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MODUSLINK GLOBAL SOLUTIONS, INC.

1100 WINTER STREET

WALTHAM, MASSACHUSETTS 02451

November 6, 2008

Dear ModusLink Global Solutions Stockholder:

You are cordially invited to attend the 2008 Annual Meeting of Stockholders (the �2008 Meeting�) of ModusLink Global Solutions, Inc., which
will be held at the Boston Harbor Hotel, 70 Rowes Wharf, Boston, Massachusetts 02110, on Wednesday, December 10, 2008, at 9:00 a.m.
Eastern time. Details of the business to be conducted at the 2008 Meeting are provided in the attached Notice of Annual Meeting and Proxy
Statement.

Whether or not you plan to attend the 2008 Meeting, it is important that your shares are represented and voted at the 2008 Meeting. Therefore, I
urge you to sign and date the enclosed proxy card and promptly return it in the enclosed envelope. If you so desire, you may withdraw your
proxy and vote in person at the 2008 Meeting.

I look forward to greeting those of you who attend the 2008 Meeting.

Sincerely,

Joseph C. Lawler
Chairman, President and Chief Executive Officer

YOUR VOTE IS IMPORTANT.

TO VOTE YOUR SHARES, PLEASE SIGN, DATE AND COMPLETE THE ENCLOSED PROXY

CARD AND MAIL IT PROMPTLY IN THE ENCLOSED RETURN ENVELOPE. NO POSTAGE

NEEDS TO BE AFFIXED IF THE PROXY CARD IS MAILED IN THE UNITED STATES.
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MODUSLINK GLOBAL SOLUTIONS, INC.

1100 WINTER STREET

WALTHAM, MASSACHUSETTS 02451

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD WEDNESDAY, DECEMBER 10, 2008

To the Stockholders of ModusLink Global Solutions, Inc.:

NOTICE IS HEREBY GIVEN that the 2008 Annual Meeting of Stockholders (the �2008 Meeting�) of ModusLink Global Solutions, Inc. (the
�Company�) will be held at the Boston Harbor Hotel, 70 Rowes Wharf, Boston, Massachusetts 02110 on Wednesday, December 10, 2008, at 9:00
a.m. Eastern time, for the following purposes:

1. To elect Thomas H. Johnson as a Class III Director;

2. To ratify the appointment of KPMG LLP as the Company�s independent registered public accounting firm for the current fiscal year; and

3. To transact such other business that may properly come before the 2008 Meeting or any adjournments thereof.

The Board of Directors has no knowledge of any other business to be transacted at the 2008 Meeting. Only stockholders of record at the close of
business on Monday, October 20, 2008 are entitled to notice of, and to vote at, the 2008 Meeting and any adjournments thereof. A copy of the
Company�s Annual Report to Stockholders for the fiscal year ended July 31, 2008, which contains consolidated financial statements and other
information of interest to stockholders, accompanies this Notice and Proxy Statement. All stockholders are cordially invited to attend the 2008
Meeting.

By Order of the Board of Directors,

Waltham, Massachusetts Peter L. Gray, Executive Vice President,
November 6, 2008 General Counsel and Secretary
An admission ticket and picture identification will be required to enter the 2008 Meeting. Each stockholder will be entitled to bring a guest to the
2008 Meeting. For stockholders of record, an admission ticket is attached to the proxy card sent with this Notice and Proxy Statement.
Stockholders holding shares in bank or brokerage accounts can obtain an admission ticket in advance by sending a written request, along with
proof of ownership of shares (such as a brokerage statement), to the Company�s Office of Investor Relations at ModusLink Global Solutions,
Inc., 1100 Winter Street, Waltham, Massachusetts 02451. An individual arriving without an admission ticket will not be admitted unless it can
be verified that the individual is a ModusLink Global Solutions stockholder. Use of cameras, cell phones, recording equipment and other
electronic devices will not be permitted at the 2008 Meeting. The Company reserves the right to inspect any person or item prior to admission to
the 2008 Meeting.
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MODUSLINK GLOBAL SOLUTIONS, INC.

1100 WINTER STREET

WALTHAM, MASSACHUSETTS 02451

PROXY STATEMENT

For the Annual Meeting of Stockholders

To Be Held December 10, 2008

General

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of ModusLink Global Solutions, Inc.,
a Delaware corporation (�we� or the �Company�), for use at the Company�s 2008 Annual Meeting of Stockholders (the �2008 Meeting�), which will be
held at the Boston Harbor Hotel, 70 Rowes Wharf, Boston, Massachusetts 02110, on Wednesday, December 10, 2008, at 9:00 a.m. Eastern time,
and at any adjournments thereof. The Notice of Annual Meeting, this Proxy Statement, the accompanying proxy card and the Company�s Annual
Report to Stockholders for the fiscal year ended July 31, 2008 will be mailed to stockholders on or about November 10, 2008. The Company�s
principal executive offices are located at 1100 Winter Street, Waltham, Massachusetts 02451 and its telephone number is (781) 663-5001.

Solicitation

The cost of soliciting proxies, including expenses in connection with preparing, printing and mailing this Proxy Statement, will be borne by the
Company. Copies of solicitation materials will be furnished to brokerage houses, nominees, fiduciaries and custodians to forward to beneficial
owners of the Company�s common stock, $0.01 par value per share (the �Common Stock�), held in their names. In addition, the Company will
reimburse brokerage firms and other persons representing beneficial owners of stock for their reasonable expenses in forwarding solicitation
materials to such beneficial owners. In addition to the solicitation of proxies by mail, the Company�s directors, officers and other employees may,
without additional compensation, solicit proxies by telephone, facsimile, electronic communication and personal interviews.

Record Date, Outstanding Shares and Voting Rights

The Board of Directors has fixed Monday, October 20, 2008 as the record date (the �Record Date�) for determining holders of Common Stock
who are entitled to vote at the 2008 Meeting. As of the Record Date, the Company had approximately 46,144,981 shares of Common Stock
issued and outstanding and entitled to be voted. Each share of Common Stock entitles the record holder to one vote on each matter to be voted
upon at the 2008 Meeting. A majority of the shares of Common Stock issued and outstanding and entitled to vote at the 2008 Meeting will
constitute a quorum at the 2008 Meeting. Votes withheld, abstentions and broker non-votes (as defined below) will be counted for purposes of
determining the presence or absence of a quorum for the transaction of business at the 2008 Meeting. Shares of treasury stock held by the
Company are not considered outstanding and may not be voted at the 2008 Meeting.

The affirmative vote of the holders of a plurality of the votes cast at the 2008 Meeting is required for the election of Thomas H. Johnson as a
Class III Director (Proposal No. 1). The affirmative vote of the holders of a majority of the shares of the Company�s Common Stock present or
represented by proxy and voting on the matter is required to ratify the appointment of KPMG LLP as the Company�s independent registered
public accounting firm for the current fiscal year (Proposal No. 2).

Shares which abstain from voting on a particular matter and shares held in �street name� by brokers or nominees who indicate on their proxies that
they do not have discretionary authority to vote such shares as to a particular matter (�broker non-votes�) will not be counted as votes in favor of
such matter, and will also not be counted as votes cast or shares voting on such matter. Accordingly, abstentions and broker non-votes will have
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no effect on the voting for the election of directors, which requires the affirmative vote of a plurality of the votes cast or shares voting on the
matter. Similarly, abstentions and broker non-votes will have no effect on the voting to ratify the appointment of KPMG LLP as the Company�s
independent registered public accounting firm for the current fiscal year, which requires the affirmative vote of a majority of the votes cast or
shares voting on the matter.

1
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To vote by mail, please sign, date and complete the enclosed proxy card and return it in the enclosed envelope. No postage is necessary if the
proxy card is mailed in the United States. If you hold your shares through a bank, broker or other nominee, they will give you separate
instructions for voting your shares.

Revocability of Proxy and Voting of Shares

Any stockholder giving a proxy has the power to revoke it at any time before it is exercised. The proxy may be revoked by filing with the
Secretary of the Company, at the principal executive offices of the Company, 1100 Winter Street, Waltham, Massachusetts 02451, an instrument
of revocation or a duly executed proxy bearing a later date. The proxy may also be revoked by attending the 2008 Meeting and voting in person.
If not revoked, the proxy will be voted at the 2008 Meeting in accordance with the stockholder�s instructions indicated on the proxy card. If no
instructions are indicated, the proxy will be voted:

� FOR the election of Thomas H. Johnson as a Class III Director;

� FOR the ratification of the appointment of KPMG LLP as the Company�s independent registered public accounting firm for the
current fiscal year; and

� In accordance with the judgment of the proxy holders as to any other matter that may be properly brought before the 2008 Meeting or
any adjournments thereof.

2
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Security Ownership of Certain Beneficial Owners and Management

The following table sets forth certain information, as of October 15, 2008, with respect to the beneficial ownership of shares of Common Stock
by (i) the Directors of the Company, including the Company�s Chief Executive Officer; (ii) the Company�s Chief Financial Officer; (iii) the
Company�s three other most highly compensated executive officers who were serving as executive officers on July 31, 2008 (together with the
Chief Executive Officer and Chief Financial Officer, the �named executive officers�); and (iv) all current executive officers and Directors of the
Company, as a group. The Company is not aware of any stockholder who beneficially owns more than 5% of the issued and outstanding shares
of Common Stock.

Amount and Nature of
Beneficial Ownership(1)

Name of Beneficial Owner
Number of

Shares
Percent of
Class(2)

Directors
Anthony J. Bay(3) 24,498 *
Virginia G. Breen(4) 34,398 *
Thomas H. Johnson(5) 24,620 *
Francis J. Jules(6) 30,548 *
Joseph C. Lawler(7) 632,175 1.4%
Edward E. Lucente(8) 26,620 *
Michael J. Mardy(9) 30,598 *

Named Executive Officers (other than CEO)
Steven G. Crane(10) 110,562 *
Peter L. Gray(11) 112,555 *
William R. McLennan(12) 149,923 *
Scott D. Smith(13) 91,082 *
All current executive officers and directors, as a group (13 persons)(14) 1,377,363 2.9%

 * Less than 1%
(1) The number of shares beneficially owned by each Director and executive officer is determined by rules promulgated by the Securities and

Exchange Commission, and the information is not necessarily indicative of beneficial ownership for any other purpose. Under these rules,
beneficial ownership includes any shares over which the individual has sole or shared voting power or investment power and also any
shares which the individual has the right to acquire within 60 days after October 15, 2008, through the exercise of any stock option or other
right (�Presently Exercisable Options�). The inclusion herein of such shares, however, does not constitute an admission that the named
stockholder is a direct or indirect beneficial owner of such shares. Each person named in the table has sole voting power and investment
power (or shares such power with his or her spouse) with respect to all shares of capital stock listed as owned by such person.

(2) Number of shares deemed outstanding includes 46,144,981 shares of Common Stock as of October 15, 2008, plus any shares subject to
Presently Exercisable Options held by the person in question.

(3) Consists of shares which may be acquired by Mr. Bay pursuant to Presently Exercisable Options.
(4) Consists of shares which may be acquired by Ms. Breen pursuant to Presently Exercisable Options.
(5) Includes 19,620 shares which may be acquired by Mr. Johnson pursuant to Presently Exercisable Options.
(6) Includes 29,598 shares which may be acquired by Mr. Jules pursuant to Presently Exercisable Options.
(7) Includes 296,941 shares which may be acquired by Mr. Lawler pursuant to Presently Exercisable Options.
(8) Includes 19,620 shares which may be acquired by Mr. Lucente pursuant to Presently Exercisable Options.
(9) Includes 29,598 shares which may be acquired by Mr. Mardy pursuant to Presently Exercisable Options.
(10) Includes 31,562 shares which may be acquired by Mr. Crane pursuant to Presently Exercisable Options.
(11) Includes 92,956 shares which may be acquired by Mr. Gray pursuant to Presently Exercisable Options.
(12) Includes 67,099 shares which may be acquired by Mr. McLennan pursuant to Presently Exercisable Options.
(13) Includes 29,582 shares which may be acquired by Mr. Smith pursuant to Presently Exercisable Options.
(14) Includes 747,792 shares which may be acquired pursuant to Presently Exercisable Options.

3
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PROPOSAL 1

ELECTION OF DIRECTORS

The current Board of Directors has seven members and is divided into three classes. A class of Directors is elected each year for a three-year
term. The current term of the Company�s Class III Director will expire at the 2008 Meeting. The nominee for Class III Director is Thomas H.
Johnson, who currently serves as a Class III Director and is available for re-election. If Mr. Johnson is elected at the 2008 Meeting, he will serve
for a term of three years that will expire at the Company�s 2011 Annual Meeting of Stockholders and until his successor is elected and qualified.
The persons named as proxies will vote for Mr. Johnson for election to the Board as a Class III Director unless the proxy card is marked
otherwise.

Mr. Johnson has indicated willingness to serve, if elected; however, if prior to his re-election he becomes unable to serve, the persons named as
proxies may vote the proxy for a substitute nominee. The Board has no reason to believe that Mr. Johnson will be unable to serve if elected.

The Board of Directors recommends that the stockholders vote FOR the Nominee listed below.

Biographical and certain other information concerning the Directors of the Company and the nominee for election as a Director are set forth
below:

Class III Director Nominee for Election for a Three-Year Term Expiring at the 2011 Annual Meeting

Thomas H. Johnson, age 59. Mr. Johnson has served as a Director of the Company since April 2006. From November 2005 to the present,
Mr. Johnson has been Managing Partner of THJ Investments, L.P., a private investment entity. Mr. Johnson served as Chairman and Chief
Executive Officer of Chesapeake Corporation, a specialty packaging manufacturer, from August 1997 to November 2005. Mr. Johnson is also a
director of Coca Cola Enterprises, Inc., Mirant Corporation and Universal Corporation.

Class I Directors Continuing in Office until the 2009 Annual Meeting

Francis J. Jules, age 51. Mr. Jules has served as a Director of the Company since February 2003 and as presiding director since August 2006.
Mr. Jules has served as President and Chief Executive Officer of AT&T Advertising and Publishing since September 2007. From November
2005 until September 2007, Mr. Jules served as Senior Vice President, Network Integration, AT&T Operations, Inc., a subsidiary of AT&T,
Inc., a local telephone and access provider. From February 2003 to November 2005, Mr. Jules served as President, SBC Global Markets East, a
subsidiary of SBC Communications, Inc., a data, voice and Internet service provider.

Joseph C. Lawler, age 58. Mr. Lawler has served as a Director of the Company since August 2004. Mr. Lawler has served as President and
Chief Executive Officer of the Company since August 2004, and also became Chairman in August 2006. From 1995 to March 2004, Mr. Lawler
served in various positions with R.R. Donnelley & Sons Company, a provider of full-service global print solutions, most recently as Executive
Vice President. While at R.R. Donnelley, Mr. Lawler had management responsibilities for logistics, financial, direct mail and international
operations.

Michael J. Mardy, age 59. Mr. Mardy has served as a Director of the Company since May 2003. Since July 2003, Mr. Mardy has served as
Senior Vice President and Chief Financial Officer of Tumi, Inc., a retailer of prestige luggage and business accessories. Mr. Mardy is also a
director and chairman of the audit committee of Green Mountain Coffee Roasters, Inc.

Class II Directors Continuing in Office until the 2010 Annual Meeting

Anthony J. Bay, age 53. Mr. Bay has served as a Director of the Company since September 2002. Mr. Bay is a private venture capital investor
and advisor to technology companies. Since April 2005, Mr. Bay has been a co-founder, Chairman and Vice-Chairman of MOD Systems, a
privately held technology company which provides digital media on demand systems for

4
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retailers. MOD Systems recently raised $35M in a Series A financing from Toshiba Corporation and NCR Corporation. From 2000 to 2006,
Mr. Bay served on the Board of Directors of Loudeye Corporation, including the role of Chairman of the Board from 2003 to 2006. Loudeye
was listed on Nasdaq until acquired by Nokia Corporation in October 2006. From 2002 to 2005, Mr. Bay served as Director and Chairman of the
Board of Active24, a pan-European webhosting company listed on the OSLO Stock Exchange until sold to Mamut, a Norwegian company.
From 1994 to 2000, Mr. Bay worked for Microsoft Corporation, last serving as Vice President and General Manager of Microsoft�s Digital
Media Division and a member of Microsoft�s executive staff. From 1986 to 1994, Mr. Bay worked for Apple Computer, last serving as General
Manager of Workgroup Systems. Mr. Bay is also a director of The Verno Group, a biofuels services and integration company.

Virginia G. Breen, age 44. Ms. Breen has served as a Director of the Company since April 2001. Since August 1995, Ms. Breen has been
General Partner of Blue Rock Capital, L.P., a venture capital firm, which she co-founded, that invests in information technology and service
businesses. Ms. Breen has also been a General Partner with Sienna Ventures, a venture capital firm that invests in information technology and
service businesses since 2002. In addition, Ms. Breen serves as a Director/Trustee of four hedge funds, equity funds and real estate investment
trusts that are associated with Bank of America/US Trust Company, N.A. and 12 hedge funds and equity funds associated with UBS Alternative
Investments US.

Edward E. Lucente, age 68. Mr. Lucente has served as a Director of the Company since April 2006. From January 1998 to December 2000,
Mr. Lucente served as President, Chief Executive Officer and Chairman of the Board of QMS, Inc., a developer, manufacturer, and supplier of
document printing solutions. From 1991 to 1993, Mr. Lucente served as Executive Vice President of Northern Telecom (Nortel), a designer and
manufacturer of telephone and IP-optimized networks. From 1961 to 1991, Mr. Lucente served in various senior management positions with
International Business Machines Corporation (IBM), including President of the Information Products Division; Group Executive, Marketing,
Services and Sales; and President and Chairman of IBM�s Asia-Pacific operations. Mr. Lucente is also a Trustee Emeritus of Carnegie Mellon
University.

CORPORATE GOVERNANCE AND BOARD MATTERS

The Company maintains a corporate governance page on its website which includes key information about its corporate governance initiatives,
including its Code of Business Conduct and Ethics, Corporate Governance Guidelines, and charters for each of the Audit Committee, Human
Resources and Compensation Committee and Nominating and Corporate Governance Committee of the Board of Directors. The corporate
governance page can be found by clicking on �Governance� under the Investor Relations tab on of our website at www.moduslink.com.

The Company has policies and practices that promote good corporate governance and are compliant with the listing requirements of the Nasdaq
Stock Market LLC (�Nasdaq�) and the corporate governance requirements of the Sarbanes-Oxley Act of 2002, including:

� The Board of Directors has adopted clear corporate governance policies;

� A majority of the Board members are independent of the Company and its management;

� All members of the key Board committees�the Audit Committee, the Human Resources and Compensation Committee, and the
Nominating and Corporate Governance Committee�are independent;

� The independent members of the Board of Directors meet regularly without the presence of management;

� The Company has a clear code of business conduct and ethics and that applies to all employees, is monitored by its internal audit
function and Chief Compliance Officer and is annually affirmed by its employees;

� The charters of the Board committees clearly establish their respective roles and responsibilities;

�
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The Company has an ethics hotline available to all employees, and the Company�s Audit Committee has procedures in place for the
anonymous submission of employee complaints on accounting, internal accounting controls, or auditing matters;

� The Company�s internal audit control function maintains critical oversight over the key areas of its business and financial processes
and controls, and reports directly to the Company�s Audit Committee; and

� The Company also has stock ownership guidelines for its non-employee Directors and executive officers.

5
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Independence of Members of Board of Directors

The Board of Directors has determined that each of Anthony J. Bay, Virginia G. Breen, Thomas H. Johnson, Francis J. Jules, Edward E. Lucente
and Michael J. Mardy, constituting a majority of the Directors of the Company, satisfies the criteria for being an �independent director� under the
standards of Nasdaq and has no material relationship with the Company other than by virtue of service on the Board of Directors.

Corporate Governance and Board and Committee Meetings

During the fiscal year ended July 31, 2008 (�fiscal 2008�), the Board of Directors held 14 meetings (including by telephone conference). During
fiscal 2008, each incumbent Director attended at least 75% of the aggregate of the total number of meetings of the Board and the total number of
meetings of the committees on which he or she served. During fiscal 2008, all of the independent Directors of the Company met regularly, either
in an executive session of a regularly scheduled Board meeting or as the Nominating and Corporate Governance Committee, outside of the
presence of non-independent Directors and executive officers of the Company. The Company�s Directors are strongly encouraged to attend the
Company�s Annual Meeting of Stockholders. All of the Company�s Directors serving at the time of the 2007 Annual Meeting of Stockholders
attended such meeting.

The Board has four standing committees: an Audit Committee, a Human Resources and Compensation Committee, a Nominating and Corporate
Governance Committee and a Technology Committee. In addition, in August 2006, the Company established the position of presiding director.
The duties of the presiding director, as set forth in the Company�s Corporate Governance Guidelines, as amended to date, include (i) chairing any
meeting of the independent Directors in executive session, (ii) facilitating communications between other members of the Board and the
Chairman and Chief Executive Officer (however, each Director is free to communicate directly with the Chairman and Chief Executive Officer),
(iii) in the event a stockholder seeks to communicate with the Board of Directors, accepting and responding to such communications in
conjunction with the Chairman and Chief Executive Officer, and (iv) working with the Chairman and Chief Executive Officer (a) in the
preparation of the agenda for each Board meeting, (b) in scheduling the time devoted to matters at each Board meeting and (c) as required, in
determining the need for special meetings of the Board. The appointment of presiding director rotates among the independent Directors, but no
more frequently than annually, and the Board periodically reviews the matter to determine if and when a rotation is advisable. The presiding
director is currently Mr. Jules, who has served in this role since August 2006.

Audit Committee

The Board of Directors has an Audit Committee established in accordance with Section 3(a)(58)(A) of the Securities Exchange Act of 1934, as
amended, which assists the Board of Directors in fulfilling its responsibilities to stockholders concerning the Company�s financial reporting and
internal controls and facilitates open communication among the Audit Committee, Board of Directors, outside auditors and management. The
Audit Committee discusses with management and the Company�s outside auditors the financial information developed by the Company, the
Company�s systems of internal controls and the Company�s audit process. The Audit Committee is solely and directly responsible for appointing,
evaluating, retaining and, when necessary, terminating the engagement of the independent auditor. The independent auditors meet with the Audit
Committee (both with and without the presence of the Company�s management) to review and discuss various matters pertaining to the audit,
including the Company�s financial statements, the report of the independent auditors on the results, scope and terms of their work, and their
recommendations concerning the financial practices, controls, procedures and policies employed by the Company. The Audit Committee
pre-approves all audit services to be provided to the Company, whether provided by the principal auditor or other firms, and all other services
(review, attest and non-audit) to be provided to the Company by the independent auditor. The Audit Committee coordinates the Board of
Directors� oversight of the Company�s internal control over financial reporting, disclosure controls and procedures and code of conduct. The
Audit Committee is charged with establishing procedures for (i) the receipt, retention and treatment of complaints received by the Company
regarding accounting, internal accounting controls or auditing matters and (ii) the confidential, anonymous submission by employees of the
Company of concerns regarding questionable accounting, internal accounting controls or auditing matters. The Audit Committee reviews all
related party transactions on an ongoing basis and all such transactions must be approved or ratified by the Audit Committee. The Audit
Committee is authorized, without further action by the Board of Directors, to engage such independent legal, accounting and other advisors as it
deems necessary or appropriate to carry out its responsibilities. The Board of Directors has adopted a written charter for the Audit
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Committee, a copy of which can be found under the �Investor Relations�Governance� section of the Company�s website at www.moduslink.com.
The contents of our website are not part of this Proxy Statement, and our internet address is included in this document as an inactive textual
reference only. The Audit Committee consists of Anthony J. Bay, Thomas H. Johnson, Francis J. Jules and Michael J. Mardy (Chair), each of
whom is independent as defined in applicable Nasdaq listing standards and Rule 10A-3 under the Securities Exchange Act of 1934, as amended.
The Board of Directors has determined that Michael J. Mardy is an �audit committee financial expert� as defined in Item 407(d)(5) of Regulation
S-K. The Audit Committee met 9 times during fiscal 2008.

Human Resources and Compensation Committee

The Board of Directors has a Human Resources and Compensation Committee (the �Compensation Committee�), which administers the
Company�s 2004 Stock Incentive Plan, 2002 Non-Officer Employee Stock Incentive Plan, 2000 Stock Incentive Plan, 1986 Stock Option Plan
and Amended and Restated 1995 Employee Stock Purchase Plan, as well as the Company�s cash incentive plans, performance-based restricted
stock program and other equity-based awards. The Compensation Committee approves salaries, bonuses and other compensation arrangements
and policies for the Company�s executive officers, including the Chairman, President and Chief Executive Officer. The Compensation Committee
is authorized, without further action by the Board of Directors, to engage such independent legal, accounting and other advisors as it deems
necessary or appropriate to carry out its responsibilities. The Board of Directors has adopted a written charter for the Compensation Committee,
a copy of which can be found under the �Investor Relations�Governance� section of the Company�s website at www.moduslink.com. The
Compensation Committee consists of Virginia G. Breen, Francis J. Jules (Chair), Edward E. Lucente and Michael J. Mardy, each of whom is an
independent Director as determined in accordance with the Compensation Committee charter and applicable Nasdaq Global Market rules. The
Compensation Committee met 7 times during fiscal 2008.

The Company�s Chairman, President and Chief Executive Officer and the Senior Vice President, Human Resources regularly attend
Compensation Committee meetings to provide information and recommendations regarding the Company�s executive compensation program.
The Chairman, President and Chief Executive Officer formulates and presents recommendations regarding any change in the base salary, bonus,
equity compensation and other benefits of other executive officers, but the Compensation Committee is not bound by such recommendations and
the Compensation Committee ultimately approves the compensation of all executive officers. In addition, the Senior Vice President, Human
Resources, and members of his staff compile relevant data at the request of the Compensation Committee. Other than making recommendations
and participating in discussions regarding the compensation of other executive officers, the Company�s Chairman, President and Chief Executive
Officer generally does not play a role in determining the amount or form of executive compensation. The Compensation Committee generally
meets in executive sessions without any member of management present when discussing compensation matters pertaining to the Chairman,
President and Chief Executive Officer and, at times, on other compensation-related matters. The Compensation Committee also reviews with the
Board of Directors (other than Mr. Lawler), the compensation of the Chairman, President and Chief Executive Officer, prior to taking final
action. The Chairman, President and Chief Executive Officer does not make proposals or recommendations regarding his own compensation.

In addition, to the extent permitted by applicable law and the provisions of a particular equity-based incentive plan, the Board of Directors has
delegated authority to the Chairman, President and Chief Executive Officer to grant stock options to non-executive employees within certain
limits, including a prohibition on making grants to direct reports and per person limits, which authority is generally used to facilitate making new
hire grants and to recognize promotions or reward special accomplishments and achievements. In addition, the Compensation Committee
approves the number of shares included in an annual stock option pool for annual grants to non-executive employees and thereafter the
Chairman, President and Chief Executive Officer is authorized to determine the amounts, recipients and date of grant of the annual stock option
grants to non-executive employees. In addition, the Board of Directors has authorized Mr. Lawler to make restricted stock awards to
non-executive employees in an amount not to exceed 1,000 shares in any one instance, and 10,000 shares in the aggregate in any fiscal year.

In fiscal 2005, the Company retained Hewitt Associates LLC (�Hewitt�) as an independent advisor reporting to the Compensation Committee on
executive compensation matters. During fiscal 2007, Hewitt provided independent advice on compensation matters pertaining to the named
executive officers and our other executives as requested by management or the Compensation Committee. In fiscal 2007, Hewitt reviewed with
the Compensation Committee the overall executive compensation
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landscape, conducted a review of all elements of our executive compensation program, including bonus, long-term incentives, supplemental
benefits, perquisites and severance, and provided a competitive review of compensation levels for a selected group of senior executive positions,
including the named executive officers. Hewitt has acted as an advisor to the Compensation Committee and also has provided, with the
knowledge and consent of the Compensation Committee, advice and expertise to management on matters to be presented by management to the
Compensation Committee. A representative of Hewitt attended several Compensation Committee meetings during fiscal 2007 and met with the
Compensation Committee, on occasion, outside of the presence of management. The Company has not retained Hewitt to provide any other
services to the Company. The Compensation Committee reviews executive compensation on an ongoing basis and consults with Hewitt as
deemed necessary. The Compensation Committee�s practice is to engage Hewitt to conduct a comprehensive review of executive compensation
every two years. In intervening years, it is the Compensation Committee�s practice to adjust the data from the prior year, as it deems necessary, to
reflect typical cost of living and inflationary effects. The review conducted by Hewitt in fiscal 2007 was considered by the Compensation
Committee in making its compensation decisions for fiscal 2008 which are reviewed in the Compensation Disclosure and Analysis discussion.

Nominating and Corporate Governance Committee

The Board of Directors has a Nominating and Corporate Governance Committee, which makes recommendations to the Board of Directors
concerning all facets of the Director-nominee selection process, develops and recommends to the Board of Directors corporate governance
principles applicable to the Company and oversees the evaluation of the Board of Directors and management. The Nominating and Corporate
Governance Committee has the authority to engage such independent legal and other advisors as it deems necessary or appropriate to carry out
its responsibilities. The Nominating and Corporate Governance Committee is responsible for overseeing an annual self-evaluation of the Board
of Directors to determine whether it and its committees are functioning effectively and determines the nature of the evaluation, supervises the
conduct of the evaluation and prepares an assessment of the performance of the Board of Directors, which is discussed with the Board of
Directors. The Nominating and Corporate Governance Committee, at the request of the Board of Directors, periodically reviews and makes
recommendations to the Board of Directors relating to management succession planning, including policies and principles for Chief Executive
Officer selection and performance review, as well as policies regarding succession in the event of an emergency or the retirement of the Chief
Executive Officer. The Nominating and Corporate Governance Committee presents an annual report to the Board of Directors on succession
planning. The Board of Directors has adopted a written charter for the Nominating and Corporate Governance Committee, a copy of which can
be found under the �Investor Relations�Governance� section of the Company�s website at www.moduslink.com.

In recommending candidates for election to the Board of Directors, the Nominating and Corporate Governance Committee considers nominees
recommended by directors, officers, employees, stockholders and others, using the same criteria to evaluate all candidates. The Nominating and
Corporate Governance Committee reviews each candidate�s qualifications, including whether a candidate possesses any of the specific qualities
and skills desirable in certain members of the Board of Directors. Evaluations of candidates generally involve a review of background materials,
internal discussions, and interviews with selected candidates as appropriate. Upon selection of a qualified candidate, the Nominating and
Corporate Governance Committee would recommend the candidate for consideration by the full Board of Directors. The Nominating and
Corporate Governance Committee may engage consultants or third-party search firms to assist in identifying and evaluating potential nominees.
The Board of Directors requires that all nominees for the Board of Directors have a reputation for integrity, honesty and adherence to high
ethical standards. In addition, nominees should also have demonstrated business acumen, experience and ability to exercise sound judgment in
matters that relate to the current and long-term objectives of the Company and should be willing and able to contribute positively to the
decision-making process of the Company. The Nominating and Corporate Governance Committee will consider nominees for the Board of
Directors recommended by stockholders in accordance with the Second Amended and Restated Bylaws of the Company (the �Bylaws�).

Stockholders wishing to propose Director candidates for consideration by the Nominating and Corporate Governance Committee may do so by
writing, by deadlines specified in the Company�s Bylaws, to the Secretary of the Company and providing information concerning the nominee
and his proponent(s) specified in the Company�s Bylaws. The Company�s Bylaws set forth further requirements for stockholders wishing to
nominate director candidates for consideration by stockholders including, among other things, that a stockholder must give timely written notice
of an intent to make such a nomination to the Secretary of the Company. See �Proposals of Stockholders for 2009 Annual Meeting and
Nomination of Directors� in this Proxy Statement for

8

Edgar Filing: ModusLink Global Solutions Inc - Form DEF 14A

14



more information. The Nominating and Corporate Governance Committee consists of Anthony J. Bay, Virginia G. Breen (Chair), Thomas H.
Johnson, Francis J. Jules, Edward E. Lucente and Michael J. Mardy, each of whom is independent as defined in applicable Nasdaq listing
standards. The Nominating and Corporate Governance Committee met 4 times during fiscal 2008.

Technology Committee

The Board of Directors has a Technology Committee, which provides strategic guidance and oversight to the Company strategy regarding
venture capital investing and evaluates and approves investment proposals for the Company�s venture capital business which invest funds on the
Company�s behalf. The Technology Committee consists of Anthony J. Bay (Chair), Virginia G. Breen and Joseph C. Lawler. The Technology
Committee met 14 times during fiscal 2008.

Director Stock Ownership Guidelines

In September 2008, the Compensation Committee adopted stock ownership guidelines for Directors and executive officers, which guidelines are
discussed under �Executive Compensation�Related Policies and Considerations�Stock Ownership Guidelines� below.

Stockholder Communications with the Board of Directors

Stockholders may send written communications to the Board of Directors, the presiding director or any individual member of the Board to the
following address: c/o Secretary, ModusLink Global Solutions, Inc., 1100 Winter Street, Waltham, MA 02451. The Company will forward all
such correspondence accordingly, except for mass mailings, job inquiries, surveys, business solicitations or advertisements, or patently offensive
or otherwise inappropriate material.
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PROPOSAL 2

RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors has appointed KPMG LLP, an independent registered public accounting firm, to audit the
Company�s consolidated financial statements for the fiscal year ending July 31, 2009, and recommends that the stockholders vote for ratification
of such appointment. If the stockholders do not ratify the selection of KPMG LLP as the Company�s independent registered public accounting
firm, the appointment will be reconsidered by the Audit Committee. Even if the appointment is ratified, the Audit Committee, in its discretion,
may direct the appointment of a different independent registered public accounting firm at any time during the year if the Audit Committee
determines that such a change would be in the Company�s and its stockholders� best interests. A representative of KPMG LLP, which served as
the Company�s independent registered public accounting firm in fiscal 2008, is expected to be present at the 2008 Meeting, to be available to
respond to appropriate questions from stockholders and to make a statement if he or she desires to do so.

The Board of Directors recommends that the stockholders vote FOR the ratification of KPMG LLP to serve as the Company�s
independent registered public accounting firm for the current fiscal year.
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ADDITIONAL INFORMATION

Management

Officers are elected annually by the Board of Directors and serve at the discretion of the Board of Directors. Set forth below is information
regarding the current executive officers of the Company.

Name Age Position
Joseph C. Lawler 58 Chairman, President and Chief Executive Officer
Steven G. Crane 51 Chief Financial Officer
Peter L. Gray 40 Executive Vice President, General Counsel and Secretary
Mark J. Kelly 50 President, Aftermarket Solutions, ModusLink Corporation
William R. McLennan 50 President, Global Operations, ModusLink Corporation
David J. Riley 38 Executive Vice President, Corporate Development
Scott D. Smith 50 President, Sales and Marketing, ModusLink Corporation
Joseph C. Lawler has served as President and Chief Executive Officer of the Company and as a director since August 2004, and also became
Chairman in September 2006. From 1995 to March 2004, Mr. Lawler served in various positions with R.R. Donnelley & Sons Company, a
provider of full-service global print solutions, most recently as Executive Vice President. While at R.R. Donnelley, Mr. Lawler had management
responsibilities for logistics, financial, direct mail and international operations.

Steven G. Crane became Chief Financial Officer of the Company in April 2007. From April 2007 until June 2008, Mr. Crane also served as
Treasurer of the Company. Prior to joining the Company, Mr. Crane served as President of FT Interactive Data Corporation, a division of
International Data Corporation, a provider of various financial data and proprietary information, from August 2006 until August 2007 where he
was responsible for overall management of the division. Mr. Crane also served as Chief Financial Officer of Interactive Data Corporation from
1999 until August 2006, where he was responsible for all finance functions.

Peter L. Gray has served as Executive Vice President and General Counsel of the Company since March 2002 and as Secretary since December
2005. Mr. Gray served as Vice President and Assistant General Counsel of the Company from December 2000 to March 2002 and Associate
General Counsel of the Company from June 1999 to December 2000. Mr. Gray served as Assistant General Counsel of Cambridge Technology
Partners (Massachusetts), Inc. from February 1999 to June 1999. From September 1993 to January 1999, Mr. Gray was an attorney at Hale and
Dorr LLP (now Wilmer Cutler Pickering Hale and Dorr LLP), where he was elected a junior partner in May 1998.

Mark J. Kelly has been President, Aftermarket Solutions, ModusLink since June 2008. From April 2006 to June 2008, Mr. Kelly served as
President, Americas Business Unit of ModusLink. Mr. Kelly has also served ModusLink in various management and operational capacities,
including as Senior Vice President of Operations from May 2005 to April 2006, as Vice President, Operations from September 2004 to May
2005 and as General Manager of the Raleigh, North Carolina solution center from January 2000 to September 2004.

William R. McLennan has been President, Global Operations, ModusLink, since June 2008. Mr. McLennan joined ModusLink in February 2005
and served as President, Asia-Pacific Operations of ModusLink until January 2006. From January 2006 until June 2008, Mr. McLennan served
as President, International Business Unit of ModusLink. From June 2004 to February 2005, Mr. McLennan served as a partner of Onyx Capital
Ventures, a private equity investment firm where he oversaw certain investments. From June 2003 to April 2004, Mr. McLennan served as
President of R.R. Donnelley Logistics, a supply chain management company where he was responsible for overall management of the company.
From August 2001 to May 2003, Mr. McLennan was Chief Operating Officer and Chief Financial Officer of R.R. Donnelley Logistics. From
April 2000 to June 2001, Mr. McLennan served as the Co-President of Packtion Corporation, an internet technology business, where he oversaw
all operations.

David J. Riley became Executive Vice President, Corporate Development of the Company in April 2007. From June 2006 until April 2007,
Mr. Riley served as Interim Chief Financial Officer and Treasurer of the Company. From March 2006 until June 2006, Mr. Riley served as
Special Assistant to the Chief Executive Officer of the Company. Mr. Riley served in various capacities
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within the Company�s finance department from March 2000 to June 2006, including as Director of Finance from February 2001 to April 2003
and as Vice President, Finance from April 2003 to March 2006. Prior to joining the Company in 2000, Mr. Riley was a member of the Audit
practice with Ernst & Young LLP. Mr. Riley is a Certified Public Accountant.

Scott D. Smith joined ModusLink as President, Sales and Marketing in April, 2007. Before joining ModusLink, Mr. Smith served as President,
Americas, SVP Lenovo Group, a computer manufacturer, from 2005 until early 2007. Before joining Lenovo in connection with Lenovo�s
acquisition of the personal computing division of International Business Machines, Mr. Smith spent 22 years at IBM in a variety of senior sales
and management positions, including Vice President and General Manager, Personal Computing Division, Americas, from 2004 to 2005,
General Manager, Industrial Sector, Americas from 2002 to 2004, and Vice President, Americas, Server Sales from 2000 to 2002.

There are no family relationships between any director, executive officer or person nominated or chosen by the Company to become a director
or executive officer of the Company. Messrs. Lawler, Crane and Gray are also officers of many of the Company�s subsidiaries.

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Executive Summary of Analysis

As set forth below, the Company�s compensation philosophy is to set executive compensation at the 50th percentile relative to our established
peer group. We do this in order to have our compensation reflect the market for the talented professionals that we seek to employ. We attempt to
align our executives� compensation with the interests of our stockholders by tying incentive compensation very closely to company performance.
Our performance-based annual cash bonus plan is tied to the key financial metric that the Company uses to assess its business performance and
where minimum yet challenging performance is not attained, no bonus is paid under the program. Conversely, the bonus plan provides for
increasing levels of payout for performance at higher levels. Our compensation package also includes the award of stock options, so that our
executives are rewarded, along with our stockholders, when the market price of our stock appreciates. Our use of performance-based restricted
stock awards, which are only granted if a targeted level of financial performance is met, also reinforces a pay-for-performance culture. Our use
of perquisites is modest and we consider our severance benefits, discussed elsewhere in this proxy statement, to reflect market practice and to be
reasonable. We engage an outside compensation consultant to assist our compensation review and consider peer group data. In addition, we
periodically review tally sheets in order to take a holistic view of the compensation of our executives.

Executive Compensation Objectives

Our executive compensation program is designed to meet the following objectives:

� Attract and retain executive officers who contribute to our success;

� Align compensation with our business mission, strategy and goals; and

� Motivate and reward high levels of performance.
These objectives collectively seek to link compensation to overall company performance, which helps to ensure that the interests of our
executives are aligned with the interests of our stockholders. These objectives serve as guiding principles in compensation program design.

Our compensation philosophy is to set each element of our target compensation, base salary, bonus and long term incentives, at the 50th

percentile for similarly situated individuals at companies we consider to be our peers and competitors for talented individuals such as our
executives.
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Components of Executive Compensation

The principal components of compensation for our Chairman, President and Chief Executive Officer, our Chief Financial Officer and our three
other most highly compensated executive officers, who we refer to collectively as the �named executive officers,� consist of base salary,
performance-based annual cash bonus, equity grants of both stock options and performance-based restricted stock, limited perquisites and other
benefits. Each component is described in more detail below. As discussed under �Corporate Governance and Board Matters� earlier in this Proxy
Statement, we have engaged Hewitt as a compensation consultant to assist us in determining these compensation levels.

Base Salary

Base salary is the fixed component of an executive�s annual cash compensation and supports our compensation objectives to attract and retain
talented executives and adequately compensate and reward them for services rendered during the fiscal year. Changes in base salary are typically
considered based on subjective evaluation of individual performance during our annual performance review process which takes place in our
fiscal first quarter. Assessment of individual performance includes achievements and performance of the applicable operating unit or function
for which the executive is responsible. In addition, from time to time, adjustments are made to base salaries during the fiscal year in light of
promotions, added responsibilities or in reaction to changes in the market for an individual possessing the skills and abilities required by our
executives. Our Chairman, President and Chief Executive Officer recommends compensation adjustments for other named executive officers,
which adjustments are considered and approved by the Compensation Committee. The process for compensation adjustments for our Chairman,
President and Chief Executive Officer is described in the section titled �Chairman, President and Chief Executive Officer Compensation
Decisions� below.

Salaries were reviewed during the first quarter of fiscal 2008 and effective November 1, 2007, were set for Mr. Lawler ($645,000), Mr. Crane
($400,000), Mr. McLennan ($400,000), and Mr. Smith ($400,000). Mr. Gray�s salary ($300,000) was not adjusted, due to an adjustment which
had been made in June 2007. The increases for Mr. Crane and Mr. Smith were provided for in their initial offer letters in connection with each
executive�s hiring in April 2007. The amounts noted above are generally reflective of the 50th percentile level relative to the peer group data
provided to the Compensation Committee by Hewitt. In addition, in June 2008, Mr. McLennan�s base salary was increased to $450,000, in
recognition of his change in responsibility effective June 1, 2008 from President, International Business Unit of ModusLink to President, Global
Operations of ModusLink.

Performance-Based Annual Cash Bonus

Each year, the Compensation Committee establishes an Executive Management Incentive Plan, which provides cash incentives for our
executives. This plan supports our compensation objectives by focusing on annual financial and operating results and enabling our total cash
compensation to remain competitive within the marketplace for executive talent. Each named executive officer has a target bonus award for each
plan year. Target bonus awards are expressed as a percentage of the base salary paid to the named executive officer during that plan year. The
Compensation Committee generally selects bonus amounts for the named executive officers such that target total cash compensation
approximates the 50th percentile of comparable positions at our peer companies. For fiscal 2008, the target bonus percentages for the named
executive officers were 125% for Mr. Lawler, 60% for Messrs. Crane, McLennan and Smith and 50% for Mr. Gray. As a term of Mr. Smith�s
offer to join us as President, Sales and Marketing in April 2007, he was guaranteed a bonus for fiscal year 2008 of $120,000.

For fiscal 2008, the Compensation Committee adopted the Fiscal Year 2008 Executive Management Incentive Plan (the �2008 MIP�). The 2008
MIP covers our executive officers, including executives of ModusLink Corporation, and is funded based on the Company�s consolidated business
performance, with a minimum threshold level established, as discussed below. The 2008 MIP was designed to recognize and reward the
achievement of financial, business and management goals that are essential to the success of the Company and its subsidiaries. As designed, the
bonus payments under the 2008 MIP could range from 0% to 200% of an individual�s target bonus, based on business and individual
performance and the discretion of the Compensation Committee. No payment was to be made unless the consolidated non-GAAP operating
income (�NGOI�) threshold, as discussed below, was met.

The 2008 MIP design contemplated both financial achievements and personal goals and objectives in order to compute the percentage of target
achieved. For Mr. Lawler, 100% of his bonus target was dependent upon the achievement of consolidated

13

Edgar Filing: ModusLink Global Solutions Inc - Form DEF 14A

19



financial goals by the Company. For Messrs. Crane and Gray, 80% of each executive�s target bonus was dependent upon the achievement of
consolidated financial goals by the Company. For Mr. McLennan 40% of his target bonus was dependent upon the achievement of consolidated
financial goals of the Company and 40% of his target bonus was dependent upon the achievement of regional financial goals by the International
Business Unit. For Mr. Smith, 40% of his target bonus was dependent upon the achievement of consolidated financial goals and 40% was
dependent upon sales results, weighted equally between revenue goals and gross margin targets. For all named executive officers other than
Mr. Lawler, attainment of personal goals and objectives was weighted to 20% of their target bonus. Mr. Crane�s personal goals and objectives
related to the financial management of the Company, certain cost initiatives and matters related to investor relations. Mr. McLennan�s personal
goals and objectives related to realization of certain operational improvements and implementation of a continuous improvement function in the
International Business Unit. Mr. Smith�s personal goals and objectives related to improvement of the sales pipeline and new client development.
Mr. Gray�s personal goals and objectives related to implementation of certain corporate development initiatives and driving improvements within
administrative functions.

The key financial metric upon which the 2008 MIP was based, for both consolidated and regional performance, was the achievement of a certain
level of NGOI. We define NGOI as operating income excluding net charges related to depreciation, restructuring, amortization of intangible
assets and stock-based compensation and non-cash charges. Management uses NGOI as a supplemental measure to evaluate our operations, as
the Company believes that by excluding non-operational and non-cash items, management and investors gain an enhanced understanding of the
underlying baseline operating results of the business. In October 2007, the Compensation Committee established consolidated NGOI threshold,
target and maximum levels for assessment of performance and payout of bonuses under the 2008 MIP. As to these levels, the �threshold� for
consolidated NGOI was established at $48 million of NGOI; the �target� was set at $52.4 million of NGOI and the �maximum� was set at $65
million of NGOI, in each case after having given effect to the payment of bonuses. Consolidated NGOI served as the �gate� under the 2008 MIP,
so that unless at least the threshold level was attained, no payment would be made under the plan. Accordingly, payment of any component of
the 2008 MIP, whether for attainment of financial or personal goals, was dependent upon attainment of at least the consolidated NGOI threshold
amount. Payouts for the various components would scale from 0% to 100% between the threshold and the target levels and from 100% to 200%
between the target and the maximum levels. In the Compensation Committee�s view, the objectives established were challenging, in that they
could be achieved only with improved and substantial effort, as the various levels of performance represented an 8%, 18% and 46% increase
over the $44.4 million of NGOI reported by the Company in fiscal 2007. The regional NGOI target and sales and gross margin targets
referenced above for Messrs. McLennan and Smith were set at levels which were consistent with achieving consolidated NGOI at the target
level.

For fiscal 2008, the Company reported consolidated NGOI of $46.2 million. As this level of performance was below the threshold established by
the Compensation Committee in the 2008 MIP, no bonuses were paid to the named executive officers under the 2008 MIP, as is reflected in the
Summary Compensation Table under the heading �Non-Equity Incentive Plan Compensation.� No discretion was exercised by the Compensation
Committee with respect to this determination. Mr. Smith�s contractually guaranteed bonus is reflected in the Summary Compensation Table
under the heading �Bonus.�

Equity Grants

A key component of our executives� compensation takes the form of equity grants, both stock options and performance-based restricted stock.

Our long-term equity incentives support our compensation objectives by rewarding the achievement of long-term business objectives that benefit
our stockholders and helping us retain a successful and tenured management team. Our executive compensation program has, to a great extent,
historically relied on equity components to meet its objectives.

Stock options

Historically, our equity program for executive officers was comprised of stock options with the size and value of awards based on position and
market compensation data. The Compensation Committee believes that stock options align the interests of our executive officers with those of
investors and rewards the executives for enhancing our stock valuation, and serve as a retention vehicle. As part of the named executive officers�
compensation, these individuals are typically awarded stock options (i) upon initial hiring, (ii) annually, on the third business day after the
release of earnings for the fiscal year and (iii) periodically, in the
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event of promotions, added responsibilities and exemplary performance. Options are granted with an exercise price equal to the fair market value
on the date of grant, which is set at the closing price of the common stock on the date of grant, and generally vest over 4 years, with 25% vesting
after one year and 1/48th of the grant vesting each month thereafter provided that the recipient is an employee of the Company or one of its
subsidiaries on each vesting date. With respect to certain options granted to Messrs. Lawler and McLennan, these options vest over five years,
with 20% vesting on each of the first five anniversaries of the date of grant provided that the recipient is an employee of the Company or one of
its subsidiaries on each vesting date. Options expire seven years after they are granted, except in the case of earlier termination by their terms.
The number of shares underlying an option grant is determined relative to market practice and in line with the goal of setting long term incentive
compensation at the 50th percentile. In determining the size of option grants, we have reviewed market information provided by Hewitt in May
2007.

All stock options grants made to the named executive officers in fiscal 2008, included in the table titled �Grants of Plan-Based Awards for Fiscal
2008,� represent annual awards given on the third business day after the release of earnings for fiscal 2008 (as is the Company�s practice for
annual grants to executive officers), other than a grant of an option to purchase 25,000 shares to Mr. McLennan in recognition of his change in
responsibility effective June 1, 2008 from President, International Business Unit of ModusLink to President, Global Operations, ModusLink,
which stock option vests in five equal annual installments, and a grant of an option to Mr. Lawler on August 23, 2007, which is discussed below
in the section titled �Equity Grants to Mr. Lawler.�

Performance-Based Restricted Stock

In fiscal 2004, we began awarding a mixture of stock options and shares of restricted stock to executive officers in line with what the
Compensation Committee believed to be an emerging industry practice and to further align management with the interests of stockholders. For
fiscal 2006, again in response to emerging best practices, the Compensation Committee modified its practice with respect to awarding restricted
stock and adopted a performance-based restricted stock program, under which executive officers would be granted a predetermined number of
shares of restricted stock in the event that we achieved a certain level of financial performance. The Compensation Committee believes that
performance-based restricted stock aligns the interests of our executive officers with those of investors, rewards the executives for enhancing our
stock valuation and serves as a retention vehicle.

For fiscal 2008, the Compensation Committee established the FY2008 Performance Based Restricted Stock Bonus Plan, pursuant to which a
predetermined number of shares of restricted stock would be granted to executive officers (on the third day after the release of earnings results
for fiscal 2008) in the event that a certain level of financial performance was attained. Mr. Lawler was not a participant under this plan. The
awards were targeted at 15,000 shares, in the case of Mr. McLennan, and 9,000 shares each, in the cases of Messrs. Crane, Smith and Gray. The
number of shares underlying the performance-based restricted stock award was determined relative to market practice and in line with the goal
of setting long term incentive compensation at the 50th percentile.

The Compensation Committee set this target under the FY2008 Performance Based Restricted Stock Bonus Plan at $52.4 million of NGOI
(�Target NGOI�), after giving effect to any payments under the 2008 MIP. In the Compensation Committee�s view, the objective established for
award of the shares of restricted stock was challenging, in that it would be achieved only with substantial effort as the level of performance
required for issuance of the shares represented an 18% increase over the $44.4 million of NGOI reported by the Company in fiscal 2007.

No shares were granted to the named executive officers under the FY2008 Performance Based Restricted Stock Bonus Plan, as Target NGOI
performance was not met.

Restricted Shares

We also award shares of restricted stock coincident with the commencement of employment or in recognition of a promotion, added
responsibilities or exemplary performance. Restricted stock awards typically vest in three approximately equal installments on each of the first
three anniversaries of the date of grant, provided that the recipient is an employee of the Company or one of its subsidiaries on each vesting date.
With respect to certain restricted stock awards to Messrs. Lawler and McLennan, these awards vest in five approximately equal installments,
subject to the employment condition stated in the prior sentence.
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In fiscal 2008, Mr. McLennan received a restricted stock award of 25,000 shares, vesting in five equal annual installments, in recognition of his
change in responsibility effective June 1, 2008 from President, International Business Unit of ModusLink to President, Global Operations,
ModusLink.

Equity Grants to Mr. Lawler

In August 2004, we hired Mr. Lawler as President and Chief Executive Officer. The Compensation Committee used a compensation consultant
to advise it with respect to Mr. Lawler�s initial compensation arrangement. In addition to cash compensation, we agreed to make a series of
equity grants to Mr. Lawler, in an aggregate number equal to 2% of our outstanding shares of Common Stock (on a fully diluted basis) on
August 2, 2004. These grants are to be made over a five-year period and are in a ratio of 60% stock options (with an exercise price equal to the
fair market value of our Common Stock on the date of grant) and 40% shares of restricted stock. Initial grants of an option to purchase 270,000
shares of Common Stock and an award of 180,000 shares of restricted stock were made in August 2004. Thereafter, on each of the first five
anniversaries of Mr. Lawler�s date of hire, provided he is still employed by us, he was and is entitled to receive an additional option to purchase
67,452 shares of Common Stock and 44,968 shares of restricted stock. Annual equity grants were made to Mr. Lawler on August 23,
2005, August 23, 2006, August 23, 2007 and August 23, 2008 pursuant to the terms of Mr. Lawler�s compensation arrangement. Provided that
Mr. Lawler remains employed by us, the final equity grants under this arrangement, consisting of an option to purchase 67,542 shares of
Common Stock and 44,968 shares of restricted stock, are expected to be made on August 23, 2009. Grants expected to be made in the future
may be made at an earlier time, if the price of our Common Stock (adjusted for change in capitalization) exceeds $30.00 per share for 30
consecutive days. All equity grants made to Mr. Lawler pursuant to his initial employment arrangement vest in five equal installments on each of
the first five anniversaries of the date of grant. Mr. Lawler�s equity grants reflected the Compensation Committee�s view of the market for an
executive of his qualifications at the time of his hiring. The grants were structured in this way in light of the condition of our business at the time
of his hiring, having just completed a major acquisition, and provide Mr. Lawler with an incentive to increase stockholder value.

Perquisites and other benefits

We believe that the perquisites provided to the named executive officers are reasonable and modest compared to the general market. To the
extent we offer any perquisites, we do so in order to be competitive with the market. Each of the named executive officers receive automobile
allowances as a term of his employment and 401(k) matching benefits consistent with those offered to all other participating employees. The
country club membership ascribed to Mr. Lawler on the Summary Compensation Table represents a corporate membership that provides the
Company with the opportunity to engage in client entertainment events, but Mr. Lawler is designated the named member for administrative
purposes at the facility.

In addition, in his prior role as President, International Business Unit, we provided Mr. McLennan with standard expatriate benefits in
connection with his overseas assignment which ended on July 1, 2008. Often the cost of living for an expatriate is much greater than what the
individual would experience if he or she were working in his or her home country. I
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