Any estimates of walue contained in the matesials are ot necessanly ndcative of actual value or predictive of future results or
values, which may be significantly more or less favorable. Any analyses relating te the value of assets, businesses or secunties do not purpor 1o be apprasals o 1o efiect the prices al which any assels,
businesses or securities may actually be sobd. The matenals do not constifute a valuation opirion or credit rating. The materials do not address the consideration to be paid or received in, the terms of any
arEngements, understandings, agreements or documents related to, or the form, structure or any other portion or aspect of, the Transaction or otherwise, Furthermore, the materials do not address the
faimess of any porian or aspect of the Transaction fo any perty. In prepanng the matenals, Houlihan Lokey has not conducied any physical inspection or ndependent apprassal or evaluation of any of the
mssels, properlies or labiities {montingent or otheraiss) of the Company or any other party end has no obligation to evaluate the sohvency of the Company or any olher party under any law.
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Disclaimer (cont)

= All budgets, projections, estimates, finandal analyses, reports and ofher information with respect to operations {incleding estimates of polential cost savings and expenses) reflected in the matensas have
b prepared by management of the rekevant party or are darived from such budgets, projeclions, estimales, Gnancial analyses, repors and other information or from olher sources, which invalve
rumarous and significant subjective daterminations made by management of the relevant parly andior which such management has reviewed and found reasonabla.  The budpels, projeclions and
estimates {including, without limitation, eshmates of potential cost savings and synengies) contained in the malerials may or may nol be achieved and diferences between projecied resulls and those
actualy acheved may be materal. Houlihan Lokey has feled upon representations made by management of the Compary and olher panlicigms in the Transaction thal such budgets, projections and
eslimates hawve bean reasonably prepared in good faith on bases rafllscting the basl currently available estimates and judgrments of such managemenl (or, wilh respact ko informabon oblained Trom public
sOUrCes, represent reasonable estimates), and Houlihan Lokey expresses no opinion with respect in such budgets, projechons of estimales of the assumpions on which they are based. The scope of the
financial analyss contained henen s based on discussons with the Company (inchedng, wehout limsation, regarding the methodokges to be utlzed), and Houihan Lokey dois nol make &y
representalion, express of implied, &5 (o the sullickency or adequacy of such fnandal analyses or the scope theseol for any parnicular purpose.

Houlihan Lokey has assumed and relied upon the accuracy and completenass of the finandal and other information provided to, discussed with or reviesed by it without {and without 2ssuming
responsibility for) independent verficalion of such information, makes no representation or waranly (express or impled) in respect of the accuracy o complateness of such information and has furlhar
relied upon the assurances of the Company and olher paricipants in the Transaction that they are not aware of any facts or troumslances that would make such informalion ineccurate or miskeading. In
addition, Houlihan Lokey has relied upon and assumed, without indapendent werfication, that thers hes been no change in the business, assets, liabilties, financial condition, results of operations, cash
Tows or prospects of the Comparny o any ather participant in the Transaclion since the respective dates of the most recent inancal slatemants and cther nformation, linancial or oiherwiss, provded ko,
discurssed with or reviewsd by Houlihan Lokey thal would be malerial to ils analyses, and thal the fina Torms of any drall doturmenls raviewad by Houliban Lokey will not differ in any matenal raspsct from
such draft documents.

The matenals are not &n offer 1o sell or a solicitation of &n indication of interest 10 purchase any secunty, option, commedy, future, loan or curency. The materials do not constitute & commitment by
Houlihan Lokey or any of its affiliates to undenarite, subscorbe for or place any secuifies, to extend or amanga credif, or o provide any ather sendces. In the ordinary coursa of business, cerain of
Houlihan Lokey's affiliates and emplovees, as well &s investment funds in which they may have financa interesis or with which they may codrvest, may acquire, hold or sell, kong or short positions, or
lrade or olherwise effect lransadions, in debl, equily, and olher seaumilics and financial nstruments (nckeding lans and olher cbligalions) of, or mvestments in, the Company, any Transaclion
counterparty, any othar Transadion paricipand, amy other finandaly interested party with respect o any fransection, other enfities or parties that are mendioned in the materiaks, or any of the forageoing
eniiies’ or perfies’ respective afflisles, subsidiaries, investment funds, porfolio companies and representatives (collactively, the “Interested Parbes®), or any currency or commiodity that may be imeohred
in the Transaction. Houlihan Lokey provides mergers and acquisilions, restrocliuning and other advisory and consulling senacas 1o dients, which may have in the past included, or may currently of in the
Tuture include, one or mors Inferested Parties, for which ssrvices Houlihian Lokey has received, and may recsive, compensalion. Allhough Houliban Lokey in the course of such activites and relationships
or otherwise may have aoquired, or mey in the future acquire, information about one or mora Inkerested Parlies or the Trarsaclion, or that othersise may be of interest to the Board, the Commitles, or the
Cormpany, Houlihan Lokey shal have no obhigation to, and may not De confraciualy permitted to, dischkose sech information, o thi fact that Houlinan Lokey S in possession of such informatian, o the
Goard, the Committes, or the Company o 1o use such information on behall of the Board, the Committee, or the Company. Houlihen Lokey's personnel mey make statements or proade advce that (s
centrary o information contained in the matenals,
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Overview of Financial Projections

Overview of ModusLink Projections

= InFebruary 2021, ML management, in consultation with SC management, prepared a set of lang-term projections for FY 2021 through FY 2025 which were
subsequently reviewed by the SC Board,

= |nJulyfAugust 2021, ML management, in consultation with SC management, prepaned its annual budget for FY 2022, which was finalized in October 2021 based on
feadback from and subsequently approved by the SC Board (such final budget, the “FY 2022 Budget”). The projections for FY 2023 through FY 2025 remained
unchanged based on ML management's assessment of the longer-term business outlook.

= ML underperformed relative to its FY 2022 Budget during the first fiscal quarter, with ML management also observing headwinds that they believed would translate
into near-term pressure on financial results. Accordingly, in December 2021, ML management! updated its forecast for FY 2022 (the “FY 2022 2Q Forecast”), but |eft
its projections unchanged for FY 2023 to FY 2025

= |nthe second fiscal quarter, ML continued to underperform relative to its FY 2022 Budget (VAR was ~5% lower than budgeted) but outperformed the FY 2022 20
Forecast (VAR was ~3% higher than estimated). In February 2022, ML management! updated its forecast for FY 2022 (the “FY 2022 3Q Forecast’), which
contemplated a slower than previously estimated ramp-up of new customer accounts but maintained effectively the same full-year EBITDA level relative to the FY
2022 2Q Farecast, Projections for FY 2023 to FY 2025 remained unchanged.

= Inthe third fiscal quarter, ML continued to face headwinds with new custamer conversion, driving VAR underperformance relative to the FY 2022 Budget {(~11%) and
the FY 2022 3Q Forecast (~2%). In May 2022, ML management' updated its forecast for FY 2022 (the "Current FY 2022 Forecast’) to reflect the |atest outlook,
which cantemplates a slower ramp-up of new customer accaunts and lower EBITDA relative to the FY 2022 3Q Forecast, Projectians for FY 2023 to FY 2025
remained unchanged,

= The Current FY 2022 Forecast, tegether with the FY 2023 fo FY 2025 projections. which have been authorized by the Special Committee for Houlihan Lokey's usein
these discussion materials, are referred to herein as the “ML Projections”.

Overview of NOL, SC and Consolidated Projections

= |n February 2021, SC management prepared corporate expense projections for FY 2021 through FY 2025, with the FY 2022 projections subsequently updated in
connection with the annual budgeting procass that was finalized in October 2021 (and FY 2023 — FY 2025 projections remaining unchanged). Such figures are
referred to herein as the "PreWCO Disposition Corporate Expense Projections”. In May 2022, SC management revised such projections to reflect corporate
savings opportunities identified at Steel Connect following the disposition of IWCO. Such projections, as autharized by the Special Committee for Houlihan Lokey's
use in these discussion materials, are refered to herein as the “Corporate Expense Projections”.

= [Faollowing the disposition of WCO as well as the preparation of the updated Corporate Expense Projections, SC and ML managements prepared revised taxable
income projections and NOL utilization assumptions, which were authorized by the Special Committee for Houlihan Lokey's use in thesa discussion materials, Such
projections are refermed to herein as the “NOL Projections”.

= The Corporate Expense Projections, together with the ML Projections and the MOL Prejections, are referred to herein as the "Consolidated Projections”.

1. The FY 2022 20 Forecas!, FY 2022 30 Forecast and Current FY 2022 Forscast were prepared by ML management m consuftalion with SC management and reviewsd by the SC Board.

Source; A and 56 mana il
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ModusLink Financial Performance Update: 3Q FY 2022

3Q FY 2022 Actuals vs. FY 2022 Budget and FY 2022 3Q Forecast

(aafars fn militans)

3Q FY 2022 Selected Variance Observations
FY2022  ,ials  Variance FY2022  pituals  Variance * VAR undsrperformed the FY 2022 3Q
Budget 3Q Forecast Forecast by 2%, driven by lower-than-
Base VAR 52540 3250 (50.9) $238 250 §1.2 expected conversion of new business
New VAR 48 23 (2.5) 4.0 23 (1.7) oppariuniias
VAR $30.7 $27.2 ($3.5) $27.8 $27.2 ($0.6) + EBITDA outparformead the FY 2022 3Q
Forecast (but was shill below the FY
Gross Profit $11.4 $9.2 (52.2) $9.2 $9.2 $0.0 2022 Budgel) as a result of continusd
implernentation of femporary cosf-cutting
% of VAR 37.1% 34.0% 3.1% 33.1% 34.0% 0.9%  jneasures
Adjusted EBITDA $3.5 $2.5 (%1.0) 514 $2.5 §1.1

% of VAR 11.4% 9.1% -2.3% 5.0% 9.7% 4.0%
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ModusLink Outlook Observations: Current FY 2022 Forecast

Current FY 2022 Forecast & Performance — Quarterly Observations

(dallars in millians)

FY 2022E
Q1 Actuals Q2 Actuals Q3 Actuals Q4 Estimated FY Estimated
Base VAR $23.6 $27.1 $25.0 7 $25.8% §iHE" WA ComesmEY 2088
i - s Forecast contemplates a rebound
Mew VAR 1.7 1.6 2.3 ',_. 4.7 l' 10.3 in VAR performanes in 4Q 2022
VAR $25.3 $28.6 §27.2 ' 53(]‘?,; $111.8 supported by an uptick in new
T business, New VAR forecasts for
4Q 2022 are down by ~£5 miilion
Gross Profit %9.4 %109 $9.2 %9.9 $39.4 relative fo 4Q esfimates in the FY
% of VAR 37.2% 38.1% 34.0% 32.1% agw, Leaamatliein
chailenges in converting
o prospects inte new customers, as
Adjusted EBITDA $2.1 $4.0 $2.5 $23 % T e i b
% of VAR 8.2% 13.9% 9.1% 7.6% 9.7%

The Current FY 2022
Forecast contemplates lower
margins for 4Q 2022 due in
part to customar mix

ML management has indicated that based on preliminary results, May VAR and gross profit perforrmance registered ~30.2 million and nearly ~51.0 million,
respectively, above May expectations in the Current FY 2022 Forecast’
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ModusLink Outlook Observations: Current FY 2022 Forecast (cc

Current FY 2022 Forecast vs. FY 2022 Budget, FY 2022 2Q Forecast, and FY 2022 3Q Forecast

FY 2022E Forecast

(dolfars in milfons)

FY 2022 Y 2022 FY 2022 ::::I;:;; {ccuxnn?is Selected Observations
Budget 2QForecast 3QForecast . o 3Q Forecasf:j * Relative to the FY 2022 3Q Forecast,
Base VAR $105.5 598.5 $99.9 $101.5 $1.6 Wiy SuaealiTY SEL fomie
contemplates a decline in new
New VAR 15.5 21.2 16.9 10.3 (6.6) business VAR, resulting in a
VAR $121.0 $119.7 $116.8 $111.8 (85.0) downward revision fo gross profit and
EBITDA for FY 2022
* VAR and profif forecasts have
Gross Profit 71 .6 2.7 9.4 3
2 $4 e (o 32 (33.9 declined repeatedly throughout FY
% of VAR 38.9% 35.6% 38.6% 35.2% -1.3%

2022 amid sustained headwinds in
the businass

Adjusted EBITDA’ $15.3 $12.4 $12.8 $10.9 {31.9)
% of VAR 12.6% 10.3% 10.9% 9.7% -1.2%

BTN wias shown a5 512.5 milion, il fgure Fas Since been updaléd to 3128 mdlan, a5
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Corporate Expense Projections Comparison

SC management has updated its Corporate Expense Projections to reflect its latest estimate of corporate savings opportunities at
Steel Connect following the disposition of IWCO.

e | |
elollars i o) PreJWCO Disposition I Corporate Expense I Difference
Corporate Expense Projections I Projections (Current) [1] I
Projected FY Ending July 31, | Projected FY Ending July 31, |
| |
Management Salary and Wages [2] (83.4) 30 | (%2.5) $2.2) | $0.9 515D
Board Fees (§1.1) $1.1) | (81.2) ($1.0) ) ($0.1) $0.1 2
Other Professional Fees [3] (51.5) (31.5) I (%2.8) ($1.6) | $1.3) {$0.0803
Tax and Other Expenses ($1.0) (80.8) I ($0.7) {50.8) I $0.3 $0.0 0
Total Corporate Operating Expenses (§7.1) $7.2) , ($7.2) (§5.6) , ($0.1) $1.6
FY 2024 and FY 2025 projections reflect same 31 6mm annual
variance abserved far FY 2023 prajections, which approximate
annual run-rate, per SC management.
Selected Observations

) The current Corporate Expense Frojections reflect a =51.5 million reduction to run-rate SC management salary and wages in FY 2023, as SC
increases the use of shared 5P resources fo manage the entily and eliminates dedicated SC headoount.

Board fees, as well as fax and other expenses, are projected to remain in-line with the Pre-IWCO Disposition Corporate Expense Projections.

FY 2023 professional fees, which approximate an annual run-rate per SC management, are projected fo remain in-line with the Pre-[WCO Disposition
Corporate Expanse Projections, with certain identified cost savings offset by increases in ofher profassional feas following fthe disposition of IWCOY,

e ad costs thal
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ModusLink Historical and Projected Financial Information

Fiszal Year Ended July 31, LTM Ended Fiscal Year Ending July 31, CAGR CAGR
2018 2020 202 A30i2022 2022E 2023E 20M4E 2025E 2019 10 2021 2021 to 20258
|Revenue 33329 53385 §226.3 51379 $201.0 52403 $249.5 $258.3 | | a7e% || 3se |
Growth % 1.7% -33.1% EERE] 19.5% 3.8% 3.9%
Cost of Materials {191.4) (190.3) {109.0) (91.9)) (B9.2) (1168 {121.3) (126.0)
[var $141.8 51482 §117.2 51060 §111.8 §123.5 §128.3 staas | [ oo J[ aaw |
Growlh % 4.7% 20 9% 6% 10,4% 3, 8% 393
% of Revenue 42.5% 43.0% 51.6% 53.6% 55.6% 51.4% 51.4% 51.4%
Cost of Goods Sokl (106.0) (84.4) (89,5 (B8.0) (72.43 [74.1) [77m [B0.0)
[Bross Profit §35.5 $63.8 §47.7 $38.0 $39.4 §49.4 $51.3 ssa3]| [ 158w | [ 28% |
% of Revenue 10.7% 16 8% 21.1% 19.2% 19.6% 20.5% 20.6% 20.6%
% of VAR 251% 43.0% 40.7% 35.8% 35.2% A0.0% 40055 A0.0%6
Operaling Expenses (39.3) (35.8) (39.1) 33.0) (30.8) [35.4) (35.4) (35.4)
Depreciation and Amartization 56 a1 3.4 25 2.2 35 a5 35
Tatal Adjustments [1] 72 24 53 21 0.0 00 0.0 0o
|Adjusted EBITDA $a.1 $34.4 $17.3 $9.6 $10.8 $17.5 §19.4 214 | | 381w | [ 55w |
Growth % 275.7% -49.8% -37.0% 60.5% 10.8% 10.3%
% of Revenue 27% 10.2% 7 8% 4 5% 54% Fa% T8 3%
% of VAR 64% 23.7% 14.7% 9.0% 7% 4.2% 15.15% 16.1%
Diepracialion and Amarlization (58] @ (3.4} (25} 2.2 [25) 3.5 13.5)
|Adjusted EBIT 534 5303 §13.9 571 §8.7 §14.0 §15.9 $1r8 | [ 101w | [ ess |
Growth % 786.2% 54.2% 37 4% &1 4% 13.5% 12.6%
% of Revenue 1.0% 5.9% G 1% 2.6% 4.3 65.5% G4 G9%
1 s
Severance 1o ar ()] oo (0.0 00 [
Frowision for Assed Impaimment 3.0 0.0 00 0.0 o0 o0 o0
Bad Dabt Expense 0.9 02 {0.0) 0.1 [0.04 00 00
CyberAltack impact 15 o7 i} oo oo ao 00
Penallies & Fines 0.8 0.2 faa i aay aa ag
SAP Project Costs 0.0 oo 26 0.8 og 0.0 0.0
Fravce [ Hungary non-cash change oo oo 1.6 0o oo an oQ
eBusiness PCL charge 0.0 [} 12 0g 0.5y i} o0
Other Income 0.0 i [111] 05 0.5 [i11] oo
Tatal Adjustments §7.2 §24 $5.3

2.1

0.0

£0.0

£0.

A




ModusLink: Selected Companies Analysis

Shara Equity Market Entarprise Enterprise Value [1] to Adjusted EBITDA
Selected Company Price [2] Value [2,3] Value [2,3] LTM FY 2022E [4] FY 2023E [4]
Celestica Inc. 511.02 $1,508.7 18144 57x 93w 4.2%
C.J Logistics Corporation 595.90 $1,912.7 $3,568.5 5.2x 5.3 4.8x
Deutsche Post AG $38.15 46,6197 62,5259 5.7% LR 4.8
FedEx Corporation F217.00 56,599.0 71,4430 ] .5 .0
Flex Ltd. 516.85 8,111.5 04225 G.dx [l 5.1x
GXO Logistics, Inc. [5] §52.12 G,064.2 6,725.2 11.2x 10.4x B
Jabil Ing. S60.97 4.108.5 10,897 5 52x 4.5x 4.3
Kerry Logistics Mebtwork Limited $2.20 4,160.4 4,190.2 5.2x 5.3 5.9
Kuehne * Magel International AG $231.99 279449 28,2120 G.3x 6.8 T.in
United Parcel Service, Inc. 176 55 154 671.5 164,025 5 R 9.9 9.4
Wincanton plo 54 65 583.4 5748 Bix 5.2x 3.0
Low 5.2x A5 39w
High 11.2x 104 0.4
Median B1x 5.4x 5.1%
Mean B.7x G.dx 5.8%




ModusLink: Selected Benchmarking Data

LT Reven e, prilion

Unitad Pare] Sarvice, e 53875V
FedEx Corporatian EAR )
Deutsche Post 40 5%1,130.1
Kuehne + Hagel siemaiiznal A% uITHEE
Jabil Ing. FlaTda
Flex Ld. RIEDL 0
Kinrry Logistics Habwark Limdad $16,050.%
CJ Legatics Corpamten FLAF Y
QR Lagistics, Ine. 22000
Celestica e 350687
Wincanies pic 51,7795
ModusLink LIS

(Ermerprine W alus an of A9VI% mikona)
Uinitesd Parcl Seraice, InG. 51680255
FedSx Coparation R bt
Deutscne Fostag 3625259
Huehne « Hagel inensational 4G 250
Jabd Ire;, Hopern
Flex Lid 584225
G0 Logalics. In $67252
Karry Logatics Metwerk Limite: $4.1803
O Lagihes CHpe @B S35ERS
Celesica ine. 18144
‘Wincanion pla Lt

s
FY 3010 ta FY 3 Bevenae)

l h
(¥ 2031 15 ¥ JOPIE Bevenie)

Keery Log shos Netwark Limited
Kuahre + hagel istamational AG
Usited Parel Service, ac
FedEx Corparalion

GXO Logisics, Inc.

Jabd Inc.

Deutacha Basl AG
wWinzanica pie

C) Logriatied S paatann

Fles Lis.

Celesica he.

ModusLink

G Logistios, Inc. L]
Krmhon + Magel imarratonal A5 s
Cesestica Inc. BN
Kery Logisties Heswom Limied BTN
Wincanios pl 56%
Jabl nc. 5I%
Flex Lid Ty
Fradx Corporaton 4%
Deatscre Peat AG 4%
Lbsited Pascel Serwice, in2. 4
CJ Logistios Carporation LE%
ModusLink %

Kughne + Nagel Istamational aG M8
MadusLink SE1%
Kary Legintics hiatwork Limsed o4 I
Deutsche Pos AG 18.5%
Linited Parce] Senvice, ine. 18.5%
FedEx Corporation 12.2%
Jabii inc. 12 i
Calexica b 10,04
Flesa La. 8.2%
QD Lagisis, Ine. T4
CJ Logstics Corporation 1rs
Wincanka pk 2.2%

Wncanion pic 21.3%
Cidilica Ine Y
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e St Towecton TR AGURE | EBTOA

Announced _Effective Target Acquirer Valua [1) ERITOA 3 Margin % [7]
WS AR Intarmadal Business of XP0 5TG Loglstcs, Ing S0 Ha Ty

Logisdes, Ire

AN2022 SI4EE Clipper Logistics ple GXO Logistics, Ine. 512677 i 58%
TN AR Kane Logitics, Inc I Laglstics Group SA £240,0 HA HA
1%222021  Panding LF Logistics Haidings Limisd AP Maller - Marsk A5 £3560.0 16 4x 18.1%
1TAHAZ ERZ Whiplesh Ine Ryder System, Ine. SHBLD HA HA
20 1232021 Echo Global Logistics, Inc The Jardan Campany, L.P. £1.340.4 133 3%
/2021 WUHET  B2C Ewnpe Holding BY. AP Maller - Mamrsk A5 SBE.0 1.0x HA
BR201 R0 Visible Supply Chain Management, AP, Maller- Mirsk 25 $830.0 130 A
iR 11872021 I"rlrf;uphu In Ubeer Freight LLE 52260.0 HMF HA
Tia2021 Pending Imperial Logistics Limited DP World Limited 512374 G1x 56%
THIOM Panding Syrcrean Ui ing DP Word Limsd £1.200.0 HA HA
G3NVE0Z GIMEET Cusd Logistics Services, LLT Mullen Group Lid. $40.0 B.0x HA
AZTR0M BMEAET Agility Global Intsgealed Logistic: DSV Panalping A5 54.200.0 16,30 64%
EMZZ0M  EMXAA  Lasership, inc Amarican Seecurios LLE £1.700.0 130 A
AN IR AT Weddwite Ligislics, Ing. Thes Jordan Company, LP. 51.200.0 HE HA
12020 T Ingram Micra Inc. Platinum Exquity, LLC £7.200.0 B 23%
0HN2020 14200 Performance Team LLC AP Maller - Maorsk A5 §545.0 Glx 17.1%
AV 2020 VEHE Prima Digyibution Senvicas, inc © H. Robinson Workdwida, e 2250 A A
105208 123018 CaseStack, nc Hub Graup, Inc. §255.0 145x 1%
T2 SEWIME  APL Logistics Lid Kirtelsu World Express, Inc. 51.200.0 16.0x 48%
NS4 UMIS  FadEx Suppiy Chaln Distibutan FadEx Gomaration £1.360.0 HA MA
TR e lﬁéﬁ-‘ﬁmng Campany PO Logistes, Ing. $615.0 5.0x 125%
$40.0 G.1x 23%
57.200.0 00 18.1%
£1.200.0 123x £.1%
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Transaction Implied Premiums to Historical Stock Trading Prices

(dollars per share i achiais,

Implied Premium of
Per Share Cash

Trading Period Selected Merger Consideration
As of 6/9/22 Metric [1] over Selected Metric
Unaffected Date Closing (6/1/22) §1.22 10.7% [2]
1-Day Closing Price $1.27 6.3%
10-Day VWAP $1.25 7.8%
20-Day VWAP 1.1 11.4%
30-Day VIWAP $1.23 10.1%
2-Month VWAP $1.25 8.1%
3-Month VWAP $1.24 8.0%
6-Month VWAP §1.28 5.2%
12-Month VIWAP $1.64 (17 .6%)
Since Final Proposal (6/1/22) VWAP $1.27 6.1%
Since Revised Proposal (3/28/22) VWAP $1.25 8.4%
Since IWCO Disposition (2/25/22) VWAP $1.25 7.6%
Since Initial Proposal (11/19/20) VWAP §1.91 (29.5%)
52-Week High - 10/14/21 Clasing §2.40 (43.8%)

52-Week Low - 2/23/22 Closing 31.00 35.0%




Recent Stock Performance

Stock Performance Since Initial Proposal (11/19/20)

— 0l e PR # [ndicates Earnings Announcement
Closing Price (§) Welume (millions)
$3.00 Announcement of Revised B0
Propeas] [1128‘.:2 2 Announcement of
$2.50 Final Proposal
3I-Manth High: 31,50 \ 2 200
GFEN LT Q4 Fr 21 e \ (6/1/22)
$2.00 ~ a\
@i Fy 22 15.0
$1.50
Q@1 FY 21 100
$1.00 Announcement of IWCO— =~ Q2FY 22 &
Disposition (2/25/22) ~ 50
$0.50 3 g
3-Month Low: §1.12
a0 PSR 1 hl—l-n.u._.d_*-.l._...L;_u‘__J.._.g._ S e e it S T P S SR IR T I LG oo

CUMG2012(1920 14921 201921 N1 AAZT SANZT GIN21 TAN21 BAKZ OA9Z1 1021 1M1 121921 1MA22 2M922 J1922 AMNZ2 5922

Last Three Months' Since Final Proposal (6/1/22)"

(sharas n millions)

(shares i milions)

VWAP Volume?: 4.7 million fniraday High: §1.50 VWAP Volume?: 0.1 million Intraday High: §1.36
VINAP: 51.24 Infraday Low: 51.13 VWAP: $1.27 Intraday Low: 51.20

5 01
i Bd2w i
24 2.2
501% 5% H
i 0.0
00 i 0.0 00 0.0 16.3% 0.0 0.0 0.0
0.6% Io2e% 0.0% 0.0% 0.0% - Y 0.0% 0.0%
$1.056- §1.15- 3125 5135 $145- §1.55- §1.15- $126 1 8135 §1.45- §156-
5115 $1.25 5135 1 $1.45 §1.55 51.65 §1.25 $135 ¢ 5145 $1.55 §1565
¢ j i i o0 of M arrn el SACTE wfraday wendow
3

and Capial

fuded far purpose s of the VWAP ¢
‘miphiead Average Price

a5 of G422
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Relative Total Shareholder Return Information (L ast 3 Years)

Three-Year Two-Year One-Year Since Revised Since Final
Return Return Return Proposal (328/22) [1] Proposal [6i1/22) [2]

Sto ornoct o | 1 S | 1S | N S | IS X |
8P 500 Index (Total Retum) . | . R | L e | D S | T |

Sleel Partreis Holdings LP. [ 203.7% 1 5456% | 52 6% 1 1.7% [ A.7%
ModusLink Selecled Companies Index [3] [ A7.6% 1 B 1% 10 T 3% 11 TN 1 ENE) ]

250% -
225% 4
200%
175%
150%
125% -
100%
758 4
5086 4
25%

Total Shareholder Return

0%
258 |
50% -
FE -

-100%
Jun-19 Sep-19 Dec19 Mar-20 Jun-20 Sep-20 Diec-20 Mar-21 Jun21 Sep-21 Dec-21 Mar-22 Jun-22

— Sea] Connect, INc. e BEF SO0 I (Total Return) . = Sleal Pariners Holkdngs LP. m—odusLink Sehecled Companies Index [3]

menl of the Revised Proposal

cutsche Post AG, FedEx Carporalion, Fiex Lid, GXO Logistics, Inc., Jabil Inc., Kerry Logishics Nefwork Limited, Huehme +
A, Lng

0 as of GW22 5
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Ownership Summary

Holder Shares % Outstanding
iEtsE Parners Holdings LP. T0— — "‘Tz.s‘""ﬁ.ﬁsi
‘Warren Lichtenstein (Executive Chairman & Interim CEO) 16 1.8%
\sack Howard (Direstor) _ _ _ _ _ _ _ _ _ __ ___ __ 09 ___ _ Ao%l
Glen Kassan (Vice Chairman) 04 0.5%
Other Cumrent / Former Directors and Executive Officers [2] 1.7 2.0%
Steel Partners and Other Insiders 46.8 55.4%
% of Unafilliated
GAMCO Investors, Inc. (NYSE:GBL) 26 3.0% 6.8%
Renaissance Technologies LLC 2.2 26% 5.8%
The Vanguard Group, Inc. 1.9 22% 5.0%
BlackRock, Inc. (WYSE-BLK) 1.0 1.2% 2.7%
Bridgeway Capital Management, LLC 03 0.3% 0.7%
Bank of America Corporalion 0.2 0.3% 0.6%
Geode Capital Management, LLC 0.2 0.3% 0.6%
Other Public Shareholders 293 34.6% T7.7%
Total Public Float [2] 3.7 44.6% 100.0%

Total As-Converted Shares [1] 84.5 100.0%




Recent Trading Activity by Shareholder

% of

Latest Total HNet Shares Added / (Deducted) by Guarter

Stockholder Shareholdings  Float 02 CY 2020 O3 CY 2020 Q4 CY 2020 Q1CY 2021 Q2CY 2021 Q3IcCY 2021 Q4 CY 2021 01 CY 2022
GAMCO Investors, Inc. 23253,000  6.8% 252,000 1,610,920 7 422) {511,7949) {278,050) 19,351 - -

% of Holdings Traded 47.3% 93.7% 0.2%) (15.4%) [9.9%) 0.8% 0.0% 0.0%

Renaissance Technologies LLC 2199315 58% 283,232 121,943 293,441 (91,033) {102, 444) {114,404) (125 800) (97 881)
% of Holdings Traded 13.9% 5.3% 12.0% 13.3%) (3.9%) [4.5%) (5.2%) (4.3%)
The Vanguard Group, Inc. 1,801,350  50% (102,386)  (146,947) (21,801) 1,228,031 31,156 61,779 54,115 (& 108)
% of Holdings Traded (12.7%) A0 G5 (3.8%) 20 8% 15% 34% 2.0% (0 4%)
BlackRock, Inc. 1,024,878 2THh (81,325) 15 1,275 2,180 (72,226) (593 6,497 (13,540)
% of Holdings Traded (6.9%) 00% 0.1% 025 [6.5%) [0, 1%) 0 6% {1.3%)
Bridgeway Capital Management, Inc. 262,845 0.7% (250,600) 143,000) 135,200) 146,155) 68,700 - - (12,000}
% of Holdings Traded (43.4%) {13.0%) (42.2%) (18.3%) 23.3% 0.0m% 0.0% {4.4%)
Bank of America Corporation 243500 06% = 1,220 1,220) = 310 12216 157,303 73,671

% of Haldings Traded 0%  New Position (100.0%) 0.0%  New Position 30 6% 1255.0% 43.4%

Geode Capital Management, LLG 232624 0.G% = 2 = 20,080 13,335 = s =

# of Holdings Traded 0% 0.0% 0.0% 15.3% B.1% 0.0% 0% 0%

VWAP During Cluarter $0.58 50,56 50.74 §2.14 §2.01 $1.90 $1.79 $1.25
High Closing Stock Price During Quarter 50.87 $0.87 $0.98 5267 §2.21 $2.07 $240 $1.57
Low Closing Stock Price During Quarter $0.46 $0.51 $0.51 $0.77 $1.79 §1.64 $1.31 $1.00
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Disclaimer

= This presentation, and any supplementdl information fwritten or ordl) or other documents provided 0 cornedhion therewith (colectively, the “matenals”), are provided solely for the information of the
Special Commiltes (the "Commitlea”) of lhe Board of Diraclors (the “Board™) of Steal Comnned, Inc. {the "Company”} by Houlihan Lokay in conneclion with Lhe Commitiea’s consideration of a patenlial
Iransaction {ihe “Transaction”) fwolving the Company. This presentation is incomplete without reference 1o, and should be considerad in congunclion with, any supplkemeantal information provided by and
dsoussions with Houlihan Lokey in connection therewsth. Any defined terms wsed herein shall have the meanngs sel Torfh heren, even (f such defined terms hawve been given different meanings
dlsewhere in e materials.

The materials are for discussion purposes only. Houbhan Lokey expressly disdaims any and all liability, whether direct or indirect, in contract or tort or ctherwiss, to any person in connection with the
materials. The materials were prepared for speciic persons familiar with the business and affairs of the Company for use in a specific context and were not prepared with a view to public disclosure o to
conform with any disclosure standards under any state, federal or intarational securitias laws or other laws, rules or requiations, and none of the Committes, the Company or Houlihan Lokey takes any
responsibility for the use of the matenals by persors other than the Committes. The matenals are provided on & confidential basis solely for the miormation of the Committes and may not be disclosed,
summarized, reproduced, disseminated or quoted or othensise referred to, in whale or in part, without Houlihan Lokey's express prior wiitten consant

MNotwithslanding any olber provision herein, the Company (and each employes, represeniative or olher agani of the Company) may disclosa to any and all persons withoul Emilation of any kind, the tax
treatment and tax structure of any transaction and all materials of any kind (ncluding epinions of other tax analyses, if any) that ane provided o the Comgany relating to such tax treatment and structure.
Hevasestier, any information redating o the tax reatment and tad strecture shall remain confidential (and the foregoing sentence shall not apply) 10 the extent necessary to enatle any person to comply with
securfies laws. For this purpose, he tax restment of a transaction is the purported of damed LS. income or franchise tax reatment of the transaction and the tax structure of a ransaction is any fact
that may be relevant to undersianding the purported or claimed LS, income or franchise tax treatment of the transaction, fthe Cempany plans to disclese information pursuant to the: frst senence of this
paragaph, the Company shall inform those o whom it discloses any such mformation that they may not rely upon such infamation for any purpose without Houlian Lokey's pror withen consent.
Houlihan Lokey is not an expert on, and nothing contained in the materials should be construed as advice with regard fo, legal, accounting, reguiatory, insurance, fax or ather spedalist matters. Houlinan
Lokey's roke in reviewing any information was Emited solely to performing such a review as it deemed necessary to support s own advice and anafysis and wes not on behalf of the Committes.

The materials necessarly are based on finandal, economic, market and other conddions as n effect on, and the information awailable 1o Houliban Lokey as of, the date of the materials. Allhaugh
subsequant devalopmants may affect e contents of the malsrals, Houlihan Lokey has nol undartaken, and is under no obligalion, o update, revise or reaflfirm e malarials, excapl as may ba agresshy
contemplaled by Houlihan Lokey's engagemant kedler. The matenals are nol intended to provide the sole basis for evaleation of the Transacton and do not purpor 1o contain all infomaton thatl may ba
required, The matenals do not address the underdying business decision of the Company of any oiher pany fo proceed with or effect the Transaction, or the relative ments of the Transachion as compared
to any allemalve business strategies o tiansactions that might be available for the Corgany of any ofher parly. The matenals do not constilute any opron, nor do the matenals constitute a
recommendation o the Board, the Commites, the Company, any security holder of the Cormgany or any other party as to how to vie or act with respect to any matier relating to the Transaction or
otherwise of whether io buy or sell any assets or securities of any company. Houblan Lokey's only opinion i the opinion, i any, that is acally delivered to the Commitiee. In preparing the matenss
Houlitan Lokey has acted as an independent contractor and nathing in the matenals s intended to create of shall be construsd as creating a fduciary of other ralalionship between Houlihan Lokey and
vy party, The materials may not reflect information known to ather professionals in other business areas of Houlihan Lokey and its affilates

The preparation of the matenals was @ complex process invahing quanbtatve and qualitative judgments and detarminations with espect to the fnancal, comparative and olher analylic methods
employed and Lhe adaplion and application of these methods 1o the unigue Tacls and droumstances presented and, (herefore, is nol readily suscsplible lo partial analysis or summary description.
Furthermore, Houlihan Lokey did nol attribute any particular weight 1o any analysis or factor considered by if, but rather made gualiialive judgments as to he signficance and relevance of sach analysis
and factor. Each analytical technigue has mheront stiengths and woaknessas, and thi natung of the available information may further affect the valee of panticular technigues. Accordingly, the analyses
contained in the materials muest be considered as a whole. Selecting porfions of the analyses, analytic methods and factors without consdenng all analyses and factors could creale a misleading of
incomplste view. The matenals reflect judgments and assumplions wilh regard 1o industry parformancs, genedal busness, economic, regulatory, market and inancial conditions and other mattars, many
of which are beyond e control of the participants in the Transaction. Any estimates of walue contained in the matesials are ot necessanly ndcative of actual value or predictive of future results or
values, which may be significantly more or less favorable. Any analyses relating te the value of assets, businesses or secunties do not purpor 1o be apprasals o 1o efiect the prices al which any assels,
businesses or securities may actually be sobd. The matenals do not constifute a valuation opirion or credit rating. The materials do not address the consideration to be paid or received in, the terms of any
arEngements, understandings, agreements or documents related to, or the form, structure or any other portion or aspect of, the Transaction or otherwise, Furthermore, the materials do not address the
faimess of any porian or aspect of the Transaction fo any perty. In prepanng the matenals, Houlihan Lokey has not conducied any physical inspection or ndependent apprassal or evaluation of any of the
mssels, properlies or labiities {montingent or otheraiss) of the Company or any other party end has no obligation to evaluate the sohvency of the Company or any olher party under any law.
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Disclaimer (cont)

= All budgets, projections, estimates, finandal analyses, reports and ofher information with respect to operations {incleding estimates of polential cost savings and expenses) reflecied in the matends have
bt prepared by management of the rekevant party or are darived from such budgets, projeclions, estimales, Gnancial analyses, repors and other information or from olher sources, which invalve
rumarous and significant subjective daterminations made by management of the relevant parly andior which such management has reviewsd and found reasonabla. The budgals, projeclions and
estimates {induding, without limiation, estimates of potential cost savings and synergies) contained in the matenals may of may nel be achieved and differences between projected resulls and these
actualy acheved may be materal. Houlihan Lokey has feled upon representations made by management of the Compary and olher panicigms in the Transaction thal such budgets, projections and
eslimates hawve bean reasonably prepared in good faith on bases rafllscting the basl currently available estimates and judgrments of such managemenl (or, wilh respact ko informabon oblained Trom public
SOUrCes, represent reasonable estimates), and Houlihan Lokey expresses no opinion with respect in such budgets, projechons of estimales of the assumpions on which they are based. The scope of the
financial analyss containgd hefen 15 based on discussons with the Company (Incledng, wehout limdation, regarding the methodokoges o be uileed), and Houihan Lokey doos nol make any
representalion, express of implied, &5 (o the sullickency or adequacy of such fnandal analyses or the scope theseol for any parnicular purpose.

Houlihan Lokey has assumed and relied upon the accuracy and completenass of the finandal and other information provided to, discussed with or reviesed by it without {and without 2ssuming
responsibility for) independent verficalion of such information, makes no representation or warranly (express or impled) in respect of the accuracy o complateness of such information and has furlhar
relizd upon the assurances of the Company and olher parbicipants in the Transaction that they are not aware of any facts or droumslances that would make such informalion ineccurate or miskading. In
addition, Houlihan Lokey has relied upon and assumed, without indapendent werfication, that thers hes been no change in the business, assets liabilties, financial condition, results of operations, cash
Nlows or prospects of the Compary o any olher participant in the Transaclion since the respective dates of the most recent financal statements and other nformation, linancial or olhensse, provided to,
discussed with o raviewed by Houlihan Lokey thal woulkd ba malerial to ils analyses, and thal the Tinal Torms of any drall docurments raviewad by Houliban Lokey will nol differ in any malenal raspect from
such draft documents.

The matenials are not &n offer 10 el or a solicitation of &n indcation of interest 1o purchase any secunty, option, commedity, future, loan or curency. The materials do nol consilute a commitment by
Houlihan Lokey or any of its affiliates o undenarite, subsorbe for or place any seamifies, fo extend or amange credii, or o provide any other sendces. In the ordinary coursa of business, cerain of
Houlihan Lokey's affiliates and emplovees, a5 well &s investment funds in which they may have finanda interesis or with which they may codrvest, may acquire, hold or sell, kong or short positions, or
lrade or olherwise effect lrarsadions, in debl, equily, and olher seaumilies and financial nstruments (nckeding lens and olher cbligalions) of, or mestments in, the Company, any Transaclion
counterparty, any othar Transadion paricipand, amy other finandaly interested party with respect o any fransection, other enfities or parties that are menfioned in the materials, or any of the forageoing
entiies’ or perfies’ respective afflisles, subsidiaries, investment funds, porfolio companies and representatives (collactively, the “Interested Parbes®), or any currency or commiodity that may be imeohred
in the Transaction, Houlihan Lokey provides mergers and acquisilions, restroctuning and other advisory and consulling senaces 1o cients, which may have in the past included, or may currently of in the
Tuture inchude, one or mones Interested Parties, for which semvices Houlihan Lokey has recsived, and may receive, compersation. Allhough Houliban Lokey in the course of such acthitias and relationships
or otherwise may have aoquired, or may in the future acquire, information about one or mora Inlerested Parlies or the Trarsaclion, or that othersise may be of interest to the Board, the Commitles, or the
Cormpany, Houlihan Lokey shal have no obhgation to, and may not De confraciualy permitted 1o, dischkose sech information, o thix Tact that Houlinan Lokey S in possession of such infommatian, o the
Board, the Committes, or the Company o 1o use such information on behall of the Board, the Committee, or the Company. Houlihen Lokey's personnel mey make statements or proade advce that (s
centrary (o information contained in the materals,
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Calculation of Filing Fee Table

Schedule 13E-3
(Form Type)

Steel Connect, Inc.
(Name of registrant as specified in its charter)

Steel Connect, Inc.

Steel Partners Holdings L.P.,
SP Merger Sub, Inc.
Handy & Harman Ltd.
WHX CS Corp.

Steel Partners, Ltd.

SPH Group LLC
SPH Group Holdings LLC
Steel Partners Holdings GP Inc.
Steel Excel Inc.
Warren G. Lichtenstein
Jack L. Howard
(Name of persons filing statement)

Table 1: Transaction Value

Exhibit 107

Exhibit Fee Table

Proposed
Maximum
Aggregate Value Amount of
of Transaction Fee Rate Filling Fee
Fees to be Paid $ 57,642,441.75(1) 0.0000927 $ 5,343.45(2)
Fees Previously Paid $ - $ -
Total Transaction Valuation $ 57,642,441.75
Total Fees Due for Filing $ 5,343.45
Total Fees Previously Paid $ =
Total Fee Offsets $ -
Net Fee Due $ 5,343.45
Table 1: Fee Offset Claims and Sources
Fee Paid with
Registrant or Filer Form or Initial Filing Fee Offset Fee Offset
Name Filing Type File Number Date Filing Date Claimed Source
Fee Offset Claims PREM14A 001-35319 July 7, 2022 $ 534345
Fee Offset Sources Steel Connect Inc. PREMI14A 001-35319 July 7,2022 $5,343.45(3)

(1) Solely for purposes of calculating the filing fee in accordance with Rule 0-11(b)(1) under the Securities Exchange Act of 1934 (as amended, “Exchange Act Rule 0-117), this
amount represents (i) the sum of (a) 60,398,784 shares of common stock of Steel Connect, Inc. (the “Company™), par value $0.01 per share (the “Shares”), minus (b)
18,182,705 Shares held by Steel Partners Holdings L.P. and its wholly owned subsidiaries, plus (c) 482,026 restricted Shares held by directors and officers of the Company,
multiplied by (ii) the Per Share Merger Consideration of $1.35 per Share.

@

Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which the filing fee is calculated and state how

it was determined): Estimated solely for the purposes of calculating the filing fee, the underlying value of the transaction was based on the total maximum consideration to be
received by the registrant in the transaction ($57,642,441.75). In accordance with Section 14(g) of the Securities Exchange Act of 1934, as amended, the filing fee was

determined by multiplying $57,642,441.75 by 0.0000927.

3
hereby.

The Company previously paid $5,343.45 upon the filing of its Preliminary Proxy Statement on Schedule 14A on July 7, 2022 in connection with the transaction reported



