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MODUSLINK GLOBAL SOLUTIONS, INC.
1100 WINTER STREET
WALTHAM, MASSACHUSETTS 02451

October 26, 2010

Dear ModusLink Global Solutions Stockholder:

You are cordially invited to attend the 2010 Annual Meeting of Stockholders (the 2010 Meeting ) of ModusLink Global Solutions, Inc., which
will be held at the Seaport Hotel, One Seaport Lane, Boston, Massachusetts 02210, on Wednesday, December 8, 2010, at 9:00 a.m. Eastern time.

This year, we are using the Internet as our primary means of furnishing proxy materials to stockholders. Consequently, most stockholders will
not receive paper copies of our proxy materials. We will instead send those stockholders a notice with instructions for accessing the proxy
materials and voting via the Internet. The notice also provides information on how stockholders may obtain paper copies of our proxy materials
if they so choose. This makes the proxy distribution process more efficient and less costly, and helps conserve natural resources.

Whether or not you plan to attend the 2010 Meeting, it is important that your shares are represented and voted at the 2010 Meeting. Therefore, |
urge you to promptly vote and submit your proxy via the Internet, by telephone or, if you receive a paper proxy card in the mail, by signing,
dating and returning the completed proxy card. Voting by any of these methods will ensure your representation at the 2010 Meeting.

I look forward to greeting those of you who attend the 2010 Meeting.

Sincerely,

Joseph C. Lawler
Chairman, President and Chief Executive Officer

YOUR VOTE IS VERY IMPORTANT

IN ORDER TO ENSURE YOUR REPRESENTATION AT THE 2010 MEETING, PLEASE SUBMIT YOUR PROXY AND VOTING
INSTRUCTIONS VIA THE INTERNET OR BY TELEPHONE, OR, IF YOU RECEIVE A PAPER PROXY CARD AND VOTING
INSTRUCTIONS BY MAIL, YOU MAY VOTE YOUR SHARES BY COMPLETING, SIGNING AND DATING THE PROXY CARD
AS PROMPTLY AS POSSIBLE AND RETURING IT IN THE ENCLOSED ENVELOPE (TO WHICH NO POSTAGE NEEDS TO BE
AFFIXED IF MAILED IN THE UNITED STATES). PLEASE REFER TO THE SECTION ENTITLED HOW TO VOTE ON PAGE 1
OF THE PROXY STATEMENT FOR A DESCRIPTION OF THESE VOTING METHODS.
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MODUSLINK GLOBAL SOLUTIONS, INC.
1100 WINTER STREET

WALTHAM, MASSACHUSETTS 02451

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON DECEMBER 8, 2010

To the Stockholders of ModusLink Global Solutions, Inc.:

NOTICE IS HEREBY GIVEN that the 2010 Annual Meeting of Stockholders (the 2010 Meeting ) of ModusLink Global Solutions, Inc. (the
Company ) will be held at the Seaport Hotel, One Seaport Lane, Boston, Massachusetts 02210, on Wednesday, December 8, 2010, at 9:00 a.m.
Eastern time, for the following purposes:

1. To elect each of Virginia G. Breen, Edward E. Lucente and Joseph M. O Donnell to serve as a Class II Director until the 2013 Annual Meeting
of Stockholders and until their respective successors are duly elected and qualified;

2. To adopt the Company s 2010 Incentive Award Plan;
3. To ratify the appointment of KPMG LLP as the Company s independent registered public accounting firm for the current fiscal year; and
4. To transact such other business that may properly come before the 2010 Meeting or any adjournments thereof.

The Board of Directors has no knowledge of any other business to be transacted at the 2010 Meeting. Only stockholders of record at the close of
business on Friday, October 15, 2010 are entitled to notice of, and to vote at, the 2010 Meeting and any adjournments thereof. All stockholders
are cordially invited to attend the 2010 Meeting.

By Order of the Board of Directors,

‘Waltham, Massachusetts Peter L. Gray, Executive Vice President,
October 26, 2010 General Counsel and Secretary
IMPORTANT

Whether or not you expect to attend the 2010 Meeting in person, please vote as soon as possible. As an alternative to voting in person at the
2010 Meeting, you may vote via the Internet, by telephone, or, if you receive a paper proxy card in the mail, by mailing a completed proxy card.
For detailed information regarding voting instructions, please refer to the section entitled How to Vote on page 1 of the Proxy Statement. You
may revoke a previously delivered proxy at any time prior to the 2010 Meeting. If you decide to attend the 2010 Meeting and wish to change
your proxy vote, you may do so by voting in person at the 2010 Meeting.
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Important Notice Regarding the Availability of Proxy Materials for the 2010 Meeting to be Held on December 8, 2010: This Proxy
Statement and our 2010 annual report are available for viewing, printing and downloading at www.moduslink.com/proxymaterials.
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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 on December 8, 2010

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors (the Board ) of ModusLink Global
Solutions, Inc., a Delaware corporation ( we or the Company ), for use at the Company s 2010 Annual Meeting of Stockholders (the 2010
Meeting ), which will be held at the Seaport Hotel, One Seaport Lane, Boston, Massachusetts 02210, on December 8, 2010, at 9:00 a.m. Eastern
time, and at any adjournments thereof. You may obtain directions to the location of the 2010 Meeting by writing, emailing or calling our

Investor Relations department at 1100 Winter Street, Suite 4600, Waltham, Massachusetts 02451, email: ir@moduslink.com, or telephone:

(781) 663-5012. On or about October 27, 2010, we are either mailing or providing notice and electronic delivery of these proxy materials

together with an annual report, consisting of our Annual Report on Form 10-K for the fiscal year ended July 31, 2010 (the 2010 Annual Report )
and other information required by the rules of the Securities and Exchange Commission. The Company s principal executive offices are located
at 1100 Winter Street, Waltham, Massachusetts 02451 and its telephone number is (781) 663-5001.

STOCKHOLDERS ENTITLED TO VOTE

Only holders of record of the Company s common stock, par value $.01 per share (the Common Stock ), as of the close of business on
October 15, 2010, are entitled to notice of and to vote at the 2010 Meeting. As of the record date, 44,235,234 shares of Common Stock were
outstanding. Each share of Common Stock entitles the record holder thereof to one vote on each matter brought before the 2010 Meeting.

HOW TO VOTE
Your vote is very important to the Board. Whether or not you plan to attend the 2010 Meeting, we urge you to vote your shares today.

If you received a paper copy of these proxy materials, included with such copy is a proxy card or a voting instruction card from your bank,
broker or other holder of record for the 2010 Meeting, with instructions for voting via the Internet, by telephone or by mail. If you received a
Notice of Internet Availability of Proxy Materials, the Notice of Internet Availability of Proxy Materials will contain instructions on how to
access and review the proxy materials online and how to obtain a paper or electronic copy of the materials, which will include the Proxy
Statement, the 2010 Annual Report and a proxy card or voting instruction card, as well as instructions on how to vote either at the 2010 Meeting,
via the Internet, by telephone or by mail.

If you complete, sign and return your proxy card, it will be voted as you direct. If no choice is specified on a signed proxy card, the persons
named as proxies will vote FOR the election of all Director nominees (and any substitute nominees selected by our Board if any present
nominees should withdraw), FOR Proposals 2 and 3 and in their discretion as to all other matters which may be properly presented at the 2010
Meeting.

If You Hold Your Shares in Street Name
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If you hold your shares in  street name , i.e., through a bank, broker or other holder of record (a custodian ), your custodian is required to vote your
shares on your behalf in accordance with your instructions. Under the rules of the NASDAQ Stock Market LLC, if you do not give instructions

to your custodian, your custodian will not be permitted to vote your shares with respect to non-discretionary items, such as the election of
Directors, but your custodian may vote your shares with respect to discretionary items.
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The ratification of the appointment of our independent registered public accounting firm (Proposal 3) is a discretionary item. The election of
Directors (Proposal 1) and the adoption of our 2010 Incentive Award Plan (Proposal 2) are non-discretionary items. Accordingly, if you do not

give instructions to your custodian with respect to such proposals, or if your custodian does not exercise its discretionary authority with respect

to such proposals, your shares will be treated as broker non-votes on these particular matters. Broker non-votes are shares with respect to which
a bank or brokerage firm does not receive voting instructions from the beneficial holder and does not have or exercise the discretionary authority

in voting on a proposal.

Accordingly, we urge you to promptly give instructions to your custodian to vote FOR the proposals on the agenda by using the voting
instruction card provided to you by your custodian. Please note that if you intend to vote your street name shares in person at the 2010 Meeting,
you must provide a legal proxy from your custodian at the 2010 Meeting.

How Does the Board Recommend I Vote?

The Board recommends a vote:

FOR the election of each of Virginia G. Breen, Edward E. Lucente and Joseph M. O Donnell as a Class II Director;

FOR the adoption of the Company s 2010 Incentive Award Plan; and

FOR the ratification of KPMG LLP as the Company s independent registered public accounting firm for the current fiscal year.
QUORUM AND VOTES REQUIRED

Quorum

The presence of a majority of the outstanding shares of Common Stock represented in person or by proxy at the 2010 Meeting will constitute a
quorum. Votes withheld, abstentions and broker non-votes will be counted for purposes of determining the presence or absence of a quorum for
the transaction of business at the 2010 Meeting. Shares of treasury stock held by the Company are not considered outstanding and may not be
voted at the 2010 Meeting.

Votes Required

The election of each of Virginia G. Breen, Edward E. Lucente and Joseph M. O Donnell as a Class II Director requires the affirmative vote of a
plurality of the votes cast at the 2010 Meeting.

Approval of the proposals to adopt the Company s 2010 Incentive Award Plan and to ratify the appointment of KPMG LLP as the Company s
independent registered public accountants requires the affirmative vote of a majority of the votes cast on each proposal.

Withheld Votes, Abstentions and Broker Non-Votes

A broker non-vote occurs when a custodian does not vote on a particular proposal because it has not received voting instructions from the
applicable beneficial owner and does not have discretionary voting power on the matter in question. Withheld votes and broker non-votes will
not be included in the vote totals and, as such, will have no effect in the election of Directors.

Similarly, with respect to the proposal to adopt the Company s 2010 Incentive Award Plan and the proposal to ratify the appointment of the
Company s independent registered public accountants, abstentions and any broker non-votes will not be included in the vote totals and, as such,
will have no effect on the outcome of these proposals.
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ATTENDANCE AT THE ANNUAL MEETING

Attendance at the 2010 Meeting or any adjournment or postponement thereof will be limited to stockholders of the Company and its guests. If
you are a stockholder of record, your name will be verified against the list of stockholders of record prior to your admittance to the 2010
Meeting or any adjournment or postponement thereof. Please be prepared to present photo identification for admission. If you hold your shares
in street name, you will need to provide proof of beneficial ownership, such as a brokerage account statement, a copy of a voting instruction
form provided by your custodian with respect to the 2010 Meeting, or other similar evidence of ownership, as well as photo identification, in
order to be admitted to the 2010 Meeting. Please note that if you hold your shares in street name and intend to vote in person at the 2010
Meeting, you must also provide a legal proxy obtained from your custodian.

Use of cameras, cell phones, recording equipment and other electronic devices will not be permitted at the 2010 Meeting. The Company reserves
the right to inspect any person or item prior to admission to the 2010 Meeting.

HOW TO REVOKE YOUR PROXY
Your proxy is revocable. The procedure you must follow to revoke your proxy depends on how you hold your shares.

If you are a registered holder of Common Stock, you may revoke a previously submitted proxy by submitting another valid proxy (whether by
phone, the Internet or mail) or by providing a signed letter of revocation to the Secretary of the Company, at the principal executive offices of
the Company, 1100 Winter Street, Waltham, Massachusetts 02451, before the closing of the polls at the 2010 Meeting. Only the latest-dated
validly executed proxy will count. You also may revoke any previously submitted proxy by attending the 2010 Meeting and voting your shares
in person. Note that simply attending the 2010 Meeting without taking one of the above actions will not revoke your proxy.

If you hold shares in street name, in general, you may revoke a previously submitted voting instruction by submitting to your custodian another
valid voting instruction (whether by phone, the Internet or mail) or a signed letter of revocation. Please contact your custodian for detailed
instructions on how to revoke your voting instruction and the applicable deadlines.
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PROPOSAL 1
ELECTION OF DIRECTORS

As of October 25, 2010, the Board 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 II Directors, who are, as of October 25, 2010, Anthony J. Bay, Virginia G. Breen and Edward E.
Lucente, will expire at the 2010 Meeting. Mr. Bay will not stand for reelection at the conclusion of his term. Effective November 1, 2010, the
size of the Board will be increased by two members and Joseph M. O Donnell will be appointed as a Class II Director and Jeffrey J. Fenton will
be appointed as a Class III Director. The nominees for Class II Director for election at the 2010 Meeting are Virginia G. Breen, Edward E.
Lucente and Joseph M. O Donnell. If any of Ms. Breen, Mr. Lucente or Mr. O Donnell is elected at the 2010 Meeting, such individual will be
elected to serve for a term of three years that will expire at the Company s 2013 Annual Meeting of Stockholders and until such individual s
successor is elected and qualified. Effective as of the time of the 2010 Meeting, the Board will reduce the size of the Board to eight members.
The persons named as proxies will vote for each of Ms. Breen, Mr. Lucente and Mr. O Donnell for election to the Board as a Class II Director
unless the proxy card is marked otherwise.

Each of Ms. Breen, Mr. Lucente and Mr. O Donnell has indicated willingness to serve, if elected; however, if prior to his or her election s/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 any of
Ms. Breen, Mr. Lucente or Mr. O Donnell will be unable to serve if elected.

The Board unanimously recommends that the stockholders vote FOR the Nominees listed below.
Information Concerning the Directors and the Board s Nominees

Biographical and certain other information concerning the members of the Board and the nominees for election as a member of the Board are set
forth below:

Class II Director Nominees for a three year term expiring at the 2013 Annual Meeting of Stockholders

Virginia G. Breen, age 46. 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. Ms. Breen provides the Board with extensive industry knowledge in information technology and service business markets, as
well as leadership and governance experience through service as a director of numerous financial services investment funds sponsored by
leading investment banking firms.

Edward E. Lucente, age 70. 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 IBM Vice President and Group Executive, Asia Pacific Group. Mr. Lucente is also a Trustee Emeritus of Carnegie
Mellon University. Mr. Lucente brings to the Board leadership experience, including service in executive roles at several international
corporations, sales and marketing insights, as well as extensive experience overseas, especially in Asia.

Joseph M. O Donnell, age 64. From March 2008 to April 2009, Mr. O Donnell served as Chief Executive Officer of Inmar Inc., a leading provider
of technology-driven logistics and supply chain software and services. From June 1998 to May 2006, Mr. O Donnell served as Chief Executive
Officer and Chairman of the Board of Directors of Artesyn Technologies, Inc., a supplier of power conversion equipment and real-time

embedded computing solutions to telecommunications equipment suppliers.

10
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Mr. O Donnell currently serves as a director of Comverge, Inc., a leading provider of smart grid, demand management and energy efficiency
solution and Comverse Technology, Inc., the world s leading provider of software and systems enabling value-added services for voice,
messaging, mobile Internet and mobile advertising, converged billing and active customer management, and IP communications. Mr. O Donnell
also serves as a member of the University of Tennessee School of Business Advisory Board. Mr. O Donnell s prior board experience includes
Boca Research Inc., Cincinnati Microwave Inc., MTS Systems Corporation, Parametric Technology Corporation, Superior Essex Inc. and V
Band Corp. Mr. O Donnell brings to the Board over 30 years of management experience in the technology, electronics and supply chain
industries, including service in the chief executive officer role, as well as extensive experience serving as an outside director of multiple public
companies.

Class III Director Continuing in Office until the 2011 Annual Meeting of Stockholders

Thomas H. Johnson, age 61. Mr. Johnson has served as a Director of the Company since April 2006. Since January 2009, Mr. Johnson has
served as the Chief Executive Officer of The Taffrail Group, LLC, an international advisory firm. 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. Mr. Johnson s prior board experience includes Superior
Essex Inc. Mr. Johnson provides to the Board more than 15 years of leadership and financial experience, including service as the chief executive
officer of several large corporations, including a publicly traded packaging company with international operations. Mr. Johnson also has
extensive international management experience in Europe and Asia. Mr. Johnson s contributions are complemented by his experience serving as
an outside director of multiple public companies, including such companies audit, nominating and governance and compensation committees.

Class I Directors Continuing in Office until the 2012 Annual Meeting of Stockholders

Francis J. Jules, age 53. 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 Solutions, a subsidiary of AT&T, Inc., a local telephone
and access provider, since September 2007. From November 2005 until September 2007, Mr. Jules served as Senior Vice President, Network
Integration, AT&T Operations, Inc. 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. During 2002, Mr. Jules served as Chief Executive Officer
and as a director of US LEC Corp., a public telecommunications company now conducting business as PAETEC Holding Corp. Mr. Jules
provides the Board with experience through his service in executive leadership roles in global organizations in the telecommunications industry,
including extensive sales management responsibilities and expertise.

Joseph C. Lawler, age 60. 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. Mr. Lawler has led the Company for more than six years. As Chairman, President and Chief Executive Officer, Mr. Lawler brings to
the Board his thorough knowledge of the Company s business, strategy, people, operations, competition and financial position. Mr. Lawler also
provides executive leadership and strategic vision.

Michael J. Mardy, age 61. Mr. Mardy has served as a Director of the Company since May 2003. Since July 2003, Mr. Mardy has served as
Executive 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. Mr. Mardy provides to the Board expertise in finance and
accounting, including experience gained through a career in finance including serving as chief financial officer of several companies. Mr. Mardy
also brings experience serving as a public company outside director and chairman of public company audit committees.

11
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Appointments to Board
Effective November 1, 2010, Joseph M. O Donnell and Jeffrey J. Fenton will be appointed to the Board of Directors.

Jeffrey J. Fenton. Mr. Fenton, age 53, will be appointed by the Board as a Class III Director on November 1, 2010. Since March 2004,

Mr. Fenton has served as a Principal of Devonshire Advisors LLC, an advisory services firm. From March 2004 to April 2008, Mr. Fenton also
served as Senior Advisor to Cerberus Capital Management L.P., a leading private investment firm. From 1999 to October 2002, Mr. Fenton
served as the Chief Executive Officer of Maxim Crane Works. Mr. Fenton served as the Chief Executive Officer of GE Capital Modular Space
and as an officer of GE Capital Corporation from 1998 to 1999. Mr. Fenton served as a director of Bluelinx Holdings Inc., Formica Corporation,
IAP Worldwide Services and Transamerica Trailer Leasing Co. Mr. Fenton brings to the Board significant finance, international business and
leadership experience, having served as a senior advisor at a leading private investment firm as well as chief executive officer of a major
industrial company.

On October 20, 2010, the Company, LCV Capital Management, LLC, Raging Capital Management, LLC and certain of their affiliates (the

Investor Group ) entered into an agreement (the Agreement ) pursuant to which the Company agreed, among other things, to appoint Mr. Fenton
to the Board on November 1, 2010 as a Class III Director. Pursuant to the Agreement, Mr. Fenton (or such Director that shall have been
appointed to replace Mr. Fenton pursuant to the Agreement) is required to resign from the Board (i) upon a material breach of the Agreement by
the Investor Group or (ii) if the Investor Group s aggregate beneficial ownership of the Common Stock, at any time prior to the date of the 2011
Annual Meeting of Stockholders, shall be less than 50% of the aggregate beneficial ownership of the Common Stock by the Investor Group, as a
whole, on the date of the Agreement.

Joseph M. O Donnell. Mr. O Donnell will be appointed by the Board as a Class II Director on November 1, 2010. Mr. O Donnell is a nominee for
election as a Class II Director at the 2010 Meeting and accordingly, Mr. O Donnell s biography appears above under Class II Director Nominees
for a three year term expiring at the 2013 Annual Meeting of Stockholders. Mr. O Donnell was recommended by the Nominating and Corporate
Governance Committee as a nominee after an extensive Board search conducted in 2010, which search was conducted with the assistance of a

third party search firm.

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. The corporate governance page
can be found by clicking on Governance under the Investor Relations tab on 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
NASDAAQ Stock Market LLC ( Nasdaq ) and the corporate governance requirements of the Sarbanes-Oxley Act of 2002, including:

The Board has adopted clear corporate governance policies;

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

All members of the Audit Committee, the Human Resources and Compensation Committee, and the Governance Committee are
independent;

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

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

12
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The charters of the Board committees clearly establish their respective roles and responsibilities;

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

13
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The Company also has stock ownership guidelines for its non-employee Directors and executive officers.
Board Leadership Structure

In August 2006, upon the appointment of Mr. Lawler, the Company s President and Chief Executive Officer, as Chairman of the Board, the
Company established the position of presiding director, to serve as its lead independent 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, 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.

Independence of Members of the Board

The Board 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. In addition, the Board has
determined that each of Jeffrey J. Fenton and Joseph M. O Donnell satisfies the criteria for being an independent director under the standards of
Nasdaq and has no material relationship with the Company. In determining that Mr. Johnson satisfies the criteria for being an independent
director , the Board reviewed and considered the Company s business relationship with The Taffrail Group, LLC, of which Mr. Johnson is the
chief executive officer.

Board and Committee Meetings

During the fiscal year ended July 31, 2010 ( fiscal 2010 ), the Board held 15 meetings (including by telephone conference). During fiscal 2010,
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 2010, all of the independent Directors of the Company met regularly, either in an
executive session of a regularly scheduled Board meeting or as the Governance Committee, outside of the presence of the non-independent
Director 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 2009 Annual Meeting of Stockholders attended such meeting.

The Board has five standing committees: the Audit Committee, the Human Resources and Compensation Committee, the Governance
Committee, the Technology Committee and the Business Development Committee. Each committee reports regularly to the full Board on its
activities.

Audit Committee

The Board 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 in fulfilling its responsibilities to stockholders concerning the Company s financial reporting and internal controls and
facilitates open communication among the Audit Committee, Board, 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
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concerning the financial practices, controls, procedures and policies employed by the Company. The Audit Committee oversees the internal

audit functions and the senior-most internal auditor reports directly to the Audit Committee. 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 s 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, to engage such independent legal, accounting and other advisors as it deems necessary or appropriate to carry out its
responsibilities. The Board has adopted a written charter for the Audit 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. As of October 25, 2010, the Audit Committee consists
of Anthony J. Bay, Virginia G. Breen, 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 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 6 times during fiscal
2010.

Human Resources and Compensation Committee

The Board 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 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, to engage such independent legal, accounting and other advisors as it deems necessary or appropriate to carry out its responsibilities. The
Board 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. As of October 25, 2010, the Compensation Committee consists of Thomas H. Johnson,
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 8 times during fiscal 2010.

The Company s Chairman, President and Chief Executive Officer and Executive Vice President and General Counsel (who is responsible for the
Company s human resources department) 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 Executive Vice President and General Counsel and members of the human resources 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 (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 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

15



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

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 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 the fiscal years ended July 31, 2009 and July 31, 2010, 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. During fiscal year 2009, Hewitt reviewed with the Compensation Committee the overall executive compensation 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 s findings were delivered in early fiscal 2010, and were taken into consideration in making fiscal
2010 executive compensation determinations. 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 a meeting of the Compensation Committee during fiscal year 2009 and was
available to meet 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 an outside compensation consultant 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 Compensation Committee also annually reviews with the Chairman, President and Chief Executive Officer the results of the Company s
management succession planning activities as it relates to his direct reports, and shares its findings with the full Board.

Nominating and Corporate Governance Committee

The Board has a Nominating and Corporate Governance Committee (the Governance Committee ), which makes recommendations to the Board
concerning all facets of the Director-nominee selection process, develops and recommends to the Board corporate governance principles
applicable to the Company and oversees the evaluation of the Board and management. The 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 Governance Committee is
responsible for overseeing an annual self-evaluation of the Board 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,
which is discussed with the Board. The Governance Committee also oversees the Company s enterprise risk management program and activities.
The Governance Committee, at the request of the Board, periodically reviews and makes recommendations to the Board 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 Board has adopted a written charter for
the 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, the Governance Committee considers nominees recommended by directors, officers,
employees, stockholders and others, using the same criteria to evaluate all candidates. The 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.
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 Governance Committee would recommend the candidate for consideration by the full
Board. The Governance Committee may engage consultants or third-party search firms to assist in identifying and evaluating potential
nominees. The Board requires that all
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nominees for the Board 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 Governance
Committee will consider nominees for the Board 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 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 or her
proponent(s) required by 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 2011 Annual Meeting and Nomination of
Directors in this Proxy Statement for more information.

As of October 25, 2010, the Governance Committee consists of Anthony J. Bay, Virginia G. Breen, Thomas H. Johnson, Francis J. Jules,
Edward E. Lucente (Chair) and Michael J. Mardy, each of whom is independent as defined in applicable Nasdaq listing standards. The
Governance Committee met 5 times during fiscal 2010.

Technology Committee

The Board has a Technology Committee, which provides strategic guidance and oversight to the Company s strategy regarding venture capital
investing and evaluates and approves investment proposals for the Company s venture capital activities. As of October 25, 2010, the Technology
Committee consists of Anthony J. Bay (Chair), Virginia G. Breen and Joseph C. Lawler. The Technology Committee met 7 times during fiscal
2010.

Business Development Committee

In fiscal year 2009, the Board established a Business Development Committee, which assists the Board in its review of potential strategic
transactions, including mergers and acquisitions and acts as a resource for management in management s review and evaluation of such potential
transactions. As of October 25, 2010, the Business Development Committee consists of Thomas H. Johnson (Chair), Francis J. Jules, Joseph C.
Lawler and Edward E. Lucente. The Business Development Committee met 11 times during fiscal 2010.

Board s Role in Risk Oversight

We believe that risk is inherent in innovation and the pursuit of long-term growth opportunities. The Company s management is responsible for
day-to-day risk management activities. The Board, acting directly and through its committees, is responsible for the oversight of the Company s
risk management. With the oversight of the Board, the Company has implemented practices and programs designed to help manage the risks to
which we are exposed in our business and to align risk-taking appropriately with our efforts to increase stockholder value.

The Governance Committee has primary responsibility for initial consideration of all risk oversight matters and oversees our financial and risk
management policies and enterprise risk management activities. As part of the overall risk oversight framework, the Governance Committee s
risk oversight responsibilities include, among other things, reviewing annually: (i) the categories of risk the Company faces; (ii) the design of the
Company s risk management functions; (iii) the internal communication of the Company s risk management strategy; (iv) the risk policies and
procedures adopted by management and the implementation of such policies and procedures; and (v) the reports of management, independent
auditors, legal counsel and outside experts regarding risks the Company faces. Additionally, the Governance Committee meets with the
Company s management team (i) on a quarterly basis to discuss the risks the Company faces and (ii) every six months to do an in-depth review
of one particular risk area the Company faces. Our management team reviews risks on a regular basis and meets quarterly to discuss the
Company s risk management.

In addition, the Board participates in regular discussions with the Company s senior management of many core subjects, including strategy,
operations, finance, and legal and public policy matters, in which risk oversight is an inherent element. The
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Board believes that the leadership structure described above under Board Leadership Structure facilitates the Board s oversight of risk
management because it allows the Board, with leadership from the presiding director and working through its committees, including the
independent Governance Committee, to participate actively in the oversight of management s actions.

Diversity

Diversity has always been very important to us. Although we have no formal separate written policy, pursuant to our Corporate Governance
Guidelines, the Board annually reviews the appropriate skills and characteristics of the members of the Board, and diversity is one of the factors
used in this assessment.

Director Stock Ownership Guidelines

In September 2008, the Compensation Committee adopted stock ownership guidelines for our Directors. The Compensation Committee believes
that it is appropriate for the Directors to hold equity in the Company. Under these guidelines, the non-employee Directors ownership
requirement is set at two times the annual retainer. All individuals will have five years from the later of the adoption of the guidelines or his or
her first appointment or election as a Director to reach these ownership levels. In computing the amounts owned, the Company will consider the
value of shares owned outright, restricted stock held by the individual, and in-the-money vested options. Compliance will be measured at the end
of each calendar year.

Stockholder Communications with the Board

Stockholders may send written communications to the Board, 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, Massachusetts 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
APPROVAL OF MODUSLINK GLOBAL SOLUTIONS, INC. 2010 INCENTIVE AWARD PLAN

The Board is submitting the ModusLink Global Solutions, Inc. 2010 Incentive Award Plan (the Plan ) for stockholder approval. As proposed for
approval, 5,000,000 shares will be authorized for future grants under the Plan, subject to adjustment from Prior Plans as described below.

If the Plan is approved by our stockholders, then, after such approval, no additional awards may be granted under the Company s 2004 Stock
Incentive Plan, 2002 Non-Officer Employee Stock Incentive Plan or 2000 Stock Incentive Plan (collectively, the Prior Plans ). Awards under the
Prior Plans that are outstanding will remain outstanding and subject to the terms of the respective Prior Plan until they are either exercised or
forfeited, or they expire in accordance with their original terms.

The Plan provides equity compensation to the Board, employees and consultants and is necessary in order to maintain competitive compensation
practices and to align the interests of our Board, employees and consultants with our stockholders, in accordance with our executive
compensation philosophy. If the Plan is not approved, we will be limited in using equity compensation as a tool for aligning our Board s,
employees and consultants interests with our stockholders interests. We believe the Plan properly balances its compensatory design with
stockholder interests by having the following characteristics:

Discounted options or stock appreciation rights (SARs) are prohibited;

Repricing of awards is prohibited without prior stockholder approval;

A cap on grants of full-value awards;

No dividends or dividend equivalents are paid on performance awards until the applicable performance criteria is satisfied and shares
of Common Stock are issued pursuant to the award; and

Shares used to pay option exercise prices or to satisfy tax withholdings are not recycled back into the Plan and the Plan does not have
other liberal share counting practices, as defined by Institutional Shareholder Services, Inc.
On October 11, 2010, the Board approved and adopted the Plan, subject to approval by our stockholders.

The principal features of the Plan are summarized below, but the summary is qualified in its entirety by reference to the Plan itself, which is
included as Appendix I to this Proxy Statement.

The Plan provides for the grant of incentive stock options ( ISOs ), as defined in Section 422 of the Internal Revenue Code of 1986 (the Code ),
non-statutory stock options, restricted stock, restricted stock units, stock appreciation rights ( SARs ), deferred stock, dividend equivalent rights,
performance awards and stock payments (collectively referred to as Awards ) to our employees, consultants and directors.

Shares Subject to the Plan

Under the Plan, the aggregate number of shares of Common Stock that may be granted is (i) 5,000,000 plus (ii) any shares of Common Stock

that are subject to awards under the Prior Plans, which after the effective date of the Plan are forfeited, lapse unexercised (in whole or in part) or
are settled in cash and not issued under the Prior Plans. The Plan provides that no more than 3,000,000 shares will be granted as full value
awards , such as restricted stock, restricted stock units, deferred stock, performance awards, or stock payments where the participant does not pay
the intrinsic value for such award. Under the Plan, no more than 4,000,000 shares may be granted as Awards to any one individual during any
calendar year.
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The shares subject to the Plan, the limitations on the number of shares that may be awarded under the Plan, and shares and option prices subject
to Awards outstanding under the Plan, will be adjusted as the Plan administrator deems appropriate to reflect stock dividends, stock splits,
combinations or exchanges of shares, merger, consolidation, spin-off, recapitalization, or other similar transactions.

No option may be awarded to reduce the per share exercise price of the shares subject to the option below the exercise price as of the date the
option is granted, and no option may be granted in exchange for, or in connection with, the cancellation or surrender of an option having a higher
per share exercise price, unless the approval of the Company s stockholders is first obtained.
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Shares subject to Awards under the Plan or awards under the Prior Plans that have expired, been forfeited or settled in cash, or otherwise
terminated without having been exercised may be added back to the Plan and may be granted as new Awards. Shares which are used to pay the
exercise price for an option or stock appreciation right, shares withheld to pay taxes, and shares repurchased by the Company other than by
reason of a forfeiture provision will be cancelled and will not be added back to the number of shares available for grant under the Plan. Shares
granted under the Plan may be previously authorized but unissued shares, treasury shares or shares bought on the open market or otherwise.

On October 21, 2010, the closing price of a share of Common Stock on the NASDAQ Global Select Market was $6.92.
Administration

Generally, the Compensation Committee will administer the Plan. The Compensation Committee has the authority to:

select the individuals who will receive Awards;

determine the type or types of Awards to be granted;

determine the number of Awards to be granted and the number of shares to which the Award relates;

determine the terms and conditions of any Award, including the exercise price and vesting (including acceleration thereof);

determine the terms of settlement of any Award;

prescribe the form of Award agreement;

establish, adopt or revise rules for administration of the Plan;

interpret the terms of the Plan and any Award, and any matters arising under the Plan; and

make all other decisions and determinations as may be necessary or advisable to administer the Plan.
The Compensation Committee may delegate its authority to grant or amend Awards with respect to participants other than senior executive
officers, employees covered by Section 162(m) of the Code or the officers to whom the authority to grant or amend Awards has been delegated.
In addition, the full Board, acting by majority, will conduct the general administration of the Plan with respect to Awards granted to directors
who are not employees of the Company.

The Compensation Committee or the Board may also amend the Plan. Amendments to the Plan are subject to stockholder approval to the extent
required by law, or NASDAQ Stock Market rules or regulations. Additionally, stockholder approval will be specifically required to increase the
number of shares available for issuance under the Plan, allow for the grant of options or stock appreciation rights with an exercise price that is
below fair market value on the date of grant, extend the term of an option or a stock appreciation right beyond ten years, or otherwise materially
increase the benefits or change eligibility requirements.

The Board may exercise the rights and duties of the Compensation Committee, except with respect to matters which are required to be
determined in the sole discretion of the Compensation Committee under Rule 16b-3 of the Exchange Act or Section 162(m) of the Code.
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Awards under the Plan may be granted to individuals who are our employees or employees of our subsidiaries, our directors and our consultants.
However, options which are intended to qualify as ISOs may only be granted to our employees and employees of our subsidiaries.

Awards
The following will briefly describe the principal features of the various Awards that may be granted under the Plan.

Options. Options provide for the right to purchase Common Stock at a specified price, and usually will become exercisable in the discretion of
the Compensation Committee in one or more installments after the grant date. The option exercise price may be
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paid in cash, by check, shares of Common Stock which have been held by the option holder for such period of time as may be required by the
Compensation Committee to avoid adverse accounting consequences, other property with value equal to the exercise price, through a
broker-assisted cashless exercise, a loan, provided such loan does not otherwise violate Section 13(k) of the Securities Exchange Act, or such
other methods as the Compensation Committee may approve from time to time. The Compensation Committee may at any time substitute SARs
for options granted under the Plan.

Options may be granted for any term specified by the Compensation Committee, but shall not exceed ten years. Options may not be granted at
an exercise price that is less than the fair market value of our Common Stock on the date of grant. For purposes of the Plan, fair market value is
defined as the closing price for Common Stock on the NASDAQ Stock Market on the grant date (or if no sale occurred on such date, then on the
first immediately preceding date during which a sale occurred), as reported in the Wall Street Journal (or another similar reliable source).
Additionally, the Compensation Committee may not, without stockholder approval, reprice any options, including the cancellation of options in
exchange for options with a lower exercise price.

Options may take two forms, nonstatutory options (NSOs) and ISOs.

ISOs will be designed to comply with the provisions of the Code and will be subject to certain restrictions contained in the Code in order to
qualify as ISOs. Among such restrictions, ISOs must:

have an exercise price not less than the fair market value of Common Stock on the date of grant, or if granted to certain individuals
who own or are deemed to own at least 10% of the total combined voting power of all of our classes of stock ( 10% stockholders ), then
such exercise price may not be less than 110% of the fair market value of Common Stock on the date of grant;

be granted only to our employees and employees of our subsidiary entities;

expire within a specified time following the option holder s termination of employment;

be exercised within ten years after the date of grant, or with respect to 10% stockholders, no more than five years after the date of
grant; and

not be first exercisable for more than $100,000 worth of value, determined based on the exercise price.
If an Award purported to be an ISO fails to meet the requirements of the Code, then the Award will instead be considered a NSO.

Restricted Stock. A restricted stock award is the grant of shares of Common Stock at a price determined by the Compensation Committee (which
price may be zero), is nontransferable and unless otherwise determined by the Compensation Committee at the time of award, may be forfeited
upon termination of employment or service during a restricted period. The Compensation Committee may restrict the participant s ability to vote
the shares of restricted stock and or receive dividends on such shares.

Stock Appreciation Rights. SARs provide for the payment to the holder based upon increases in the price of Common Stock over a set base price,
which may not be less than the fair market value of Common Stock on the date of grant. Payment for SARs may be made in cash, Common
Stock or any combination of the two. The Compensation Committee may not, without stockholder approval, reprice any SARs, including the
cancellation of SARs in exchange for options or SARs with a lower exercise price. SARs become exercisable in the discretion of the
Compensation Committee, but generally not earlier than three years from the grant date. However, SARs granted to non-employee directors will
generally become exercisable within one year from the gran