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Dear Fellow Stockholders:

We experienced a number of challenges during fiscal 2012 and continued to make needed changes to
improve financial results.

During the fiscal year, we saw the effects of some clients that reorganized their supply chain operations,
while unit volumes from select client programs related to the personal computer market softened as the
year progressed. In addition, the need to restate financial results was disappointing and we underwent
management changes including a Chief Executive Officer transition.

However, as we worked through those challenges, strong commitment to our clients and the quality of our
service never wavered. | am reminded of the excellence that our employees bring to every client program,
making us a reliable, trusted supply chain and logistics partner for marquee brands across the globe.

This is supported by our 2012 client survey that showed another year of strong satisfaction scores.

There were many other positive developments during fiscal 2012 including significant new additions to
our executive team. Half of the Executive Leadership Team is new to the organization, having joined the
Company since the beginning of fiscal 2011, providing ModusLink with new perspectives and commitment
to transformational change. We have a very talented team in place to lead ModusLink forward.

In addition, our work in sales and marketing led to new client engagements in both our traditional
technology markets as well as in new markets such as healthcare devices. We are pleased to have secured
new programs in fiscal 2012 with market leaders such as eRecycling Corps, GoPro, TomTom and, more
recently, Toshiba.

Executing on plans to improve financial results

The challenges we experienced in fiscal 2012 were also catalysts for identifying additional actions to affect
a turnaround of our business and achieve sustained revenue growth and improved profitability. As we
move forward in fiscal 2013, we continue to make progress executing on those turnaround plans, which
include strengthening leadership, increasing our focus on our core global supply chain and logistics
business, reducing operating costs and improving our balance sheet. I'll provide insight on each action:

Strengthening leadership

With the restatement process having been completed, we were in a better position to hire our new CEQ,
and in January 2013 we were pleased to announce John Boucher to the position of President and CEO
of ModusLink. John brings to ModusLink more than 30 years of supply chain management experience,
deep knowiedge of our core technology end-markets, and the proven ability to drive revenue growth
and improvement in profitability. The Board looks forward to working with John to improve financial
results and increase shareholder value.

The Company has taken additional steps to strengthen its leadership by appointing Scott Crawley to the
role of President, Global Operations. Scott joined ModusLink in August 2011 as President, Integrated
Services and he is now responsible for the management of ModusLink’s recently consolidated world-

wide operations.



Increasing focus on core services

In addition, we are increasing our focus on our core global supply chain and logistics business and in
January 2013 sold our Tech for Less operations. TFL was not core to our business and did not perform
to our satisfaction. We will continue to offer a strong remarketing capability to our clients through

partnerships, but concluded that we did not need to own a resale channel.

With a focus on our core services, we must also grow business from existing clients in the technology
markets and explore new markets where it makes sense. For example, we are working with clients to
bring non-invasive healthcare devices to market, and to support those clients ModusLink announced its
ISO certification for medical device manufacturers.

Reducing operating costs

We are also continuing to focus on reducing operating expenses and announced plans to lower total
employee costs through workforce reductions. Most of the reductions have been enabled by our work
to consolidate our business unit structure and centralize key functions. This change will enable quicker,
more efficient implementation of new programs and will drive improved consistency through all of our

processes and across all of our global sites.

Improving our balance sheet

We are taking significant and decisive actions to improve our balance sheet. Our balance sheet remains
debt free and the Company is working to reduce operating expenses and working capital needs to
improve cash flow, without compromising client service.

There is a lot of work still to be done. Under John's leadership, we expect more positive change in fiscal
2013 and beyond as we take the necessary actions to position ModusLink for revenue growth and improved
profitability.

[ would like to thank you our stockholders for your patience as we continue to work closely on these efforts.
I would also like to express my appreciation for our employees that are working to affect positive change for
the Company and improved financial returns for stockholders.

Sincerely,

Francis J. Jules
Chairman of the Board
ModusLink Global Solutions, Inc.
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This Annual Report on Form 10-K contains forward-looking statements within the meaning.of Section 21E of the Securities
Exchange Act of 1934, as amended, and Section 27A of the Securities Act of 1933, as amended. For this purpose, any statements
contained herein that are not statements of historical fact may be deemed to be forward-looking statements. Without limiting the
foregoing, the words “believes,” “anticipates,” “plans,” “expects” and similar expressions are intended to identify forward-looking
statements. Factors that could cause actual results to differ materially from those reflected in the forward-looking statements
include, but are not limited to, those discussed in Item 1A of this report, “Risk Factors”, and elsewhere in this report. Readers are
cautioned not to place undue reliance on these forward-looking statements, which reflect management’s analysis, judgment, belief
or expectation only as of the date hereof. We do not undertake any obligation to update forward-looking statements whether as a
result of new information, future events or otherwise.



Explanatory Note

Overview of Restatement
In this Annual Report on Form 10-K, ModusLink Global Solutions, Inc. (the “Company”):

(a) restates its Consolidated Balance Sheets as of July 31, 2011 and 2010, and the related Consolidated Statements of
Operations, Cash Flows and Stockholders’ Equity for the fiscal years ended July 31, 2011, 2010, and 2009 ;

(b) amends its Management’s Discussion and Analysis of Financial Condition and Results of Operations as it relates to the
fiscal years ended July 31, 2011 and 2010;

(c) - restates its “Selected Financial Data” in Item 6 for fiscal years 2011, 2010, 2009, 2008, and 2007; and restates its
Unaudited Quarterly Financial Data for the first two fiscal quarters in the fiscal year ended July 31, 2012 and each fiscal
quarter in the fiscal years ended July 31, 2011 and 2010.

Background and Scope of the Investigation

On February 15, 2012, the Division of Enforcement of the Securities and Exchange Commission (“SEC”) initiated with the
Company an informal inquiry, and later a formal action, regarding the Company’s treatment of rebates associated with volume
discounts provided by vendors (the “SEC Inquiry”).

On March 12, 2012, in its Form 10-Q for the quarterly period ended January 31, 2012, the Company announced the pendency
of the SEC Inquiry.

Concurrent with the SEC Inquiry, the Audit Committee of the Company’s Board of Directors commenced an internal
investigation of the Company’s practices with regard to rebates received from vendors to determine whether and to what extent
such rebates should not have been accounted for as revenue, based on the applicable pricing model in effect with its clients. The
Audit Committee engaged the law firm of Wilmer, Cutler, Pickering, Hale and Dorr LLP (“WilmerHale”) to lead the investigation
as independent legal counsel to the Audit Committee. In turn, WilmerHale engaged independent forensic accountants. WilmerHale
also engaged an independent accounting firm to provide accounting, financial, and process improvement consulting services in
connection with a review of the Company’s internal controls with regard to rebates and the Company’s pricing practices. The scope
of the investigation was determined by WilmerHale and its advisors in consultation with the Audit Committee. The investigation
involved a comprehensive program of forensic analysis and inquiry directed to aspects of the Company’s rebate and pricing
practices, and related accounting and financial reporting practices, throughout the Company’s global operations, and evaluated
aspects of the Company’s historical accounting and financial reporting practices since fiscal year 2005.

In providing its supply chain services, the Company enters into contracts with its clients that employ various arrangements for
pricing, including “fixed-price,” “cost-plus,” or “cost-pass-through” pricing models. Although the specifications and terms of the
pricing model can frequently vary from client to client, and among the products or programs for a single client, under a “fixed-
price” model, the Company and its client will typically negotiate a fixed unit price for the supply chain services to be provided,
where the level of costs incurred by the Company does not affect the contractual, negotiated price. Under a “cost-plus” model, the
client agrees to pay the costs incurred by the Company to purchase materials, together with an agreed-to percentage mark-up on
those costs. Finally, with regard to a “cost-pass-through” model, materials and other costs incurred by the Company are passed
through directly to the client, and the client agrees to pay a separate negotiated fee for specified services provided by the Company.
Arrangements with clients can include the use of any one or more of these pricing models, depending on the client program
involved and the location from which the Company services the client. In addition, continued price and cost discussions with
clients through the course of the relationship can sometimes result in an accepted change in the pricing model applied.
Consequently, the implication and interpretation of the cost and price terms applicable to any particular client relationship can vary
across client programs and products, at different periods in time, and based on the locations from which a client may be serviced.

In the course of the Company’s contractual relationships, clients often demand lower costs over time, typically attributable to
efficiency gains in service offerings. The Company accomplishes this in various ways, including for example, by shifting
production to lower cost regions, redesigning clients’ packaging and supply chains, and strategically sourcing materials. As part of
these services and in the normal course of its business, the Company purchases certain commodity types of materials, including,
but not limited to, print, packaging, media and labels, to meet client requirements, often in quantities well in excess of those
required by any one client. As a result, the Company receives improved pricing on materials. Frequently, the Company also
received and retained rebates based on aggregate volumes of purchases or other criteria established by the vendor. The retention of
rebates produced a positive impact on the Company’s revenue, and, therefore, also positively affected the Company’s profitability
and operating income.

As a part of the investigation, the Audit Committee with the assistance of its outside advisors performed an extensive review
of these relationships and determined that certain client contracts had not been aligned consistently with the Company’s practice of
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retaining rebates, based on the applicable pricing model in effect with its clients. In the course of this investigation, the Audit
Committee also identified limited instances where costs of materials incurred were marked-up to clients in a manner not consistent
with client contracts. For fixed-price contracts, the Company concluded that rebates and mark-ups were appropriately retained and
that the accounting remains correct, as the clients’ prices were not a function of materials cost. However, based on additional
accounting evaluations conducted in connection with the investigation and in consultation with the Audit Committee’s advisors,
the Company concluded, and recommended to the Audit Committee, that revenue should not have been recognized for retained
rebates and mark-ups associated with the cost-based client contracts.

The SEC Inquiry is ongoing and the Company continues to cooperate with the staff of the SEC by voluntarily producing
documents and other materials identified in the course of the Audit Committee’s investigation, and as requested by the staff. The
Company, however, cannot predict the outcome of the SEC Inquiry or any related legal and administrative proceedings, which
could include the institution of administrative, civil injunctive, or other proceedings, as well as the imposition of fines and other
penalties, remedies and sanctions.

Summary of Investigation Findings

The Audit Committee, together with its independent legal and accounting advisors, investigated the manner in which
Company personnel interpreted and sought to comply with the terms of client contracts, and the processes by which costs for
materials were calculated and presented to clients. The errors identified in the course of the Audit Committee’s investigation
revealed deficiencies in the Company’s accounting and financial control environment, some of which were determined to be
material weaknesses. These included a failure of effective controls to track and reconcile the Company’s belief that it was entitled
to retain rebates and pricing mark-ups against the specific terms of the contractual pricing models and cost disclosure obligations
required by client contracts. However, the investigation did not identify evidence that the need to restate its consolidated financial
statements was the result of an effort to overstate revenues purposefuily.

The Company has implemented a new control, whereby the Company reviews and analyzes, at the Corporate level, rebates on
a global basis and pricing mark-ups by client each quarter. This improvement to the Company’s internal controls, in the short term,
will allow the Company to check the accuracy of the amount of the revenue reductions attributable to rebates and mark-ups in
accordance with client contractual terms. Management will adjust revenue based on its investigation of contracts, vendor invoices,
rebates received, and client billings (including whether billings are in alignment with contracts related to rebates and pricing mark-
ups).

On a longer term basis, management is in the process of performing a review of all process- and transaction-level controls, in
addition to assessing relevant monitoring and entity-level controls, in relation to contract administration, purchasing, client
invoicing, and availability of relevant information across all three areas. Management expects to enhance existing process-level
controls and potentially implement new controls in each area as the processes are redesigned.

Restatement Adjustments

As a result of this investigation, the Audit Committee concluded that the Company would need to restate its financial
statements from fiscal years 2009 through 2011 and the first two quarters of fiscal year 2012, and selected unaudited financial data
for fiscal years 2007 and 2008, and that those previously issued financial statements should no longer be relied upon. The
Company is correcting the underlying errors within this 10-K filing for the fiscal year ended July 31, 2012. Accordingly, the filing
includes a restatement of the Company’s financial statements for fiscal years 2009 through 2011 and the first two quarters of fiscal
year 2012, and selected unaudited financial data for fiscal years 2007 and 2008. Any adjustments from periods prior to fiscal year
2007 are reflected in a change to beginning accumulated deficit for fiscal year 2007. The cumulative effect of those restatement
adjustments on years prior to fiscal year 2007 has been restated as a $13.2 million increase to beginning accumulated deficit from
$6,968.3 million to $6,981.5 million for fiscal year 2007. This disclosure expands the usual five year selected unaudited financial
data to include 2007 to provide data that would otherwise have been presented had the Company issued an amendment to the
Company’s Annual Report on Form 10-K for the fiscal year ended July 31, 2011. In addition, immediately prior to the filing of this
Annual Report on Form 10-K, we are filing the Quarterly Report on Form 10-Q for the fiscal quarter ended April 30, 2012, not
previously filed.

The cumulative adjustments required to correct the errors for these previously reported periods are reflected in the restated
financial information presented in this report.

Several principal adjustments were made to historic financial statements as a result of the restatement as shown in Effects of
Restatement below. Where the retention of a rebate or a mark-up was determined to have been inconsistent with a client contract
(collectively referred to as “pricing adjustments”), the Company concluded that these amounts were not properly recorded as
revenue. Accordingly, revenue was reduced by an equivalent amount for the period that the rebate was estimated to have affected.
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A corresponding liability for the same amount was recorded in that period (referred to as “accrued pricing liabilities”), which
decreased working capital in the period. The Company believes that it may not ultimately be required to pay the accrued pricing
liabilities, due in part to the nature of the interactions with its clients. Those interactions may provide either legal or factual
grounds for mitigation of such liabilities. In addition, during such interactions, clients appear to be focused principally on service
levels and the cost savings delivered to them by the Company, measured by the total price charged by the Company for its services.
Even where there are “cost plus” or “cost-pass-through” contracts in effect, clients regularly request periodic price reductions,
without reference to the actual costs incurred by the Company. The Company expects that its dealings with clients, which include
periodic business and pricing reviews, as well as its ability to demonstrate the delivery of savings over time, may result in
mitigation of the accrued pricing liabilities. When, and to the extent that, the Company is able to conclude that the liabilities have
been extinguished for less than the amounts accrued, the Company will record the difference as other income. In the course of its
business with certain clients, the Company has received releases of claims from such clients which have resulted in the Company
concluding that the accrued pricing liabilities for those clients have been extinguished. The amounts derecognized and recorded in
other income were $11.8 million and $13.5 million for the years ended July 31, 2012 and 2011. The remaining accrued pricing
liabilities at July 31, 2012 will be derecognized when there is sufficient information for the Company to conclude that such
liabilities have been extinguished, which may occur through payment, legal release, or other legal or factual determination.

In addition to the errors described above, the restated financial statements include a $3.7 million adjustment in the year ended
July 31, 2011 to correct a reserve for an uncertain tax position (the “tax adjustment”). Based on the date of effective settlement of
the uncertain tax position, the reserve should have been reversed in the year ended July 31, 2011.

The restated financial statements also include other adjustments to correct certain immaterial errors for previously unrecorded
adjustments identified in audits of prior years’ financial statements (the “other adjustments™). The previously unrecorded audit
adjustments are being recorded as part of the restatement process although none of these adjustments is individually material.

In the tables appearing in this Form 10-K and the accompanying consolidated financial statements, the column labeled
“Restatement Pricing Adjustments” sets forth the pricing adjustments and the column labeled “Restatement Other Adjustments”
sets forth the tax adjustment (where applicable) and the other adjustments.

Effects of Restatement

Through July 31, 2012, the restatement adjustments had the following effects on net income (in thousands):

Restatement Restatement

Pricing Other Total Increase

Adjustments Adjustments (Decrease)

(Decrease) (Decrease) Increase to

Increase Increase Net Income

2007 e e e $ (9,291) $(2,386) $(11,677)
100 S (8,297) (324) (8,621)
0L 2 (6,574) 643 (5,931)
0} (0 U PP (4,891) (1,163) (6,054)

010} ) AU SR 11,576 2,974 14,550
D012 e e e 913) 626 287)

$(18,390) $ 370 $(18,020)
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The following table sets forth the effects of the restatement adjustments on affected items within our previously reported
Consolidated Financial Statements. The adjustments necessary to correct the errors have not had a material effect on reported cash

flow.

Net revenue
(in millions)

AsReported .......... ...
Adjustment .. ... ... e

AsRestated ...

Gross profit
(in millions)

AsReported ....... ... . ...
Adjustment ...... ...

AsRestated . ....... ... ... e

Operating income (loss)
(in millions)

AsReported . ....... ... e
Adjustment . ...

AsRestated . ........ o

Other income (expense)
(in millions)

AsReported ....... .. ... ..
Adjustment . ....... ... e

AsRestated . ....... ... i e

Net income (loss)
(in millions)

AsReported ....... ... ..
Adjustment .. ....... ... e

AsRestated . ...t

Diluted net income (loss) per share
(in dollars)

AsReported ....... ...
Adjustment .......... ..

AsRestated . ... ... e e e

Waorking capital
(in millions)

AsReported ........ ... .. .
AJUSIIMENT .. ..o

AsRestated . ...

iv

Six Fiscal Fiscal Fiscal Fiscal Fiscal
Months Year Year Year Year Year
Ended Ended Ended Ended Ended Ended
173172012 7/31/2011  7/31/2010  7/31/2009  7/31/2008  7/31/2007
$384.7 $876.5 $924.0 $1,008.6 $1,068.2 $1,143.0

0.5) 2.7 (5.6) (6.6) (8.3) (9.3)
$384.2 $873.8 $918.4 $1,002.0 $1,059.9 $1,133.7

Six Fiscal Fiscal Fiscal Fiscal Fiscal
Months Year Year Year Year Year
Ended Ended Ended Ended Ended Ended
1/31/2012  7/31/2011  7/31/2010  7/31/2009  7/31/2008  7/31/2007
$ 416 $ 83.6 $116.6 $ 1224 $ 1376 $ 131.1

0.3) .7 (5.6) (6.6) (8.4) 9.9
$ 413 $ 809 $111.0 $ 1158 $ 1292 $ 121.2

Six Fiscal Fiscal Fiscal Fiscal Fiscal
Months Year Year Year Year Year
Ended Ended Ended Ended Ended Ended
1/31/2012  7/31/2011  7/31/2010  7/31/2009  7/31/2008  7/31/2007
$(113) $3500 $ 69 $ 1677 $ 04 $ 148

0.2) 2.7 6.1) 5.9 (8.6) (11.7)
$(11.5 $37.7) $13.0) $(1736) $ (8.2) $ 3.1

Six Fiscal Fiscal Fiscal Fiscal Fiscal
Months Year Year Year Year Year
Ended Ended Ended Ended Ended Ended
1/31/2012  7/31/2011  7/31/2010  7/31/2009  7/31/2008  7/31/2007
$ 14 $ 92 $ @34 $ (51) $ 233 $ 415

— 13.6 — — — —
$ 14 $ 44 $ (34 $ (U5 $ 233 $ 415

Six Fiscal Fiscal Fiscal Fiscal Fiscal
Months Year Year Year Year Year
Ended Ended Ended Ended Ended Ended
1/31/2012  7/31/2011  7/31/2010  7/31/2009  7/31/2008  7/31/2007
$(11.4) $@9.0) $(17.8) $ (1935 $ 9.1 $ 494

0.3) 14.6 (6.0) (5.9) 8.6) (1L.7)
$11.7) $3B44) $(23.8) $(1994) $ 05 $ 377

Six Fiscal Fiscal Fiscal Fiscal Fiscal
Months Year Year Year Year Year
Ended Ended Ended Ended Ended Ended
1/31/2012  7/31/2011  7/312000  7/31/2009  7/31/2008  7/31/2007
$(0.26) $(1.13) $(040) $ @26 $ 019 $ 1.0l
(0.01) 0.33 0.14) (0.13) (0.18) 0.24)
$0.27) $0.80) $054) $ 439 $ 001 $ 077

Six Fiscal Fiscal Fiscal Fiscal Fiscal
Months Year Year Year Year Year
Ended Ended Ended Ended Ended Ended
1/31/2012  7/31/2011 7/31/2010  7/31/2009 7/31/2008 7/31/2007
$169.8 $184.2 $2226 $ 237.0 $ 2387 $ 3202
(32.6) (31.8) 43.1) (37.2) 31.2) (22.6)
$137.2 $152.4 $179.5 $ 1998 $ 2075 $ 297.6




The adjustments made as a result of the restatement are more fully described in Note 3, Restatement of Previously Issued
Financial Statements, of the Notes to the Consolidated Financial Statements included in this Annual Report. To further review the
effects of the accounting errors identified and the restatement adjustments , see Part II—Item 6—Selected Financial Data and Part
II—Item 7—Management’s Discussion and Analysis of Financial Condition and Results of Operations included in this Annual
Report. For a description of the control deficiencies identified by management as a result of the investigation and our internal
reviews, and management’s plan to remediate those deficiencies see Part II—Item 9A—Controls and Procedures.

Previously filed Annual Reports on Form 10-K and quarterly reports on Form 10-Q for the periods affected by the
restatements have not been amended. Accordingly, investors should no longer rely upon the Company’s previously released
financial statements for any period prior to and including January 31, 2012 and any earnings releases or other communications
relating to these periods. See Note 21, Selected Quarterly Financial Information (unaudited), of the Notes to the Consolidated
Financial Statements in this Annual Report for the impact of these adjustments for the first two quarters of the fiscal year ended
July 31, 2012 and each of the quarterly periods in the fiscal years ended July 31, 2011 and 2010.



PART 1

ITEM 1.— BUSINESS
Overview

ModusLink Global Solutions, Inc. (together with its consolidated subsidiaries, “ModusLink Global Solutions” or the
“Company”), through its wholly owned subsidiaries, ModusLink Corporation (“ModusLink”), ModusLink PTS, Inc. (“ModusLink
PTS”) and Tech For Less LLC (“TFL”), executes comprehensive supply chain and logistics services that improve clients’ revenue,
cost, sustainability and customer experience objectives. ModusLink Global Solutions provides services to leading companies in
consumer electronics, communications, computing, medical devices, software, luxury goods and retail. The Company’s operations
are supported by a global footprint that includes more than 30 sites in 15 countries across North America, Europe, and the Asia
region.

Over the past decade, the Company has expanded its services by acquiring and developing businesses focused on supply chain
management services, entitlement, e-business management solutions, consumer electronics repair services and reverse logistics
services. Open Channel Solutions, Inc. was acquired on March 18, 2008 and changed its name to ModusLink Open Channel
Solutions, Inc. (“ModusLink OCS”) during fiscal year 2009. Effective August 1, 2010, ModusLink OCS was merged with
ModusLink and became part of the Company’s e-Business operations. The Company’s e-Business operations provide integrated
e-commerce, client support, financial transaction processing, physical shipment and returns processes on a global basis, and
entitlement and e-business management solutions. ModusLink PTS, acquired as PTS Electronics, Inc. on May 2, 2008, provides
consumer electronics service repair and reverse logistics services. Tech for Less LLC (“TFL”), acquired on December 4, 2009,
processes and markets client-returned consumer electronics and business technology products.

The Company has six operating segments: Americas; Asia; Europe; e-Business; ModusLink PTS; and TFL. Each of these
operating segments has designated management teams with direct responsibility over the operations of the respective operating
segment. During the fiscal year ended July 31, 2012, the Company determined that it has four reportable segments, Americas, Asia,
Europe, and TFL. The Company reports the ModusLink PTS operating segment in aggregation with the Americas operating
segment as part of the Americas reportable segment. In addition to its four reportable segments, the Company reports an “All
other” category. The All other category represents the e-Business operating segment. The Company also has Corporate-level
activity consisting primarily of costs associated with certain corporate administrative functions such as legal and finance, which are
not allocated to the Company’s reportable segments and administration costs related to the Company’s venture capital activities.
The Corporate-level activity balance sheet information includes cash and cash equivalents, available-for-sale securities,
investments and other assets, which are not identifiable to the operations of the Company’s operating segments. Certain segment
information, including revenue, profit and asset information, is set forth in Note 5 of the accompanying notes to consolidated
financial statements included in Item 8 below and in “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” included in Item 7 below.

The Company previously operated under the names CMGI, Inc. and CMG Information Services, Inc. and was incorporated in
Delaware in 1986. The Company’s address is 1601 Trapelo Road, Suite 170, Waltham, Massachusetts 02451.

Services

ModusLink’s revenue primarily comes from the sale of supply chain management services performed for its clients. These
services include the procurement of clients’ raw component inventory, as well as the storage, manufacturing and distribution of
their proprietary products for sale by our clients to their own customers.

ModusLink’s supply chain management services and solutions are provided to technology and other industries on a global
scale. ModusLink’s core solutions are factory supply, postponement, aftermarket services and e-Business. These are supported by
functional activities including, but not limited to sourcing and supply base management, product configuration, fulfillment and
distribution, aftermarket services such as returns management and asset disposition, client care, and digital rights management.
Additionally, ModusLink is a Microsoft Authorized Replicator, further enhancing its position as a valued supply chain services
provider to leading technology hardware original equipment manufacturers (“OEMs”).

ModusLink’s core solutions include:

Factory Supply—The Factory Supply solution provides inbound supply of components into ModusLink’s clients’
manufacturing or light assembly operations on behalf of a client. The solution provides clients with a cost effective
means to ensure consistent component quality.



Postponement—The Postponement solution combines ModusLink’s supply chain design expertise and execution
capabilities and our global footprint with techniques, tools and processes to deliver customized solutions to our clients,
enabling them to capitalize on “last-mile” customization of their products for consumption in local markets reducing
inventory and shipping costs while maximizing flexibility and responsiveness to their markets.

ModusLink designs and executes a flexible global supply chain by employing optimization methodologies such as
postponement and deferred configuration that leverage the best time and place in the supply chain to perform final
configuration, packaging and distribution of products. By executing these key processes in-region and later in the cycle
when demand is more established, clients can often improve time to market, lower costs and optimize component and
finished goods inventory to better meet global demand. This reduces excess and obsolescence and minimizes the need for
rework if forecasts are inaccurate.

Aftermarket Services—The Aftermarket Services solutions include a complete range of post-sales activity including
multi-channel returns management, testing, repair, and asset disposition/ value recovery, enabling clients to benefit from
greater efficiency, cost reduction and asset value retention, while improving customer satisfaction.

e-Business—ModusLink’s e-Business enables a direct end-user revenue channel for clients through its solutions that
include integrated e-commerce, client support, financial transaction processing and physical shipment and returns
processes on a global basis. e-Business also delivers digital rights management capabilities that facilitate revenue
generation for software publishers and related businesses by managing the complexities of multi-channel subscription
and client access rights (entitlements) inherent in software licensing through a line of technology, consulting and client
support solutions.

ModusLink’s solutions seamlessly integrate with other supply chain service providers such as contract manufacturing
companies and transportation providers. ModusLink improves the efficiency and effectiveness of the supply chain.

Acquisitions in Fiscal Year 2010
Tech for Less, LLC

On December 4, 2009, the Company completed the acquisition of Tech for Less LLC, a processor and marketer of client-
returned consumer electronics and business technology products. The Company acquired 100% of the equity interest of TFL.

Acquisitions in Fiscal Year 2008
Open Channel Solutions, Inc.

On March 18, 2008, the Company completed the acquisition of Open Channel Solutions, Inc., a leading global provider of
entitlement and e-business management solutions and services. ModusLink previously had an equity interest in Open Channel
Solutions, Inc., which interest was originally acquired when the Company acquired Modus Media, Inc. The acquisition of Open
Channel Solutions, Inc. provides a complementary offering, which permits the Company to offer a “digital to physical” supply
chain management solution. Open Channel Solutions, Inc. changed its name to ModusLink Open Channel Solutions, Inc. during
fiscal year 2009. Effective August 1, 2010, the Company merged ModusLink OCS with its e-Business operations.

The e-Business operations work with industry-leading software publishers, digital content providers and OEMs to more
effectively manage volumes and multichannel licensing programs for a better return on investment. e-Business’ Poetic® Licensing
Management System is designed to centrally manage the complete range of multichannel entitlement management operations
including business-to-business order management, license and feature activation, upgrades, renewal management and electronic
software download.

PTS Electronics

On May 2, 2008, the Company completed the acquisition of PTS Electronics, Inc., a leading provider of end-to-end
aftermarket services and solutions and one of the largest technology repair service and reverse logistics providers in the industry.
PTS Electronics, Inc. changed its name to ModusLink PTS, Inc. during fiscal year 2009. ModusLink PTS offers a complete range
of post-sales activity including multi-channel returns management, testing, repair, and asset disposition/value recovery.

Technology Infrastructure

Using its information technology systems and infrastructure, the Company manages the flow and use of information
throughout the supply chain. The Company’s technology infrastructure serves as the backbone of a client’s fully integrated global
supply chain solution. The Company offers a secure and redundant network environment to ensure its clients’ data and information
is secure and accurate. The Company works with clients to integrate data, tools and applications to create a technology solution
that meets its clients’ business needs and improves management of the global supply chain.

2



The Company’s infrastructure, including its Enterprise Resource Planning (“ERP”) system, spans critical aspects of supply
chain processes from beginning-to-end and serves as the foundation for the design, integration, and ongoing management of a
client’s global supply chain. The Company’s ERP system is designed to provide the visibility and control needed for better
decision making, more rapid response to global market dynamics and effective asset utilization across services and geographies.
The Company’s operating infrastructure leverages an integrated global systems platform, standardized process execution, strategic
global management, industry expertise and local market knowledge to provide clients with more effective global operations
management.

Facilities

The Company’s global footprint consists of an integrated network of strategically located facilities in 15 countries, including
numerous sites throughout North America, Europe and Asia. The Company’s regionally optimized and highly scalable solution
centers are designed to provide the flexibility to manage supply chain requirements, deliver and configure products in-region, close
to the point of consumption or close to the point of manufacturing in low-cost regions, such as China, Eastern Europe and Mexico
for maximum efficiency and cost-effectiveness.

Sales and Marketing

The Company’s sales and marketing staff is strategically and globally aligned to support the development, marketing and sale
of its supply chain management services and solutions worldwide.

The Company’s marketing efforts are focused on developing greater awareness and brand recognition among its target client
base, with an emphasis on companies within its key markets of computing, software, storage, consumer electronics and
communications. The Company markets its services and solutions through its website, public relations, advertising and tradeshow
campaigns and is developing a wide range of collateral materials and sales tools to support these efforts. Additionally, the
Company’s global product marketing staff is focused on the ongoing development, positioning and marketing of new services. The
Company’s product marketing staff also identifies new opportunities and leads within its key industry and geographic markets.

The Company sells its services and solutions on a global scale, through the direct sales channel. The Company’s strategically
aligned, global sales staff creates new opportunities and cultivates leads in all of its key regions throughout North America, Europe
and Asia as well as within its target markets around the world. The Company’s sales staff helps to further diversify its client base.

Competition

The market for the supply chain management service offerings provided by the Company is highly competitive. As an
end-to-end solutions provider with service offerings covering a range of supply chain operations and activities across the globe, the
Company competes with different companies depending on the type of service it is providing or the geographic area in which an
activity is taking place.

For the supply chain solutions, the Company faces competition from Electronics Manufacturing Services/Contract
Manufacturers (EMS/CM), third party logistics (3PL) providers, Supply Chain Management (SCM) companies, and regional
specialty companies. For the aftermarket services, the Company competes against independent repair vendors, EMS/CM
companies, 3PL providers, and SCM companies. For the e-business solutions, the Company’s competition includes global
outsource providers, software as a service providers and technology providers. For the entitlement management solutions the
Company competes against computer software providers offering content and document management solutions. As a provider of
an outsourcing solution, the Company’s competition also includes current and prospective clients, who evaluate the Company’s
capabilities in light of their own capabilities and cost structures.

The Company believes that the principal competitive factors in its market are quality and range of services, technological
capabilities, cost, location of facilities, and responsiveness and flexibility. With the Company’s end-to-end supply chain solution,
global footprint, strong client service acumen, and our integrated global supply chain services, the Company believes that it is
positioned well to compete in each of the markets it serves.

Clients

A limited number of clients account for a significant percentage of the Company’s consolidated net revenue. For the fiscal
year ended July 31, 2012, the Company’s 10 largest clients accounted for approximately 69% of consolidated net revenue. This
compares to the Company’s 10 largest clients accounting for approximately 73%, 75%, and 77% of consolidated net revenue for
the fiscal years ended July 31, 2011, 2010 and 2009, respectively. Sales to one client, Hewlett-Packard, accounted for
approximately 31%, 28%, and 30%, respectively of the Company’s consolidated net revenue for the fiscal years ended July 31,
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2012, 2011, and 2010, respectively. Sales to three clients, Hewlett-Packard, Advanced Micro Devices, and SanDisk Corporation,
accounted for approximately 27%, 10%, and 11%, respectively, of the Company’s consolidated net revenue for the fiscal year
ended July 31, 2009. In general, the Company does not have any agreements which obligate any client to buy a minimum amount
of services from the Company, or to designate the Company as its sole supplier of any particular services. The loss of a significant
amount of business or program with any key client could have a material adverse effect on the Company. The Company believes
that it will continue to derive the vast majority of its consolidated operating revenue from sales'to a small number of clients. There
can be no assurance that revenue from key clients will not decline in future periods.

The Company sells its services to its clients primarily on a purchase order basis rather than pursuant to contracts with
minimum purchase requirements. Consequently, sales are subject to demand variability by such clients. The Company purchases
and maintains adequate levels of inventory in order to meet client needs rapidly and on a timely basis. The Company has no
guaranteed price, quantity or delivery agreements with our suppliers. Because of the diversity of its services, as well as the wide
geographic dispersion of our facilities, the Company uses numerous sources for the wide variety of raw materials needed for its
operations. The Company has not been and does not expect to be adversely affected by an inability to obtain materials.

International Operations

We currently conduct business in many countries including the Netherlands, Hungary, France, Ireland, Czech Republic,
Singapore, Taiwan, China, Malaysia, Japan, Australia, India, and Mexico, in addition to our United States operations. In fiscal year
2012, approximately 58% of the Company’s consolidated net revenue was generated internationally. Refer to Note 5 of the
accompanying notes to consolidated financial statements included in Item 8 below.

Our international operations increase our exposure to U.S. and foreign laws, regulations, and labor practices, which are often
complex and subject to variation and unexpected changes, and with which we must comply.

A substantial portion of our international business is conducted in China, where we face (i) the challenge of navigating a
complex set of licensing and tax requirements and restrictions affecting the conduct of business in China by foreign companies,
(i) limitations on the repatriation of cash, (iii) foreign currency fluctuation and (iv) evolving tax laws.

Seasonality

Our clients’ products are subject to seasonal consumer buying patterns. As a result, the services we provide to our clients are
also subject to seasonality, with higher revenue and operating income typically being realized from handling our clients’ products
during the first half of our fiscal year, which includes the holiday selling season.

Intellectual Property

We rely upon a combination of patent, trade secret, copyright and trademark laws to protect our intellectual property. From
time to time, we develop new trade secrets and other intellectual property or obtain intellectual property through acquisition
activities. Our business is not substantially dependent on any single or group of related patents, trademarks, copyrights or licenses.

Employees

At July 31, 2012, we employed approximately 3,900 persons on a full-time basis, 1,100 in the Americas, 1,600 in Asia and
1,200 in Europe. Our subsidiaries in Mexico are parties to collective bargaining agreements covering approximately 22 employees.
Our subsidiary in France is party to collective bargaining agreements covering approximately 36 employees. Approximately 168 of
the employees of our Ireland subsidiaries are members of labor unions. Unionizing activities are anticipated at two of our Asia
facilities of which 309 individuals are employed. We consider our employee relations to be good. From time to time we hire
project-based, temporary workers based on our client needs and seasonality of our business and at times the number of these
workers may approximate the number of our full-time employees.

Our Corporate Information

We make our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to
those reports available through our website, free of charge, as soon as reasonably practicable after we file such material with, or
furnish it to, the Securities and Exchange Commission. Our internet address is http://www.moduslink.com. The contents of our

~website are not part of this annual report on Form 10-K, and our internet address is included in this document as an inactive textual
reference only. Previously filed Annual Reports on Form 10-K and quarterly reports on Form 10-Q for the periods affected by the
restatement have not been amended. Accordingly, investors should no longer rely upon the Company’s previously released
financial statements for these periods and any earnings releases or other communications relating to these periods.

4



ITEM 1A.— RISK FACTORS

We operate in a rapidly changing environment that involves a number of risks, some of which are beyond our control.
Forward-looking statements in this document and those we make from time to time through our senior management are made
pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. Forward-looking statements
concerning the expected future revenue or earnings or concerning projected plans, performance, or development of products and
services, as well as other estimates related to future operations are necessarily only estimates of future results. We cannot assure
you that actual results will not materially differ from expectations. Forward-looking statements represent our current expectations
and are inherently uncertain. We do not undertake any obligation to update forward-looking statements. Factors that could cause
actual results to differ materially from results anticipated in forward-looking statements include, but are not limited to, the
following:

We derive a substantial portion of our revenue from a small number of clients and adverse industry trends or the loss of
any of those clients could significantly damage our business.

We derive a substantial portion of our revenue by providing supply chain management services to a small number of clients.
Our business and future growth will continue to depend in large part on the industry trend towards outsourcing supply chain
management and other business processes. If this trend does not continue or declines, demand for our supply chain management
services will decline and our financial results could suffer. o ’ '

In addition, the loss of a significant amount of business or program with any key client could cause our revenue to decline.
For the fiscal year ended July 31, 2012, sales to one client, Hewlett-Packard, accounted for approximately 31% of our consolidated
net revenue. During the year ended July 31, 2012, ten clients accounted for approximately 69% of our consolidated net revenue.
We expect to continue to derive the vast majority of our operating revenue from sales to a small number of key clients. In general,
we do not have any agreements which obligate any client to buy a minimum amount of services from us, or to designate us as its
sole supplier of any particular services. The loss of business with any key clients, or a decision by any one of our key clients to
significantly change or reduce the services we provide, could have a material adverse effect on our business. We cannot assure you
that our revenue from key clients will not decline in future periods.

In addition, ModusLink has been designated as an authorized replicator for Microsoft. This designation provides a license to
replicate Microsoft software products and documentation for clients who want to bundle licensed software with their hardware
products. This designation is annually renewable at Microsoft’s discretion. A failure to maintain authorized replicator status could
result in a reduction in our business and our revenue.

We may have difficulty achieving and sustaining operating profitability, and if we deplete our working capital balances,
our business will be materially and adversely affected.

For the fiscal year ended July 31, 2012, we reported an operating loss of approximately $45.9 million. Our revenue for a
particular quarter is difficult to predict and may fluctuate significantly. We anticipate that we will continue to incur significant
operating expenses in the future, including significant costs of revenue and selling, general and administrative expenses. Therefore,
we cannot assure you that we will achieve or sustain operating profitability in the future. We also have significant commitments
and contingencies, including real estate leases, continuing stadium sponsorship obligations, and inventory purchase obligations.
We may also use significant amounts of cash to grow and expand our operations. At July 31, 2012, we had consolidated cash, cash
equivalents and marketable securities balance of approximately $52.5 million, and fixed contractual obligations of approximately
$95.1 million. Approximately $43.3 million of the fixed contractual obligations are due in less than one year. If we are unable to
achieve or sustain operating profitability, we risk depleting our working capital balances and our business will be materially
adversely affected.

Because our contracts do not contain minimum purchase requirements and we sell primarily on a purchase order basis, we
are subject to uncertainties and variability in demand by clients, which could decrease revenue and adversely affect our
Jfinancial results.

Our contracts do not contain minimum purchase requirements and we sell primarily on a purchase order basis. Therefore, our
sales are subject to demand variability by our clients, which is difficult to predict and has fluctuatéd and may continue to fluctuate
significantly. The level and timing of orders placed by these clients vary for a variety of reasons, including seasonal buying by end-
users, the introduction of new technologies and general economic conditions. If we are unable to anticipate and respond to the
demands of our clients, we may lose clients because we have an inadequate supply of their products needed, or we may have
excess inventory, either of which may harm our business, financial position and operating results. ,



Disruption in the economy and financial markets could have a negative effect on our business.

The economy and financial markets in the United States, Europe and Asia have experienced extreme disruption during the last
four years, including, among other things, extreme volatility in securities prices, severely diminished liquidity and credit
availability, rating downgrades of certain investments and declining valuations of others. Governments have taken unprecedented
actions intended to address extreme market conditions that include severely restricted credit and declines in real estate values. The
businesses of our clients, and in turn our business, is highly dependent on consumer demand, which has been affected by the
economic downturn and is highly uncertain. There can be no assurance that there will not be a further deterioration in financial
markets and confidence in major economies, which could then lead to further challenges in the operation of our business. These
economic developments affect businesses such as ours in a number of ways. The tightening of credit in financial markets adversely
affects the ability of clients and suppliers to obtain financing for significant purchases and operations and could result in a decrease
in orders and spending for our products and services. We are unable to predict the likelihood, duration and severity of disruptions
in financial markets and adverse economic conditions and the effects they will have on our business and financial condition.

A decline in the technology sector could reduce our revenue.

A large portion of our revenue comes from clients in the technology sector, which is intensely competitive, very volatile and
subject to rapid changes. Declines in the overall performance of the technology sector have in the past and could in the future
adversely affect the demand for supply chain management services and reduce our revenue and profitability from these clients. In
addition, industry changes, such as the transition of more collateral materials from physical form to digital form, and the
convergence of functionality of smartphones, could lessen the demand for certain of our services or devices we currently handle.

Our exposure to financially troubled clients or suppliers may adversely affect our financial results.

We derive a substantial portion of our revenue by providing supply chain management services to a small number of clients,
which may in the future experience financial difficulty, particularly in light of conditions in the credit markets and the overall
economy. Our suppliers may also experience financial difficulty in this environment. If our clients experience financial difficulty,
we could have difficulty recovering amounts owed to us from these clients, or demand for our services from these clients could
decline. Additionally, if our suppliers experience financial difficulty, we could have difficulty sourcing supply necessary to fulfill
production requirements and meet scheduled shipments. These conditions could adversely affect our financial position and results
of operations.

Our quarterly results may fluctuate significantly.

Our operating results have fluctuated widely on a quarterly basis during the last several years. We expect that we may
experience significant fluctuations in future quarterly operating results. Many factors, some of which are beyond our control, have
contributed to these quarterly fluctuations in the past and may continue to contribute to fluctuations. Therefore, operating results
for future periods are difficult to predict, and prior results are not necessarily indicative of results to be expected in future periods.
These factors include:

* how well we execute on our strategy and operating plans;

* implementation of our strategic initiatives and achievement of expected results of these initiatives;
* demand for our services;

¢ consumer confidence and demand;

*  specific economic conditions in the industries in which we compete;

* general economic and financial market conditions;

* timing of new product introductions or software releases by our clients or their competitors;

* payment of costs associated with our acquisitions, sales of assets and investments;

* timing of sales of assets and marketable securities;

* market acceptance of new products and services;

¢ seasonality;

* temporary shortages in supply from vendors;

* charges for impairment of long-lived assets, including goodwill and/or restructuring in future periods;

 political instability or natural disasters in the countries in which we operate;
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» actual events, circumstances, outcomes, and amounts differing from judgments, assumptions, and estimates reflected in
our accompanying consolidated financial statements; and

e changes in accounting rules.

We believe that period-to-period comparisons of our results of opérations will not necessarily be meaningful or indicative of
our future performance. In some fiscal quarters our operating results may be below the expectations of securities analysts and
investors, which may cause the price of our common stock to decline.

A reduction in consumer demand may harm our results of operations.

To the extent recent uncertainty in the economy or other factors result in decreased consumer demand for our clients’
products, we may experience a reduction in volumes of client products that we handle, which may harm our business, financial
position and operating results.

We must maintain adequate levels of inventory in order to meet client needs, which present risks to our financial position
and operating results.

We often purchase and maintain adequate levels of our clients’ inventory in order to meet client needs rapidly and on a timely
basis. The markets, including the technology sector served by many of our clients, are subject to rapid technological change, new
and enhanced product specification requirements, and evolving industry standards. These changes may cause inventory on hand to
decline substantially in value or to rapidly become obsolete. The majority of our clients offer protection from the loss in value of
inventory. However, our clients may become unable or unwilling to fulfill their protection obligations. The inability of our clients
to fulfill their protection obligations could lower our gross margins and cause us to record inventory write-downs. If we are unable
to manage the inventory on hand with our clients with a high degree of precision, we may have insufficient product supplies or we
may have excess inventory, resulting in inventory write-downs, which may harm our business, financial position and operating
results.

Our ability to obtain particular client products or components in the quantities required to fulfill client orders on a timely basis
is critical to our success. We have no guaranteed price or delivery agreements with our suppliers. We may occasionally experience
a supply shortage of some products as a result of strong demand or problems experienced by our suppliers. If shortages or delays
persist, the price of those products may increase, or the products may not be available at all. Accordingly, if we are not able to
secure and maintain an adequate supply of products or components to fulfill our client orders on a timely basis, our business,
financial position and operating results may be adversely affected.

Our failure to meet client demands could result in lost revenue, increased expenses and negative publicity.

Our clients face significant uncertainties in forecasting the demand for their products. Limitations on the size of facilities,
number of personnel and availability of materials could make it difficult to meet clients’ unforecasted demand for additional
production. Any failure to meet clients’ specifications, capacity requirements or expectations could result in lost revenue, lower
client satisfaction, negative perceptions in the marketplace and potential claims for damages.

If we are not able to establish client sites where requested, or if we fail to retain key clients at established sites, our client
relationships, revenue and expenses could be seriously harmed.

Our clients have, at times, requested that we add capacity or open a facility in locations near their sites. If we do not elect to
add required capacity at sites near existing clients or establish sites near existing or potential clients, clients may decide to seek
other service providers. In addition, if we lose a significant client of a particular site or open or expand a site with the expectation
of business that does not materialize, operations at that site could become unprofitable or significantly less efficient and we may
need to incur restructuring costs. Any of these events could have a material adverse effect on our business, financial position and
operating results.

We may encounter problems in our efforts to increase operational efficiencies.

We continue to identify ways to increase efficiencies and productivity and effect cost savings. We have undertaken projects
designed to increase our operational efficiencies, including the standardization to a global solutions platform through an integrated
ERP system, the opening of new solution centers in low cost areas to expand client offerings and to effect cost savings. We have
also implemented a shared services model utilizing centralized “hub” locations to service multiple “spoke” locations across the
Americas, Asia and Europe regions. We cannot assure you that these projects will result in the realization of the expected benefits
that we anticipate in a timely manner or at all. We may encounter problems with these projects that will divert the attention of
management and/or result in additional costs and unforeseen project delays. If we or these projects do not achieve expected results,
our business, financial position and operating results may be adversely affected.
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We are subject to risks of operating internationally.

We maintain significant operations outside of the United States, and we will likely continue to expand these operations. Our
success depends, in part, on our ability to manage and expand our international operations. This international expansion requires
significant management attention and financial resources. Our operations will continue to be subject to numerous and varied
regulations worldwide, some of which may have an adverse effect on our ability to develop our international operations in
accordance with our business plans or on a timely basis.

We currently conduct business in many countries including the Netherlands, Hungary, France, Ireland, Czech Republic,
Singapore, Taiwan, China, Malaysia, Japan, Australia, India, and Mexico, in addition to our United States operations. International
revenue accounted for approximately 58% of our total consolidated net revenue for the fiscal year ended July 31, 2012. A portion
of our international revenue, cost of revenue and operating expenses are denominated in foreign currencies. Changes in exchange
rates between foreign currencies and the U.S. dollar may adversely affect our operating results. There is also additional risk if the
foreign currency is not freely traded. Some currencies, such as the Chinese Renminbi, are subject to limitations on conversion into
other currencies, which can limit or delay our ability to repatriate funds or engage in hedging activities. While we may enter into
forward currency exchange contracts to manage a portion of our exposure to foreign currencies, future exchange rate fluctuations
may have a material adverse effect on our business and operating results.

There are other risks inherent in conducting international operations, including:

¢ added fulfillment complexities in operations, including multiple languages, currencies, bills of materials and stock
keeping units;

» the complexity of ensuring compliance with multiple U.S. and foreign laws, particularly differing laws on intellectual
property rights, export control, taxation and duties; and

* labor practices, difficulties in staffing and managing foreign operations, political and social instability, health crises or
similar issues, and potentially adverse tax consequences.

In addition, a substantial portion of our business is conducted in China, where we face additional risks, including the
following:

» the challenge of navigating a complex set of licensing and tax requirements and restrictions affecting the conduct of
business in China by foreign companies;

» difficulties and limitations on the repatriation of cash;

* currency fluctuation and exchange rate risks;

e protection of intellectual property, both for us and our clients;

* evolving regulatory systems and standards, including recent tax law changes;

» difficulty retaining management personnel and skilled employees; and

* expiration of tax holidays.

Our international operations increase our exposure to international laws and regulations. Noncompliance with foreign laws
and regulations, which are often complex and subject to variation and unexpected changes, could result in unexpected costs and
potential litigation. For example, the governments of foreign countries might attempt to regulate our products and services or levy
sales or other taxes relating to our activities; foreign countries may impose tariffs, duties, price controls or other restrictions on
foreign currencies or trade barriers; or a governmental authority could make an unfavorable determination regarding our

operations, any of which could make it more difficult to conduct our business and have a material adverse effect on our business
and operating results.

If we are unable to manage these risks, we may face significant liability, our international sales may decline and our business,
operating and financial results may be adversely affected.

We may be affected by strikes, work stoppages and slowdowns by our employees.

Some of our international employees are covered by collective bargaining agreements or represented by labor unions. We
believe our relations with our employees are generally good; however, we may experience strikes, work stoppages or slowdowns
by employees. A strike, work stoppage or slowdown may affect our ability to meet our clients’ needs, which may result in the loss
of business and clients and have a material adverse effect on our financial condition and results of operations. The terms of future
collective bargaining agreements also may affect our competitive position, our financial condition and results of operations.
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Change in our effective tax rate may harm our results of operations.

A number of factors may increase our future effective tax rates, including:

* the jurisdictions in which profits are determined to be earned and taxed;

» the resolution of issues arising from tax audits with various tax authorities;
* changes in the valuation of our deferred tax assets and liabilities;

* adjustments to estimated taxes upon finalization of various tax returns;

* increases in expenses not deductible for tax purposes, including write-offs of acquired in-process R&D, impact of costs
associated with business combinations and impairments of goodwill in connection with acquisitions;

« changes in available tax credits;

* changes in share-based compensation;

* changes in tax laws or the interpretation of such tax laws, and changes in generally accepted accounting principles;
» the repatriation of non-U.S. earnings for which we have not previously provided for U.S. taxes;

¢ increases in tax rates in various jurisdictions; and

* the expiration of tax holidays.

Any significant increase in our future effective tax rates could reduce net income for future periods.

We may have problems raising capital we need in the future.

Historically, we have financed our operations and met our capital requirements primarily through funds generated from
operations, the sale of our securities, returns generated by our venture capital investing activities and borrowings from lending
institutions. Market and other conditions largely beyond our control may affect our ability to engage in future sales of our
securities, the timing of any sales, and the amount of proceeds we receive from sales of our securities. Even if we are able to sell
our securities in the future, we may not be able to sell at favorable prices or on favorable terms. In addition, this funding source
may not be sufficient in the future, and we may need to obtain funding from outside sources. However, we may not be able to
obtain funding from outside sources. In addition, even if we find outside funding sources, we may be required to issue to those
outside sources securities with greater rights than those currently possessed by holders of our common stock. We may also be
required to take other actions, which may lessen the value of our common stock or dilute our common stockholders, including
borrowing money on terms that are not favorable to us or issuing additional shares of common stock. If we experience difficulties
raising capital in the future, our business could be materially adversely affected.

The conditions of the U.S. and international capital markets may adversely affect our ability to draw on our current
revolving credit facility.

If financial institutions that have extended credit commitments to us are adversely affected by the conditions of the U.S. and
international capital markets, they may become unable to fund borrowings under their credit commitments to us, which could have
an adverse impact on our ability to borrow funds, if needed, for working capital, capital expenditures, acquisitions and other
corporate purposes.

The gross margins in the supply chain management business are low, which magnify the impact of variations in revenue
and operating costs on our financial results.

As aresult of intense price competition in the technology products marketplace, the gross margins in our supply chain
management business are low, and we expect them to continue to be low in the future. These low gross margins magnify the
impact of variations in revenue and operating costs on our financial results. Although we have identified initiatives designed to
increase our gross margins, increased competition arising from industry consolidation and/or low demand for products may hinder
our ability to maintain or improve our gross margins. Portions of our operating expenses are relatively fixed, and planned
expenditures are based in part on anticipated orders. Our current ability to forecast the amount and timing of future order volumes
is difficult, and we expect this to continue because we are highly dependent upon the business needs of our clients, which are
highly variable. As a result, we may not be able to reduce our operating expenses as a percentage of revenue to mitigate any further
reductions in gross margins. We may also be required to spend money to restructure our operations should future demand fail
significantly in any one facility. If we cannot proportionately decrease our cost structure in response to competitive price pressures,
our business, financial condition and operating results could suffer.
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We will continue to be subject to intense competition.

The markets for our services are highly competitive and often lack significant barriers to entry, enabling new businesses to
enter these markets relatively easily. Numerous well-established companies and smaller entrepreneurial companies are focusing
significant resources on developing and marketing products and services that will compete with our products and services. The
market for supply chain management products and services is very competitive, and the intensity of the competition is expected to
continue to increase. Any failure to maintain and enhance our competitive position would limit our ability to maintain and increase
market share, which would result in serious harm to our business. Increased competition may also result in price reductions,
reduced gross margins and loss of market share. In addition, many of our current and potential competitors will continue to have
greater financial, technical, operational and marketing resources. We may not be able to compete successfully against these
competitors. Competitive pressures may also force prices for supply chain management products and services down and these price
reductions may reduce our revenue.

The physical or intellectual property of our clients may be damaged, misappropriated, stolen or lost while in our
possession, subjecting us to litigation and other adverse consequences.

In the course of providing supply chain management services to our clients, we often have possession of or access to their
physical and intellectual property, including consigned inventory, databases, software masters, certificates of authenticity and
similar valuable physical or intellectual property. If this physical or intellectual property is damaged, misappropriated, stolen or
lost, we could suffer:

¢ claims under client agreements or applicable law, or other liability for damages;
* delayed or lost revenue due to adverse client reaction;
* negative publicity; and

+ litigation that could be costly and time consuming.

We could be subject to infringement claims and other liabilities.

From time to time, we have been, and will continue to be, subject to third-party claims in the ordinary course of business,
including claims of alleged infringement of intellectual property rights. These claims may damage our business by:

* subjecting us to significant liability for damages;

* resulting in invalidation of our proprietary rights;

¢ resulting in costly license fees in order to settle the claims;

* being time-consuming and expensive to defend even if the claims are not meritorious; and

* resulting in the diversion of our management’s time and attention.

We may be liable if third parties misappropriate personal information of our clients’ customers.

We often handle personal information as part of our e-Business offering. Any security breach or inadvertent release of this
information could expose us to risks of loss, litigation and liability and could seriously disrupt our operations. If third parties are
able to penetrate our network or telecommunications security or otherwise misappropriate the personal information or credit card
information of our clients’ customers or if we give third parties improper access to such information, we could be subject to
liability. This liability could include claims for unauthorized purchases with credit card information, impersonation or other similar
fraud claims. They could also include claims for other misuses of personal information, including unauthorized marketing
purposes. These claims could result in litigation. Liability for misappropriation of this information could be significant. Further,
any resulting adverse publicity arising from investigations could have a material adverse impact on our business.

We depend on third-party software, systems and services.

Our business and operations rely on third parties to provide products and services, including IT products and services, and
shipping and transportation services. We may experience operational problems attributable to the installation, implementation,
integration, performance, features or functionality of third-party software, systems and services. Any interruption in the availability
or usage of the products and services provided by third parties could have a material adverse effect on our business or operations.

We depend on important employees, and the loss of any of those employees may harm our business.

Our performance is substantially dependent on the performance of our executive officers and other key employees, as well as
management of our subsidiaries. The familiarity of these individuals with technology and service-related industries makes them
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especially critical to our success. Our success is also dependent on our ability to attract, train, retain and motivate high quality
personnel. Competition for personnel is intense. The loss of the services of any of our executive officers or key employees may
harm our business.

Our strategy of expanding our business through acquisitions of other businesses and technologies presents special risks.

We may expand our business in certain areas through the acquisition of businesses, technologies, products and services from
other businesses, as we have in the past. Acquisitions involve a number of special problems, including:

« the need to incur additional indebtedness, issue stock (which may have rights superior to the rights of our common
stockholders and which may have a dilutive effect on our common stockholders) or use cash in order to complete the
acquisition; ‘

« difficulty integrating acquired technologies, operations and personnel with the existing businesses;

« diversion of management attention in connection with both negotiating the acquisitions and integrating the assets;

« strain on managerial and operational resources as management tries to oversee larger operations;

» the working capital needs for acquired companies may be significant;

» exposure to unforeseen liabilities of acquired companies; and

* increased risk of costly and time-consuming litigation, including stockholder lawsuits.

We may not be able to successfully address these problems. Our future operating results will depend to a significant degree on
our ability to successfully integrate acquisitions and manage operations while also controlling expenses and cash burn.

The price of our common stock has been volatile and may fluctuate.

The market price of our common stock has been and is likely to continue to be volatile. Our common stock has traded as low
as $2.60 per share and as high as $6.00 per share during the fiscal year ended July 31, 2012. Future market movements unrelated to
our performance may adversely affect the market price of our common stock.

We may incur impairments to goodwill or long-lived assets.

We test goodwill for impairment annually or if a triggering event occurs. We also test long-lived assets for impairment ifa
triggering event occurs. Our policy is to perform the annual impairment testing for all reporting units, determined to be the
Americas, Europe, Asia, e-Business, ModusLink PTS and TFL, on July 31 of each fiscal year or whenever events or circumstances
change that would more likely than not reduce the fair value of any of our reporting units below its carrying value. We determined
that intangible assets were impaired and recorded a non-cash charge of $0.9 million in the third quarter ended April 30, 2012 for
the TFL reporting unit. Additionally, in the third quarter of fiscal year 2012, the Company determined that the fixed assets at its
facility in Kildare, Ireland, were impaired and recorded a non-cash charge of $1.1 million related to that facility. These impairment
charges were recorded in connection with the preparation of our quarterly financial statements for the quarter ended April 30, 2012.
The Company performed its annual impairment test on July 31, 2012 and concluded that there was no additional goodwill
impairment. We will continue to test goodwill for impairment annually and upon the occurrence of a triggering event.

We recorded a non-cash goodwill impairment charge of $13.2 million in the second quarter ended January 31, 2011,
consisting of $7.1 million for the ModusLink PTS reporting unit and $6.1 million for the TFL reporting unit. The Company also
determined that its intangible assets were impaired and recorded a $14.0 million non-cash intangible asset impairment charge,
consisting of $8.8 million for ModusLink PTS and $5.2 million for TFL during the quarter ended January 31, 2011. Both
impairment charges were recorded in connection with the preparation of our quarterly financial statements for the quarter ended
January 31, 2011. The Company performed its annual impairment test on July 31, 2011 and concluded that there was no additional
goodwill impairment. We will continue to test goodwill for impairment annually and upon the occurrence of a triggering event.

We recorded a non-cash goodwill impairment charge of $25.8 million at July 31, 2010, consisting of $2.8 million for
e-Business, $12.8 million for ModusLink PTS and $10.2 million for TFL. We recorded a non-cash goodwill impairment charge of
$164.7 million in the second quarter of fiscal year 2009 related to the Company’s Americas, Europe and Asia reporting units. Our
valuation methodology for assessing impairment requires management to make judgments and assumptions based on historical
experience and to rely heavily on projections of future operating performance. We operate in highly competitive environments and
projections of future operating results and cash flows may vary significantly from actual results. If our assumptions used in
preparing our valuations of our reporting units for purposes of impairment testing differ materially from actual future results, we
may record impairment charges in the future and our financial results may be materially adversely affected.
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As of July 31, 2012, we had a goodwill balance of $3.1 million related to the e-Business reporting unit. As of July 31, 2012,
$20.6 million, $11.3 million, $12.1 million, and $6.3 million of the Company’s long-lived assets related to the Americas, Asia,
Europe, and e-Business reporting units, respectively. The long-lived assets of TFL have been fully impaired as of July 31, 2012. As
a result of the analyses performed as of July 31, 2012, the Company concluded that there was no impairment on the $3.1 million of
goodwill and the Company’s long-lived assets. Goodwill and long-lived asset impairment analysis and measurement is a process
that requires significant judgment and the use of significant estimates related to valuation such as discount rates, long-term growth
rates and the level and timing of future cash flows. As a result, several factors could result in the impairment of some or all of our
goodwill balance and our long-lived assets in future periods, including, but not limited to further weakening of the global economy,
continued weakness in the industry, or failure of the Company to reach our internal forecasts which could impact our ability to
achieve our forecasted levels of cash flows.

It is not possible at this time to determine if any such future impairment charge would result from these factors, or if it does,
whether such charges would be material. We will continue to review our goodwill and other long-lived assets for possible
impairment. We cannot be certain that a downturn in our business or changes in market conditions will not result in an impairment
of goodwill or other long-lived assets and the recognition of resulting expenses in future periods, which could adversely affect our
results of operations for those periods.

Venture capital investing is risky and highly speculative.

We invest in privately held companies through several wholly-owned subsidiaries, referred to as @ Ventures. We receive
proceeds from our investments, if at all, only when or after a portfolio company engages in a liquidity event, such as an initial
public offering, or the acquisition of a portfolio company or our interest by a third party. Liquidity events may take many years to
materialize, if at all, and the timing of liquidity events is difficult to predict. As a result there is much uncertainty as to the timing
and impact of our venture capital portfolio on our financial results. Our ability to earn returns on our investment, or even recover
our capital, is dependent upon factors outside of our control, including the success of our portfolio companies’ businesses, and the
market for initial public offerings and mergers and acquisitions. We typically own a minority position in our portfolio companies,
which may afford us representation on the board of directors of a portfolio company, and negative and affirmative covenants but
does not give us control over the entity. As a result we may have limited, if any, influence over our portfolio companies’ businesses
and strategies. We cannot assure you that we will earn any returns or recover our invested capital.

Investments made by @ Ventures are (i) carried at the lesser of their historic cost basis or net realizable value or (ii) accounted for
under the equity method of accounting, if we hold at least 20% but less than 50% of the issued and outstanding stock of the investee.
At July 31, 2012, these investments had a carrying value of $10.8 million.

Estimating the net realizable value of investments in privately held early-stage technology companies is inherently subjective
and has contributed to significant volatility in our reported results of operations in the past and may negatively impact our results
of operations in the future. The Company assesses the need to record impairment losses on its investments and records such losses
when the impairment of an investment is determined to be other than temporary in nature. We recorded non-cash impairment
charges related to our @ Ventures investments of approximately $2.9 million, $2.5 million, $0.3 million, and $16.8 million during
the fiscal years ended July 31, 2012, 2011, 2010 and 2009. The process of assessing whether a particular equity investment’s net
realizable value is less than its carrying cost requires a significant amount of subjective judgment. We may incur impairment
charges to our investments in privately held companies, which could have an adverse impact on our future results of operations.

Future proxy contests could be disruptive and costly and the possibility that activist stockholders may wage proxy contests
or gain representation on or control of our Board of Directors could cause uncertainty about the direction of our business.

For the 2012 Annual Meeting of Stockholders, three stockholders have notified the Company that they intend to make director
nominations. In connection with the 2011 Annual Meeting of Stockholders, we were engaged in a contested election with an
activist stockholder for seats on the Board of Directors. Also, in connection with the 2010 Annual Meeting of Stockholders activist
stockholders threatened a proxy contest, which ultimately resulted in a settlement. Future proxy contests, if any, could be costly
and time-consuming, disrupt our operations and divert the attention of management and our employees from executing our
strategic plan. Perceived uncertainties as to our future direction as a result of changes to composition of the Board of Directors may
lead to the perception of a change in the direction of the business, instability or lack of continuity which may be exploited by our
competitors, cause concern to our current or potential clients, and make it more difficult to attract and retain qualified personnel. In
addition, disagreement among our directors about the direction of our business could impair our ability to effectively execute our
strategic plan.

We face risks related to the ongoing SEC Inquiry.

As previously disclosed, on February 15, 2012, the Division of Enforcement of the SEC informed the Company that it was
conducting an inquiry regarding the Company’s treatment of rebates associated with volume discounts provided by vendors. The
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Company, at the direction of the Audit Committee of the Company’s Board of Directors, is cooperating fully with the SEC staff’s
inquiry. At this point, we are unable to predict what, if any, consequences the SEC inquiry may have on us. However, the inquiry
has resulted and could continue to result in considerable legal expenses, divert management’s attention from other business
concerns and harm our business. If the SEC were to commence legal action, we could be required to pay significant penalties and/
or other amounts and could become subject to injunctions, an administrative cease and desist order, and/or other equitable
remedies. The filing of our restated financial statements to correct the discovered accounting errors will not resolve the SEC
inquiry. Further, the resolution of the SEC inquiry could require the filing of additional restatements of our prior financial
statements, and/or our restated financial statements, or require that we take other actions not presently contemplated. We can
provide no assurances as to the outcome of the SEC inquiry.

Litigation pending against us could materially impact our business and results of operations.

We are currently party to various legal and other proceedings. In particular, certain putative class actions and stockholder
derivative actions have been filed against us in response to our announcement of the restatement. See Item 3, Legal Proceedings.
These matters may involve substantial expense to us, which could have a material adverse impact on our financial position and our
results of operations. We can provide no assurances as to the outcome of any litigation.

Management’s determination that material weaknesses exist in our internal controls over financial reporting could have a
material adverse impact on the Company.

We are required to maintain internal control over financial reporting to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of our financial statements for external purposes in accordance with generally accepted
accounting principles. In Item 9A of this Annual Report, management reports that material weaknesses exist in the Company’s
internal control over financial reporting. Due to these material weaknesses, management has concluded that as of the end of the
period covered by this Annual Report, the Company’s disclosure controls and procedures were not effective. Consequently, and
pending the Company’s remediation of the matters that have caused the control deficiencies underlying the material weaknesses,
our business and results of operations could be harmed, we may be unable to report properly or timely the results of our operations,
and investors may lose faith in the reliability of our financial statements. Accordingly, the price of our securities may be adversely
and materially impacted.

ITEM 1B.— UNRESOLVED STAFF COMMENTS

None.

ITEM 2.— PROPERTIES

We lease or own more than 30 sites in 15 countries from which we operate ModusLink, which facilities consist of office and
warehouse space. These facilities are located throughout the world, including significant facilities throughout the United States
(including our corporate headquarters in Waltham, Massachusetts), in Mexico, Europe, Taiwan, Singapore, Malaysia, Japan,
China, Hong Kong, Australia, and India. TFL and ModusLink PTS operate from leased headquarters in Indiana and ModusLink
PTS leases an additional three facilities in Indiana. e-Business operates from its leased facilities in the Netherlands with offices in
Massachusetts, Utah, Singapore and Australia. We believe that our existing facilities are suitable and adequate for our present
purposes, and that new facilities will be available in the event we need additional or new space.

Our leases generally expire at varying dates through fiscal year 2026 and include renewals at our option. Certain facilities
leased by us are subleased in whole or in part to subtenants and we are seeking to sublease additional office and warehouse space
that is not currently being utilized by us.

ITEM 3.— LEGAL PROCEEDINGS
SEC Inquiry

As previously disclosed in its Form 10-Q filed for the second quarter of fiscal year 2012 ended January 31, 2012, the
Company received an inquiry from the SEC regarding the Company’s treatment of rebates associated with volume discounts
provided by vendors. To date the SEC has not asserted any formal claims.

Audit Committee Internal Investigation

As previously disclosed in the Current Report on Form 8-K dated June 9, 2012, the Audit Committee of the Company’s Board
of Directors initiated an internal investigation in light of the SEC staff’s inquiry. The Audit Committee retained legal counsel,
which in turn retained forensic accountants to assist in this investigation and to respond to requests in the SEC staff’s inquiry.
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Stockholder Litigation

Following the June 11, 2012 announcement of the pending restatement (the “June 11, 2012 Announcement”), shareholders of
the Company commenced three purported class actions in the United States District Court for the District of Massachusetts arising
from the circumstances described in the June 11, 2012 Announcement (the “Securities Actions™), entitled, respectively:

Irene Collier, Individually And On Behalf Of All Others Similarly Situated, vs. ModusLink Global Solutions, Inc., Joseph C.
Lawler and Steven G. Crane, Case 1:12-CV-11044-DJC, filed June 12, 2012 (the “Collier Action”);

Alexander Shnerer Individually And On Behalf Of All Others Similarly Situated, vs. ModusLink Global Solutions, Inc., Joseph
C. Lawler and Steven G. Crane, Case 1:12-CV-11078-DJC, filed June 18, 2012 (the “Shnerer Action”); and

Harold Heszkel, Individually and on Behalf of All Others Similarly Situated v. ModusLink Global Solutions, Inc., Joseph C.
Lawler, and Steven G. Crane, Case 1:12-CV-11279-DJC, filed July 11, 2012 (the “Heszkel Action™).

Each of the Securities Actions purports to be brought on behalf of those persons who purchased shares of the Company
between September 26, 2007 through and including June 8, 2012 (the “Class Period”) and alleges that failure to timely disclose the
issues raised in the June 11, 2012 Announcement during the Class Period rendered defendants’ public statements concerning the
Company’s financial condition materially false and misleading in violation of Sections 10(b) and 20(a) of the Exchange Act, and
Rule 10b-5 promulgated thereunder.

On July 13, 2012, a fourth shareholder commenced a purported derivative action in United States District Court for the
District of Massachusetts against the Company (as nominal defendants), and certain of its current and former directors and officers,
entitled, Samuel Montini, Derivatively On Behalf Of ModusLink Global Solutions, Inc. v. Joseph C. Lawler, Steven G. Crane,
Francis J. Jules, Virginia G. Breen, Michael J. Mardy, Edward E. Lucente, Jeffrey J. Fenton, Joseph M. O’Donnell, William R.
McLennan, Thomas H. Johnson, And Anthony J. Bay, Defendants, And ModusLink Global Solutions, Inc., A Delaware
Corporation, Nominal Defendant, Case 1:12-CV-11296-DJC and on July 31, 2012, a fifth shareholder commenced a purported
derivative action in United States District Court for the District of Massachusetts against the Company (as nominal defendants),
and certain of its current and former directors and officers, entitled, Edward Tansey, Derivatively On Behalf Of ModusLink Global
Solutions, Inc. v. Joseph C. Lawler, Steven G. Crane, Francis J. Jules, Virginia G. Breen, Michael J. Mardy, Edward E. Lucente,
Jeffrey J. Fenton, Joseph M. O’Donnell, William R. McLennan, Thomas H. Johnson, And Anthony J. Bay, Defendants, And
ModusLink Global Solutions, Inc., A Delaware Corporation, Nominal Defendant, Civil Action No. 12-CV-11399 (DJC)
(collectively, the “Derivative Actions”). The Derivative Actions further assert that as a result of the individual defendants’ alleged
actions and course of conduct, the Company is now the subject of the Securities Actions and will incur related expenses and a
possible judgment against it. These litigation matters also arise from the issues raised in the June 11, 2012 Announcement and
allege that the individual defendants breached their duty of loyalty to the Company by allowing defendants to cause, or by
themselves causing, the Company to make improper statements regarding its business prospects and/or by failing to prevent the
other Individual Defendants from taking such purportedly illegal actions.

Although there can be no assurance as to the ultimate outcome, the Company believes it has meritorious defenses, will deny
liability, and intends to defend this litigation vigorously.

On October 10, 2012, a sixth shareholder, Donald Reith, served upon the Company’s Board of Directors a demand to institute
litigation and take other purportedly necessary, but unidentified, remedial measures to redress and prevent a recurrence of
purported breaches of fiduciary duties on the part of the Board and unspecified corporate officers allegedly arising from the same
facts and circumstances asserted in the Derivative Actions.

ITEM 4.— MINE SAFETY DISCLOSURES
Not Applicable.
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PART 11

ITEM 5— MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND
ISSUER PURCHASES OF EQUITY SECURITIES

Market Information

Our common stock is traded on the NASDAQ Global Select Market under the symbol “MLNK?”. The following table sets
forth the range of high and low sales prices per share of common stock per fiscal quarter, as reported by the NASDAQ for our two
most recent fiscal years.

Fiscal Year Ended July 31, 2012 High Low
First Quarter ............... e e e ... $443  $325
SECONA QUATTET . . . o o sttt et e ettt e e ettt e et e e e e e e $5.85 $3.98
Third QUATIET . .. .ottt ittt ettt et e e e e $6.00 $4.78
FOUth QUATTET . . .ottt vttt et ettt ettt e e e e e e e et e e ettt e $5.02 $2.60
Fiscal Year Ended July 31, 2011 High Low
FATSt QUATTET . . . vttt t ettt e et e et e e et e e et e et i e $7.44  $5.75
SECONd QUATTET . . . .\ttt ettt ettt e et e e e e et e e e e e $7.17 $6.13
Third QUATTET . ...ttt e ettt et ettt $7.16  $5.09
Fourth QUATTETr . ... ...ttt ettt ettt ettt ia ettt $5.26 $4.16

Stockholders

As of January 4, 2013, there were approximately 1,586 holders of record of common stock of the Company.

Dividends

On March 7, 2011 the Company announced that its Board of Directors had declared a special dividend of $0.9134 per
common share outstanding, or $40.0 million in aggregate, with a payment date of March 31, 2011 and a record date of March 17,
2011.

Prior and subsequent to the special cash dividend announced on March 7, 2011, the Company had never declared or paid cash
dividends on our common stock. We currently intend to retain earnings, if any, to support our business and do not anticipate paying
cash dividends in the foreseeable future. Payment of future dividends, if any, will be at the discretion of our Board of Directors
after taking into account various factors, including our financial condition, operating results, current and anticipated cash needs and
plans for expansion.

Issuer Purchases of Equity Securities

The following table provides information about purchases by the Company of its common stock during the quarter ended
July 31, 2012.

Approximate Dollar
Total Number of Shares Value of
Total Number  Average Purchased as Part of  Shares that May Yet Be
of Shares Price Paid Publicly Announced Purchased Under the

Repurchased  Per Share Plans or Program Plans or Programs
May 1,2012t0May 31,2012 ......... ... ... L.t 1,798(1) $4.66 — —
June 1,2012t0June 30,2012 . ........ ...l 226(1)  $3.10 — —
July 1,2012to July 31,2012 ........ ... ...l 1,012(1)  $3.31 — —

(1) Consists of shares delivered to the Company as payment of tax liability upon the vesting of shares of restricted stock.
Equity Compensation Plans

Information regarding the Company’s equity compensation plans and the securities authorized for issuance thereunder is set
forth in Item 12 of Part IIL

15



ITEM 6.— SELECTED FINANCIAL DATA

The selected financial data set forth below as of and for the fiscal years ended July 31, 2011, 2010, 2009, 2008, and 2007,
have been restated to reflect adjiistments to our previously issued financial statements as more fully discussed in Item 7,
Management’s Discussion and Analysis of Financial Condition and Results of Operations, in Note 3, Restatement of Previously
Issued Financial Statements and in Note 21, Selected Quarterly Financial Information (Unaudited) of the Consolidated Financial
Statements included in Item 8 of this Annual Report. The following selected consolidated financial data should be read in
conjunction with “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in Item 7 below and
our accompanying consolidated financial statements and notes to consolidated financial statements in Item 8 below. On March 18,
2008, we acquired Open Channel Solutions, Inc. During fiscal year 2009 Open Channel Solutions, Inc. changed its name to
ModusLink Open Channel Solutions, Inc. (“ModusLink OCS”). Effective August 1, 2010 ModusLink OCS was merged with the
Company’s e-Business operations. On May 2, 2008, we acquired ModusLink PTS. On December 4, 2009, we acquired TFL. The
following consolidated financial data includes the results of operations of the e-Business operations, ModusLink PTS and TFL
from their dates of acquisition. The historical results presented herein are not necessarily indicative of future results.

Years Ended July 31,
2011 2010 2009 2008 2007
(As (As (As (As (As

2012 Restated)  Restated) Restated) Restated) Restated)
(in thousands, except per share data)

Consolidated Statements of Operations Data:

Netrevenue ................ooiuiieueenennananans $739,891 $873,748 $918,445 $1,001,980 $1,059,910 $1,133,735
Costofrevenue . .............coiiiiiiiiiinnnann. 675,579 792,809 807,416 886,144 930,662 1,012,554
Selling, general and administrative .................. 99,409 85,187 92,855 99,938 114,439 108,706
Amortization of intangible assets . ................... 1,279 5,457 6,308 5,485 3,773 4,821
Impairment of goodwill and long-lived assets .......... 2,062 27,166 25,800 164,682 14,000 —
Restructuring, net . .............oiviiiinennnnn... 7,455 795 (965) 19,341 5,285 4,566
Operatingincome (10SS) . .........civiininenenn.. (45,893) (37,666) (12,969) (173,610) (8,249) 3,088
Interest income (expense), net ...................... 7 (224) 275) 677 6,594 7,905
Other gains (losses), net . ...........c..cviiinnenan. 14,431 8,882 (988) 820 16,149 31,874
Equity in income (losses) of affiliates and impairments . . 4,109) (4,308) (2,129 (16,565) 589 1,726
INCOmME taX €XPENSE . ..o vvvenen et (3,035) (819) (5,162) (10,831) (10,425) (7,135)
Income (loss) from continuing operations ............. (38,599) (34,135) (21,523) (199,509) 4,658 37,458
Income (loss) from discontinued operations, net of

INCOME tAXES .« .\ v et et ie e ie it e, 491 (330) (2,318) 126 4,151 276
Netincome (10SS) .........ccoiiiiiiiionnnannn.. $(38,108) $(34,465) $(23,841) $ (199,383) $ 507 $ 37,734
Basic and Diluted income (loss) per share:
Income (loss) from continuing operations ............. $ ©88) % (079 % (049 $ 439 % 0.10 $ 0.76
Income (loss) from discontinued operations, net of

INCOME tAXES . . oo v vttt et ie it et ieeenns 0.01 0.0D) (0.05) — (0.09) 0.01
Net earnings (1088) .. ....ooviinininnninennnnn. $ ©O8HS$ (08) S (054 % “4.39) % 0.01 $ 0.77
Shares used in computing basic income (loss) per

share ... ... ... 43,565 43,294 44,104 45,372 47,747 48,455
Shares used in computing diluted income (loss) per

share. . ..... ... e 43,565 43,294 44,104 45,372 47,901 48,833

As of July 31,
2011 2010 2009 2008 2007
(As (As (As (As (As
2012 Restated) Restated) Restated) Restated) Restated)

(in thousands)
Consolidated Balance Sheet Data:

Working capital .......... ... ... i $113,511 $152,383 $179,452 $199,802 $207,508 $297,626
Total aSSEtS . . oottt e 358,882 422,247 525,941 556,027 810,721 819,128
Long-term obligations .................. ... ... .. ..., 11,374 14,562 20,155 21,271 29,542 43,706
Stockholders’ equity ........... ... .. i, 165,132 214,542 275,514 308,465 514,772 532,489

Previously filed Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q for the periods affected by the
restatement have not been amended. Accordingly, investors should no longer rely upon the Company’s previously released
financial statements for these periods and any earnings releases or other communications relating to these periods.
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ITEM 7.— MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

This Annual Report on Form 10-K contains forward-looking statements within the meaning of Section 21E of the Securities
Exchange Act of 1934, as amended, and Section 27A of the Securities Act of 1933, as amended. For this purpose, any statements
contained herein that are not statements of historical fact may be deemed to be forward-looking statements. Without limiting the
foregoing, the words “believes,” “anticipates,” “plans,” “expects” and similar expressions are intended to identify forward-looking
statements. Factors that could cause actual results to differ materially from those reflected in the forward-looking statements
include, but are not limited to, those discussed in Item 1A of this report, “Risk Factors”, and elsewhere in this report. Readers are
cautioned not to place undue reliance on these forward-looking statements, which reflect management’s analysis, judgment, belief
or expectation only as of the date hereof. We do not undertake any obligation to update forward-looking statements whether as a
result of new information, future events or otherwise.

Overview of Restatement
In this Annual Report on Form 10-K, ModusLink Global Solutions, Inc. (the “Company”):

(a) restates its Consolidated Balance Sheets as of July 31, 2011 and 2010, and the related Consolidated Statements of
Operations, Cash Flows and Stockholders’ Equity for the fiscal years ended July 31, 2011, 2010, and 2009 ;

(b) amends its Management’s Discussion and Analysis of Financial Condition and Results of Operations as it relates to the
fiscal years ended July 31, 2011 and 2010;

(c) restates its “Selected Financial Data” in Item 6 for fiscal years 2011, 2010, 2009, 2008, and 2007; and

(d) restates its Unaudited Quarterly Financial Data for the first two fiscal quarters in the fiscal year ended July 31, 2012 and
each fiscal quarter in the fiscal years ended July 31, 2011 and 2010.

Background

On February 15, 2012, the Division of Enforcement of the Securities and Exchange Commission (“SEC”) initiated with the
Company an informal inquiry, and later a formal action, regarding the Company’s treatment of rebates associated with volume
discounts provided by vendors (the “SEC Inquiry”). Concurrent with the SEC Inquiry, the Audit Committee of the Company’s
Board of Directors commenced an internal investigation of the Company’s practice with regard to rebates received from vendors.

On March 12, 2012, in its Form 10-Q for the quarterly period ended January 31, 2012, the Company announced the pendency
of the SEC Inquiry. ;

In providing its supply chain services, the Company enters into contracts with its clients that employ various arrangements for
pricing, including “fixed-price,” “cost-plus,” or “cost-pass-through” pricing models. Although the specifications and terms of the
pricing model can frequently vary from client to client, and among the products or programs for a single client, under a “fixed-
price” model, the Company and its client will typically negotiate a fixed unit price for the supply chain services to be provided,
where the level of costs incurred by the Company does not affect the contractual, negotiated price. Under a “cost-plus” model, the
client agrees to pay the costs incurred by the Company to purchase materials, together with an agreed-to percentage mark-up on
those costs. Finally, with regard to a “cost-pass-through” model, materials and other costs incurred by the Company are passed
through directly to the client, and the client agrees to pay a separate negotiated fee for specified services provided by the Company.
Arrangements with clients can include the use of any one or more of these pricing models, depending on the client program
involved and the location from which the Company services the client. In addition, continued price and cost discussions with
clients through the course of the relationship can sometimes result in an accepted change in the pricing model applied.
Consequently, the implication and interpretation of the cost and price terms applicable to any particular client relationship can vary
across client programs and products, at different periods in time, and based on the locations from which a client may be serviced.

In the course of the Company’s contractual relationships, clients often demand lower costs over time, typically attributable to
efficiency gains in service offerings. The Company accomplishes this in various ways, including for example, by shifting
production to lower cost regions, redesigning clients’ packaging and supply chains, and strategically sourcing materials. As part of
these services and in the normal course of its business, the Company purchases certain commodity types of materials, including,
but not limited to, print, packaging, media and labels, to meet client requirements, often in quantities well in excess of those
required by any one client. As a resuit, the Company receives improved pricing on materials. Frequently, the Company also
received and retained rebates based on aggregate volumes of purchases or other criteria established by the vendor. The retention of
rebates produced a positive impact on the Company’s revenue, and, therefore, also positively affected the Company’s profitability
and operating income.
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As a part of the investigation, the Audit Committee with the assistance of its outside advisors performed an extensive review
of these relationships and determined that certain client contracts had not been aligned consistently with the Company’s practice of
retaining rebates, based on the applicable pricing model in effect with its clients. In the course of this investigation, the Audit
Committee also identified limited instances where costs of materials incurred were marked-up to clients in a manner not consistent
with client contracts. For fixed-price contracts, the Company concluded that rebates and mark-ups were appropriately retained and
that the accounting remains correct, as the clients’ prices were not a function of materials cost. However, based on additional
accounting evaluations conducted in connection with the investigation and in consultation with the Audit Committee’s advisors,
the Company concluded, and recommended to the Audit Committee, that revenue should not have been recognized for retained
rebates and mark-ups associated with the cost-based client contracts.

Restatement Adjustments

As a result of this investigation, the Audit Committee concluded that the Company would need to restate its financial
statements from fiscal years 2009 through 2011 and the first two quarters of fiscal year 2012, and selected unaudited financial data
for fiscal years 2007 and 2008, and that those previously issued financial statements should no longer be relied upon. The
Company is correcting the underlying errors within this 10-K filing for the fiscal year ended July 31, 2012. Accordingly, the filing
includes a restatement of the Company’s financial statements for fiscal years 2009 through 2011 and the first two quarters of fiscal
year 2012, and selected unaudited financial data for fiscal years 2007 and 2008. Any adjustments from periods prior to fiscal year
2007 are reflected in a change to beginning accumulated deficit for fiscal year 2007. The cumulative effect of those restatement
adjustments on years prior to fiscal year 2007 has been restated as a $13.2 million increase to beginning accumulated deficit from
$6,968.3 million to $6,981.5 million for fiscal year 2007. This disclosure expands the usual five year selected unaudited financial
data to include 2007 to provide data that would otherwise have been presented had the Company issued an amendment to the
Company’s Annual Report on Form 10-K for the fiscal year ended July 31, 2011. In addition, immediately prior to the filing of this
Annual Report on Form 10-K, we are filing the Quarterly Report on Form 10-Q for the fiscal quarter ended April 30, 2012, not
previously filed.

The cumulative adjustments required to correct the errors for these previously reported periods are reflected in the restated
financial information presented in this report.

Several principal adjustments were made to historic financial statements as a result of the restatement as shown in Quarterly
Effects of Restatement below. Where the retention of a rebate or a mark-up was determined to have been inconsistent with a client
contract, revenue was reduced by the pricing adjustment. A corresponding accrued pricing liability was recorded in that period,
which decreased working capital in the period. As described earlier in this Annual Report on Form 10-K, the Company believes
that it may not ultimately be required to pay the accrued pricing liabilities, due in part to the nature of the interactions with its
clients. When, and to the extent that, the Company is able to conclude that the liabilities have been extinguished for less than the
amounts accrued, the Company will record the difference as other income. The amounts derecognized and recorded in other
income were $11.8 million and $13.5 million for the years ended July 31, 2012 and 2011, respectively. The remaining accrued
pricing liabilities at July 31, 2012 will be derecognized when there is sufficient information for the Company to conclude that such
liabilities have been extinguished, which may occur through payment, legal release, or other legal or factual determination.

In addition to the errors described above, the restated financial statements include a $3.7 million adjustment in the year ended
July 31, 2011 to correct a reserve for an uncertain tax position. Based on the date of effective settlement of the uncertain tax
position, the reserve should have been reversed in the year ended July 31, 2011.

The restated financial statements also include other adjustments to correct certain immaterial errors for previously unrecorded

adjustments identified in audits of prior years’ financial statements. The previously unrecorded audit adjustments are being
recorded as part of the restatement process although none of these adjustments is individually material.
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Quarterly Effects of the Restatement

The following tables and subsequent sections discuss the effect of the restatement on quarterly net revenue, operating income
(loss), net income (loss) and diluted net income (loss) per share during the first two quarters in the fiscal year ended July 31, 2012
and all four quarters in the fiscal years ended July 31, 2011 and 2010, and on working capital as of the end of each of the first two
quarters in the fiscal year 2012 and all four quarters in fiscal years ended July 31, 2011 and 2010. Note 21 to our consolidated
financial statements sets forth unaudited restated quarterly financial information for the first two quarters in the fiscal year ended
July 31, 2012 and all four quarters in the fiscal years ended July 31, 2011 and 2010.

YEAR ENDED JULY 31, 2012
(FOR THE QUARTERS ENDED)
(In Thousands, except per share data)
October 31, 2011 January 31, 2012
As As
Previously As Previously As
Reported  Restated  Reported  Restated
JA 0 (o< 111 (= $206,151 $205,908 $178,588 $178,324
Operating income (J0SS) .. ... ..ttt ittt $ 2208 $ 2,186 $(13,469) $(13,730)
Net INCOME (J0SS) ..ttt i ittt i ittt et et e e $ 1,169 $ 1,145 $(12,613) $(12,876)
Diluted net income (loss) pershare . ...........coviiiieinin i arannnn.nn $ 003 $ 003 $ (029 3% (0.30)
Working capital atendof quarter ............ ... oo i $185,322 $153,198 $169,806 $137,191
YEAR ENDED JULY 31, 2011
(FOR THE QUARTERS ENDED)
(In Thousands, except per share data)
October 31, 2010 January 31, 2011 April 30, 2011 July 31, 2011
As As As As
Previously As Previously As Previously As Previously As
Reported  Restated  Reported  Restated Reported  Restated  Reported  Restated
Netrevenue ....................... $236,379 $235,271 $234,150 $233,212 $207,140 $206,579 $198,798 $198,688
Operating income (loss) ............. $ (2,665) $ (3,779) $(26,324) $(27,268) $ (1,616) $ (2,183) $ (4,367) $ (4,436)
Netincome (loss) .................. $ (6,670) $ (2,212) $(28,334) $(29,280) $ (5,126) $ 1,478 $ (8,885) $ (4,451)
Diluted net income (loss) pershare .... $ (0.15)$% (005 % (@©065 3% ©68)$ (0.12)$ 003 $ (©21)$ (0.10)
Working capital end of quarter ... ..... $224,096 $186,621 $226,326 $188,333 $189,287 $157,745 $184,248 $152,383
YEAR ENDED JULY 31, 2010
(FOR THE QUARTERS ENDED)
(In Thousands, except per share data)
October 31, 2009 January 31, 2010 April 30, 2010 July 31, 2010
As As As As
Previously As Previously As Previously As Previously As
Reported  Restated  Reported  Restated  Reported  Restated  Reported  Restated
Netrevenue .........cco.vevenvunnn. $246,678 $245273 $235488 $234,034 $213,697 $212,379 $228,133 $226,760
Operating income (loss) ............. $ 11,555 $ 10,198 $ 5982 $ 4,576 $ 1,295 $ (605) $(25,760) $(27,139)
Netincome (10SS) ...........ccoo.... $ 8558 $ 7,197 $§ 2,566 $ 1,157 $ (3,426) $ (5,329) $(25,485) $(26,867)
Diluted net income (loss) pershare .... $ 019 $ 016 $ 006 $ 003 $ (0.08) $ (0.12) $ (058 $ (0.62)
Working capital end of quarter . ....... $248,872 $210,336 $222,846 $182,902 $221,287 $179,441 $222,613 $179,452

2012

The restatement adjustments decreased net revenue for the quarter ended October 31, 2011 by $0.3 million, from
$206.2 million as previously reported, to $205.9 million. Of this decrease, $0.4 million related to pricing adjustments offset by an
increase in revenue of $0.1 million related to other adjustments. The restatement did not materially impact operating income or net
income for the quarter ended October 31, 2011. The restatement did not change diluted net income per share for the quarter ended
October 31, 2011. The restatement decreased working capital as of October 31, 2011 by $32.1 million, from $185.3 million as
previously reported, to $153.2 million.

The restatement adjustments decreased net revenue for the quarter ended January 31, 2012 by $0.3 million, from
$178.6 million as previously reported, to $178.3 million. Of this decrease, $0.5 million related to pricing adjustments offset by an
increase in revenue of $0.2 million related to other adjustments. The restatement increased the operating loss for the quarter ended
January 31, 2012 by $0.2 million, from $13.5 million as previously reported, to $13.7 million. The restatement increased net loss
for the quarter ended January 31, 2012 by $0.3 million, from $12.6 million as previously reported, to $12.9 million. The
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The restatement adjustments decreased net revenue for the qQuarter ended April 30, 2011 by $0.5 million, from $207.1 million
as previously reported, to $206.6 million. Of this decrease, $0.4 million related to pricing adjustments and $0.1 million related to

other adjustments. The restatement increased the operating loss for the quarter ended April 30, 2011 by $0.6 million, from

$157.7 million.

The restatement adjustments decreased net revenue for the quarter ended July 31, 2011 by $0.1 million, from $198.8 million
as previously reported, to $198.7 million, Of this decrease, $0.4 million related to pricing adjustments offset by an increase in
revenue of $0.3 million related to other adjustments. The restatement decreased net loss for the quarter ended July 31, 2011 by $4.4
million due to $1.1 million related to other adjustments and a $3.7 million reversal of a reserve for an uncertain tax position offset
by a $0.4 million decrease in net income related to pricing adjustments, from $8.9 million as previously reported, to $4.5 million.
The restatement decreased diluted net loss per share for the quarter ended July 31, 2011 by $0.11, from $0.21 as previously

2010

The restatement adjustments decreased net revenue for the quarter ended October 31, 2009 by $1.4 million, from
$246.7 million as previously reported, to $245.3 million. All of the $1.4 million related to pricing adjustments. The restatement
decreased operating income for the quarter ended October 31, 2009 by $1.4 million, from $11.6 million as previously reported, to
$10.2 million. The restatement decreased net income for the quarter ended October 31, 2009 by $1.4 million, from $8.6 million as
previously reported, to $7.2 million. The restatement decreased diluted net income per share for the quarter ended October 31,
2009 by $0.03 from $0.19 as previously reported, to $0.16. The restatement decreased working capital as of October 31, 2009 by
$38.6 million, from $248.9 million as previously reported, to $210.3 million.

million as previously reported, to $234.0 million. All of the $1.5 million related to pricing adjustments. The restatement
decreased operating income for the quarter ended January 31, 2010 by $1.4 million, from $6.0 million as previously reported, to
$4.6 million. The restatement decreased net income for the quarter ended January 31, 2010 by $1.4 million, from $2.6 million as
previously reported, to $1.2 million. The restatement decreased diluted net income per share for the quarter ended January 31, 2010
by $0.03, from $0.06 as previously reported, to $0.03. The restatement decreased working capital as of January 31, 2010 by
$39.9 million, from $222.8 million as previously reported, to $182.9 million.
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The restatement adjustments decreased net revenue for the quarter ended April 30, 2010 by $1.3 million, from $213.7 million
as previously reported, to $212.4 million. Of this decrease, $1.0 million related to pricing adjustments and $0.3 million related to
other adjustments. The restatement decreased operating income for the quarter ended April 30, 2010 by $1.9 million, from
$1.3 million as previously reported, to an operating loss of $0.6 million. The restatement increased net loss for the quarter ended
April 30, 2010 by $1.9 million, from $3.4 million as previously reported, to net loss of $5.3 million. The restatement increased
diluted net loss per share for the quarter ended April 30, 2010 by $0.04 from $0.08 as previously reported, to $0.12. The
restatement decreased working capital as of April 30, 2010 by $41.9 million, from $221.3 million as previously reported, to
$179.4 million.

The restatement adjustments decreased net revenue for the quarter ended July 31, 2010 by $1.3 million, from $228.1 million
as previously reported, to $226.8 million. Of this decrease, $0.9 million related to pricing adjustments and $0.4 million related to
other adjustments. The restatement increased operating loss for the quarter ended July 31, 2010 by $1.3 million, from $25.8 million
as previously reported, to $27.1 million. The restatement increased net loss for the quarter ended July 31, 2010 by $1.4 million,
from $25.5 million as previously reported, to $26.9 million. The restatement increased diluted net loss per share for the quarter
ended July 31, 2010 by $0.04 from $0.58 as previously reported, to $0.62. The restatement decreased working capital as of July 31,
2010 by $43.1 million, from $222.6 million as previously reported, to $179.5 million.

Throughout the remainder of Management’s Discussion and Analysis of Financial Condition and Results of Operations, all
referenced amounts give effect to the restatement.

Overview

ModusLink Global Solutions, Inc. executes comprehensive supply chain and logistics services that improve clients’ revenue,
cost, sustainability and customer experience objectives. ModusLink Global Solutions provides services to leading companies in
consumer electronics, communications, computing, medical devices, software, luxury goods and retail. The Company’s operations
are supported by a global footprint that includes more than 30 sites in 15 countries across North America, Europe, and the Asia
regions.

Management evaluates operating performance based on net revenue, operating income (loss), and net income (loss), and,
across its segments, on the basis of “adjusted operating income (loss),” which is defined as operating income (loss) excluding net
charges related to depreciation, goodwill and long-lived asset impairment, restructuring, amortization of intangible assets and
share-based compensation. See Note 5 of the accompanying notes to consolidated financial statements included in Item 8 below for
segment information, including a reconciliation of adjusted operating income (loss) to net income (loss).

We have developed a long-term set of strategic initiatives and an operating plan focused on increasing both revenue and
profitability. We view the continued development of our global operational infrastructure and footprint as a primary source of
differentiation in the market place. We believe that by leveraging our global footprint, we will be able to optimize our clients’
supply chains using multi-facility, multi-geographic solutions.

Our focus during fiscal year 2012 remained consistent with the continued execution against our long-term strategic plan, and
the implementation of the following initiatives which are designed to achieve our long-term goals:

Drive sales growth through a combination of existing client penetration and targeting new markets. Historically, a significant
portion of our revenue from our supply chain business has been generated from clients in the computing and software markets.
These markets are mature and, as a result, gross margins in these markets tend to be low. To address this, in addition to the
computing and software markets, we have expanded our sales focus to include additional markets within technology, such as
communications, storage and consumer electronics, and outside of technology, such as medical devices. We believe these markets
are experiencing faster growth than our historical markets, and represent opportunities to realize higher gross margins on our
services. Companies in these markets often have significant need for a supply chain partner who will be an extension to their
business models.

Increase the value delivered to clients through service expansion. During fiscal year 2012, we have continued to focus on
further developing our e-Business, repair services and certain other offerings, which we believe will increase the overall value of
the supply chain solutions we deliver to our existing clients and to new clients. We expect that these services will enhance our
gross margins and drive profitability. Furthermore, we believe that the addition of new services to existing clients will strengthen
our relationship with clients, and further integrate us with their businesses.

Drive operational efficiencies throughout our organization. Our strategy is to operate an integrated supply chain system

infrastructure that extends from front-end order management through distribution and returns management. This end-to-end
solution enables clients to link supply and demand in real time, improve visibility and performance throughout the supply chain,
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and provide real-time access to information for greater collaboration and making informed business decisions. We believe that our
clients benefit from our global integrated business solution. We also reduce our operating costs while implementing operational
efficiencies throughout the Company. We expect that our lean sigma continuous improvement program will drive further
operational efficiencies in the future. The lean sigma continuous improvement program is aimed at reducing our overall costs,
increasing efficiencies and improving capacity utilization. The program consists of standardized training for the Company’s
employees in the lean sigma fundamentals (which include six sigma and “lean” methodology approaches) including standard tools
to support the identification-and elimination of waste and variability and applying these methods to operational and administrative
tasks. As noted, the training enables employees to identify and implement projects to improve efficiency, productivity and
eliminate waste through ongoing improvement efforts. We believe this initiative will yield improved process standardization and
operating efficiency gains, as well as lower our long-term operating costs.

Among the key factors that will influence our performance are successful execution and implementation of our strategic
initiatives, global economic conditions, especially in the technology sector, demand for our clients’ products, the effect of product
form factor changes, technology changes, revenue mix and demand for outsourcing services.

During the fiscal year ended July 31, 2009, the Company saw a significant weakening in the business environment and global
economy. Management believes that the declines in revenue during the fiscal years ended July 31, 2012, 2011 and 2010 compared
with the fiscal year ended July 31, 2009 are in large part due to continued weakness in the global economic environment. During
fiscal year 2009, the Company implemented restructuring plans to better position the Company for the long-term, given the
ongoing challenging economic environment. The cost cutting actions that were taken during fiscal year 2009 as a result of the
general economic decline included the elimination of approximately 550 jobs and the closing of certain facilities. During fiscal
year 2012, the Company continued cost cutting actions when recording net restructuring charges of $7.5 million primarily due to
global initiatives to streamline operations and reduce our facility footprint. If the Company is unable to improve efficiencies and
productivity and achieve lower operating costs, it may be unable to achieve profitability if revenue were to continue to decline.

For the fiscal year ended July 31, 2012, the Company reported net revenue of $739.9 million, an operating loss of $45.9
million, a loss from continuing operations before income taxes of $35.6 million, a net loss of $38.1 million and a gross margin
percentage of 8.7%. Operating results for the fiscal year ended July 31, 2012 include the impact of a non-cash goodwill and
intangible assets impairment charge of $2.1 million, net restructuring charges of $7.5 million, a non-cash impairment charge of
$2.9 million recorded on certain investments included in the @ Ventures investment portfolio and gains from the derecognition of
accrued pricing liabilities of approximately $11.8 million. At July 31, 2012, we had cash and cash equivalents and available for
sale securities of $52.4 million, and working capital of $113.5 million.

We currently conduct business in many countries including the Netherlands, Hungary, France, Ireland, Czech Republic,
Singapore, Taiwan, China, Malaysia, Japan, Australia, India, and Mexico, in addition to our United States operations. As of
July 31, 2012, approximately 63%, 18% and 19% of our long-lived assets were located in the Americas, Asia and Europe,
respectively. As of July 31, 2011, approximately 60%, 18% and 22% of our long-lived assets were located in the Americas, Asia
and Europe, respectively. As of July 31, 2010, approximately 73%, 12% and 15% of our long-lived assets were located in the
Americas, Asia and Europe, respectively. Approximately 58%, 58%, 59% and 63% of our consolidated net revenue was generated
outside of the United States during fiscal years 2012, 2011, 2010 and 2009, respectively.

As a large portion of our revenue comes from outsourcing services provided to clients such as hardware manufacturers,
software publishers, telecommunications carriers, broadband and wireless service providers and consumer electronics companies,
our operating performance has been and may continue to be adversely affected by declines in the overall performance of the
technology sector and the sustained economic uncertainty affecting the world economy. In addition, the drop in consumer demand
for products of certain clients has had and may continue to have the effect of reducing our volumes and adversely affecting our
revenue performance. The market for our services is very competitive. We also face pressure from our clients to continually realize
efficiency gains in order to help our clients maintain their profitability objectives. Increased competition and client demands for
efficiency improvements may result in price reductions, reduced gross margins and, in some cases, loss of market share. In
addition, our profitability varies based on the types of services we provide and the regions in which we perform them. Therefore
the mix of revenue derived from our various services and locations can impact our gross margin results. Also, form factor changes,
which we describe as the reduction in the amount of materials and product components used in our clients” completed packaged
product, can also have the effect of reducing our revenue and gross margin opportunities. As a result-of these competitive and
client pressures the gross margins in our business are low, During the fiscal year ended July 31, 2012, our gross margin percentage
was 8.7%. Increased competmon arising from industry consolidation and/or low demand for our clients’ products and services may
hinder our ability to maintain or improve our gross margins, profitability and cash flows. We must continue to focus on margin
improvement, through implementation of our strategic initiatives, cost reductions and asset and employee productivity gains in
order to improve the profitability of our business and maintain our competitive position. We generally react to margin and pricing
pressures in several ways, including efforts to target new markets, expand our service offerings, improve the efficiency of our
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processes and to lower our infrastructure costs. We seek to lower our cost to service clients by moving work to lower-cost venues,
establishing facilities closer to our clients or to our clients’ end markets to gain efficiencies, and other actions designed to improve
the productivity of our operations.

Historically, a limited number of key clients have accounted for a significant percentage of our revenue. For the fiscal year
ended July 31, 2012, sales to Hewlett-Packard accounted for approximately 31% of our consolidated net revenue while ten clients
accounted for approximately 69% of our consolidated net revenue. For the fiscal year ended July 31, 2011, sales to Hewlett-
Packard accounted for approximately 28% of our consolidated net revenue while ten clients accounted for approximately 73% of
our consolidated net revenue. For the fiscal year ended July 31, 2010, sales to Hewlett-Packard accounted for approximately 30%
of our consolidated net revenue while ten clients accounted for approximately 75% of our consolidated net revenue. For the fiscal
year ended July 31, 2009, sales to Hewlett-Packard, Advanced Micro Devices and SanDisk Corporation accounted for
approximately 27%, 10% and 11%, respectively, of our consolidated net revenue. During fiscal year 2009, ten clients accounted for
approximately 77% of our consolidated net revenue. We expect to continue to derive the vast majority of our operating revenue
from sales to a small number of key clients. In general, we do not have any agreements which obligate any client to buy a
minimum amount of services from us or designate us as an exclusive service provider. Consequently, our sales are subject to
demand variability by our clients. The level and timing of orders placed by our clients vary for a variety of reasons, including
seasonal buying by end-users, the introduction of new technologies and general economic conditions.

Basis of Presentation

The Company has six operating segments: Americas; Asia; Europe; e-Business; ModusLink PTS and TFL. The Company has
four reportable segments: Americas; Asia; Europe and TFL. The Company reports the ModusLink PTS operating segment in
aggregation with the Americas operating segment as part of the Americas reportable segment. In addition to its four reportable
segments, the Company reports an All other category. The All other category represents the e-Business operating segment. The
Company also has Corporate-level activity, which consists primarily of costs associated with certain corporate administrative
functions such as legal and finance which are not allocated to the Company’s reportable segments and administration costs related
to the Company’s venture capital activities.

All significant intercompany transactions and balances have been eliminated in consolidation.

Results of Operations
Fiscal Year 2012 compared to Fiscal Year 2011

Net Revenue:

Asa % Asa %
of of
Total Total
Net 2011 Net $ %
2012 Revenue (As Restated) Revenue Change Change
. (in thousands)
AMEIICAS .. .o v ittt i i i i e ... $249,940 33.8% $296,362 33.9% $ (46,422) (15.7)%
ASIR oot 218,880  29.6% 233,724 267%  (14,844) (6.4)%
BUIOpE ..ttt e e e i 211,319 . 28.6% 275,065 31.5%  (63,746) (23.2)%
TFL ...t e e e 25,944 3.5% 29,471 3.4% (3,527) (12.00%
Allother ... ... . i i e i 33,808 4.6% 39,126 4.5% (5,318) (13.6)%
Total ... .o e $739,891  100.0% $873,748 100.0% $(133,857) (15.3)%

Net revenue decreased by approximately $133.9 million for the fiscal year ended July 31, 2012, as compared to the prior fiscal
year. This decrease was primarily a result of lower volumes and cancellations of certain existing client programs as compared to
the year-ago period. Approximately $442.4 million of the net revenue for the fiscal year ended July 31, 2012 related to the
procurement and re-sale of materials on behalf of our clients as compared to approximately $527.4 million for the fiscal year ended

July 31, 2011.

During the fiscal year ended July 31, 2012, net revenue in the Americas region decreased by approximately $46.4 million.
This decrease primarily resulted from the cancellation of a certain client program that was no longer profitable to the Company,
discontinuation of a product offering by a client, and decreases in order volumes for certain other client programs. Within the Asia
region, the net revenue decrease of approximately $14.8 million primarily resulted from short-term supply constraints for certain
client programs, as a result of the impact of the flooding in Thailand and decreases in order volumes for certain other client
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programs. Within the Europe region, the net revenue decrease of approximately $63.7 million was driven by decreases in client
order volumes, as a result of challenging economic and client-specific conditions within this region. At TFL, net revenue decreased
by $3.5 million during the fiscal year ended July 31, 2012 compared to the prior year period due to increased competition in the
market. Within e-Business, the net revenue decrease of approximately $5.3 million was driven by decreases in client order
volumes.

A significant portion of our client base operates in the technology sector, which is intensely competitive and very volatile. Our
clients’ order volumes vary from quarter to quarter for a variety of reasons, including market acceptance of their new product
introductions and overall demand for their products including seasonality factors. This business environment, and our mode of
transacting business with our clients, does not lend itself to precise measurement of the amount and timing of future order volumes,
and as a result, future consolidated and segment sales volumes and revenue could vary significantly from period to period. We sell
primarily on a purchase order basis, rather than pursuant to contracts with minimum purchase requirements. These purchase orders
are generally for quantities necessary to support near-term demand for our clients’ products.

Cost of Revenue:

Asa % Asa %
of of
Segment Segment
Net 2011 Net $ %
2012 Revenue (As Restated) Revenue Change Change
(in thousands)
AMETICAS ..ottt $246,727 98.7% $292,490 98.7% $ (45,763) (15.6)%
Asia .. 170,674 78.0% 179,438 76.8% 8,764) (4.9%
Europe ... ... 200,015 94.7% 259,207 94.2% (59,192) (22.8)%
TR . 30,192  116.4% 29,148 98.9% 1,044 3.6%
Allother ... ... i 27,971 82.7% 32,526 83.1% (4,555) (14.0)%
Total ... ... $675,579 91.3% $792,809 90.7% (117,230) (14.8)%

Cost of revenue consists primarily of expenses related to the cost of materials purchased in connection with the proviston of
supply chain management services as well as costs for salaries and benefits, contract labor, consulting, fulfillment and shipping,
and applicable facilities costs. Cost of revenue decreased by approximately $117.2 million for the fiscal year ended July 31, 2012,
as compared to the fiscal year ended July 31, 2011, primarily due to lower order volume. Gross margins for fiscal year 2012 were
8.7% as compared to 9.3% in fiscal year 2011. This decrease is primarily attributed to the effect of the fixed portions of indirect
labor and infrastructure costs on lower volumes and an unfavorable change in client mix.

For the fiscal year ended July 31, 2012, the Company’s gross margin percentages within the Americas, Asia and Europe
regions were 1.3%, 22.0% and 5.3%, as compared to 1.3%, 23.2% and 5.8%, respectively, for the same period of the prior year.
The gross margin within the Americas region remained flat due to the favorable impact of cost reduction programs at certain
facilities offset by the recording of a $3.6 million inventory write-off related to a cancelled client program. Within the Asia region,
the decrease in gross margin is primarily attributed to increasing indirect labor salaries and benefits. Within the Europe region, the
decrease in gross margin is attributed to the effect of the fixed portions of indirect labor and infrastructure costs on lower volumes
and an unfavorable change in client mix. Gross margins for TFL and e-Business for the fiscal year ended July 31, 2012 were
(16.4%) and 17.3%, respectively, compared with 1.1% and 16.9%, respectively, in the prior year period. The decrease in gross
margin for TFL is primarily attributed to higher inventory related charges during the fiscal year ended July 31, 2012 compared to
the prior year period. TFL recorded a $3.4 million inventory reserve to write-down inventory to the lower of cost or market.

As a result of the lower overall cost of delivering the Company’s services in the Asia region, particularly China, we expect

gross margin levels in Asia to continue to exceed those earned in the Americas and Europe regions. However, we expect that there
will continue to be pressure on gross margin levels in Asia as the market, particularly as China, matures.
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Selling, General and Administrative Expenses:

Asa % Asa %
of of
Segment Segment
Net Net $ %
2012 Revenue 2011 Revenue  Change  Change
(in thousands)
AIETICAS .+ . ottt ettt ettt et et e e $15,557 6.2% $15,470 52% $ 87 0.6%
AT . e i 26,110 11.9% 23,085 9.9% 3,025  13.1%
BUIOPE . .o e e e 22,213 10.5% 22,023 8.0% 190 0.9%
TR e 4,672 18.0% 4,477 15.2% 195 4.4%
Allother .. ... ... e e e 3,738 11.1% 3,713 9.5% 25 0.7%
Subtotal ... .. e 72,290 9.8% 68,768 7.9% 3,522 5.1%
Corporate-level Activity ........ ... ... i, 27,119 — 16,419 — 10,700  65.2%
Total .. ... e $99,409 13.4% $85,187 97% $14,222 16.7%

Selling, general and administrative expenses consist primarily of compensation and employee-related costs, sales
commissions and incentive plans, information technology expenses, travel expenses, facilities costs, consulting fees, fees for
professional services, depreciation and marketing expenses. Selling, general and administrative expenses during the fiscal year
ended July 31, 2012 increased by approximately $14.2 million compared to the fiscal year ended July 31, 2011, primarily as a
result of a $8.6 million increase in professional fees for consultants to assist with the Company’s investments in sales and
marketing and cost alignment initiatives, evaluation of strategic alternatives, ongoing SEC inquiry and other consulting projects
within the Company’s finance and marketing organizations, and a $5.8 million increase in salary costs within the Company, of
which $2.0 million relates to severance payments. These increases were partially offset by a $2.5 million decrease in costs within

the Company’s IT organization resulting from cost reduction activities.

Amortization of Intangible Assets:

Asa %

of

Segment

Net

Revenue 2011

Revenue

$ %
Change  Change

2012
AINEICAS .« ot vttt et ettt et e ettt $ 150
N —
Burope ... —
TR .o e e e 140
AlLOther . ..o e e _9_8_9
Total ............ e e e e $1,279

(in thousands)

0.1% $2,313
— 1,448
05% 707
29% 989

0.2% $5.457

0.8%
0.6%

2.4%
2.5%

0.6%

$(2,163) (93.5)%
(1,448) (100.0)%

(—5;7) (8;2)%

$(4,178) (76.6)%

The intangible asset amortization relates to certain amortizable intangible assets acquired by the Company in connection with
its acquisition of Modus Media, Inc., ModusLink OCS, ModusLink PTS and TFL. The $4.2 million decrease in amortization
expense is due to the write-off of certain intangible assets during the quarter ended January 31, 2011 and that the intangible assets
related to the Modus Media Inc. acquisition have been fully amortized by the end of fiscal year 2011. The remaining intangible

assets are being amortized over lives ranging from 1 to 4 years.

Impairment of Goodwill and Long-Lived Assets:

Asa % Asa %
of of
Total Total
Net Net $ %
2012 Revenue 2011 Revenue Change Change
(in thousands)
AINETICAS . .o\ttt ittt it e e $ — — $15,889 54% $(15,889) (100)%
N3 T R — — — — — —
BUrope ... e 1,128 0.5% — — 1,128 100%
) 934 3.6% 11,277 383% (10,343) (91.)%
Allother . ... e — — — — — —
Total . .o e $2,062 0.3% $27,166 31% $(25,104) (92.4)%




The Company conducts its goodwill impairment test on July 31 of each fiscal year. In addition, if and when events or
circumstances change that would reduce the fair value of any of its reporting units below its carrying value, an interim test would
be performed. In making this assessment, the Company relies on a number of factors including operating results, business plans,
economic projections, anticipated future cash flows, and transactions and marketplace data. The Company’s reporting units are the
same as the operating segments: Americas, Asia, Europe, e-Business, ModusLink PTS and TFL. As of July 31, 2012, the Company
had goodwill of $3.1 million related to e-Business.

During fiscal year 2012, indicators of potential impairment caused the Company to conduct an interim impairment test for the
long-lived assets of TFL, which includes amortizable intangible assets. These indicators included continued operating losses and
increasingly adverse trends that resulted in further deterioration of current operating results and future prospects of the TFL
reporting unit. These adverse trends included increased competition for and a decline in the supply of quality products at a
reasonable cost and the emergence and growth of new competitors for TFL.

As a result of the impairment test, in connection with the preparation of the financial statements for the quarter ended
April 30, 2012, the Company concluded that TFL’s long-lived assets were impaired and recorded a $0.9 million non-cash
impairment charge. The $0.9 million impairment charge consisted of $0.5 million and $0.4 million for TFL’s intangible assets and
fixed assets, respectively. The intangible asset impairment charge for TFL is deductible as amortization for tax purposes over time.
The impairment charge did not affect the Company’s liquidity or cash flows.

In addition, during the third quarter of fiscal year 2012, indicators of potential impairment caused the Company to conduct an
interim impairment test for the fixed assets of its facility in Kildare, Ireland. These indicators included declining revenue and
increasingly adverse trends that resulted in further deterioration of current operating results and future prospects of the Kildare
facility. These adverse trends included declines in sales volumes resulting from the loss of certain client programs, pricing pressure
from existing clients, and the emergence and growth of new competitors for the services performed in Kildare.

As a result of the impairment test, in connection with the preparation of the financial statements for the quarter ended
April 30, 2012, the Company concluded that Kildare’s fixed assets were impaired and recorded a $1.1 million non-cash impairment
charge. This charge has been recorded as a component of “impairment of goodwill and long-lived assets” in the Consolidated
Statemnents of Operations. The fixed asset impairment charge for Kildare is deductible as depreciation for tax purposes over time.
The impairment charge did not affect the Company’s liquidity or cash flows.

During the second quarter of fiscal year 2011, indicators of potential impairment caused the Company to conduct an interim
impairment test for goodwill and other long-lived assets, which includes amortizable intangible assets for its ModusLink PTS and
TFL reporting units in connection with the preparation of its quarterly financial statements for the quarter ended January 31, 2011.
These indicators included continued operating losses, the departure of key personnel, and increasingly adverse trends that resulted
in further deterioration of operating results and future prospects for both the ModusLink PTS and TFL reporting units.

As a result of the impairment tests performed during fiscal year 2011, the Company concluded that its goodwill was impaired
and recorded a $13.2 million non-cash goodwill impairment charge, consisting of $7.1 million for ModusLink PTS and $6.1
million for TFL during the second quarter of fiscal year 2011. The Company also determined that its intangible assets were
impaired and recorded a $14.0 million non-cash intangible asset impairment charge, consisting of $8.8 million for ModusLink PTS
and $5.2 million for TFL during the three months ended January 31, 2011.

The goodwill and intangible asset impairment charges for ModusLink PTS are not deductible for tax purposes. The goodwill
and intangible asset impairment charges for TFL are deductible as amortization for tax purposes over time. The impairment charge
did not affect the Company’s liquidity or cash flows. The estimated fair values of our reporting units were evaluated using an
income approach by calculating the present value of our estimated future cash flows. We believe use of the income approach was
appropriate due to lack of comparability to guideline companies and the lack of comparable transactions under the market
approach. The income approach incorporates many assumptions including future growth rates, discount factors, expected capital
expenditures, and income tax cash flows. In developing an appropriate discount rate to apply in its estimated cash flow models the
Company developed an estimate of its weighted average cost of capital.

While performing the interim goodwill impairment test in 2011, the Company lowered its forecast of revenue growth and
gross profit margins for ModusLink PTS and TFL for fiscal years 2011 to 2018. Revenue growth rates and gross profit margins are
the variables which make the most significant impact to the discounted cash flow models for these reporting units. The decline in
the forecasts for ModusLink PTS and TFL was attributable to our consideration of the operating losses for these reporting units
during the first half of fiscal year 2011, the consideration of the impact that the departure of key personnel could have on our future
operating results for these reporting units, and increasingly adverse trends that resulted in further deterioration of then-current and
future operating results.
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In connection with completing the goodwill impairment analysis the Company also evaluated the recoverability of its long-
lived assets at the ModusLink PTS and TFL reporting units. The asset groups for both ModusLink PTS and TFL are at the
reporting unit level. Recoverability of these asset groups is determined by comparing forecasted undiscounted net cash flows of the
reporting units to their respective carrying values. If the asset group’s cash flows are determined to be unable to recover the
carrying amount of its net assets, then a loss is recognized equal to the amount by which the asset group’s carrying value exceeds
its fair value. The loss is then allocated among the long-lived assets based on their relative carrying amounts, with the exception
that a loss allocated to an individual asset should not reduce the carrying amount of that asset below its fair value. Based upon this
evaluation the Company determined that the estimated future undiscounted cash flows related to these asset groups were below
their carrying values, and therefore these asset groups were impaired.

During the fourth quarter of fiscal year 2012 and 2011, the Company completed its annual impairment analysis of goodwill
and performed an impairment analysis on its long-lived assets. As a result of the analyses the Company concluded that there was
no additional impairment of its goodwill and long-lived assets for fiscal years 2012 and 2011.

Restructuring, net:

Asa % Asa %
of of
Segment Segment
Net Net $ %
2012 Revenue 2011 Revenue Change Change
(in thousands)
PN 11T o 1 1P $1,615 0.6% $171 0.1% 1,444 844.4%
AT Lot e e e e 646 03% 586 0.3% 60 10.2%
BUIOpe ..o e 3,680 1.7% 37 — 3,643 9846%
L o e e e it e 1,039 40% — — 1,039 100%
AllOther . ..o e e e e e 475 1.4% 1 — 474  47400%
SUBtOtal ... e e e 7,455 1.0% 795 0.1% 6,660 837.7%
Corporate-level Activity ......... ..ottt — — — — — —
Total ... e e e e $7.455 1.0% $795 0.1% 6,660 837.7%

|
|

During the fiscal year ended July 31, 2012 the Company recorded a net restructuring charge of approximately $7.5 million. Of
this amount, approximately $6.2 million primarily related to the workforce reduction of 357 employees in the Americas, Asia, and
Europe, approximately $1.5 million related to contractual obligations related to facility closure at the Raleigh facility and the TFL
facility in Colorado Springs, and approximately $(0.3) million of the recorded net restructuring charge related to changes in
estimates for previously recorded facilities lease obligations primarily based on changes to the underlying assumptions.

During the fiscal year ended July 31, 2011, the Company recorded a net restructuring charge of approximately $0.8 million.
Approximately $1.2 million of the $0.8 million net restructuring charge related to the workforce reduction of 55 employees in the
Americas and Asia, which was partially offset by a benefit of approximately $0.4 million related to changes in estimates for
previously recorded facilities lease obligations, primarily based on changes to the underlying assumptions.

Interest Income/Expense:

During fiscal year ended July 31, 2012, interest income increased to $0.4 million from $0.2 million for the fiscal year ended
July 31, 2011.

Interest expense totaled approximately $0.4 million and $0.5 million, as restated, for the fiscal years ended July 31, 2012 and
2011, respectively. In both periods, interest expense related primarily to the Company’s stadium obligation.

Other Gains (Losses), net:

Other gains, net were approximately $14.4 million for the fiscal year ended July 31, 2012. During the fiscal years ended
July 31, 2012, the Company recorded gains from the derecognition of accrued pricing liabilities related to the releases of claims
received from certain clients of approximately $11.8 million and foreign exchange gains of approximately $2.9 million related to
realized and unrealized gains from foreign currency exposures and settled transactions in Europe and Asia, partially offset by net
losses in the Americas. These gains were offset by other net losses of approximately $0.3 million.

Other gains, net, as restated, were approximately $8.9 million for the fiscal year ended July 31, 2011. During the fiscal years
ended July 31, 2011, the Company recorded gains from the derecognition of accrued pricing liabilities related to the releases of
claims received from certain customers of approximately $13.5 million offset by foreign exchange losses of approximately $4.0
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million due to realized and unrealized gains and losses from foreign currency exposures and settled transactions in the Americas,
Asia and Europe. Also, during the fiscal year ended July 31, 2011, the Company recorded a $0.1 million write-off of an investment
in a private company, which had filed for bankruptcy. These losses were partially offset by a gain of approximately $0.1 million
related to the sale of available for sale securities and gains of approximately $0.1 million related to the distribution of proceeds
from the acquisition by third parties of H2Gen Innovation, Inc. and M2E Power, Inc. due to the satisfaction of conditions leading to
the release of funds held in escrow. H2Gen Innovations, Inc. and M2E Power, Inc. were @ Ventures portfolio companies that were
acquired by third parties in previous reporting periods.

Equity in Losses of Affiliates and Impairments:

Equity in losses of affiliates and impairments, results from the Company’s minority ownership in certain investments that are
accounted for under the equity method and impairments on its equity method and cost method investments. Under the equity
method of accounting, the Company’s proportionate share of each affiliate’s operating income or losses is included in equity in
losses of affiliates. Equity in losses of affiliates and impairments was $4.1 million and $4.3 million for the fiscal years ended
July 31, 2012 and 2011, respectively. For the fiscal years ended July 31, 2012 and 2011, the Company recorded its proportionate
share of the affiliates’ losses of $1.2 million and $1.8 million, respectively. During the fiscal year ended J uly 31,2012 and 2011 the
Company also recorded impairment charges of $2.9 million and $2.5 million, respectively, on certain investments included in the
@ Ventures portfolio of companies.

The Company assesses the need to record impairment losses on its investments and records such losses when the impairment
of an investment is determined to be other than temporary in nature. The process of assessing whether a particular equity
investment’s net realizable value is less than its carrying cost requires a significant amount of judgment. In making this judgment,
the Company carefully considers the investee’s cash position, projected cash flows (both short and long-term), financing needs,
recent financing rounds, most recent valuation data, the current investing environment, management/ownership changes and
competition. The valuation process is based primarily on information that the Company requests from these privately held
companies and is not subject to the same disclosure and audit requirements as the reports required of U.S. public companies.
During the third quarter of 2012, the Company became aware that there may be indicators of impairment for certain investments in
the @ Ventures portfolio of companies. The Company completed its evaluation of impairment of these investments and based on
the Company’s evaluation, it recorded a $2.8 million impairment charge during the fiscal year ended July 31, 2012.

Estimating the net realizable value of investments in privately held early-stage technology companies is inherently subjective
and has contributed to volatility in our reported results of operations in the past and may negatively impact our results of operations
in the future. We may incur additional impairment charges to our investments in privately held companies, which could have an
adverse impact on our future results of operations. A decline in the carrying value of our $10.8 million of investments in affiliates
at July 31, 2012 ranging from 10% to 20%, respectively, would decrease our income from continuing operations by $1.1 million to
$2.2 million.

Income Tax Expense:

During the fiscal year ended July 31, 2012, the Company recorded income tax expense of approximately $3.0 million
compared to income tax expense of $0.8 million, as restated, for the prior fiscal year. For the fiscal years ended July 31, 2012 and
2011, the Company was profitable in certain jurisdictions where the Company operates, resulting in an income tax expense using
the enacted tax rates in those jurisdictions. Additionally, net tax expense for the fiscal year ended July 31, 2011 includes the
reversal of an uncertain tax position reserve of $3.7 million.

The Company provides for income tax expense related to federal, state, and foreign income taxes. For the fiscal year ended
July 31, 2012, the Company’s taxable income for certain foreign locations was offset by net operating loss carryovers from prior
years, and the Company calculated a taxable loss in the U.S. For the fiscal year ended July 31, 2011, the Company’s taxable
income for certain foreign locations was offset by net operating loss carryovers from prior years, and the Company calculated a
taxable loss in the U.S. The Company continues to maintain a full valuation allowance against its deferred tax asset in the U.S. and
certain of its foreign subsidiaries due to the uncertainty of realizing such benefits.

Discontinued Operations:

During the fiscal year ended July 31, 2012, the Company recorded income from discontinued operations of approximately
$0.5 million, as compared to a loss of $0.3 million for same period in the prior fiscal year. The increase of $0.8 million is
attributable to the execution of a sublease of the Company’s previously closed facility, which resulted in an adjustment to the
Company’s estimate of future minimum lease payments recoverable through sublease receipts.
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Results of Operations
Fiscal Year 2011 compared to Fiscal Year 2010

Net Revenue:

Asa % Asa %
of of
Total Total
2011 Net 2010 Net $ %
(As Restated) Revenue (As Restated) Revenue Change Change
(in thousands)

N 1115 o (ot 1P $296,362 33.9% $307,552 33.5% $(11,190) (3.6)%
AL .. 233,724 26.7% 262,594 28.6% (28,870) (11.0)%
Burope . ... e 275,065 31.5% 283,584 309% (8,519) (3.0)%
T o e 29,471 3.4% 23,712 2.6% 5,759 24.3%
Allother .. ... ... . . . . 39,126 4.5% 41,003 45% (1,877) (4.6)%

Total ... . e $873,748 100.0% $918,445 100.0% $(44,697) (4.9)%

Net revenue decreased by approximately $44.7 million for the fiscal year ended July 31, 2011, as compared to the prior fiscal
year. The $44.7 million decrease was the result of a decline in volumes. These decreases were partially offset by an increase in new
business revenue. Approximately $527.4 million of the net revenue for the fiscal year ended July 31, 2011 related to the
procurement and re-sale of materials on behalf of our clients as compared to approximately $528.5 million for the fiscal year ended

July 31, 2010.

During the fiscal year ended July 31, 2011, net revenue in the Americas region decreased by approximately $11.2 million.
This decrease resulted primarily from declines in volumes for certain client programs partially offset by an increase in new
business revenues. Within the Asia region, the net revenue decrease of approximately $28.9 million resulted from a decrease in
client order volumes, price concessions and form factor. Within the Europe region, net revenue decreased by $8.5 million primarily
due to declines in client order volumes, cancellation of a certain client program, and an unfavorable impact from foreign currency
translation, partially offset by an increase in new business revenue. At TFL, net revenue increased $5.8 million compared to the
prior year due to incremental net revenue from TFL, which was acquired during the second quarter of fiscal year 2010. Within
e-Business, the net revenue decrease of approximately $1.9 million was driven by decreases in client order volumes.

Cost of Revenue:

Asa % Asa %
of of
Total Total
2011 Net 2010 Net $ %
(As Restated) Revenue (As Restated) Revenue Change Change
(in thousands)
AINELICAS « o ottt ittt it i e e e e $292,490 98.7%  $298,094 96.9% $ (5,604) (1.9%
AT . o 179,438 76.8% 191,108 72.8% (11,670) (6.1)%
Burope . ... e 259,207 94.2% 264,490 93.3% (5,283) (0%
TR o e 29,148 98.9% 20,437 86.2% 8,711 42.6%
Allother ... .. . i e 32,526 83.1% 33,287 81.2% 761y (2.3)%
Total ... ... e e e $792,809 90.7% $807,416 87.9% $(14,607) (1.8)%

Cost of revenue consists primarily of expenses related to the cost of materials purchased in connection with the provision of
supply chain management services as well as costs for salaries and benefits, contract labor, consulting, fulfillment and shipping,
and applicable facilities costs. Cost of revenue decreased by approximately $14.6 million for the fiscal year ended July 31, 2011 as
compared to the fiscal year ended July 31, 2010. Gross margins for the fiscal year ended July 31, 2011 were 9.3% as compared to
12.1% for the fiscal year ended July 31, 2010. This decrease is attributable to price concessions, changes in geographical mix,
client mix and product mix associated with the levels of procurement and re-sale of materials on behalf of our clients combined,
and a $2.8 million increase in inventory impairment related charges. Also, in the prior year there was a $1.8 million reversal of a
liability due to satisfaction of conditions under a prior agreement which was not present during the fiscal year ended July 31, 2011.

For the fiscal year ended July 31, 2011, the Company’s gross margin percentages within the Americas, Asia and Europe

regions, were 1.3%, 23.2% and 5.8% as compared to 3.1%, 27.2% and 6.7%, respectively, for the prior fiscal year. The decrease in
gross margin within the Americas region is attributed to a change in product mix and an increase in inventory impairment related
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charges. Within the Asia region, the decrease in gross margin is primarily attributed to price concessions and a decline in client
volumes. Within the Europe region, the decrease in gross margin is primarily due to a decline in volumes. Within TFL the decrease
in gross margin is due to an increase in inventory impairment related charges and changes in product mix.

Selling, General and Administrative Expenses:

Asa % Asa %
of of
Segment Segment
Net Net $ %
2011 Revenue 2010 Revenue Change Change
(in thousands)
AMETICAS ...ttt $15,470 52% $18,881 6.1% $ (3,411) (18.1)%
Asia Lo 23,085 99% 22,790 8.7% 295 1.3%
s 22,023 80% 25742  9.1%  (3,719) (144)%
TR 4,477 15.2% 4,501 19.0% 24) (0.5%
Allother...... ... ... .. 3,713 9.5% 6,888 16.8% (3,175) (46.1)%
Subtotal .. ... ... 68,768 79% 78,802 8.6% (10,034) (12.)%
Corporate-level activity . ..................ouieii . 16,419 — 14,053 — 2,366 16.8%
Total ... $85,187 9.7% $92,855 10.1% $ (7,668) (8.3)%

Selling, general and administrative expenses consist primarily of compensation and employee-related costs, sales

commissions and incentive plans, information technology expenses, travel expenses, facilities costs, consulting fees, fees for

professional services, depreciation expense and marketing expenses. Selling, general and administrative expenses during the fiscal
year ended July 31, 2011 decreased by approximately $7.7 million as compared to the prior fiscal year, primarily as a result of a
$5.5 million decline in employee-related costs, a $2.1 million decline in software development costs, a $0.8 million decrease in
acquisition related deal costs and a $1.8 million decline in other expenses. These decreases were partially offset by a $2.1 million
increase in professional fees and a $0.4 million impact from the reversal of the TFL earnout during fiscal year 2010.

Amortization of Intangible Assets:

Asa %
of Asa %
Segment of
Net Segment $ %
2011 Revenue 2010 Net Revenue Change Change
(in thousands)
AMETiCas . ... ... $2,313 0.8% $3,025 1.0% $(712) (23.5)%
Asia .................. e e 1,448 0.6% 1,476 0.6% (28) (1.9%
Burope . ... —_ —_ — — — —
TR 707 2.4% 818 3.4% (111)  (13.6)%
Allother ....... . 989 2.5% 989 2.4% — —
Total ... $5,457 0.6% $6,308 0.7% $@851) (13.5)%

The intangible asset amortization relates to certain amortizable intangible assets acquired by the Company in connection with
its acquisitions of Modus Media, Inc., ModusLink OCS, ModusLink PTS and TFL. The $0.9 million decrease in amortization
expense is due to the write-off of certain intangibles assets during the fiscal year ended July 31, 2011 at ModusLink PTS and TFL.
The remaining intangible assets are being amortized over total useful lives ranging from 1 to 7 years.
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Impairment of Goodwill and Long-Lived Assets:

Asa % Asa %
of of
Total Total
Net Net $ %
2011 Revenue 2010 Revenue Change Change
(in thousands)

PN 11T 3 o7 T $15,889 54% $12,801 42% $ 3,088 24.1%
] L — — — — — —
BUurope . ... — — — — — —
) S 11,277 383% 10,200 43.0% 1,077 10.6%
Allother . ... .. e — — 2,799 6.8% (2,799) (100.0)%

Total . ..o e e $27,166 3.1% $25,800 2.8% $ 1,366 5.3%

The Company conducts its annual goodwill impairment test on July 31 of each fiscal year. In addition, if and when events or
circumstances change that would more likely than not reduce the fair value of any of its reporting units below its carrying value, an
interim test would be performed. In making this assessment, the Company relies on a number of factors including operating results,
business plans, economic projections, anticipated future cash flows, transactions and marketplace data. The Company’s reporting
units are the same as the operating segments: Americas, Asia, Europe, e-Business, ModusLink PTS and TFL.

During the second quarter of fiscal year 2011, indicators of potential impairment caused the Company to conduct an interim
impairment test for goodwill and other long-lived assets, which includes amortizable intangible assets for its ModusLink PTS and
TFL reporting units in connection with the preparation of its quarterly financial statements for the quarter ended January 31, 2011.
As a result of the intangible impairment tests performed during fiscal year 2011, the Company concluded that its goodwill was
impaired and recorded a $13.2 million non-cash goodwill impairment charge, consisting of $7.1 million for ModusLink PTS and
$6.1 million for TFL during the second quarter of fiscal year 2011. The Company also determined that its intangible assets were
impaired and recorded a $14.0 million non-cash intangible asset impairment charge, consisting of $8.8 million for ModusLink PTS
and $5.2 million for TFL during the three months ended January 31, 2011.

During the fourth quarter of fiscal year 2011, the Company completed its annual impairment analysis of goodwill and
performed an impairment analysis on its long-lived assets. As a result of the analyses the Company concluded that there was no
additional impairment of its goodwill and long-lived assets.

During the fourth quarter of fiscal year 2010, the Company completed its annual impairment analysis of goodwill. As a result
of the annual impairment analysis and in connection with the preparation of its annual financial statements for the fiscal year ended
July 31, 2010 the Company concluded that its goodwill was impaired and recorded a $25.8 million non-cash goodwill impairment
charge, consisting of $2.8 million for e-Business, $12.8 million for ModusLink PTS and $10.2 million for TFL.

The estimated fair values of our reporting units were evaluated using an income approach by calculating the present value of
our estimated future cash flows. We believe use of the income approach was appropriate due to lack of comparability to guideline
companies and the lack of comparable transactions under the market approach. The income approach incorporates many
assumptions including future growth rates, discount factors, expected capital expenditures, and income tax cash flows. In
developing an appropriate discount rate to apply in its estimated cash flow models the Company developed an estimate of its
weighted average cost of capital.

Restructuring, net:

Asa % Asa %
of of
Segment Segment
Net 2010 Net $ %
2011 Revenue (As Restated) Revenue Change Change
(in thousands)
AMETICAS . ittt ettt it i e e $17 0.1% $ 835 03% $ (664) (79.5)%
N 7 586 0.3% (65) — 651 (1002)%
BUIOPE -« - e et e e e e e e e e e e 37 —_ (1,707)  (0.6)% 1,744 (102.2)%
TRL . e — — — — — —
ATLOIET v e v ettt 1 — (12 — 13 (108.3)%
Subtotal ... 795 0.1% (949) O0.1)% 1,744 (183.8)%
Corporate-level Activity ..........ccoviiiiiiiiiiaiian. — — (16) — 16 (100.0)%
Total ... e e $795 01% $ (965) 0.D)% $1,760 (182.4)%




During the fiscal year ended July 31, 2011, the Company recorded a net restructuring charge of approximately $0.8 million.
Approximately $1.2 million of the $0.8 million net restructuring charge related to the workforce reduction of 55 employees in the
Americas and Asia which was partially offset by a benefit of approximately $0.4 million related to changes in estimates for
previously recorded facilities lease obligations primarily based on changes to the underlying assumptions.

During the fiscal year ended July 31, 2010, the Company recorded a net restructuring benefit of approximately $1.0 million
primarily due to the statutory lapse of time under a prior agreement, which was partially offset by the early termination payment of
a lease in Budapest, Hungary, and changes in estimates for previously recorded employee-related expenses and facilities lease
obligations primarily based on changes to the underlying assumptions.

Interest Income/Expense:

During fiscal year ended July 31, 2011, interest income decreased to $0.2 million from $0.3 million for the fiscal year ended
July 31, 2010. The decrease in interest income was the result of lower average interest rates and lower average cash balances
during the current fiscal year compared to the prior fiscal year.

Interest expense, as restated, totaled approximately $0.5 million and $0.6 million for the fiscal years ended July 31, 2011 and
2010, respectively. In both periods, interest expense related primarily to the Company’s stadium obligation.

Other Gains (Losses), net:

Other gains, net, restated were approximately $8.9 million for the fiscal year ended July 31, 201 1. During the fiscal years
ended July 31, 2011, the Company recorded gains from the derecognition of accrued pricing liabilities related to the releases of
claims received from certain customers of approximately $13.5 million offset by foreign exchange losses of approximately $4.0
million due to realized and unrealized gains and losses from foreign currency exposures and settled transactions in the Americas,
Asia and Europe. Also, during the fiscal year ended July 31, 2011, the Company recorded a $0.1 million write-off of an investment
in a private company, which has filed for bankruptcy. These losses were partially offset by a gain of approximately $0.1 million
related to the sale of available for sale securities and gains of approximately $0.1 million related to the distribution of proceeds
from the acquisition by third parties of H2Gen Innovation, Inc. and M2E Power, Inc. due to the satisfaction of conditions leading to
the release of funds held in escrow. H2Gen Innovations, Inc. and M2E Power, Inc. were @ Ventures portfolio companies that were
acquired by third parties in previous reporting periods.

Other losses, net, were a net loss of approximately $1.0 million for the fiscal year ended July 31, 2010. During the fiscal year
ended July 31, 2010, the Company recorded foreign exchange losses of approximately $1.0 million due to realized and unrealized
gains and losses from foreign currency exposures and settled transactions in the Americas, Asia and Europe and a $0.3 million loss
on the disposal of fixed assets. These losses were offset by a $0.4 million gain on the sale of @ Ventures investments. The $0.4
million gain was the result of acquisitions by third parties of M2E Power, Inc. and H2Gen Innovations, Inc. and an adjustment to a
previously recorded gain on the acquisition by a third party of Virtual Ink, Inc., due to satisfaction of conditions leading to the
release of funds held in escrow. Virtual Ink, Inc. was an @ Ventures portfolio company that was acquired by a third party in a
previous reporting period.

Equity in Losses of Affiliates and Impairments:

Equity in losses of affiliates and impairments was $4.3 million and $2.1 million for the fiscal years ended July 31, 2011 and
2010, respectively. For the fiscal years ended July 31, 2011 and 2010, the Company recorded its proportionate share of the
affiliates’ losses of $1.8 million for both periods. During the fiscal year ended July 31, 2011 and 2010 the Company also recorded
impairment charges of $2.5 million and $0.3 million, respectively, on certain investments included in the @ Ventures portfolio of
companies.

Income Tax Expense:

During the fiscal year ended July 31, 2011, the Company recorded income tax expense, as restated, of approximately $0.8
million compared to income tax expense of $5.2 million for the prior fiscal year. For the fiscal year ended July 31, 2011 and 2010,
the Company was profitable in certain jurisdictions where the Company operates, resulting in an income tax expense using the
enacted tax rates in those jurisdictions. Additionally, net tax expense for the fiscal year ended July 31, 2011 includes the reversal of
an uncertain tax position reserve of $3.7 million.

The Company provides for income tax expense related to federal, state, and foreign income taxes. For the fiscal year ended

July 31, 2011, the Company’s taxable income for certain foreign locations was offset by net operating loss carryovers from prior
years, and the Company calculated a taxable loss in the U.S. For the fiscal year ended July 31, 2010, the Company’s taxable
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income in the U.S. and certain foreign locations was offset by net operating loss carryovers from prior years. The Company
continues to maintain a full valuation allowance against its deferred tax asset in the U.S. and certain of its foreign subsidiaries due
to the uncertainty of realizing such benefits.

Discontinued Operations:

During the fiscal year ended July 31, 2011, the Company recorded a net loss from discontinued operations of approximately
$0.3 million, as compared to a net loss of $2.3 million for the fiscal year ended July 31, 2010. The $0.3 million net loss from
discontinued operations for the fiscal year ended July 31, 2011 primarily relates to net present value accretion on future lease
payments. The $2.3 million net loss from discontinued operations for the fiscal years ended July 31, 2010 primarily relates to
changes to previously recorded estimates for facility lease obligations due to changes in the underlying assumptions regarding the
estimated length of time required to sublease the vacant space and the expected rent recovery rate.

Results of Operations
Fiscal Year 2010 compared to Fiscal Year 2009

Net Revenue:

Asa % Asa %
of of
Total Total
2010 Net 2009 Net $ %
(As Restated) Revenue (As Restated) Revenue Change Change
(in thousands)

AIMETICAS « ottt ittt ettt et $307,552 335% $ 327,455 32.7% $(19,903) (6.1)%
- N 7 Y 262,594 28.6% 296,756 29.6% (34,162) (11.5)%
BUIOPE . o ot e i e e e 283,584 30.9% 333,181 333% (49,597) (14.9)%
1 PO 23,712 2.6% — 0.0% 23,712 100.0%
Allother ... ... i i e e 41,003 4.5% 44,588 44% (3,585 (8.0)%
Total ..o e $918,445 100.0% $1,001,980 100.0% $(83,535) (8.3)%

Net revenue decreased by approximately $83.5 million for the fiscal year ended July 31, 2010, as compared to the prior fiscal
year. The $83.5 million decrease was the result of a decline in volumes from certain client programs. Approximately
$528.5 million of the net revenue for the fiscal year ended July 31, 2010 related to the procurement and re-sale of materials on
behalf of our clients as compared to approximately $594.1 million for the fiscal year ended July 31, 2009.

During the fiscal year ended July 31, 2010, net revenue in the Americas, Asia and Europe segments decreased by
approximately $19.9 million, $34.2 million and $49.6 million, respectively. These decreases resulted primarily from declines in
client order volumes. The $3.6 million decrease in All other is due to lower demand for professional services and new licenses. The
$23.7 million in net revenue for TFL reflects the inclusion of net revenue from the TFL operating segment since its acquisition date
of December 4, 2009.

Cost of Revenue:

Asa % Asa %

of of
Segment Segment
2010 Net 2009 Net $ %
(As Restated) Revenue (As Restated) Revenue Change Change
(in thousands)
N 111 ¢ (o T~ PP $298,094 96.9%  $320,609 97.9% $(22,515) (7.0)%
AT .. e e 191,108 72.8% 227,134 76.5% (36,026) (15.9)%
BUIOPE . . .ot e 264,490 93.3% 306,881 92.1% (42,391) (13.8)%
1 3 20,437 86.2% — — 20,437 100.0%
Allother ... ... .t i i i 33,287 81.2% 31,520 70.7% 1,767 5.6%
Total ... e $807,416 87.9% $886,144 88.4% $(78,728) (8.9)%

Cost of revenue consists primarily of expenses related to the cost of materials purchased in connection with the provision of
supply chain management services as well as costs for salaries and benefits, contract labor, consulting, fulfillment and shipping,
and applicable facilities costs. Cost of revenue decreased by approximately $78.7 million for the fiscal year ended July 31, 2010 as
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compared to the fiscal year ended July 31, 2009. Gross margins for the fiscal year ended July 31, 2010 were 12.1% as compared to
11.6% for the fiscal year ended July 31, 2009. This 50 basis-point increase is attributable to increased productivity and cost
reduction actions that were initiated during fiscal year 2009 and a change in client mix and product mix.

For the fiscal year ended July 31, 2010, the Company’s gross margin percentages within the Americas, Asia and Europe
regions, were 3.1%, 27.2% and 6.7% as compared to 2.1%, 23.5% and 7.9%, respectively, for the prior fiscal year. The 100 basis-
point increase in gross margin within the Americas region is attributed to increased productivity, a change in product mix and the
impact of cost reduction actions initiated during fiscal year 2009. Within the Asia region, the 370 basis-point increase in gross
margin is primarily attributed to a change in client mix and product mix. Within the Burope region, the 120 basis-point decrease in
gross margin is primarily due to a decline in volumes and a negative impact of foreign currency translation, partially offset by
increased productivity, changes in product mix, the reversal of a liability due to satisfaction of conditions under a prior agreement
and the impact of cost reduction actions initiated during fiscal year 2009.

Selling, General and Administrative Expenses:

Asa % Asa %
of of
Segment Segment
Net 2009 Net $ %

2010 Revenue (As Restated) Revenue Change Change
(in thousands)

AMETICAS .. ..ottt $18,881 6.1% $21,193 6.5% $(2,312) (10.9)%
N 22,790 8.7% 26,532 89% (3,742) (14.1)%
BUIODE -\ vttt 25,742 9.1% 29,029 87% (3,287) (11.3)%
12 4,501  19.0% — — 4,501 100.0%
N | 11 6,888 16.8% 9,336 209% (2,448) (26.2)%

Subtotal ... 78,802 8.6% 86,090 8.6% (7,288) (8.5)%
Corporate-level activity ........... ..o, 14,053 — 13,848 — 205 1.5%

Total ... $92,855 10.1%  $99,938 10.0% $(7,083) (7.D)%

Selling, general and administrative expenses consist primarily of compensation and employee-related costs, sales
commissions and incentive plans, information technology expenses, travel expenses, facilities costs, consulting fees, fees for
professional services, depreciation expense and marketing expenses. Selling, general and administrative expenses during the fiscal
year ended July 31, 2010 decreased by approximately $7.1 million as compared to the prior fiscal year, primarily as a result of a
$5.4 million decline in employee-related costs, a $1.9 million decline in bad debt expense, a $1.0 miilion decline in depreciation
expense, a $0.7 million decline in travel expenses, a $0.5 million decline in sales commissions, partially offset by the inclusion of
approximately $4.5 million of selling, general and administrative expenses of TFL, $0.8 miilion in transaction costs related to the
acquisition of TFL and a $0.5 million increase in professional fees.

Amortization of Intangible Assets:

Asa % Asa %
of of
Segment Segment
Net Net $ %

2010 Revenue 2009 Revenue Change Change
(in thousands)

ANEIICAS . . . ie ettt it ettt ettt e ettt e e e $3,025 1.0% $3,018 09% $ 7 0.2%

N PO 1,476 0.6% 1,478 0.5% 2) 0.1)%

Burope .........iiini i e e — — — — — —

5 2 PP 818 3.4% — — 818  100.0%

ALl Other .. i e e 989 2.4% 989 22% — —
7 P $6,308 0.7% $5.,485 05% $823 15.0%

|

The intangible asset amortization relates to certain amortizable intangible assets acquired by the Company in connection with
its acquxsmons of Modus Media, Inc., ModusLink OCS, ModusLink PTS and TFL. The $0.8 million increase in amortization
expense is due to the acquisition of TFL during the fiscal year ended July 31, 2010. These intangible assets are being amortized
over lives ranging from 1 to 10 years.
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Impairment of Goodwill and Long-Lived Assets:

Asa % Asa %
of of
Total Total
Net Net $ %
2010 Revenue 2009 Revenue Change Change
i ($ in thousands)
PN 117 5 17T N $12,801 42% $ 74,626 22.8% $ (61,825) (82.8)%
ASIA L — — 73,948 24.9% (73,948) (100.0)%
BUIODE ..ot e —_— —_ 16,108 4.8% (16,108) (100.0)%
T o e e e 10,200 43.0% — —_ 10,200 100.0%
Allother ... ... . i i 2,799 6.8% — — 2,799  100.0%
Total . ..o e $25,800 2.8% $164,682 16.4% $(138,882) (84.3)%

The Company conducts its annual goodwill impairment test on July 31 of each fiscal year. In addition, if and when events or
circumstances change that would more likely than not reduce the fair value of any of its reporting units below its carrying value, an
interim test would be performed. In making this assessment, the Company relies on a number of factors including operating results,
business plans, economic projections, anticipated future cash flows, transactions and marketplace data. For goodwill testing
purposes the Company has six reporting units, the Americas, Asia, Europe, e-Business, ModusLink PTS and TFL.

During the fourth quarter of fiscal year 2010, the Company completed its annual impairment analysis of goodwill. As a result
of the annual impairment analysis and in connection with the preparation of its annual financial statements for the fiscal year ended
July 31, 2010 the Company concluded that its goodwill was impaired and recorded a $25.8 million non-cash goodwill impairment
charge, consisting of $2.8 million for All other, $12.8 million for ModusLink PTS and $10.2 million for TFL.

During the second quarter of figcal year 2009, indicators of potential impairment caused the Company to conduct an interim
impairment test. As a result of the annual impairment analysis and in connection with the preparation of its quarterly financial
statements for the quarter ended January 31, 2009 the Company concluded that its goodwill was impaired and recorded a $164.7
million non-cash goodwill impairment charge consisting of $74.6 million for the Americas, $73.9 million for Asia, and $16.1
million for Europe.

Restructuring, net:

Asa % Asa %
of of )
Segment Segment
2010 Net 2009 Net $ %
(As Restated) Revenue (As Restated) Revenue Change Change
o (in thousands)
AMEIICAS . o oottt ettt e $ 835 03% $ 7,825 24% $ (6,990) (89.3)%
ASIA .o e (65) — 2,041 0.7% (2,106) (103.2)%
Burope . ... e 1,707 0.6)% 8,579 2.6% (10,286) (119.9)%
TR o e e — — — — —_— —_—
Allother ... .. i i i i i 12y — 643 1.4% (655) (101.9%
Subtotal . .. .. AP (949) 0.1)% 19,088 1.9% (20,037) (105.0)%
Corporate-level Activity ..............oiiiiiieienn... (16) — 253 — (269) (106.3)%
Total ... e $ (965) 0.D% $19,341 1.9% $(20,306) (105.0)%

During the fiscal year ended July 31, 2010, the Company recorded a net restructuring benefit of approximately $1.0 million
primarily due to the statutory lapse of time under a prior agreement; which was partially offset by the early termination payment of
a lease in Budapest, Hungary, and changes in estimates for previously recorded employee-related expenses and facilities lease
obligations primarily based on changes to the underlying assumptions.

During the fiscal year ended July 31, 2009, the Company recorded a net restructuring charge of approximately $19.3 million.
This charge consisted of approximately $15.8 million related to the severance costs for a workforce reduction of approximately 550
employees across the Company. The charges also consist of approximately $5.6 million relating to the shutdown of facilities in El
Paso, TX, Nashville, TN, Juarez, Mexico, San Jose, CA, Angers, France and Budapest, Hungary and a $0.4 million charge for the
impairment of fixed assets at the location in El Paso, TX. All actions related to the fiscal year 2009 workforce reductions were
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completed by July 31, 2010. These restructuring charges were partially offset by approximately $2.4 million of adjustments to
reduce initial estimates of restructuring charges for certain employee-related expenses and facilities lease obligations based on
changes to the underlying assumptions.

Interest Income/Expense:

During fiscal year ended July 31, 2010, interest income decreased by $1.2 million to $0.3 million from $1.5 million for the
fiscal year ended July 31, 2009. The decrease in interest income was the result of lower average interest rates during the current
fiscal year compared to the prior fiscal year.

Interest expense totaled approximately $0.6 million and $0.8 million for the fiscal years ended July 31, 2010 and 2009,
respectively. In both periods, interest expense related primarily to the Company’s stadium obligation.

Other Gains (Losses), net:

Other gains (losses), net were a net loss of approximately $1.0 million for the fiscal year ended July 31, 2010. During the
fiscal year ended July 31, 2010, the Company recorded foreign exchange losses of approximately $1.0 million due to realized and
unrealized gains and losses from foreign currency exposures and settled transactions in the Americas, Asia and Europe and a
$0.3 million loss on the disposal of fixed assets. These losses were offset by a $0.4 million gain on the sale of @ Ventures
investments. The $0.4 million gain was the result of acquisitions by third parties of M2E Power, Inc. and H2Gen Innovations, Inc.
and an adjustment to a previously recorded gain on the acquisition by a third party of Virtual Ink, Inc., due to satisfaction of
conditions leading to the release of funds held in escrow. Virtual Ink, Inc. was an @ Ventures portfolio company that was acquired
by a third party in a previous reporting period.

Other gains (losses), net were a net gain of approximately $0.8 million for the fiscal year ended July 31, 2009. During the
fiscal year ended July 31, 2009, the Company recorded realized and unrealized foreign currency transaction losses of
approximately $1.6 million, and $4.0 million of gains on the sale of investments in affiliates. The $4.0 million of gains was the
result of a $2.6 million gain on the acquisition by a third party of all of the ownership interests held by @ Ventures in Foodbuy,
LLC, and $1.3 million of gains to adjust previously recorded gains on the acquisitions by third parties of The Generations Network,
Inc. (“TGN”) and Avamar Technologies, Inc. (“Avamar”) due to the satisfaction of conditions leading to the release of funds held
in escrow. TGN and Avamar were @ Ventures portfolio companies that were acquired by third parties in previous reporting
periods. These gains were partially offset by a $1.0 million impairment of an investment and a $0.3 million loss on disposals of
assets.

Equity in Losses of Affiliates and Impairments:

Equity in losses of affiliates decreased to a loss of approximately $2.1 million for the fiscal year ended July 31, 2010 from a
loss of $16.6 million for the prior fiscal year, primarily as a result of a $16.5 million decrease in the amount of impairment charges
recorded on investments included in the @ Ventures portfolio of investments, which was partially offset by a $2.0 million increase
in the amount of equity in income (losses) of affiliates recognized by the Company as its portion for the net income (loss) of certain
affiliate companies.

Income Tax Expense:

During the fiscal year ended July 31, 2010, the Company recorded income tax expense of approximately $5.2 million
compared to income tax expense of $10.8 million for the prior fiscal year. For the fiscal years ended July 31, 2010 and 2009, the
Company was profitable in certain jurisdictions where the Company operates, resulting in an income tax expense using the enacted
tax rates in those jurisdictions.

The Company provides for income tax expense related to federal, state, and foreign income taxes. For the fiscal years ended
July 31, 2010 and 2009, the Company’s U.S. taxable income, and the taxable income for certain foreign locations, was offset by
net operating loss carryovers from prior years. The Company continues to maintain a full valuation allowance against its deferred
tax asset in the U.S. and certain of its foreign subsidiaries due to the uncertainty of realizing such benefits.

Discontinued Operations:

During the fiscal year ended July 31, 2010, the Company recorded a net loss from discontinued operations of approximately
$2.3 million, as compared to net income of $0.1 million for the fiscal year ended July 31, 2009. The $2.3 million net loss from
discontinued operations primarily relates to changes to previously recorded estimates for facility lease obligations due to changes
in the underlying sublease assumptions.
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Liquidity and Capital Resources

Historically, the Company has financed its operations and met its capital requirements primarily through funds generated from
operations, the sale of our securities, returns generated by our venture capital investments and borrowings from lending
institutions. As of July 31, 2012, the Company’s primary sources of liquidity consisted of cash and cash equivalents of $52.4
million. The Company’s working capital at July 31, 2012 was approximately $113.5 million. In addition, on February 1, 2010 the
Company and certain of its domestic subsidiaries entered into an Amended and Restated Credit Agreement and a Security
Agreement (the “Credit Facility”) with a bank syndicate. The Credit Facility provided a senior secured revolving credit facility up
to an initial aggregate principal amount of $40.0 million, which was reduced to $15.0 million on August 16, 2012, and was secured
by substantially all of the domestic assets of the Company. The Credit Facility expired by its terms on October 31, 2012. Interest
on the Credit Facility was based on the type of borrowing, at the base rate or the Eurodollar rate plus an applicable rate that varied
from 1.50% to 2.00% for the base rate and 2.50% to 3.00% for the Eurodollar rate depending on the Company’s consolidated
leverage ratio.

On October 31, 2012, the Company and certain of its domestic subsidiaries entered into a Credit Agreement (the “New Credit
Facility”) with Wells Fargo Bank, National Association as lender and agent for the lenders party thereto. The New Credit Facility
provides a senior secured revolving credit facility the lesser of up to an initial aggregate principal amount of $50.0 million or the
calculated borrowing base and is secured by substantially all of the domestic assets of the Company. As of October 31, 2012, the
calculated borrowing base was $36.0 million. The New Credit Facility terminates on October 31, 2015. Interest on the New Credit
Facility is based on the Company’s options of LIBOR plus 2.5% or the base rate plus 1.5%. The New Credit Facility includes one
restrictive financial covenant, which is minimum EBITDA and restrictions that limit the ability of the Company, to among other
things, create liens, incur additional indebtedness, make investments, or dispose of assets or property without prior approval from
the lenders.

On July 31, 2012, the Company did not have any debt outstanding and had letters of credit for $0.2 million outstanding under
the credit facility.

In addition, the Company maintains a credit facility of approximately $1.0 million in Taiwan. As of July 31, 2012, $34
thousand was outstanding under this facility.

On March 7, 2011 the Company announced that its Board of Directors had declared a special dividend of $0.9134 per
common share outstanding, or $40.0 million in aggregate, with a payment date of March 31, 2011 and a record date of March 17,
2011. The aggregate amount paid to stockholders through the special cash dividend was funded with available cash on hand.

Cash provided by (used in) operating activities of continuing operations represents net income (loss) as adjusted for non-cash
items and changes in operating assets and liabilities. Net cash used in operating activities of continuing operations was $(37.9)
million and $(3.1) million for the fiscal years ended July 31, 2012 and 2011, respectively. The $34.8 million decrease in cash
provided by operating activities of continuing operations for the fiscal year ended July 31, 2012 compared with the same period in
the prior year was due to a $42.8 million increase in loss from continuing operations as adjusted for non-cash items which was
offset by a $8.0 million increase in cash resulting from changes in operating assets and liabilities due to working capital
requirements of the Company during fiscal year 2012. During the fiscal year ended July 31, 2012, non-cash items included
impairment of goodwill and long-lived assets of $2.1 million, depreciation expense of $14.1 million, amortization of intangible
assets of $1.3 million, non-operating gains, net, of $14.4 million, equity in losses of affiliates and impairments of $4.1 million and
share-based compensation of $3.0 million.

During the fiscal year ended July 31, 2011, non-cash items included impairment of goodwill and long-lived assets of $27.2
million, depreciation expense of $16.8 million, amortization of intangible assets of $5.5 million, non-operating losses, net, of $8.9
million, equity in losses of affiliates and impairments of $4.3 million and share-based compensation of $3.5 million.

The Company believes that its cash flows related to operating activities of continuing operations are dependent on several
factors, including increased profitability, effective inventory management practices, and optimization of the credit terms of certain
vendors of the Company. Our cash flows from operations are also dependent on several factors including the overall performance
of the technology sector and the market for outsourcing services, as discussed above in the “Overview” section.

Investing activities of continuing operations used cash of $14.5 million and $12.1 million for the fiscal years ended July 31,
2012 and 2011, respectively. The $14.5 million of cash used in investing activities during the fiscal year ended July 31, 2012
resulted primarily from $11.6 million in capital expenditures and $2.9 million of investments in affiliates. The $12.1 million of
cash used in investing activities during the fiscal year ended July 31, 2011 resulted primarily from $9.0 million in capital
expenditures, $3.5 million of investments in affiliates, partially offset by $0.2 million or proceeds from investments in the
@ Ventures portfolio companies and $0.1 million in proceeds from the sale of available-for-sale securities. As of July 31, 2012, the

37



Company had a carrying value of $10.8 million of investments in affiliates, which may be a potential source of future liquidity.
However, the Company does not anticipate being dependent on liquidity from these investments to fund either its short-term or
long-term operating activities.

Financing activities of continuing operations used cash of $0.2 million and $41.5 million for the fiscal years ended July 31,
2012 and 2011, respectively. The $0.2 million of cash used for financing activities of continuing operations during the fiscal year
ended July 31, 2012 primarily related to $0.2 million of cash used to repurchase the Company’s stock and $0.1 million of capital
lease repayments, which were partially offset by $0.1 million of proceeds from the issuance of common stock. During the fiscal
year ended July 31, 2012, the Company drew down $10.0 million from the Credit Facility that was repaid within the year. The
$41.5 million of cash used for financing activities of continuing operations during the fiscal year ended July 31, 2011 primarily
related to a $40.0 million payment of a special dividend, $1.6 million of cash used to repurchase the Company’s stock and $0.1
million of capital lease repayments, which were partially offset by $0.2 million of proceeds from the issuance of common stock.

For the fiscal years ended July 31, 2012 and 2011, cash used for discontinued operations totaled $1.5 million and $1.7 million,
respectively, both primarily for ongoing lease obligations.

Given the Company’s cash resources as of July 31, 2012, the Company believes that it has sufficient working capital and
liquidity to support its operations for at least the next 12 months. There are no material capital expenditure requirements as of
July 31, 2012. However, should additional capital be needed to fund any future cash needs, investments or acquisition activities,
the Company may seek to raise additional capital through offerings of the Company’s stock, or through debt financing. There can
be no assurance, however, that the Company will be able to raise additional capital on terms that are favorable to the Company, or
at all.

Off-Balance Sheet Financing Arrangements

The Company does not have any off-balance sheet financing arrangements.

Contractual Obligations

The Company leases facilities and certain other machinery and equipment under various non-cancelable operating leases and
executory contracts expiring through December 2021. Certain non-cancelable leases are classified as capital leases and the leased
assets are included in property, plant and equipment, at cost. Such leasing arrangements involve buildings and machinery and
equipment as discussed in Note 13 in the consolidated financial statements in Item 8 below.

Purchase obligations represent an estimate of all open purchase orders and contractual obligations in the ordinary course of
business for which the Company has not received the goods or services. Although open purchase orders are considered enforceable
and legally binding, the terms generally allow us the option to cancel, reschedule, and adjust our requirements based on our
business needs prior to the delivery of goods or performance of services.

Future minimum payments, including previously recorded restructuring obligations, as of July 31, 2012 are as follows:

tlllflsns 1 After
Contractual Obligations Total year 1-3years 3-Syears 5 years
(in thousands)
Operating 1eases . ..........uiiiiiiinei i e $72,469 $23,893 $24,893 $10,799 $12,884
Capital 1€aSes . . ... oe e e e 142 78 44 20 —
Stadium obligations . . . ....... ... e 5,600 2,400 3,200 —_
Long-termdebt .......... ... it e e — — — — —
Purchase obligations ......... ... ... . .. 16917 16,917 — — —
Revolvinglineofcredit............ ... .. i — — — — —
Total(1) ..ot e e e e e $95,128 $43,288 $28,137 $10,819 $12,884

(1) These Contractual Obligations do not include any reserves for income taxes. Because we are unable to reasonably predict the
ultimate amount or timing of settlement of our reserves for income taxes, the Contractual Obligations and Other
Commitments table does not include our reserves for income taxes. As of July 31, 2012, our reserves for income taxes totaled
approximately $1.3 million.

The table above excludes obligations related to the Company’s defined benefit pension plans. See Note 18 of the
accompanying consolidated financial statements for a summary of our expected contributions and benefit payments for these plans.
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Total future minimum lease payments have been reduced by future minimum sublease rentals of approximately $87 thousand.
Capital lease obligations are net of interest.

Total rent and equipment lease expense charged to continuing operations was approximately $26.5 million, $29.2 million,
$29.1 million, and $31.1 million for the fiscal years ended July 31, 2012, 2011, 2010 and 2009, respectively.

In August 2000, the Company announced it had acquired the exclusive naming and sponsorship rights to the New England
Patriots’ new stadium, for a period of fifteen years. In August 2002, the Company finalized an agreement with the owner of the
stadium to amend the sponsorship agreement. Under the terms of the amended agreement, the Company relinquished the stadium
naming rights and remains obligated for a series of annual payments of $1.6 million per year through 2015.

From time to time, the Company agrees to provide indemnification to its clients in the ordinary course of business. Typically,
the Company agrees to indemnify its clients for losses caused by the Company. As of July 31, 2012, the Company had no recorded
liabilities with respect to these arrangements.

Critical Accounting Policies

The discussion and analysis of our financial condition and results of operations are based on our consolidated financial
statements, which have been prepared in accordance with accounting principles generally accepted in the U.S. The preparation of
these financial statements requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilities at the date of the consolidated financial statements and the reported
amounts of revenue and expenses during the reporting period. On an ongoing basis, we evaluate our estimates, including those
related to revenue recognition, inventory, restructuring, share-based compensation expense, goodwill and long-lived assets,
investments, and income taxes. Of the accounting estimates we routinely make relating to our critical accounting policies, those
estimatés made in the process of: determining the valuation of inventory and related reserves; determining future lease assumptions
related to restructured facility lease obligations; measuring share-based compensation expense; determining projected and
discounted cash flows for purposes of evaluating goodwill and intangible assets for impairment; preparing investment valuations;
and establishing income tax valuation allowances and liabilities are the estimates most likely to have a material impact on our
financial position and results of operations. The Company bases its estimates on historical experience and on various other
assumptions that are believed to be reasonable under the circumstances. However, because these estimates inherently involve
judgments and uncertainties, there can be no assurance that actual results will not differ materially from those estimates.

The Company has identified the accounting policies below as the policies most critical to its business operations and the
understanding of our results of operations. The impact and any associated risks related to these policies on our business operations
is discussed throughout Management’s Discussion and Analysis of Financial Condition and Results of Operations where such
policies affect our reported and expected financial results. Our critical accounting policies are as follows:

*  Revenue recognition

*  Inventory valuation

*  Restructuring expenses

*  Share-Based Compensation Expense

*  Accounting for impairment of long-lived assets, goodwill and other intangible assets
*  Investments

. Income taxes

Revenue Recognition

The Company’s revenue primarily comes from the sale of supply chain management services to our clients. Amounts billed to
clients under these arrangements include revenue attributable to the services performed as well as for materials procured on our
clients’ behalf as part of our service to them. Other sources of revenue include the sale of products and other services. Revenue is
recognized for services when the services are performed and for product sales when the products are shipped assuming all other
applicable revenue recognition criteria are met.

The Company recognizes revenue when persuasive evidence of an arrangement exists, title and risk of loss have passed or
services have been rendered, the sales price is fixed or determinable and collection of the related receivable is reasonably assured
in accordance with the provisions under the Accounting Standards Codification (“ASC”) Topic 605, “Revenue Recognition”
(“ASC Topic 605”). The Company’s standard sales terms are FOB shipping point, which means that risk of loss passes to the client

39



when it is shipped from the Company’s location. The Company also evaluates the terms of each major client contract relative to a
number of criteria that management considers in making its determination with respect to gross versus net reporting of revenue for
transactions with its clients. Management’s criteria for making these judgments place particular emphasis on determining the
primary obligor in a transaction and which party bears general inventory risk. The Company records all shipping and handling fees
billed to clients as revenue, and related costs as cost of sales, when incurred, in accordance with ASC Topic 605.

Inventory Valuation

We value the inventory at the lower of cost or market. We continuously monitor inventory balances and record inventory
provisions for any excess of the cost of the inventory over its estimated market value. We also monitor inventory balances for
obsolescence and excess quantities as compared to projected demands. Our inventory methodology is based on assumptions about
average shelf life of inventory, forecasted volumes, forecasted selling prices, write-down history of inventory and market
conditions. While such assumptions may change from period to period, in determining the net realizable value of our inventories,
we use the best information available as of the balance sheet date. If actual market conditions are less favorable than those
projected, or we experience a higher incidence of inventory obsolescence because of rapidly changing technology and client
requirements, additional inventory provisions may be required. Once established, write-downs of inventory are considered
permanent adjustments to the cost basis of inventory and cannot be reversed due to subsequent increases in demand forecasts.

Restructuring Expenses

The Company follows the provisions of ASC Topic 420, “Exit or Disposal Cost Obligations” “(ASC Topic 420”), which
addresses financial accounting and reporting for costs associated with exit or disposal activities. The statement requires companies
to recognize costs associated with exit or disposal activities when they are incurred rather than at the date of a commitment to an
exit or disposal plan. The Company records liabilities that primarily include estimated severance and other costs related to
employee benefits and certain estimated costs to exit equipment and facility lease obligations and other service contracts and also
costs for leases with no future economic benefit. As of July 31, 2012, the Company’s accrued restructuring balance totaled
approximately $1.7 million, of which remaining contractual obligations represented approximately $1.1 million. These contractual
obligations principally represent future obligations under non-cancelable real estate leases. Restructuring estimates relating to real
estate leases involve consideration of a number of factors including: potential sublet rental rates, estimated vacancy period for the
property, brokerage commissions and certain other costs. Estimates relating to potential sublet rates and expected vacancy periods
are most likely to have a material impact on the Company’s results of operations in the event that actual amounts differ
significantly from estimates. These estimates involve judgment and uncertainties, and the settlement of these liabilities could differ
materially from recorded amounts. As such, in the course of making such estimates management often uses third party real estate
advisors to assist management in its assessment of the marketplace for purposes of estimating sublet rates and vacancy periods. A
10% — 20% unfavorable settlement of our remaining restructuring liabilities, as compared to our current estimates, would decrease
our income from continuing operations by approximately $0.2 million to $0.3 million.

Share-Based Compensation Expense

The Company recognizes share-based compensation in accordance with the provisions of ASC Topic 718, “Compensation —
Stock Compensation” (“ASC Topic 718”) which requires the measurement and recognition of compensation expense for all share-
based payment awards made to employees and directors including employee stock options and employee stock purchases based on
estimated fair values.

ASC Topic 718 requires companies to estimate the fair value of share-based payment awards on the date of grant. The value
of the portion of the award that is ultimately expected to vest is recognized as expense over the requisite service periods in the
Company’s Consolidated Statement of Operations.

ASC Topic 718 requires forfeitures to be estimated at the time of grant and revised, if necessary, in subsequent periods if
actual forfeitures differ from those estimates. In the Company’s pro forma information required under ASC Topic 718 for the
periods prior to August 1, 2005, the Company established estimates for forfeitures. Share-based compensation expense recognized
in the Company’s consolidated statements of operations for the fiscal years ended July 31, 2012, 2011, 2010, and 2009 included
compensation expense for share-based payment awards granted prior to, but not yet vested as of July 31, 2005 based on the grant
date fair value estimated in accordance with the pro forma provisions of ASC Topic 718 and compensation expense for the share-
based payment awards granted subsequent to July 31, 2005 based on the grant date fair value estimated in accordance with the
provisions of ASC Topic 718.

The Company uses the binomial-lattice option-pricing model (“binomial-lattice model”) for valuation of share-based awards.

The Company believes that the binomial-lattice model is an accurate model for valuing employee stock options since it reflects the
impact of stock price changes on option exercise behavior. The Company uses third party analyses to assist in developing the
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assumptions used in its binomial-lattice model and the resulting fair value used to record compensation expense. The Company’s
determination of fair value of stock options on the date of grant using an option-pricing model is affected by the Company’s stock
price as well as assumptions regarding a number of highly complex and subjective variables. These variables include, but are not
limited to the Company’s expected stock price volatility over the term of the awards, and actual and projected employee stock
option exercise behaviors. Any changes in these assumptions may materially affect the estimated fair value of the share-based
award.

Accounting for Impairment of Long-Lived Assets, Goodwill and Other Intangible Assets

The Company follows ASC Topic 360, “Property, Plant, and Equipment” (“ASC Topic 360”). Under ASC Topic 360, the
Company tests certain long-lived assets or group of assets for recoverability whenever events or changes in circumstances indicate
that the Company may not be able to recover the asset’s carrying amount. ASC Topic 360 defines impairment as the condition that
exists when the carrying amount of a long-lived asset or group, including property and equipment and other intangible assets,
exceeds its fair value. The Company evaluates recoverability by determining whether the undiscounted cash flows expected to
result from the use and eventual disposition of that asset or group cover the carrying value at the evaluation date. If the
undiscounted cash flows are not sufficient to cover the carrying value, the Company measures an impairment loss as the excess of
the carrying amount of the long-lived asset or group over its fair value. Management may use third party valuation experts to assist
in its determination of fair value.

The Company is required to test goodwill for impairment annually or if a triggering event occurs in accordance with the
provisions of ASC Topic 350, “Goodwill and Other” (“ASC Topic 350”). The Company’s policy is to perform its annual
impairment testing for its reporting units, on July 31, of each fiscal year. As of July 31, 2012, the $3.1 million recorded for
goodwill relates to the e-Business reporting unit. As of July 31, 2012, $20.6 million, $11.3 million, $12.1 million, and $6.3 million
of the Company’s long-lived assets related to the Americas, Asia, Europe, and e-Business reporting units, respectively. All long-
lived assets of TFL have been fully impaired as of July 31, 2012. As a result of the analyses performed during 2012, the Company
concluded that there was no impairment on the $3.1 million of goodwill, a $0.9 million non-cash impairment of the TFL long-lived
assets, and a $1.1 million non-cash impairment charge of the Company’s long-lived assets at its Kildare facility.

During the second quarter of fiscal year 2011, indicators of potential impairment caused the Company to conduct an interim
impairment test as of January 31, 2011. As a result of our interim impairment analysis and in connection with the preparation of
our quarterly financial statements for the quarter ended January 31, 2011, the Company recorded a $13.2 million non-cash
goodwill impairment charge consisting of $7.1 million for ModusLink PTS and $6.1 million for TFL. The Company also
determined that intangible assets were impaired and recorded a $14.0 million non-cash intangible asset charge, consisting of $8.8
million for ModusLink PTS and $5.2 million for TFL due to low operating margins and low projected future growth.

During the fourth quarter of fiscal year 2010, the Company completed its annual impairment analysis of goodwill. The
Company completed step one of the impairment analysis. As a result of the annual impairment analysis and in connection with the
preparation of its annual financial statements for the fiscal year ended July 31, 2010 the Company concluded that its goodwill was
impaired and recorded a $25.8 million non-cash goodwill impairment charge, consisting of $2.8 million for e-Business, $12.8
million for ModusLink PTS and $10.2 million for TFL.

Investments

The Company maintains interests in several privately held companies primarily through its various venture capital funds. The
Company’s venture capital investment portfolio, @ Ventures, invests in early-stage technology companies. These investments are
generally made in connection with a round of financing with other third-party investors. Investments in which the Compariy’s
interest is less than 20% and which are not classified as available-for-sale securities are carried at the lower of cost or net realizable
value unless it is determined that the Company exercises significant influence over the investee company, in which case the equity
method of accounting is used. For those investments in which the Company’s voting interest is between 20% and 50%, the equity
method of accounting is generally used. Under this method, the investment balance, originally recorded at cost, is adjusted to
recognize the Company’s share of net earnings or losses of the investee company as they occur, limited to the extent of the
Company’s investment in, advances to and commitments for the investee. The Company’s share of net earnings or losses of the
investee are reflected in “Equity in income (losses) of affiliates and impairments” in the Company’s Consolidated Statements of
Operations.

The Company assesses the need to record impairment losses on its investments and records such losses when the impairment
of an investment is determined to be other than temporary in nature. The process of assessing whether a particular investment’s net
realizable value is less than its carrying cost requires a significant amount of judgment. This valuation process is based primarily
on information that the Company requests from these privately held companies who are not subject to the same disclosure and
audit requirements as the reports required of U.S. public companies. As such, the reliability and accuracy of the data may vary.
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Based on the Company’s evaluation, it recorded impairment charges related to its investments in privately held companies of
approximately $2.9 million, $2.5 million, $0.3 million, and $16.8 million for fiscal years 2012, 2011, 2010, and 2009, respectively.
These impairment losses are reflected in “Equity in income (losses) of affiliates and impairments” in the Company’s Consolidated
Statements of Operations.

Estimating the net realizable value of investments in privately held early-stage technology companies is inherently subjective
and has contributed to significant volatility in our reported results of operations in the past and it may negatively impact our results
of operations in the future. We may incur additional impairment charges to our investments in privately held companies, which
could have an adverse impact on our future results of operations. A decline in the carrying value of our approximately $10.8
million of investments in affiliates at July 31, 2012 ranging from 10% to 20%, respectively, would decrease our income from
continuing operations by approximately $1.1 million to $2.2 million.

At the time an equity method investee issues its stock to unrelated parties, the Company accounts for that share issuance as if
the Company has sold a proportionate share of its investment. The Company records any gain or loss resulting from an equity
method investee’s share issuance in its Consolidated Statement of Operations. During fiscal years ended July 31, 2012, 2011, 2010
and 2009, no such gains or losses had been recorded related to any @ Ventures investments.

Income Taxes

Income taxes are accounted for under the provisions of ASC Topic 740, “Income Taxes” (“ASC Topic 740) using the asset
and liability method whereby deferred tax assets and liabilities are recognized for the estimated future tax consequences
attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their respective
tax bases. Deferred tax assets and liabilities are measured using enacted tax rates in effect for the year in which those temporary
differences are expected:to be recovered or settled. The effect on deferred tax assets and liabilities of a change in tax rates is
recognized in income in the period that includes the enactment date. Deferred tax assets must be reduced by a valuation allowance,
if based on the weight of available evidence it is more likely than not that some portion or all of the recorded deferred tax assets
will not be realized in future periods. This methodology is subjective and requires significant estimates and judgments in the
determination of the recoverability of deferred tax assets and in the calculation of certain tax liabilities. At July 31,2012, 2011 and
2010, a valuation allowance has been recorded against the deferred tax asset in the U.S. and certain of its foreign subsidiaries since
management believes that after considering all the available objective evidence, both positive and negative, historical and
prospective, with greater weight given to historical evidence, it is more likely than not that these assets will not be realized. In each
reporting period, we evaluate the adequacy of our valuation allowance on our deferred tax assets. In the future, if the Company is
able to demonstrate a consistent trend of pre-tax income, then at that time management may reduce its valuation allowance,
accordingly. The Company’s federal, state and foreign net operating loss carryforwards at July 31, 2012 totaled $2.0 billion, $409.4
million and $52.8 million, respectively. A 5% reduction in the Company’s current valuation allowance on these federal and state
net operating loss carryforwards would result in an income tax benefit of approximately $36.6 million.

In addition, the calculation of the Company’s tax liabilities involves dealing with uncertainties in the application of complex tax
regulations in several tax jurisdictions. The Company is periodically reviewed by domestic and foreign tax authorities regarding
the amount of taxes due. These reviews include questions regarding the timing and amount of deductions and the allocation of
income among various tax jurisdictions. In evaluating the exposure associated with various filing positions, we record estimated
reserves for exposures. Based on our evaluation of current tax positions, the Company believes it has appropriately accrued $1.3
million for exposures as of July 31, 2012.

Recent Accounting Pronouncements

In December 2011, the Financial Accounting Standards Board (“FASB”) issued a final standard to defer the new requirement
to present components of reclassifications of other comprehensive income on the face of the income statement. This update allows
entities to continue to report reclassifications out of accumulated other comprehensive income consistent with the presentation
requirements in effect before Accounting Standard Update (“ASU”) 2011-05, “Presentation of Comprehensive Income”. All other
requirements included within ASU 2011-05 are not affected and entities must report comprehensive income either in a single
continuous financial statement or in two separate but consecutive financial statements. The effective date of this update is for fiscal
years, and interim periods within those years, beginning after December 15, 2011. The Company believes adoption of this new
guidance will not have a material impact on the Company’s financial statements as these updates have an impact on presentation
only.

In September 2011, the FASB issued ASU 2011-08, “Intangibles—Goodwill and Other (Topic 350): Testing Goodwill for
Impairment” which is intended to reduce the complexity and costs related to testing goodwill for impairment. ASU 2011-08 allows
an entity the option to make a qualitative evaluation about the likelihood of goodwill impairment in order to determine whether it is
necessary to perform the two-step quantitative goodwill impairment test already included in Topic 350. An entity will no longer be
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required to calculate the fair value of a reporting unit unless the entity determines, based on its qualitative assessment, that it is
more likely than not that the fair value of the reporting unit is less than its carrying amount. ASU 2011-08 also expands upon the
examples of events and circumstances that an entity should consider between annual impairment tests in determining whether it is
more likely than not that the fair value of a reporting unit is less than its carrying amount. The amended guidance became effective
for the Company on August 1, 2012. We do not anticipate that this new guidance will have a material impact on our financial
statements.

In June 2011, the FASB issued guidance on the presentation of comprehensive income. The new guidance eliminates the
current option to report other comprehensive income and its components in the statement of stockholders’ equity. Instead, an entity
will be required to present either a continuous statement of net income and other comprehensive income or two separate but
consecutive statements. The new guidance became effective for the Company on August 1, 2012. The Company believes adoption
of this new guidance will not have a material impact on the Company’s financial statements as this update has an impact on
presentation only.

In May 2011, the FASB issued guidance to amend the accounting and disclosure requirements on fair value measurements.
The new guidance limits the highest-and-best-use measure to nonfinancial assets, permits certain financial assets and liabilities
with offsetting positions in market or counterparty credits risks to be measured at a net basis, and provides guidance on the
applicability of premiums and discounts. Additionally, the new guidance expands the disclosures on Level 3 inputs by requiring
quantitative disclosure of the unobservable inputs and assumptions, as well as description of the valuation processes and the
sensitivity of the fair value changes in unobservable inputs. The new guidance became effective for the Company on February 1,
2012. Other than requiring additional disclosures, we do not anticipate material impacts on our financial statements upon adoption.

ITEM 7A.— QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

The Company is exposed to the impact of interest rate changes, foreign currency exchange rate fluctuations and changes in the
market values of its investments. The carrying values of financial instruments including cash and cash equivalents, accounts
receivable, accounts payable and the revolving line of credit, approximate fair value because of the short-term nature of these
instruments. The carrying value of capital lease obligations approximates fair value, as estimated by using discounted future cash
flows based on the Company’s current incremental borrowing rates for similar types of borrowing arrangements.

As a matter of policy, the Company does not enter into derivative financial instruments for trading purposes. All derivative
positions are used to reduce risk by hedging underlying economic or market exposure and are valued at their fair value on our
consolidated balance sheets and adjustments to the fair value during this holding period are recorded in the Consolidated Statement
of Operations. As of July 31, 2012, the Company did not have any foreign currency exchange contracts outstanding.

Interest Rate Risk

At July 31, 2012, the Company had no outstanding borrowings under its Credit Facility with a bank syndicate and the
Company did not have any open derivative positions with respect to its borrowing arrangements.

We maintain a portfolio of highly liquid cash equivalents typically maturing in three months or less as of the date of purchase.
We place our investments in instruments that meet high credit quality standards, as specified in our investment policy and include
corporate and state municipal obligations such as commercial paper, certificates of deposit and institutional market funds.

Foreign Currency Risk

The Company has operations in various countries and currencies throughout the world and its operating results and financial
position are subject to exposure from fluctuations in foreign currency exchange rates. The Company has historically used
derivative financial instruments, on a limited basis, principally foreign currency exchange rate contracts, to minimize the
transaction exposure that results from such fluctuations. As of July 31, 2012, the Company did not have any derivative financial
instruments.

Revenue from our foreign operating segments accounted for approximately 58% of total revenue during the fiscal year ended
July 31, 2012. A portion of our international sales made by our foreign business units in their respective countries is denominated
in the local currency of each country. These business units also incur a majority of their expenses in the local currency.

Primary currencies include Euros, Singapore Dollars, Chinese Renminbi, Hungarian Forints, Czech Koruna, Taiwan Dollars,
Japanese Yen, Australian Dollars, Malaysian Ringgits and Mexican Pesos. The income statements of our international operations
are translated into U.S. dollars at the average exchange rates in each applicable period. To the extent the U.S. dollar weakens
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against foreign currencies, the translation of these foreign currency-denominated transactions results in increased revenue and
operating expenses for our international operations. Similarly, our revenue and operating expenses will decrease for our
international operations when the U.S. dollar strengthens against foreign currencies. While we attempt to balance local currency
revenue to local currency expenses to provide in effect a natural hedge, it is not always possible to completely reduce the foreign
currency exchange rate risk due to competitive and other reasons.

The conversion of the foreign subsidiaries’ financial statements into U.S. dollars will lead to a translation gain or loss which is
recorded as a component of other comprehensive income: (loss). For the fiscal year ended July 31, 2012, we recorded foreign
currency translation losses of approximately $(10.7) million, which are recorded within accumulated other comprehensive income
in Stockholders’ Equity in-our consolidated balance sheet, In addition, certain of our foreign subsidiaries have assets and liabilities
that are denominated in currencies other than the relevant entity’s functional currency. Changes in the functional currency value of
these assets and liabilities create fluctuations that will lead to a transaction gain or loss. For the fiscal year ended July 31, 2012, we
recorded foreign currency transaction gains of approximately $2.9 million which are recorded in “Other gains (losses), net” in our
Consolidated Statement of Operations.

Our international business is subject to risks, including, but not limited to differing economic conditions, changes in political
climate, differing tax structures, other regulations and restrictions, and foreign currency exchange rate volatility when compared to
the United States. Accordingly, our future results could be materially adversely impacted by changes in these or other factors. As
exchange rates vary, our international financial results may vary from expectations and adversely impact our overall operating
results.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
ModusLink Global Solutions, Inc::

We have audited the accompanying consolidated balance sheets of ModusLink Global Solutions, Inc. and subsidiaries as of
July 31, 2012, 2011 and 2010, and the related consolidated statements of operations, stockholders’ equity and cash flows for each
of the years in the four-year period ended July 31, 2012. These consolidated financial statements are the responsibility of the
Company’s management. Our responsibility is to express an opinion on these consolidated financial statements based on our
audits. '

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements. An audit also includes assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial
position of ModusLink Global Solutions, Inc. and subsidiaries as of July 31, 2012, 2011 and 2010, and the results of their
operations and their cash flows for each of the years in the four-year period ended July 31, 2012, in conformity with U.S. generally
accepted accounting principles.

As discussed in note 3, the consolidated balance sheets as of July 31, 2011 and 2010, and the related consolidated statements
of operations, stockholders’ equity and cash flows for each of the years in the three-year period ended July 31, 2011, have been
restated.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
ModusLink Global Solutions, Inc.’s internal control over financial reporting as of July 31, 2012, based on criteria established in
Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission
(COSO), and our report dated January 11, 2013 expressed an adverse opinion on the effectiveness of the Company’s internal
control over financial reporting.

/s/ KPMG LLP

Boston, Massachusetts
January 11, 2013
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MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
(in thousands, except share data)

July 31,
2011 2010
2012 (As Restated)  (As Restated)
ASSETS
Current assets: ‘

Cash and cash equIvalents ...............oiuiiieemnineeenniuneeeninnens $ 52369 $ 111225 $ 161,364
Available-for-sale SECUMLIES .. ..o v vt vve e in e it i it ieae s 131 131 270

Accounts receivable, trade, net of allowance for doubtful accounts of $344, $473,
and $919 at July 31, 2012, 2011 and 2010, respectively .................... 148,931 146,411 159,768
INVENLOTIES, TIEL . .+« v e v e e et tee et ae et e ey 83,990 76,883 74,096
Prepaid expenses and Other CUITENL @SSELS . . ... ...ovvvnuvttteinneenneeenes 10,466 10,876 - 14,226
TOtAl CUITENE ASSEES - &+« o o v e et ettt e e emee e e eeae e easaeansaanenneennas 295,887 345,526 409,724
Property and equipment, MEt . . .........ovuuueennntetr e 40,772 47,403 53,061
Investments in affiliates . . . .o ittt tn i et s 10,303 12,016 13,016
Goodwill . ... e e e e e 3,058 3,058 16,207
Other intangible assets, NEt .. ...... ... ..o iiiiitioiiiiii i 2,897 4,699 24,173
1011175 oYLy 1TSS 5,465 9,545 9,760

$ 358,882 §$ 422,247 $ 525,941

LIABILITIES AND STOCKHOLDERS’ EQUITY

Current liabilities: :
Current installments of obligations under capital leases ...................... $ 73 $ 9% 3 91
Accounts Payable . .. ..o e 110,520 114,588 132,098
Current poﬁion of accrued restructuring . ...........c.ooiiiiiniiiiinn, 1,724 1,456 2,632
ACCIUEd INCOME tAXES . ot vttt i e v eeenane e enatansnenenaaneanneaeans — 180 48
ACCIUEA EXPETISES - « o o oot etttte ettt 41,753 + 36,384 45,963
Other current Habilities .. ... ..ottt it 126,778 38,624 47,649
Current liabilities of discontinued operations ...................coovnne. 1,528 1,817 1,791
Total current HADIHEES . . v oottt et ittt i e e e et e e 182,376 193,143 230,272
Long-term portion of accrued restructurmg .................................... — 8 1,000
Obligations under capital leases, less current installments ........................ 69 - 86 144
Other long-term liabilities .......... ..ottt 11,012 12,585 15,722
Non-current liabilities of discontinued operations . . ...t 293 1,883 3,289

Commitments and contingencies (See Note 14)
Stockholders’ equity:
Preferred stock, $0.01 par value per share. Authorized 5,000,000 shares; zero ‘
issued or outstanding as of July 31,2012,2011and 2010 .................. — — —
Common stock, $0.01 par value per share. Authorized 1,400,000,000 shares;
43,926,622 issued and outstanding shares at July 31, 2012; 43,829,097 issued
and outstanding shares at July 31, 2011; 44,039,938 issued and 43,729,338

outstanding shares at July 31,2010 ........... ..ot 439 438 440
Additional paid-incapital ........... ... oo 7,390,027 7,387,135 7,427,031
Treasury Stock, AL COSE .. .o\ vtt ittt e — — (1,992)
Accumulated defiCit . ... ..vvti e e (7,236,775) (7,198,667) (7,164,202)
Accumulated other comprehensiveincome . ............ .ol 11,441 25,636 14,237

Total stockhOlders’ €QUILY . ... ...oouvunnt ettt iiian s 165,132 214,542 275,514

$ 358,882 $ 422,247 $§ 525941

See accompanying notes to consolidated financial statements.
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MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except per share amounts)

Years Ended July 31,
2011 2010 2009
2012 (As Restated)  (As Restated) (As Restated)
NeLTEVENUE . ..ottt e et e e e e e e $739,891  $873,748 $918,445  $1,001,980
CoStOf TEVENUE . ...\ttt et e e e 675,579 792,809 807,416 886,144
Gross Profit .. ......oviiiiiiii e e 64,312 80,939 111,029 115,836
Operating expenses: »
Selling, general and administrative ............................. 99,409 85,187 92,855 99,938
Amortization of intangible assets ................. ..., 1,279 5,457 6,308 5,485
Impairment of goodwill and long-lived assets .................... 2,062 27,166 25,800 164,682
Restructuring, net .............c..iiiie i 7,455 795 (965) 19,341
Total operating eXpenses . ............o.ooveeeeeereennnnnnn. 110,205 118,605 123,998 289,446
Operating loss ..........coiviiiiiinn i, (45,893) (37,666) (12,969) (173,610)
Other income (expense):
Interest inCOME .. ... ...ttt e e, 380 238 298 1,493
Interest Xpense . ........oovuiiiiiii i e (373) 462) (573) (816)
Other gains (10SSES), MEL .. ... .\vuuuiee ettt eeeennnns 14,431 8,882 (988) 820
Equity in losses of affiliates and impairments ..................... (4,109) (4,308) 2,129) (16,565)
10,329 4,350 (3,392) (15,068)
Loss from continuing operations before income taxes .................. (35,564) (33,316) (16,361) (188,678)
INCOME taX EXPEISE . ..o\ vv ittt ettt ien e et 3,035 819 5,162 10,831
Loss from continuing operations . ...............vuuinineennnrennnn. (38,599) (34,135) (21,523) (199,509)
Discontinued operations, net of income taxes:
Income (loss) from discontinued operations ...................... 491 (330) (2,318) 126
Net oSS ..o e $(38,108) $(34,465) $(23,841) $ (199,383)
Basic and diluted loss per share:
Loss from continuing operations ..................ccovurennnn... $ ©8) $ 0799 $ (049 3 4.39)
Income (loss) from discontinued operations ...................... 0.01 0.01) (0.05) —
Netloss ... $ (087 $ (@©080) $ (054 $ (4.39)
Shares used in computing basic loss pershare ........................ 43,565 43,294 44,104 45,372
Shares used in computing diluted loss pershare ....................... 43,565 43,294 44,104 45,372

See accompanying notes to consolidated financial statements.
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MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(in thousands, except share amounts)

Accumulated
Additional other Total
Number of Common Treasury paid-in comprehensive Accumulated stockholders’
Shares stock stock capital income deficit equity
Balance at July 31,2008, asreported . ...................... 49,061,660  $491 $(35,268) $7,471,230 $ 19,297 $(6,909,776)  $ 545,974
Correction Of PHOTEITOIS .. ... viiiiive it — — — —_ — (31,202) (31,202)
Balance at July 31,2008, asrestated ....................... 49,061,660  $491 $(35,268) $7,471,230 $ 19,297 $(6,940,978)  $ 514,772
Comprehensive loss, net of taxes:
Netloss,asrestated .............ccoiiiinninienennnn, — — — — — (199,383) (199,383)
Other comprehensive loss:
Net unrealized holding loss ........................ — —_ — — (1,207) — (1,207)
Pensionadjustments .............................. — — — — 414 — 414
Foreign currency translation adjustment .............. — — — — (4,199) — (4,199)
Total comprehensive loss, asrestated .............. — — — — — — (204,375)
Issuance of common stock pursuant to employee stock
purchase plans and stock option exercises ............... 37,593 — — 175 — — 175
Restricted stock grants ............. ...l 96,268 1 —_ 2,148 — —_ 2,149
Restricted stock forfeitures .............. ... . .. ... (81,738) 1) — (334) — —_ (335)
Share-based compensation €Xpense .............coovnnnn.. — — — 2,891 — — 2,891
Repurchase of common stock (1,043,183 shares) ........... — — (6,812) — — — 6,812)
Retirement of treasury stock ...............ciiiiil (3,461,705) (34) 38,267 (38,233) —_ — —_
Balance at July 31,2009, asrestated ....................... 45,652,078  $457 $ (3,813) $7,437,877 $ 14,305 $(7,140,361)  $ 308,465
Comprehensive loss, net of taxes:
Netloss,asrestated ...........covviniinninnnnnnnnn. — — — — — (23,841) (23,841)
Other comprehensive loss:
Net unrealized holding gain ........................ — — — — 98 — 98
Pension adjustments . ........... ...l — — — — (255) — (255)
Foreign currency translation adjustment .............. — — — — 89 — 89
Total comprehensive loss, asrestated .............. — — — — — — (23,909)
Issuance of common stock pursuant to employee stock
purchase plans and stock option exercises . .............. 53,444 1 — 411 — — 412
Restricted stock grants . ............... ... ... ..« P 165,438 2 —_ 1,715 — — 1,717
Restricted stock forfeitures ........... ... .0 . . o (25,917) 2) — (8) — — (10)
Share-based compensation €Xpense ................oon... — — — 2,018 — — 2,018
Repurchase of common stock (1,550,373 shares) ........... — — (13,179) — — — (13,179)
Retirement of treasury stock ............. ... ... oL (1,805,105) (18) 15,000 (14,982) — — —
Balance at July 31,2010, asrestated ....................... 44,039,938  $440  $ (1,992) $7,427,031 $ 14,237 $(7,164,202)  $ 275,514
Comprehensive loss, net of taxes:
Netloss,asrestated ..........cootiinnunennnanninnnn — — — — — (34,465) (34,465)
Other comprehensive loss:
Net unrealized holdingloss ........................ — — —_ — (3) — (73)
Pension adjustments . ........... ...l — — —_ — 128 — 128
Foreign currency translation adjustment .............. — — — — 11,344 — 11,344
Total comprehensive loss, asrestated .............. —_ — — — — — (23,066)
Issuance of common stock pursuant to employee stock
purchase plans and stock option exercises ............... 42,807 1 — 207 — — 208
Restricted stock grants . ... 334,533 3 — 3) — — —
Restricted stock forfeitures . ............. .. i (23,003) —_ — —_ _— _— —_
Share-based compensation €Xpense . ..................... — — — 3,481 — — 3,481
Repurchase of common stock (215,514 shares) ............. — — (1,394) — — — (1,394)
Retirement of treasury stock .................... (565,178) 6) 3,386 (3,626) — —_ (246)
Special dividend payment ......... ... ... ..l — — — (39,955) — — (39,955)
Balance at July 31,2011, asrestated ....................... 43,829,097  $438 $ — $7,387,135 $ 25,636 $(7,198,667)  $ 214,542
Comprehensive loss, net of taxes:
NetIOSS . .ot i ittt e e e — — — —_ _ (38,108) (38,108)
Other comprehensive loss:
Pension adjustments . ............. .. ... — — — — (3,545) —_ (3,545)
Foreign currency translation adjustment .............. — — — — (10,650) — (10,650)
Total comprehensiveloss ........................ — — — — — — (52,303)
Issuance of common stock pursuant to employee stock
purchase plans and stock option exercises ............... 45977 — — 114 — — 114
Restricted stock grants .............. ... ... . e 217,359 2 — 2) — — —
Restricted stock forfeitures . ........... .. ... ... i (165,811) [€))] — (187) — — (188)
Share-based compensation €Xpense . .................. ... — — — 2,967 — — 2,967 -
Balance atJuly 31,2012 ... ... ... ... il 43,926,622 $439 $ — $7,390,027 $ 11,441 $(7,236,775)  $ 165,132

See accompanying notes to consolidated financial statements.
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MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

Years Ended July 31,

2011 2010 2009
2012 (As Restated) (As Restated) (As Restated)

Cash flows from operating activities of continuing operations:

Netloss......... e e e e $(38,108) $(34,465) $(23,841) $(199,383)
Income (loss) from discontinued operations ......................... 491 (330) (2,318) 126
Loss from continuing Operations . ................ouiiineinennann.. (38,599) (34,135) (21,523)  (199,509)

Adjustments to reconcile loss from continuing operations to net cash
provided by (used in) operating activities of continuing operations:

Depreciation . ......... ... i e 14,057 16,833 16,918 20,057
Impairment of goodwill and long-lived assets . ................... 2,062 27,166 25,800 164,682
Amortization of intangible assets ................. ... . . ... ... 1,279 5,457 6,308 5,485
Share-based payments . .............. . ..t 2,990 3,481 4,154 5,103
Non-operating losses (gains) ..............covuvvreinvennnnnn.. (14,431) (8,882) 988 (820)
Equity in losses of affiliates and impairments .................... 4,109 4,308 2,129 16,565
Non-cash restructuring charges .............. ... ... ... ..., — —_ — 389
Changes in operating assets and liabilities, excluding effects from
ACQUISILION: . .\ vttt it it e e i e e
Trade accounts receivable,net . ............. ... ... uu.n. (9,755) 20,050 9,607 33,138
INVENOTIES . ..o vttt e e (11,604) 583 (7,604) 18,737
Prepaid expenses and other current assets ................... (1,591) 3,906 707 (390)
Accounts payable, accrued restructuring and accrued
CXPEINISES & v vttt et e 9,086 (38,511) 2,307 (38,976)
Refundable and accrued income taxes,net .................. (5,766) (3,297) 171 (168)
Other assets and liabilities .. ............. .0 iiinnn... 10,225 (125) 1,233 11,689
Net cash provided by (used in) operating activities of continuing operations ... (37,938) (3,166) 41,195 35,982
Cash flows from investing activities of continuing operations:
Additions to property and equipment ................ ... ..., (11,564) (8,968) (9,194) (11,060)
Redemption (purchase) of short-term investments .................... — — 10,000 (10,000)
Investments inaffiliates . .............. ... .. .. .. . . i, (2,912) (3,473) (3,402) (9,533)
Proceeds from the sale of available-for-sale securities ................. — 115 - —_
Proceeds from the sale of equity investments in affiliates .............. 24 238 1,319 18,008
Business acquisitions, net of cash acquired .......................... — — (29,580) —
Net cash used in investing activities of continuing operations ............... (14,452) (12,088) (30,857) (12,585)
Cash flows from financing activities of continuing operations:
Paymentsof dividends ........... ... ... . . i — (40,001) —_ —
Repayments on capital lease obligations ...................couvu.... (124) (106) (524) (408)
Line of credit origination Costs . ..............c.cviiiirernennann.... — — (782) —
Proceeds from revolving line of credit ............................. 10,000 — — —
Repayments on revolving lineof credit ............................. (10,000) — —_ —
Proceeds from issuance of commonstock ............ ... .. ..., 91 204 331 113
Repurchase of commonstock ................. ... ... . ... (188) (1,633) (13,521) (7,137)
Net cash used in financing activities of continuing operations ............... (221) (41,536) (14,496) (7,432)
Cash flows from discontinued operations:
Operatingcashflows ......... .. ... .. i (1,501) (1,713) (1,723) (2,276)
Net cash used in discontinued operations ................. .. ... .. o.... (1,501) (1,713) (1,723) 2,276)
Net effect of exchange rate changes on cash and cash equivalents ............ (4,744) 8,364 (1,522) (5,507)
Net increase (decrease) in cash and cash equivalents ...................... (58,856) (50,139) (7,403) 8,182
Cash and cash equivalents at beginningof year .......................... 111,225 161,364 168,767 160,585
Cash and cash equivalents atendof year ................ .. ... ........ $ 52,369 $111,225 $161,364 $ 168,767

See accompanying notes to consolidated financial statements.
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MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(1) NATURE OF OPERATIONS

ModusLink Global Solutions, Inc. (together with its consolidated subsidiaries, “ModusLink Global Solutions” or “the
Company”), through its wholly-owned subsidiaries, ModusLink Corporation (“ModusLink”), ModusLink PTS, Inc. (“ModusLink
PTS”), and Tech for Less, LLC (“TFL”), is a leader in global supply chain business process management serving clients in markets
such as consumer electronics, communications, computing, medical devices, software, luxury goods and retail. The Company
designs and executes critical elements in our clients’ global supply chains to improve speed to market, product customization,
flexibility, cost, quality and service. These benefits are delivered through a combination of innovative service solutions, integrated
operations, proven business processes, an expansive global footprint and world-class technology.

The Company has an integrated network of strategically located facilities in various countries, including numerous sites
throughout North America, Europe and Asia. The Company previously operated under the names CMGI, Inc. and CMG
Information Services, Inc. and was incorporated in Delaware in 1986. .

(2) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The accompanying consolidated financial statements reflect the application of certain significant accounting policies
described below.

Principles of Consolidation

The accompanying consolidated financial statements of the Company include the results of its wholly-owned and majority--
owned subsidiaries. All significant intercompany transactions and balances have been eliminated in consolidation. The Company
accounts for investments in businesses in which it owns between 20% and 50% of the voting interest using the equity method, if
the Company has the ability to exercise significant influence over the investee company. All other investments for which the
Company does not have the ability to exercise significant influence or for which there is not a readily determinable market value,
are accounted for under the cost method of accounting.

Use of Estimates

The preparation of the Company’s consolidated financial statements in conformity with accounting principles generally
accepted in the U.S. requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilities at the date of the financial statements, and the reported amounts of
revenue and expenses during the reporting period. On an ongoing basis the Company evaluates its estimates including those related
to revenue recognition, inventories, investments, intangible assets, income taxes, restructuring, valuation of long-lived assets,
impairments, contingencies and litigation. Accounting estimates are based on historical experience and various assumptions that
are considered reasonable under the circumstances. However, because these estimates.inherently involve judgments and
uncertainties, actual results could differ materially from those estimated.

Revenue Recognition

-The Company’s revenue primarily comes from the sale of supply chain management services to our clients. Amounts billed to
clients under these arrangements include revenue attributable to the services performed as well as for materials procured on our
clients’ behalf as part of our service to them. Other sources of revenue include the sale of products and other services. Revenue is
recognized for services when the services are performed and for product sales when the products are shipped assuming all other
applicable revenue recognition criteria are met.

The Company recognizes revenue in accordance with the provisions of the Accounting Standards Codification (“ASC”)
Topic 605, “Revenue Recognition” (“ASC Topic 605”). Specifically, the Company recognizes revenue when persuasive evidence
of an arrangement exists, title and risk of loss have passed or services have been rendered, the sales price is fixed or determinable
and collection of the related receivable is reasonably assured. The Company’s standard sales terms are FOB shipping point, which
means that risk of loss passes to the client when it is shipped from the Company’s location. The Company also evaluates the terms
of each major client contract relative to a number of criteria that management considers in making its determination with respect to
gross versus net reporting of revenue for transactions with its clients. Management’s criteria for making these judgments place
particular emphasis on determining the primary obligor in a transaction and which party bears general inventory risk. The
Company records all shipping and handling fees billed to clients as revenue, and related costs as cost of sales, when incurred.
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The Company applies the provisions of ASC Topic 985, “Software” (“ASC Topic 985”), with respect to certain transactions
involving the sale of software products by our e-Business operations.

The Company also follows the guidance of ASC Topic 605 for determining whether an arrangement involving more than one
deliverable contains more than one unit of accounting and how the arrangement consideration should be measured and allocated to
the separate units of accounting. On August 1, 2010, the Company adopted guidance issued by the Financial Accounting Standards
Board (“FASB”) on revenue recognition. Under the new guidance, when vendor specific objective evidence or third party evidence
for deliverables in an arrangement cannot be determined, a best estimate of the selling price is required to separate deliverables and
allocate arrangement consideration using the relative selling price method. The new guidance includes new disclosure requirements
on how the application of the relative selling price method affects the timing and amount of revenue recognition. Adoption of the
new guidance did not have a material impact on our financial statements. For those contracts which contain multiple deliverables,
management must first determine whether each service, or deliverable, meets the separation criteria. In general, a deliverable (or a
group of deliverables) meets the separation criteria if the deliverable has standalone value to the client. Each deliverable that meets
the separation criteria is considered a “separate unit of accounting.” Management allocates the total arrangement consideration to
each separate unit of accounting based on the relative selling price of each separate unit of accounting. After the arrangement
consideration has been allocated to each separate unit of accounting, management applies the appropriate revenue recognition
method for each separate unit of accounting as described previously based on the nature of the arrangement. All deliverables that
do not meet the separation criteria are combined into one unit of accounting and the appropriate revenue recognition method is
applied.

Foreign Currency Translation

All assets and liabilities of the Company’s foreign subsidiaries, whose functional currency is the local currency, are translated
to U.S. dollars at the rates in effect at the balance sheet date. All amounts in the Consolidated Statement of Operations are
translated using the average exchange rates in effect during the year. Resulting translation adjustments are reflected in the
accumulated other comprehensive income (loss) component of stockholders’ equity. Settlement of receivables and payables in a
foreign currency that is not the functional currency result in foreign currency transaction gains and losses. Foreign currency
transaction gains and losses are included in “Other gains (losses), net” in the Consolidated Statement of Operations.

Cash, Cash Equivalents and Short-term Investments

The Company considers all highly liquid investments with original maturities of 90 days or less at the time of purchase to be
cash equivalents. Investments with maturities greater than 90 days to twelve months at the time of purchase are considered
short-term investments.

Fair Value of Financial Instruments

The carrying value of cash and cash equivalents, accounts receivable, accounts payable, current liabilities and the revolving
line of credit approximate fair value because of the short maturity of these instruments. The carrying value of capital lease
obligations approximates fair value, as estimated by using discounted future cash flows based on the Company’s current
incremental borrowing rates for similar types of borrowing arrangements.

Investments

Marketable securities held by the Company which meet the criteria for classification as available-for-sale are carried at fair
value. Unrealized holding gains and losses on securities classified as available-for-sale are carried net of income taxes, when
applicable, as a component of accumulated other comprehenswe income (loss) in the Consolidated Statements of Stockholders’
Equity.

The Company maintains interests in several privately held companies primarily through its various venture capital funds. The
Company’s venture capital investment portfolio, @ Ventures, invests in early-stage technology companies. These investments are
generally made in connection with a round of financing with other third-party investors. Investments in which the Company’s
interest is less than 20% and which are not classified as available-for-sale securities are carried at the lower of cost or net realizable
value unless it is determined that the Company exercises significant influence over the investee company, in which case the equity
method of accounting is used. For those investments in which the Company’s voting interest is between 20% and 50%, the equity
method of accounting is generally used. Under this method, the investment balance, originally recorded at cost, is adjusted to
recognize the Company’s share of net earnings or losses of the investee company as they occur, limited to the extent of the
Company’s investment in, advances to and commitments for the investee. The Company’s share of net income or losses of the
investee are reflected in “Equity in losses of affiliates and impairments” in the Company’s Consolidated Statement of Operations.
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The Company assesses the need to record impairment losses on its investments and records such losses when the impairment
of an investment is determined to be other than temporary in nature. The process of assessing whether a particular equity
investment’s net realizable value is less than its carrying cost requires a significant amount of judgment. This valuation process is
based primarily on information that the Company obtains from these privately held companies who are not subject to the same
disclosure and audit requirements as the reports required of U.S. public companies. As such, the timeliness and completeness of the
data may vary. Based on the Company’s evaluation, it recorded impairment charges related to its investments in privately held
companies of approximately $2.9 million, $2.5 million, $0.3 million, and $16.8 million for the fiscal years ended 2012, 2011, 2010,
and 2009, respectively. These impairment losses are reflected in “Equity in losses of affiliates and impairments” in the Company’s
Consolidated Statements of Operations.

At the time an equity method investee issues its stock to unrelated parties, the Company accounts for that share issuance as if
the Company has sold a proportionate share of its investment. The Company records any gain or loss resulting from an equity
method investee’s share issuance in its Consolidated Statement of Operations.

Inventory

Inventories are stated at the lower of cost or market. Cost is determined by both the moving average and the first-in, first-out
(“FIFO”) methods. Materials that the Company typically procures on behalf of its clients that are included in inventory include
materials such as compact discs, printed materials, manuals, labels, hardware accessories, hard disk drives, consumer packaging,
shipping boxes and labels, power cords and cables for client-owned electronic devices.

Inventories consisted of the following:

July 31,
2011
2012 (As Restated) 2010
(in thousands)
RAW MAETIALS -« v o v v et oe e e e e e e e et et e e ettt et s $56,198 $46,940 $49,591
WOTK-AID-PIOCESS .« oo vttt et ettt 2,154 2,101 2,006
Finished OOAS . . ..ottt 25,638 27,842 22,499

$83,990 $76,883 $74,096

The Company values the inventory at the lower of cost or market. The Company continuously monitors inventory balances
and records inventory provisions for any excess of the cost of the inventory over its estimated market value. The Company also
monitors inventory balances for obsolescence and excess quantities as compared to projected demands. The Company’s inventory
methodology is based on assumptions about average shelf life of inventory, forecasted volumes, forecasted selling prices, write-
down history of inventory and market conditions. While such assumptions may change from period to period, in determining the
net realizable value of its inventories, the Company uses the best information available as of the balance sheet date. If actual
market conditions are less favorable than those projected, or the Company experiences a higher incidence of inventory
obsolescence because of rapidly changing technology and client requirements, additional inventory provisions may be required.
Once established, write-downs of inventory are considered permanent adjustments to the cost basis of inventory and cannot be
reversed due to subsequent increases in demand forecasts. Accordingly, if inventory previously written down to its net realizable
value is subsequently sold, gross profit margins would be favorably impacted.

As previously discussed, the restated financial statements also include adjustments to correct certain other immaterial errors,
including previously unrecorded immaterial adjustments identified in audits of prior years’ financial statements. As of July 31,
2011, the Company recorded a $0.2 million reduction in its raw materials inventory balance which resulted from an understatement
of the Company’s inventory reserve balance.

Long-Lived Assets, Goodwill and Other Intangible Assets

The Company follows ASC Topic 360, “Property, Plant, and Equipment” (“ASC Topic 3607). Under ASC Topic 360, the
Company tests certain long-lived assets or group of assets for recoverability whenever events or changes in circumstances indicate
that the Company may not be able to recover the asset’s carrying amount. ASC Topic 360 defines impairment as the condition that
exists when the carrying amount of a long-lived asset or group, including property and equipment and other intangible assets,
exceeds its fair value. The Company evaluates recoverability by determining whether the undiscounted cash flows expected to
result from the use and eventual disposition of that asset or group cover the carrying value at the evaluation date. If the
undiscounted cash flows are not sufficient to cover the carrying value, the Company measures an impairment loss as the excess of
the carrying amount of the long-lived asset or group over its fair value. Management may use third party valuation experts to assist
in its determination of fair value.
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The Company is required to test goodwill for impairment annually or if a triggering event occurs in accordance with the
provisions of ASC Topic 350, “Goodwill and Other” (“ASC Topic 350”). The Company’s policy is to perform its annual
impairment testing for all reporting units, determined to be the Americas, Europe, Asia, e-Business, ModusLink PTS and TFL
operating segments, on July 31 of each fiscal year. »

The Company’s valuation methodology for assessing impairment of long-lived assets, goodwill and other intangible assets
requires management to make judgments and assumptions based on historical experience and on projections of future operating
performance. Management may use third party valuation advisors to assist in its determination of the fair value of reporting units
subject to impairment testing. The Company operates in highly competitive environments and projections of future operating
results and cash flows may vary significantly from actual results. If our assumptions used in estimating our valuations of the
Company’s reporting units for purposes of impairment testing differ materially from actual future results, the Company may record
impairment charges in the future and our financial results may be materially adversely affected.

Restructuring Expenses

The Company follows the provisions of ASC Topic 420, “Exit or Disposal Cost Obligations” (“ASC Topic 420”) which
addresses financial accounting and reporting for costs associated with exit or disposal activities. The statement requires companies
to recognize costs associated with exit or disposal activities when a liability has been incurred rather than at the date of a
commitment to an exit or disposal plan. The Company records liabilities that primarily include estimated severance and other costs
related to employee benefits and certain estimated costs related to equipment and facility lease obligations and other service
contracts. These contractual obligations principally represent future obligations under non-cancelable real estate leases.
Restructuring estimates relating to real estate leases involve consideration of a number of factors including: potential sublet rental
rates, estimated vacancy period for the property, brokerage commissions and certain other costs. Estimates relating to potential
sublet rates and expected vacancy periods are most likely to have a material impact on the Company’s results of operations in the
event that actual amounts differ significantly from estimates. These estimates involve judgment and uncertainties, and the
settlement of these liabilities could differ materially from recorded amounts.

Property and Equipment

Property, plant and equipment are stated at cost. Depreciation and amortization is provided on the straight-line basis over the
estimated useful lives of the respective assets. Leasehold improvements are amortized on a straight-line basis over the lesser of the
estimated useful life of the asset or the lease term. The Company capitalizes certain computer software development costs when
incurred in connection with developing or obtaining computer software for internal use. The estimated useful lives are as follows:

Buildings . ... ... . 32 years
Machinery & equipment ... ........ ... 3to 5 years
Furniture & fixtures ... ... ... i e 5 to 7 years
Automobiles ... ... 5 years
Leasehold improvements . .............oouuuitiii i 5to 7 years
Software . . . ... 3 to 8 years

Maintenance and repairs are charged to operating expenses as incurred. Major renewals and betterments are added to property
and equipment accounts at cost.

Income Taxes

Income taxes are accounted for under the provisions of ASC Topic 740, “Income Taxes” (“ASC Topic 740”), using the asset
and liability method whereby deferred tax assets and liabilities are recognized for the estimated future tax consequences
attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their respective
tax bases. Deferred tax assets and liabilities are measured using enacted tax rates in effect for the year in which those temporary
differences are expected to be recovered or settled. The effect on deferred tax assets and liabilities of a change in tax rates is
recognized in income in the period that includes the enactment date. ASC Topic 740 also requires that the deferred tax assets be
reduced by a valuation allowance, if based on the weight of available evidence, it is more likely than not that some portion or all of
the recorded deferred tax assets will not be realized in future periods. This methodology is subjective and requires significant
estimates and judgments in the determination of the recoverability of deferred tax assets and in the calculation of certain tax
liabilities.

In accordance with ASC Topic 740, the Company applies the criteria that an individual tax position must satisfy for some or

all of the benefits of that position to-be recognized in a company’s financial statements. ASC Topic 740 prescribes a recognition
threshold of more-likely-than-not, and a measurement attribute for all tax positions taken or expected to be taken on a tax return, in
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order for those tax positions to be recognized in the financial statements. In accordance with the Company’s accounting policy,
interest and penalties related to uncertain tax positions is included in the provision of income taxes line of the Consolidated
Statement of Operations. See Note 17, “Income Taxes,” for additional information.

Treasury Stock

Treasury stock is accounted for under the cost method and is included as a deduction from equity in the Stockholders’ Equity
section of the Consolidated Balance Sheets.

Earnings (Loss) Per Share

The Company calculates earnings per share in accordance with ASC Topic 260, “Earnings per Share.” The Company adopted
ASC Topic 260-10, formerly FASB Staff Position EITF No. 03-6-1, “Determining Whether Instruments Granted in Share-Based
Payment Transactions Are Participating Securities” effective August 1, 2009. Under ASC Topic 260-10, unvested share-based
payment awards that contain non-forfeitable rights to dividends or dividend equivalents (whether paid or unpaid) are participating
securities and shall be included in the computation of earnings per share pursuant to the two-class method. All of the Company’s
nonvested shares are considered participating securities because they contain non-forfeitable rights to dividends. However, holders
of nonvested shares do not have an obligation to fund losses, and therefore, are only allocated a portion of the earnings for the
earnings per share calculation when the Company reports net income.

Under the two-class method, net income is reduced by the amount of dividends declared in the period for each class of
common stock and participating securities. The remaining undistributed earnings are then allocated to common stock and
participating securities as if all of the net income for the period had been distributed. Basic earnings per share excludes dilution and
is calculated by dividing net income allocable to common shares by the weighted average number of common shares outstanding
for the period. Diluted earnings per share is calculated by dividing net income allocable to common shares by the weighted-average
number of common shares for the period, as adjusted for the potential dilutive effect of non-participating share-based awards. The
following table reconciles earnings per share for the fiscal years ended July 31, 2012, 2011, 2010 and 2009.

Years Ended July 31,
2011 2010 2009
2012 (As Restated) = (As Restated) (As Restated)
(In thousands)
BASIC

Loss from continuing operations .................oeeiuieeanunean, $(38,599) $(34,135)  $(21,523) $(199,509)
Income (loss) from discontinued operations ....................... 491 (330) (2,318) 126
Less net income allocable to participating restricted stock ............ — —_ — —_
Net loss available for basiccommonshares ........................ $(38,108) $(34,465)  $(23,841) $(199,383)
Weighted average common shares outstanding . ........... C 43,565 43,294 44,104 45,372
Basic net loss per common share from continuing operations . ......... $ (088 $ (0.79 $ 049 $ (439
Basic net income (loss) per common share from discontinued

0312 U 10 11 0.01 (0.01) (0.05) —
Basic net loss percommon share ............c.c.ooveuineiieae... $ (087) $ (080 $ (0549 $ (439

DILUTED

Loss from continuing operations . ...............coeveuieveeeen... $(38,599) $(34,135)  $(21,523)  $(199,509)
Income (loss) from discontinued operations .................... ... 491 (330) (2,318) 126
Less net income allocable to participating restricted stock ............ — — — —
Net loss available for diluted common shares ...................... $(38,108) $(34,465)  $(23,841) $(199,383)
Weighted average common shares outstanding e 43,565 43,294 44,104 45,372
Weighted average common equivalent shares arising from: dilutive stock

L0 o 15 10 1 SO — — — —
Weighted-average number of common and potential common shares . .. 43,565 43,294 44,104 45,372
Diluted net loss per common share from continuing operations . ....... $ (08 $ (0799 $ (©49) $ (4.39
Diluted net income (loss) per common share from discontinued

OPETALIONS . . ittt ettt et e e 0.01 (0.01) (0.05) —
Diluted net loss per common share . ...............viiiiininann, $ (087) $ (08) $ (0549 $ (439




Approximately 2.9 million, 3.2 million, 2.1 million, and 2.4 million common stock equivalent shares were excluded from the
denominator in the calculation of diluted earnings per share for the fiscal years ended July 31, 2012, 2011, 2010 and 2009,
respectively, as the Company has recorded a net loss for those periods.

Share-Based Compensation Plans

The Company recognizes share-based compensation in accordance with the provisions of ASC Topic 718, “Compensation —
Stock Compensation” (“ASC Topic 718") which requires the measurement and recognition of compensation expense for all share-
based payment awards made to employees and directors including employee stock options and employee stock purchases based on
estimated fair values.

The Company estimates the fair value of share-based payment awards on the date of grant using an option-pricing model. The
value of the portion of the award that is ultimately expected to vest is recognized as expense over the requisite service periods. The
Company estimates forfeitures at the time of grant and revises those estimates, if necessary, in subsequent periods if actual
forfeitures differ from those estimates.

The Company uses a binomial-lattice option-pricing modet (“binomial-lattice model”) for valuation of share-based awards.
The Company believes that the binomial-lattice model is an accurate model for valuing employee stock options since it reflects the
impact of stock price changes on option exercise behavior. The Company uses third party analyses to assist in developing the
assumptions used in its binomial-lattice model and the resulting fair value used to record compensation expense. The Company’s
determination of fair value of share-based payment awards on the date of grant using an option-pricing model is affected by the
Company’s stock price as well as assumptions regarding a number of highly complex and subjective variables. These variables
include, but are not limited to the Company’s expected stock price volatility over the term of the awards, and actual and projected
employee stock option exercise behaviors. Any changes in these assumptions may materially affect the estimated fair value of the
share-based award.

Major Clients and Concentration of Credit Risk

Sales to one client, Hewlett-Packard accounted for approximately 31%, 28%, and 30% of the Company’s consolidated net
revenue for the fiscal years ended July 31, 2012, 2011 and 2010, respectively. Sales to three clients, Hewlett-Packard, Advanced
Maicro Devices, and SanDisk Corporation, accounted for approximately 27%, 10%, and 11%, respectively, of the Company’s
consolidated net revenue for the fiscal year July 31, 2009. To manage risk, the Company performs ongoing credit evaluations of its
clients’ financial condition. The Company generally does not require collateral on accounts receivable. The Company maintains an
allowance for doubtful accounts based on its assessment of the collectability of accounts receivable. ’

Financial instruments which potentially subject the Company to concentrations of credit risk are cash, cash equivalents,
available-for-sale securities and accounts receivable. The Company’s cash equivalent portfolio is diversified and consists primarily
of short-term investment grade securities placed with high credit quality financial institutions.

Derivative Instruments and Hedging Activities

The Company periodically enters into forward foreign currency exchange rate contracts to manage exposures to certain
foreign currencies. The fair value of the Company’s foreign currency exchange rate contracts would be estimated based on the
foreign currency exchange rates as of July 31, 2012. The Company’s policy does not allow for the use of derivatives for trading or
speculative purposes.

The Company believes that its forward foreign currency exchange rate contracts economically function as effective hedges of
the underlying exposures; however, the forward foreign currency exchange rate contracts do not meet the specific criteria for hedge
accounting defined in ASC Topic 815, “Derivatives and Hedging” (“ASC Topic 815™), thus requiring the Company to record all
changes in the fair value of these contracts in earnings in the period of the change. Unrealized gains or losses are included in
“Other gains (losses), net” in the Company’s Consolidated Statements of Operations and these amounts.

During fiscal year 2011 the Company had a foreign currency exchange contract. As a result of the change in fair value on this
foreign currency exchange contract, the Company recorded a loss of approximately $0.1 million. The Company had no outstanding
foreign currency exchange contracts as of July 31, 2012 and 2011.

Recent Accounting Pronouncements

In December 2011, the Financial Accounting Standards Board (“FASB”) issued a final standard to defer the new requirement
to present components of reclassifications of other comprehensive income on the face of the income statement. This update allows
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entities to continue to report reclassifications out of accumulated other comprehensive income consistent with the presentation
requirements in effect before Accounting Standard Update (“ASU”) 2011-05, “Presentation of Comprehensive Income”. All other
requirements included within ASU 2011-05 are not affected and entities must report comprehensive income either in a single
continuous financial statement or in two separate but consecutive financial statements. The effective date of this update is for fiscal
years, and interim periods within those years, beginning after December 15, 2011. The Company believes adoption of this new
guidance will not have a material impact on the Company’s financial statements as these updates have an impact on presentation
only.

In September 2011, the FASB issued ASU 2011-08, “Intangibles—Goodwill and Other (Topic 350): Testing Goodwill for
Impairment” which is intended to reduce the complexity and costs related to testing goodwill for impairment. ASU 2011-08 allows
an entity the option to make a qualitative evaluation about the likelihood of goodwill impairment in order to determine whether it is
necessary to perform the two-step quantitative goodwill impairment test already included in Topic 350. An entity will no longer be
required to calculate the fair value of a reporting unit unless the entity determines, based on its qualitative assessment, that it is
more likely than not that the fair value of the reporting unit is less than its carrying amount. ASU 2011-08 also expands upon the
examples of events and circumstances that an entity should consider between annual impairment tests in determining whether it is
more likely than not that the fair value of a reporting unit is less than its carrying amount. The amended guidance became effective
for the Company on August 1, 2012. We do not anticipate that this new guidance will have a material impact on our financial
statements.

In June 2011, the FASB issued guidance on the presentation of comprehensive income. The new guidance eliminates the
current option to report other comprehensive income and its components in the statement of stockholders’ equity. Instead, an entity
will be required to present either a continuous statement of net income and other comprehensive income or two separate but
consecutive statements. The new guidance became effective for the Company on August 1, 2012. The Company believes adoption
of this new guidance will not have a material impact on the Company’s financial statements as this update has an impact on
presentation only.

In May 2011, the FASB issued guidance to amend the accounting and disclosure requirements on fair value measurements.
The new guidance limits the highest-and-best-use measure to nonfinancial assets, permits certain financial assets and liabilities
with offsetting positions in market or counterparty credits risks to be measured at a net basis, and provides guidance on the
applicability of premiums and discounts. Additionally, the new guidance expands the disclosures on Level 3 inputs by requiring
quantitative disclosure of the unobservable inputs and assumptions, as well as description of the valuation processes and the
sensitivity of the fair value changes in unobservable inputs. The new guidance became effective for the Company on February 1,
2012. Other than requiring additional disclosures, we do not anticipate material impacts on our financial statements upon adoption.

(3) RESTATEMENT OF PREVIOUSLY ISSUED FINANCIAL STATEMENTS
Background and Scope of the Investigation '

On February 15, 2012, the Division of Enforcement of the Securities and Exchange Commission (“SEC”) initiated with the
Company an informal inquiry, and later a formal action, regarding the Company’s treatment of rebates associated with volume
discounts provided by vendors (the “SEC Inquiry”). Concurrent with the SEC Inquiry, the Audit Committee of the Company’s
Board of Directors commenced an internal investigation of the Company’s practice with regard to rebates received from vendors.

On March 12, 2012, in its Form 10-Q for the quarterly period ended January 31, 2012, the Company announced the pendency
of the SEC Inquiry.

In providing its supply chain services, the Company enters into contracts with its clients that employ various arrangements for
pricing, including “fixed-price,” “cost-plus,” or “cost-pass-through” pricing models. Although the specifications and terms of the
pricing model can frequently vary from client to client, and among the products or programs for a single client, under a “fixed-
price” model, the Company and its client will typically negotiate a fixed unit price for the supply chain services to be provided,
where the level of costs incurred by the Company does not affect the contractual, negotiated price. Under a “cost-plus” model, the
client agrees to pay the costs incurred by the Company to purchase materials, together with an agreed-to percentage mark-up on
those costs. Finally, with regard to a “cost-pass-through” model, materials and other costs incurred by the Company are passed
through directly to the client, and the client agrees to pay a separate negotiated fee for specified services provided by the Company.
Arrangements with clients can include the use of any one or more of these pricing models, depending on the client program
involved and the location from which the Company services the client. In addition, continued price and cost discussions with
clients through the course of the relationship can sometimes result in an accepted change in the pricing model applied.
Consequently, the implication and interpretation of the cost and price terms applicable to any particular client relationship can vary
across client programs and products, at different periods in time, and based on the locations from which a client may be serviced.

57



In the course of the Company’s contractual relationships, clients often demand lower costs over time, typically attributable to
efficiency gains in service offerings. The Company accomplishes this in various ways, including for example, by shifting
production to lower cost regions, redesigning clients’ packaging and supply chains, and strategically sourcing materials. As part of
these services and in the normal course of its business, the Company purchases certain commodity types of materials, including,
but not limited to, print, packaging, media and labels, to meet client requirements, often in quantities well in excess of those
required by any one client. As a result, the Company receives improved pricing on materials. Frequently, the Company also
received and retained rebates based on aggregate volumes of purchases or other criteria established by the vendor. The retention of
rebates produced a positive impact on the Company’s revenue, and, therefore, also positively affected the Company’s profitability
and operating income.

As a part of the investigation, the Audit Committee with the assistance of its outside advisors performed an extensive review of
these relationships and determined that certain client contracts had not been aligned consistently with the Company’s practice of
retaining rebates, based on the applicable pricing model in effect with its clients. In the course of this investigation, the Audit
Committee also identified limited instances where costs of materials incurred were marked-up to clients in a manner net consistent
with client contracts. Based on additional accounting evaluations conducted in connection with the investigation and in consultation
with the Audit Committee’s advisors, the Company concluded, and recommended to the Audit Committee, that revenue should not
have been recognized for retained rebates and mark-ups associated with the cost-based client contracts.

As previously reported in the Company’s Current Report on Form 8-K dated June 9, 2012, the Audit Committee, in
consultation with management and the Board of Directors, concluded that the Company’s previously issued financial statements
for the fiscal years ended July 31, 2009 through 2011 and the first two quarters of fiscal year 2012, and selected unaudited financial
data for fiscal years 2007 and 2008, should no longer be relied upon. Accordingly, the Company’s accompanying consolidated
financial statements for the fiscal years ended July 31, 2011, 2010and 2009 have been restated.

Several principal adjustments were made to historic financial statements as a result of the restatement. Where the retention of a
rebate or a mark-up was determined to have been inconsistent with a client contract (collectively referred to as “pricing adjustments”),
the Company concluded that these amounts were not properly recorded as revenue. Accordingly, revenue was reduced by an
equivalent amount for the period that the rebate was estimated to have affected. A corresponding liability for the same amount was
recorded in that period (referred to as accrued pricing liabilities), which decreased working capital in the period. The Company
believes that it may not ultimately be required to pay the accrued pricing liabilities, due in part to the nature of the interactions with its
clients. When, and to the extent that, the Company is able to conclude that the accrued pricing liabilities have been extinguished for
less than the amounts accrued, the Company will record the difference as other income. In the course of its business with certain
clients, the Company has received releases of claims from such clients which have resulted in the Company concluding that the
accrued pricing liabilities for those clients have been extinguished. The amounts derecognized and recorded in other income were
$11.8 million and $13.5 million for the years ended July 31, 2012 and 2011, respectively. The remaining accrued pricing liabilities at
July 31, 2012 will be derecognized when there is sufficient information for the Company to conclude that such liabilities have been
extinguished, which may occur through payment, legal release, or other legal or factual determination.

In addition to the errors described above, the restated financial statements include a $3.7 million adjustment in the year ended
July 31, 2011 to correct a reserve for an uncertain tax position (the “tax adjustment”). Based on the date of effective settlement of
the uncertain tax position, the reserve should have been reversed in the year ended July 31, 2011.

The restated financial statements also include other adjustments to correct certain immaterial errors for previously unrecorded
adjustments identified in audits of prior years’ financial statements (the “other adjustments”). The previously unrecorded audit
adjustments are being recorded as part of the restatement process although none of these adjustments is individually material.

In the tables appearing in these consolidated financial statements, the column labeled “Restatement Pricing Adjustments” sets
forth the pricing adjustments and the column labeled “Restatement Other Adjustments” sets forth the tax adjustment (where
applicable) and the other adjustments.

The restatement adjustments decreased revenue by $2.7 million, increased net income by $14.6 million and increased basic
and diluted earnings per share by $0.33 for the fiscal year ended July 31, 2011. These restatement adjustments decreased revenue
by $5.6 million, decreased net income by $6.0 million and decreased basic and diluted earnings per share by $0.14 for the fiscal
year ended July 31, 2010. These restatement adjustments decreased revenue by $6.6 million, decreased net income by $5.9 million
and decreased basic and diluted earnings per share by $0.13 for the fiscal year ended July 31, 2009.

Certain of the adjustments described above also affected periods prior to July 31, 2010. The cumulative effect of those
restatement adjustments on years prior to fiscal year 2010 has been restated as a $37.1 million increase to beginning accumulated
deficit from $7,103.2 million to $7,140.3 million for fiscal year 2010, set forth below.
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MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
July 31, 2011
(in thousands, except share data)

As Restatement  Restatement
Previously Pricing Other As
Reported Adjustments Adjustments Restated
ASSETS
Current assets:
Cashandcashequivalents ..............cooiiiieeeneeaenen... $ 111,225 $ — $ — $ 111,225
Available-for-sale securities . . ...t 131 — — 131
Accounts receivable, trade, net of allowance for doubtful accounts of
- 7 T O 146,411 — — 146,411
INVENLOTIES, MEE « . . ottt ettt e ettt 77,102 — (219) 76,883
Prepaid expenses and other current assets ...............c...o.... 10,876 — — 10,876
Total CUMTENE ASSELS . . . o i ittt ettt et et e e e ennes 345,745 — (219) 345,526
Property and equipment, net . ......... ... .. i i 47,299 — 104 47,403
Investments in affiliates . ... 12,016 — — 12,016
GooAWIll ..ttt e e e e 3,058 — — 3,058
Other intangible assets, Net .. ...ttt 4,699 e — 4,699
(01117 g LT OGO PO 9,545 — — 9,545
TOtAl @SSEES -« v o vttt ettt et e e e $ 422362 $ — $ (115 $ 422247
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Current installments of obligations under capital leases ............ $ 43 $ — $ 51 3 94
Accountspayable ........... .. ... i 114,588 — — 114,588
Current portion of accrued restructuring ........................ 1,456 — — 1,456
ACCrued INCOME tAKES . . oottt et it ittt e e ieeeneenennns 180 — — 180
ACCIUCd EXPENSES . . .o v i ettt i 36,384 — — 36,384
Othercurrent Habilities . . . ..o ottt ittt e i eeee e 7,029 30,706 889 38,624
Current liabilities of discontinued operations . . ................... 1,817 — — 1,817
Total current Habilities . .. ..... ...ttt 161,497 30,706 940 193,143
Long-term portion of accrued restructuring ............cc.ooooevnnnn.nn 8 — — 8
Obligations under capital leases, less current installments .............. 22 — 64 86
Other long-term liabilities .............. ... .. . i, 15,773 — (3,188) 12,585
Non-current liabilities of discontinued operations ..................... 1,883 — — 1,883
Total Habilities . .....oii i i ittt i e enas PP 179,183 30,706 (2,184) 207,705
Stockholders’ equity:
Preferred stock, $0.01 par value per share. Authorized 5,000,000
shares; zero issued oroutstanding ............... ... .. ... — — — —
Common stock, $0.01 par value per share. Authorized 1,400,000,000
shares; 43,829,097 issued and outstanding shares ............... 438 — — 438
Additional paid-incapital ......... ... o i 7,387,135 — — 7,387,135
Treasury stock, at COSt . ... ... ..t e — — — —
Accumulated deficit ......... ..ot (7,170,030)  (30,706) 2,069 (7,198,667)
Accumulated other comprehensive income . ..................... 25,636 — — 25,636
Total stockholders’ equity ............ccoiniiiiiiiiineneneennnns 243,179 (30,706) 2,069 214,542
Total liabilities and stockholders’ equity ............. ... ... ..oo... $ 422362 § — $ (115) $ 422,247
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MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
July 31, 2010
(in thousands, except share data)

As Restatement  Restatement
Previously Pricing Other As
Reported Adjustments Adjustments Restated
ASSETS
Current assets:
Cashand cashequivalents ............................couuunn $ 161364 $ — $ — $ 161,364
Available-for-sale securities .. ............ ... i, 270 — — 270
Accounts receivable, trade, net of allowance for doubtful accounts of
010 159,768 — — 159,768
INVENtOriEs, NEL . . .. .ottt it ettt e e 74,096 — — 74,096
Prepaid expenses and other current assets ....................... 14,226 — — 14,226
Total CUITENE @SSELS . . . v oottt ettt et e e et et et e 409,724 — — 409,724
Property and equipment, net . ... ... ... .. i 52,906 — 155 53,061
Investments in affiliates . ......... ... e 13,016 — — 13,016
Goodwill ... . e 16,207 — —_ 16,207
Other intangible assets, net . . ...........iiiniiin ... 24,173 — — 24,173
OhET @SS .« . o oot ittt e e e e 9,760 — — 9,760
TOtAl @SSELS . ..ottt et e e e $ 5257786 $ — $ 155 $ 525941

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:

Current installments of obligations under capital leases ............ $ 0 s — $ 51§ 91
Accountspayable .......... ... ... 132,098 — — 132,098
Current portion of accrued restructuring . ....................... 2,632 — — 2,632
Accrued INCOME tAXES . . . oottt et ettt et e 48 —_ — 48
ACCTIEd EXPENSES . ..ot i it e e 45,729 — 234 45,963
Other current Habilities . ... ...ttt 4,773 42,282 594 47,649
Current liabilities of discontinued operations . .................... 1,791 — — 1,791
Total current liabilities . . ... ..ottt e e 187,111 42,282 879 230,272
Long-term portion of accrued restructuring ...................... ..., 1,000 — — 1,000
Obligations under capital leases, less current installments .............. 29 — 115 144
Other long-term liabilities . ............. .. .. ...t irinininnen .. 15,656 — 66 15,722
Non-current liabilities of discontinued operations ..................... 3,289 — — 3,289
Total liabilities . ............ 0.t e e 207,085 42,282 1,060 250,427

Stockholders’ equity:
Preferred stock, $0.01 par value per share. Authorized 5,000,000
shares; zero issued or outstanding ........................... —_ — —
Common stock, $0.01 par value per share. Authorized 1,400,000,000

shares; 44,039,938 issued and 43,729,338 outstanding shares . . .. .. 440 — — 440
Additional paid-incapital ................... ... .. 7,427,031 — — 7,427,031
Treasury stock, @t COSt . ... ...ttt (1,992) —_— —_ (1,992)
Accumulated deficit ............ ... ... . . (7,121,015)  (42,282) (905) (7,164,202)
Accumulated other comprehensive income ...................... 14,237 — — 14,237

Total stockholders’ equity ..............coiiiiiiii i, 318,701 (42,282) (905) 275,514
Total liabilities and stockholders’ equity ...............c.ovvinvnn... $ 525786 $ — $ 155 $ 525941
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MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
Year Ended July 31, 2011
(in thousands, except per share amounts)

As Restatement  Restatement
Previously Pricing Other As
Reported  Adjustments Adjustments Restated
NELTEVENUE &« o v o v o v e e e e e e ettt aa e a et ia it tanaeaeaenanns $876,466  $(1,969) $ (749) $873,748
COSEt OF TEVENUE - o v o v et et et et eeta et 792,833 — 24) 792,809
GIOSS PrOfIt ..ot ette ettt ei et 83,633 (1,969) (725) 80,939
Operating expenses:
Selling, general and adminisStrative . ............ooveeennieenn, 85,187 — — 85,187
Amortization of intangible assets ......... .. ...t 5,457 — — 5,457
Impairment of goodwill and long-lived assets ....................o.ve 27,166 — — 27,166
REStIUCUIING, MEL . ..ottt e e 795 — — 795
Total Operating XPenses . . ... vvvvvrnerrcereeeeaanenneenneon . 118,605 — — 118,605
Operating income (I0S8) . .......vviniaionniienniee e (34,972) (1,969) (725) (37,666)
Other income (expense):
INEErESt IMCOMIE . v v oot ettt et eeee e et eeananean et 238 — — 238
INETESt EXPENSE .« « v e ov v eereeeeateeane et (453) — ) (462)
Other gains (I0SSES), MEL .. ..ot vutone vttt (4,663) 13,545 —_ 8,882
Equity in losses of affiliates and impairments ..................coonnn (4,308) — — (4,308)
(9,186) 13,545 )} 4,350
Income (loss) from continuing operations before income taxes ............... (44,158) 11,576 (734) (33,316)
Income tax expense (benefit) ...........c. i 4,527 — (3,708) 819
Income (loss) from continuing OPerations ................ooeoveecrvianns (48,685) 11,576 2,974 (34,135)
Discontinued operations, net of income taxes:
Income (loss) from discontinued operations . ..................ovioo (330) — —_ (330)
Net iNCOME (I0SS) .« v« e e v ve e e e et eaee et e e e $(49,015) $11,576 $2974 $(34,465)
Basic and diluted loss per share :
Loss from continuing OPerations . ... ........o.eevurrerenanoreaens $ (1.12) $ 026 $ 007 $ (079
Loss from discontinued OPerations . .. ..........c.oeeenueeenneannesns $ ©Oon $ — $ — $ (0.01)
N[ L T N N $ (@(1.13) $ 0.26 $ 007 $ (0.80)
Shares used in computing basic loss pershare ............. ... 43,294 — — 43,294
Shares used in computing diluted loss pershare . ...t 43,294 — — 43,294
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MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
Year Ended July 31, 2010
(in thousands, except per share amounts)

As Restatement

Previously Pricing

Restatement

Other As

Reported  Adjustments Adjustments  Restated

...................................................... $923,996  $(4,891)

$ (660) $918,445

CoStof revenuUe ... 807,393 — 23 807,416

Gross profit ... ... 116,603 4,891) (683) 111,029
Operating expenses:

Selling, general and administrative ................................. 92,855 — — 92,855

Amortization of intangible assets .............. ... ... 6,308 — — 6,308

Impairment of goodwill and long-lived assets ........................ 25,800 — — 25,800

Restructuring, net .......... ... ... .. 0o (1,433) — 468 (965)

Total operating eXpenses .. .........o..veiiiiieii 123,530 — 468 123,998
Operating income (1088) . .............coeviiinnnennnn.. (6,927) 4,891) (1,151) (12,969)
Other income (expense):

Interest inCome ...ttt 298 — — 298

INtErest EXPEnSe . . . ...\ vttt (561) — (12) (573)

Other gains (10SS€8), MEL . ...\ e e e (988) —_ — (988)

Equity in losses of affiliates and impairments ........................ (2,129) — — (2,129)

(3,380) — (12) (3,392)
Income (loss) from continuing operations before income taxes ............... (10,307) 4,891) (1,163) (16,361)
Income tax expense (benefit) .................c. 5,162 — — 5,162
Income (loss) from continuing operations ........................ ... ... (15,469) (4,891) (1,163) (21,523)
Discontinued operations, net of income taxes:

Income (loss) from discontinued operations .......................... (2,318) _ — (2,318)
Netincome (10S8) .. ..........uuiiiinen $(17,787) $(4,891) $(1,163) $(23,841)
Basic and diluted loss per share

Loss from continuing Operations . . ................ooueeeeoooioi ... $ (035 $©I1D $ (0.03) $ (049

Loss from discontinued Operations . .................ooeouuoooooo. .. (0.05) — — (0.05)

Netloss ... $ (040) $ (011 $(0.03) $ (054
Shares used in computing basic loss pershare ............................ 44,104 — — 44,104
Shares used in computing diluted loss pershare . . ......................... 44,104 — — 44,104
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MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Year Ended July 31, 2009

(in thousands, except per share amounts)

Gross Profit .. ...t e e

Operating expenses:
Selling, general and administrative . ............ ...,y
Amortization of intangible assets ..................... ... ...
Impairment of goodwill and long-lived assets .....................
Restructuring, net . ......... ... ittt

Total operating eXpenses . . .......o.veerieeineeenenneennn.
Operating income (10s8) .............oiiiiiiinnain..

Other income (expense):
InterestinCome ... ... .. .ttt e
Interest exXpense . ... ..o e
Other gains (10SS€S), NEL .. .. ..ottt ens
Equity in losses of affiliates and impairments .....................

Income (loss) from continuing operations before income taxes ............
Income tax expense (benefit) ........ ... ... .. . i i,

Income (loss) from continuing operations ................. ... .oun..
Discontinued operations, net of income taxes:
Income (loss) from discontinued operations .. .....................

Netincome (108SS) ... .ottt i i ettt e e

Basic and diluted loss per share
Loss from continuing Operations .. ...........c.c.coviunvrnnennnnen.
Loss from discontinued operations .............. . ... .00,

Nt 0SS oot e e e e

Shares used in computing basic loss pershare .........................
Shares used in computing diluted loss pershare . .......................
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As Restatement  Restatement
Previously Pricing Other As
Reported Adjustments Adjustments Restated
$1,008,554 $(6,574) $— $1,001,980
886,119 — 25 886,144
122,435 (6,574) (25) 115,836
100,409 — 471) 99,938
5,485 — — 5,485
164,682 — — 164,682
19,552 — 211 19,341
290,128 — (682) 289,446
(167,693) (6,574) 657 (173,610)
1,493 — — 1,493
(802) — (14) (816)
820 — — 820
(16,565) — — (16,565)
(15,054) — (14) (15,068)
(182,747) (6,574) 643 (188,678)
10,831 — — 10,831
(193,578) (6,574) 643 (199,509)
126 — — 126
$ (193,452) $(6,574) $ 643 $ (199,383)
$ 4.26) $ (0.14) $0.01 $ (4.39)
$ 426) $ (0.14) $0.01 $ (4.39)
45,372 — — 45,372
45,372 — — 45,372




MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended July 31, 2011

(in thousands)

Cash flows from operating activities of continuing operations:

Nt 0SS © ottt e e e
Income (loss) from discontinued operations .........................

Loss from continuing operations ..................cviinniinnanan.
Adjustments to reconcile loss from continuing operations to net cash provided

by (used in) operating activities of continuing operations:

Depreciation . ........ ...t
Impairment of goodwill and long-lived assets ....................
Amortization of intangible assets ................. ... ..o
Share-based payments ........... ... ... i i
Non-operating losses (2ains) .............ccoovuiiiiniiininaenn,
Equity in losses of affiliates and impairments ....................

Changes in operating assets and liabilities, excluding effects from

ACQUISILION: . ..ottt e
Trade accounts receivable, net . ... i
Inventories .......... ..ot e
Prepaid expenses and other current assets ...................
Accounts payable, accrued restructuring and accrued expenses .. ..
Refundable and accrued income taxes, net ..................
Other assets and liabilities ...............................

Net cash provided by (used in) operating activities of continuing operations . . . .

Cash flows from investing activities of continuing operations:

Additions to property and equipment . ......... ... o oo
Investments in affiliates ............... ... ... ... il
Proceeds from the sale of available-for-sale securities .................
Proceeds from the sale of equity investments in affiliates . ..............

Net cash used in investing activities of continuing operations ...............

Cash flows from financing activities of continuing operations:

Payments of dividends ................. ... ... ... e
Repayments on capital lease obligations ............................
Proceeds from issuance of common stock ...........................
Repurchase of commonstock . ...,

Net cash used in financing activities of continuing operations ...............

Cash flows from discontinued operations: ......................coviu....
Operating cash flows ... ... ...

Net cash used in discontinued operations . . .............. ... coiiiiai.n.
Net effect of exchange rate changes on cash and cash equivalents ............

Net decrease in cash and cashequivalents ............... ... ... ... ... ..
Cash and cash equivalents at beginningof year . ..........................

Cash and cash equivalents atendof year ............... ... ... ... ... ...
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As Restatement

Previously

Pricing

Restatement
Other As

Reported Adjustments Adjustments Restated

$(49,015) $ 11,576 $2974 $(34,465)
(330) — — (330)
(48,685) 11,576 2974  (34,135)
16,782 — 51 16,833
27,166 — — 27.166
5,457 — — 5,457
3,481 — — 3481
4,663  (13,545) — (8,882)
4,308 — - 4,308
20,050 — — 20,050
364 — 219 583
3,906 — — 3,906
(38,277) — (234)  (38,511)
411 — (3,708)  (3,297)
(2,843) 1,969 749 (125)
(3,217) — 51 (3,166)
(8,968) — — (8,968)
(3,473) — — (3,473)
115 — — 115
238 — — 238
(12,088) — — (12,088)
(40,001) — — (40,001)
(55) — (51) (106)
204 — — 204
(1,633) — — (1,633)
(41,485) — (51)  (41,536)
(1,713) — — (1,713)
(1,713) — — (1,713)
8,364 — — 8,364
(50,139) — — (50,139)
161,364 — — 161,364
$111225 $ — —  $111,225




MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended July 31, 2010
(in thousands)

Cash flows from operating activities of continuing operations:
Nt 108S Lottt e e

Loss from continuing operations . .............. i it e
Adjustments to reconcile loss from continuing operations to net cash provided by
(used in) operating activities of continuing operations:
Depreciation . .......ouiiiiiii i e e
Impairment of goodwill and long-lived assets ..........................
Amortization of intangible assets .......... ... ittt
Share-based payments . .. ....... ... i e
Non-operating 10sses (aiNs) . ... ... .ottt i
Equity in losses of affiliates and impairments ....................c......
Changes in operating assets and liabilities, excluding effects from acquisition:
Trade accounts receivable, net ............. .ottt
Inventories . . ... ... e
Prepaid expenses and other currentassets .........................
Accounts payable, accrued restructuring and accrued expenses . . .......
Refundable and accrued income taxes, Net . ... oo v i e e vnennnn.
Other assets and liabilities ............. ... i i,

Net cash provided by (used in) operating activities of continuing operations ..........

Cash flows from investing activities of continuing operations:
Additions to property and equipment . ... ...t
Redemption (purchase) of short-term investments . ..................coovon..
Investments in affiliates ........... ... .. . . i
Proceeds from the sale of equity investments in affiliates .....................
Business acquisitions, net of cashacquired ............ ... . ... ...

Net cash used in investing activities of continuing operations . .....................

Cash flows from financing activities of continuing operations:
Repayments on capital lease obligations ............... ... ... ... oo
Line of credit origination CoOStS ... ......vveei it
Proceeds from issuance of commonstock .............. . ... ... ..,
Repurchase of common stock ........ ... i

Net cash used in financing activities of continuing operations . . ................. ...

Cash flows from discontinued operations:
Operating cash flows . . .. ... i i i e e

Net cash used in discontinued operations ... ............ ...ttt tinnneennnann
Net effect of exchange rate changes on cash and cash equivalents ..................

Net decrease in cash and cash equivalents .............. ... ... ..o ...
Cash and cash equivalents at beginning of year . .............. ... ... ... ...,

Cash and cash equivalents atendof year .............. ... ... ... . ...
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As
Previously

Restatement Restatement

Pricing Other

As

Reported Adjustments Adjustments Restated

$(17,787) $(4,891)  $(1,163) $(23,841)
(2,318) — — 2,318)
(15,469)  (4,891) (1,163)  (21,523)
16,867 — 51 16,918
25,800 — — 25,800
6,308 — — 6,308
4,154 — — 4,154
988 — — 988
2,129 — — 2,129
9,607 — — 9,607
(7,604) — — (7,604)
707 — — 707
1,807 — 500 2,307
171 —_— 171
4,317) 4,891 659 1,233
41,148 — 47 41,195
(9,194) — — 9,194)
10,000 — — 10,000
(3,402) — — (3,402)
1,319 . — — 1,319
(29,580) — — (29,580)
(30,857) — — (30,857)
(Cyi)) — 47) (524)
(782) — — (782)
331 — —_ 331
(13,521) — — (13,521)
(14,449) — @7n  (14,496)
(1,723) — — (1,723)
(1,723) — — (1,723)
(1,522) — — (1,522)
(7,403) — — (7,403)
168,767 — — 168,767
$161,364 — — $161,364




MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended July 31, 2009
(in theusands)

Cash flows from operating activities of continuing operations:

Nt 0SS . vttt e e e e

Loss from continuing operations . . . ... i i i
Adjustments to reconcile loss from continuing operations to net cash provided
by (used in) operating activities of continuing operations:
Depreciation ............ ..
Impairment of goodwill and long-lived assets .......................
Amortization of intangible assets ............... ... oo ...
Share-based payments . .............ouiiiiiiiiii i
Non-operating 10sses (aiNS) . .. ... cvviinerieneieriinneaann
Equity in losses of affiliates and impairments .......................
Non-cash restructuring charges . . ......... .. i,
Changes in operating assets and liabilities, excluding effects from
acquisition:
Trade accounts receivable,net ................. ... . ........
Inventories . . ...t
Prepaid expenses and other current assets ......................
Accounts payable, accrued restructuring and accrued expenses . ... ..
Refundable and accrued income taxes,net ......................
Other assets and liabilities . . ............ ... o it

Net cash provided by (used in) operating activities of continuing operations . ... ...

Cash flows from investing activities of continuing operations:

Additions to property and equipment . ............... . .,
Redemption (purchase) of short-term investments ........................
Investments in affiliates ............ . ... . i i i i

Net cash used in investing activities of continuing operations ...................

Cash flows from financing activities of continuing operations:

Repayments on capital lease obligations ...............................
Proceeds from issuance of common stock ............. ... ... . oo
Repurchase of commonstock ............ ... o i i

Net cash used in financing activities of continuing operations . . .................

Cash flows from discontinued operations:

Operating cash flows . .. ...ttt i

Net cash used in discontinued operations ..................cciiiiineenn...
Net effect of exchange rate changes on cash and cash equivalents ...............

Net increase in cash and cash equivalents ..................................
Cash and cash equivalents at beginningof year ..............................

Cash and cash equivalents atendof year ...................coiiiurenni. ...
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As Restatement  Restatement
Previously Pricing Other As
Reported Adjustments Adjustments Restated
$(193.452) $(6,574) $ 643 (199,383)
. 126 — —_— 126
(193,578) (6,574) 643 (199,509)
20,012 — 45 20,057
164,682 — — 164,682
5,485 — — 5,485
5,103 — — 5,103
(820) — — (820)
16,565 — — 16,565
389 — — 389
33,138 — — 33,138
18,737 — — 18,737
(390) — — (390)
(38,327) — (649) (38,976)
(168) — —_ (168)
5,115 6,574 — 11,689
35,943 — 39 35,982
(11,060) —_— — (11,060)
(10,000) — — (10,000)
9,533) — — (9,533)
18,008 — — 18,008
(12,585) — — (12,585)
(369) — (39 (408)
113 — — 113
(7,137) — — (7,137)
(7,393) — 39 (7,432)
(2,276) — — 2,276)
(2,276) — — (2,276)
(5,507) — — (5,507)
8,182 — — 8,182
160,585 — — 160,585
$ 168,767 — — $ 168,767




(4) STATEMENT OF CASH FLOWS SUPPLEMENTAL INFORMATION

Cash used for operating activities reflect cash payments for interest and income taxes as follows:

Years Ended July 31,
2012 2011 2010 2009
(in thousands)
Cash paid forinterest . ........ ... iiiiiin i $ 26 $ 4 $ 50 $ 116
Cash paid for inCOMEe taxes . ..........iieieerinnier i ennnenenns $3,538  $5,419 $4,539  $9,898

Non-cash financing activities during fiscal years ending 2012, 2011, 2010 and 2009 included the issuance of apbroximately
0.1 million, 0.3 million, 0.2 million shares and 0.1 million shares, respectively, of nonvested ModusLink Global Solutions common
stock, valued at approximately $0.6 million, $1.9 million, $2.0 million and $0.8 million, respectively, to certain executives of the
Company.

(5) SEGMENT INFORMATION

The Company has six operating segments: Americas; Asia; Europe; e-Business; ModusLink PTS and TFL. Based on the
information provided to the Company’s chief operating decision-maker (“CODM”) for purposes of making decisions about
allocating resources and assessing performance and quantitative thresholds, the Company has determined that it has four reportable
segments: Americas; Asia; Europe and TFL. The Company reports the ModusLink PTS operating segment in aggregation with the
Americas operating segment as part of the Americas reportable segment. In addition to its four reportable segments, the Company
reports an All other category. The All other category represents the e-Business operating segment. The Company also has
Corporate-level activity, which consists primarily of costs associated with certain corporate administrative functions such as legal
and finance, which are not allocated to the Company’s reportable segments and administration costs related to the Company’s
venture capital activities. The Corporate-level activity balance sheet information includes cash and cash equivalents,
available-for-sale securities, investments and other assets, which are not identifiable to the operations of the Company’s operating
segments.

Management evaluates segment performance based on segment net revenue, operating income (loss) and “adjusted operating
income (loss)”, which is defined as the operating income (loss) excluding net charges related to depreciation, goodwill and long-
lived asset impairment, restructuring, amortization of intangible assets and share-based compensation. These items are excluded
because they may be considered to be of a non-operational or non-cash nature. Historically, the Company has recorded significant
impairment and restructuring charges and therefore management uses adjusted operating income to assist in evaluating the
performance of the Company’s core operations.
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Summarized financial information of the Company’s continuing operations by operating segment is as follows:

Net revenue:
Americas
Asia

..............................................
..................................................

Operating income (loss):
Americas

..................................................

Total segment operating income (10ss)
Other reconciling items

Total operating loss

..............................

Adjusted operating income (loss):
Americas
Asia

..............................................
................................................

Total segment adjusted operating income (loss)
Other reconciling items

Total adjusted operating income (loss)y

Adjusted operating income (loss)

Adjustments:
Depreciation
Amortization of intangible assets
Impairment of goodwill and long-lived assets . .. ...................
Share-based payments
Restructuring, net .. ... ... it

........................................

Operating loss
Other income (expense), net
Income tax expense
Income (loss) from discontinued operations

Nt 0SS . o oottt e e
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Years Ended July 31,
2011 2010 2009
2012 (As Restated) (As Restated) (As Restated)
(in thousands)
$249,940  $296,362 $307,552 $ 327,455
218,880 233,724 262,594 296,756
211,319 275,065 283,584 333,181
25,944 29,471 23,712 —
33,808 39,126 41,003 44,588
$739,891  $873,748 $918,445 $1,001,980
$(14,108) $(29,984) $(26,253) $ (98,896)
21,450 29,168 47,364 (34,790)
(15,718) (6,181) (4,865) (27,944)
(11,032) (16,139) (12,244) —
634 1,889 (2,933) 2,120
(18,774) (21,247) 1,069 (159,510)
(27,119) (16,419) (14,038) (14,100)
$(45,893) $(37,666) $(12,969) $ (173,610)
$ (7675 $ (6,029) $ (3,644) $ (6,935
26,811 36,155 54,261 49,472
(6,061) 198 (319) 4,541
(8,781) (4,026) (1,226) —
2,941 3,811 1,768 4,839
7,235 30,109 50,840 51,917
(25,285) (14,043) (11,594) (10,859)
$(18,050) $ 16,066 $ 39246 § 41,058
$(18,050) $ 16,066 $ 39246 $ 41,058
(14,057) (16,833) (16,918) (20,057)
(1,279) (5,457) (6,308) (5,485)
(2,062) (27,166) (25,800) (164,682)
(2,990) (3,481) (4,154) (5,103)
(7,455) (795) 965 (19,341)
$(45,893) $(37,666) $(12,969) $ (173,610)
10,329 4,350 (3,392) (15,068)
(3,035) (819) (5,162) (10,831)
491 (330) 2,318) 126
$(38,108) $(34,465) $(23,841) $ (199,383)




July 31,

2011 2010
2012 (As Restated) (As Restated)

(in thousands)

Total assets of continuing operations:

AINETICAS .+« vt ottt e et e e et e et e e e e $101,931 $121,481 $186,643

N T PP 111,660 125,059 113,820
BUIOPE . i e e e e e 105,472 120,422 135,135

5 5 17N 2,750 11,029 23,256

Al O e . e e s 20,758 24,809 27,740
115 () 72 342,571 . 402,800 486,594
Corporate-level aCtiVIty ... ... ...ttt ettt e 16,311 19,447 39,347

$358,882  $422,247  $525,941

As of July 31, 2012, approximately 63%, 18% and 19% of the Company’s long-lived assets were located in the Americas,
Asia and Europe, respectively. As of July 31, 2011, approximately 60%, 18% and 22% of the Company’s long-lived assets were
located in the Americas, Asia and Europe, respectively. As of July 31, 2010, approximately 73%, 12% and 15% of the Company’s
long-lived assets were located in the Americas, Asia and Europe, respectively. As of July 31, 2012, approximately $9.2 million,
$4.8 million, $3.3 million, $2.3 million and $3.4 million of the Company’s long-lived assets were located in Singapore, Ireland,
China, the Netherlands, and Czech Republic, respectively. As of July 31, 2011, approximately $10.7 million, $7.1 million, $5.4
million, $4.1 million and $3.7 million of the Company’s long-lived assets were located in Singapore, Ireland, the Netherlands,
China, and Czech Republic, respectively. As of July 31, 2010, approximately $10.1 million, $6.8 million, $5.6 million, $3.6 million
and $3.6 million of the Company’s long-lived assets were located in Singapore, Ireland, the Netherlands, China and Czech
Republic, respectively.

The Company generated revenue of approximately $144.1 million and $107.0 million in China and the Netherlands,
respectively, from external clients during the fiscal year ended July 31, 2012. The Company generated revenue of approximately
$142.2 million and $124.0 million in China and the Netherlands, respectively, from external clients during the fiscal year ended
July 31, 2011. The Company generated revenue of approximately $175.5 million and $132.7 million in China and the Netherlands,
respectively, from external clients during the fiscal year ended July 31, 2010. The Company generated revenue of approximately
$199.7 million and $161.0 million in China and the Netherlands, respectively, from external clients during the fiscal year ended
July 31, 2009.

(6) DISCONTINUED OPERATIONS AND DIVESTITURES

The Company recorded income from discontinued operations of approximately $0.5 million for the fiscal year ended July 31,
2012 primarily related to receipts from subleasing of a discontinued facility. The Company recorded income (loss) from
discontinued operations of approximately $(0.3) million, $(2.3) million and $0.1 million, respectively, for the fiscal years ended
July 31, 2011, 2010 and 2009, primarily related to net present value accretion on future lease payments and adjustments to
previously recorded estimates for facility lease obligations based on changes to the underlying assumptions regarding rental
income.

Summarized financial information for the discontinued operations of the Company are as follows:

Years Ended July 31,
2012 2011 2010 2009
(in thousands)

Results of operations:
NEETEVENUE - - -« o e e e e e e e e e e e e et e e e e e $— $— $ — 8
101117 1 o1 11| PO 586 — — 126
TOtal EXPENSES . ..ttt vt ittt i e 95 (@300 (2,318 —
Income (loss) from discontinued operations .. ................iiveiiieann. $491  $(330) $(2,318) $126
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July 31,
2012 2011 2010
(in thousands)

Financial position:

CUITENE ASSEES .« o\ vttt ettt ettt ettt e e e e e $ — $ — $ —

Current Habilities ... ... ..ottt ittt i e e e e (1,528) (1,817)  (1,791)
Non-current Habilities . .. ..o it i e et et e (293)  (1,883)  (3,289)
Net liabilities of discontinued operations .................ciiiiinnrrinnennnenn $(1,821) $(3,700) $(5,080)

(7) PROPERTY AND EQUIPMENT

Property and equipment at cost, consists of the following:

July 31,
2011 2010
2012 (As Restated) (As Restated)
(in thousands)
Buildings ..... e e e e et e $ 20,299 $ 23,833 $ 20,350
Machinery and equipment .............. . ... i i 18,565 22,122 24,245
Leasehold improvements . .............oviiniiiuniinnernniinennnns 18,482 18,321 18,389
SOfIWAIE . . oottt e e 40,461 39,743 37,970
(01T G 5,449 7,078 6,634
103,256 111,097 107,588
Less: Accumulated depreciation and amortization ...................... (62,484) (63,694) (54,527)
Net property and equipment, at COSE . . ... ..o vty iun e, $ 40,772 $ 47,403 $ 53,061
Assets under capital leases which are included in the amounts above are summarized as follows:
July 31,
2011 2010

2012 (As Restated) (As Restated)
(in thousands)

BUIIAINES .« . oottt e e $— $— $ 3,734
Machinery and equipment .. ....... ...ttt 445 449 411
L1117 (O — 46 46
Less: Accumulated amortization .. ............ovveireinnnennnnennnnen. (275) (284) (3,937)
‘ $ 170 $ 211 $ 254

The Company recorded depreciation expense of approximately $14.1 million, $16.8 million, $16.9 million and $20.1 million
for the fiscal years ended July 31, 2012, 2011, 2010 and 2009, respectively. Depreciation expense within the Americas, Asia,
Europe, TFL and All other was approximately $4.3 million, $4.4 million, $4.5 million, $0.1 million and $0.8 million, respectively,
for fiscal year 2012, $5.2 million, $4.6 million $6.0 million, $0.1 million and $0.9 million, respectively, for fiscal year 2011,
$5.4 million, $5.0 million $5.7 million, $0.0 million and $0.8 million, respectively, for fiscal year 2010, and $7.0 million, $5.7
million $6.5 million, $0.0 million and $0.9 million, respectively, for fiscal year 2009. Amortization of assets recorded under capital
leases is included in the depreciation expense amounts.

(8) GOODWILL AND INTANGIBLE ASSETS

The Company conducts its annual goodwill impairment test on July 31 of each fiscal year. In addition, if and when events or
circumstances change that would more likely than not reduce the fair value of any of its reporting units below its carrying value, an
interim test would be performed. In making this assessment, the Company relies on a number of factors including operating results,
business plans, economic projections, anticipated future cash flows, transactions and marketplace data. The Company’s reporting
units are the same as the operating segments: Americas, Asia, Europe, e-Business, ModusLink PTS and TFL.

During the third quarter of fiscal year 2012, indicators of potential impairment caused the Company to conduct an interim
impairment test for the long-lived assets of TFL, which includes amortizable intangible assets. These indicators included continued
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operating losses and increasingly adverse trends that resulted in further deterioration of current operating results and future
prospects of the TFL reporting unit. These adverse trends included increased competition for and a decline in the supply of quality
products at a reasonable cost and the emergence and growth of new competitors for TFL.

As aresult of the impairment test, in connection with the preparation of financial statements for the period ended April 30,
2012, the Company concluded that TFL’s long-lived assets were impaired and recorded a $0.9 million non-cash impairment
charge. The $0.9 million impairment charge consisted of $0.5 million of intangible assets and $0.4 million of fixed assets. The
intangible asset impairment charge for TFL is deductible as amortization for tax purposes over time. The impairment charge did
not affect the Company’s liquidity or cash flows.

In addition, during the third quarter of fiscal year 2012, indicators of potential impairment caused the Company to conduct an
interim impairment test for the fixed assets of its facility in Kildare, Ireland. These indicators included declining revenue and
increasingly adverse trends that resulted in further deterioration of current operating results and future prospects of the Kildare
facility. These adverse trends included declines in sales volumes resulting from the loss of certain client programs, pricing pressure
from existing clients, and the emergence and growth of new competitors for the services performed in Kildare.

As a result of the impairment test, in connection with the preparation of financial statements for the period ended April 30,
2012, the Company concluded that Kildare’s fixed assets were impaired and recorded a $1.1 million non-cash impairment
charge. This charge has been recorded as a component of “impairment of goodwill and long-lived assets” in the condensed
consolidated statements of operations. The fixed asset impairment charge for Kildare is deductible as depreciation for tax purposes
over time. The impairment charge did not affect the Company’s liquidity or cash flows.

The Company’s remaining goodwill of $3.1 million as of July 31, 2012 relates to the Company’s e-Business reporting unit.
During the fourth quarter of fiscal year 2012, the Company completed its annual impairment analysis of goodwill. The Company
concluded that its goodwill was not impaired as of July 31, 2012.

During the second quarter of fiscal year 2011, indicators of potential impairment caused the Company to conduct an interim
impairment test for goodwill and other long-lived assets, which includes amortizable intangible assets for ModusLink PTS and
TFL reporting units in connection with the preparation of its quarterly financial statements for the quarter ended January 31, 2011.
These indicators included continued operating losses, the departure of key personnel, and increasingly adverse trends that resulted
in further deterioration of current operating results and future prospects for both ModusLink PTS and TFL reporting units.

As aresult of the 2011 interim impairment tests, in connection with the preparation of financial statements for the period
ended January 31, 2011, the Company concluded that its goodwill was impaired and recorded a $13.2 million non-cash goodwill
impairment charge, consisting of $7.1 million for ModusLink PTS and $6.1 million for TFL. Also in connection with the
preparation of such financial statements, the Company determined that its intangible assets were impaired and recorded a $14.0
million non-cash intangible asset impairment charge, consisting of $8.8 million for ModusLink PTS and $5.2 million for TFL. The
goodwill and intangible asset impairment charges for ModusLink PTS are not deductible for tax purposes. The goodwill and
intangible asset impairment charges for TFL are deductible as amortization for tax purposes over time. The impairment charge did
not affect the Company’s liquidity or cash flows.

In preparing the 2011 interim goodwill impairment test, the Company lowered its forecast of revenue growth and gross profit
margins for ModusLink PTS and TFL for fiscal years 2011 to 2018. Revenue growth rates and gross profit margins are the
variables which make the most significant impact to the discounted cash flow models for these reporting units. The decline in the
forecasts for ModusLink PTS and TFL was attributable to our consideration of the operating losses for these reporting units durmg
the first half of fiscal year 2011, the consideration of the impact that the departure of key personnel could have on our future
operating results for these reporting units, and increasingly adverse trends that resulted in further deterioration of current and future
operating results.

In connection with completing the 2011 interim goodwill impairment analysis, the Company also evaluated the recoverability
of its long-lived assets at the ModusLink PTS and TFL reporting units. The asset groups for both ModusLink PTS and TFL are at
the reporting unit level. Recoverability of these asset groups is determined by comparing forecasted undiscounted net cash flows of
the reporting units to their respective carrying values. If the asset group’s cash flows are determined to be unable to recover the
carrying amount of its net assets, then a loss is recognized equal to the amount by which the asset’s carrying value exceeds its fair
value. The loss is then allocated amongst the long-lived assets based on their relative carrying amounts, with the exception that a
loss allocated to an individual asset should not reduce the carrying amount of that asset below its fair value. Based upon this
evaluation, the Company determined that the estimated future undiscounted cash flows related to these asset groups was below
their carrying values, and therefore these asset groups were impaired.
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During the fourth quarter of fiscal year 2010, the Company completed its annual impairment analysis of goodwill. The
Company completed step one of the impairment analysis. As a result of the annual impairment analysis and in connection with the
preparation of its annual financial statements for the fiscal year ended July 31, 2010 the Company concluded that its goodwill was
impaired and recorded a $25.8 million non-cash goodwill impairment charge, consisting of $2.8 million for e-Business, $12.8
million for ModusLink PTS and $10.2 million for TFL. The impairment charge for e-Business and ModusLink PTS is not
deductible for tax purposes. The impairment charge for TFL is deductible as amortization for tax purposes over time. The
impairment charge did not affect the Company’s liquidity or cash flows and had no effect on the Company’s compliance with the
financial covenants under its credit agreement.

In connection with completing the 2010 goodwill impairment analysis, the Company also evaluated the recoverability of its
long-lived assets at the e-Business, ModusLink PTS and TFL reporting units where goodwill was determined to be impaired. Based
upon this evaluation, the Company determined that the estimated future undiscounted cash flows related to these assets were in
excess of their carrying values, and therefore these long-lived assets were not impaired as of July 31, 2010.

During the second quarter of fiscal year 2009, indicators of potential impairment caused the Company to conduct an interim
impairment test as of January 31, 2009. Those indicators included a significant decrease in the market capitalization of the
Company, and the change in the macroeconomic environment through the second quarter of fiscal year 2009. The Company
completed step one of the impairment analysis and concluded that, as of January 31, 2009, the fair value of three of its five
reporting units was below their respective carrying values. As part of the step one test, the Company performed a market
capitalization reconciliation to ensure that the resulting outputs of the test and the total Company fair value were consistent, giving
effect to a reasonable control premium, 35%. The three reporting units that showed potential impairment were the Americas, Asia
and Europe. As such, the Company performed step two of the impairment test and in connection with the preparation of its
quarterly finrancial statements for the quarter ended January 31, 2009 the Company concluded that its goodwill was impaired and
recorded a $164.7 million non-cash goodwill impairment charge, consisting of $74.6 million for the Americas, $73.9 million for
Asia and $16.1 million for Europe. The estimated fair values of our reporting units were evaluated using an income approach by
calculating the present value of our estimated future cash flows.

The estimated fair values of our reporting units for the goodwill impairment test were evaluated using an income approach by
calculating the present value of estimated future cash flows. We believe the use of the income approach is appropriate due to lack
of comparability to guideline companies and the lack of comparable transactions under the market approach. The income approach
incorporates many assumptions including future growth rates, discount factors, expected capital expenditures and income tax.cash
flows. In developing an appropriate discount rate to apply in its estimated cash flow models the Company developed an estimate of
its weighted-average cost of capital.

The changes in the carrying amount of goodwill allocated to the Company’s operating segments are as follows:

All Consolidated

Americas Asia Europe TFL Other Total
(in thousands)
Balance as of July 31, 2009
Goodwill .......... ... $94477 $73948 $30,108 $§ — $5,857 204,390
Accumulated impairment charges .................. (74,626) (73,948) (30,108) — —_— (178,682)
$1981 $§ — $ — $§ — $5857 $ 25708
Goodwill from the acquisition of TFL ................... — _ — 16,299 —_ 16,299
Impairmentof goodwill .............................. (12,801) — — (10,200) (2,799 (25,800)
Balance as of July 31, 2010 ;
Goodwill ........... $94477 $ 73,948 $ 30,108 $ 16,299 $ 5,857 220,689
Accumulated impairment charges .................. (87,427) (73,948) (30,108) (10,200) (2,799) (204,482)
$ 7050 $§ — $ — $ 6099 $3,058 $ 16,207
Impairment of goodwill .............................. (7,050) — — (6,099) — (13,149)
Balance as of July 31, 2011
Goodwill . ... e s 94,477 73,948 30,108 16,299 5,857 220,689
Accumulated impairment charges .................. (94,477) (73,948) (30,108) (16,299) (2,799) (217,631)
$ — $ — $ — $ — $3058 $ 3,058
Balance as of July 31, 2012
Goodwill ... 94,477 73,948 30,108 16,299 5,857 220,689
Accumulated impairment charges .................. (94,477) (73,948) (30,108) (16,299) (2,799) (217,631)
$ — $ — % — $ — $3058 $ 3,058
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The components of intangible assets are as follows (in thousands):

July 31, 2012 July 31, 2011
Weighted Weighted
Gross Accumulated average Gross Accumulated average
Carrying amortization/ NetBook amortization Carrying amortization/ NetBook amortization
Amount  impairment Value period Amount  impairment Value period
Client Relationships .......... $34,500 $32,847 $1,653 7 years $34,500  $32,215 $2,285 7 years
Developed Technology ........ 13,992 12,990 1,002 3to7years 13,992 12,211 1,781 3to7 years
Trade Names ................ 5,405 5,174 231 3to7 years 5,405 4,801 604 3to7 years
Non-competes ............... 713 702 11 1to 5 years 713 684 29 1toS$ years
Total ............ ... .. ..... $54,610 $51,713 $2,897 $54,610  $49,911 $4,699 '
July 31, 2010
Weighted
Gross Accumulated average
Carrying amortization/ Net Book  amortization
Amount  impairment Value period
Client Relationships ... ovviiiiniiieii i $34,500  $21,503  $12,997 7 to 10 years
Developed TechnOlogy . .......ovviniiiin i i an 13,992 5,638 8,354 3to 8 years
Trade Names ... ..ottt e e e e 5,405 2,800 2,605 3 to 8 years
NON-COMPELES . . ..ottt et e e e et it 713 496 217  1to 5 years
X071 PP $54,610  $30,437  $24,173
Amortization expense for intangible assets for the fiscal years ended July 31, 2012, 2011, 2010 and 2009 totaled
approximately $1.3 million, $5.5 million, $6.3 million and $5.5 million, respectively.
Estimated annual amortization expense for intangible assets for the next three years ending July 31, is as follows:
Fiscal Year Amount
(in thousands)
0 $1,133
720 ) $1,098
20 L e e e e e e e $ 666
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(9) RESTRUCTURING

The following tables summarize the activity in the restructuring accrual for the fiscal years ended July 31, 2012, 2011, 2010
and 2009: ’

Employee
Related  Contractual Asset
Expenses  Obligations Impairments Total
(in thousands)
Accrued restructuring balance at July 31, 2008, asrestated ................... $ 1,848 $ 8,063 $— $ 9911
Restructuring charges, asrestated ..................coiiiiiiiniiaan... 16,292 5,080 389 21,761
Restructuring adjustments . .......... ... .. i e (2,858) 438 — (2,420)
Cashpaid ... ... i i e e e (8,378)  (3,550) — (11,928)
Non-cash adjustments . .......... ... .. it ttneineneennenennnn, (62) (229) (389) (680)
Accrued restructuring balance at July 31, 2009, as restated ................... $ 6842 $9,802 $— $ 16,644
Restructuring charges, asrestated ..............iiiirrniiniinnnnn... 54 690 — 744
Restructuring adjustments . ............. ..ottt 612)  (1,097) — (1,709)
Cashpaid .. ...ttt i e e (6,103)  (6,221) — (12,324)
Non-cash adjustments ........ ... ... i — 277 — 277
Accrued restructuring balance at July 31,2010 .. .............. ... ... ... $ 181 $3451 $— $ 3,632
Restructuring charges . .. ... vttt i et e 1,099 — — 1,099
Restructuring adjustments .. .............uiitietirri i, 53 (357) — (304)
Cashpaid ... ..ot i e (1,081)  (1,926) — (3,007)
Non-cash adjustments . ...............iuinnitnneeneanniiinanennn. 44 — — 44
Accrued restructuring balance at July 31,2011 . ........ ... ... ... ........ $ 296 $1,168 $ — $ 1,464
Restructuring charges . . .. ... .. ittt i i e 6,218 1,537 — 7,755
Restructuring adjustments . .. ... ...... .o eneaneennin e (439) 139 — (300)
Cashpaid ..... ... i i e (5,405) (1,854) — (7,259)
Non-cash adjustments ............ ... ... it 44) 108 — 64
Accrued restructuring balance at July 31,2012 . ........ .. ... ... ... ....... $ 626 $ 1,098 $— $ 1,724

It is expected that the payments of employee-related charges will be substantially completed during the fiscal year ending
July 31, 2013. The remaining contractual obligations primarily relate to facility lease obligations for vacant space resulting from
the previous restructuring activities of the Company. The Company anticipates that contractual obligations will be substantially
fulfilled by April 2013.

During the fiscal year ended July 31, 2012 the Company recorded a net restructuring charge of approximately $7.5 million. Of
this amount, approximately $6.2 million primarily related to the workforce reduction of 357 employees in the Americas, Asia, and
Europe, approximately $1.5 million related to contractual obligations related to facility closure at the Raleigh facility and the TFL
facility in Colorado Springs. These restructuring charges were partially offset by approximately $0.3 million in reductions to initial
estimates for recorded employee-related expenses and facilities lease obligations primarily based on changes in underlying
assumptions.

During the fiscal year ended July 31, 2011 the Company recorded a net restructuring charge of approximately $0.8 million. Of
this amount, approximately $1.2 million primarily related to the workforce reduction of 55 employees in the Americas and Asia
and approximately $(0.4) million of the recorded net restructuring charge related to changes in estimates for previously recorded
facilities lease obligations primarily based on changes to the underlying assumptions.

The Company’s restructuring charges during the fiscal year ended July 31, 2010 primarily related to changes in estimates for
previously recorded facilities lease obligations primarily based on changes to the underlying assumptions, an early termination
payment of a lease in Hungary and the reversal of an amount due to a lapse of time under a prior agreement. The Company’s
restructuring initiatives during the fiscal years ended July 31, 2009 and 2008 involved strategic decisions to right-size the Company
and reduce costs. Restructuring charges consisted primarily of contractual obligations related to facilities and equipment, and
employee severance charges as a result of workforce reductions. The Company records charges related to operating leases with no
future economic benefit to the Company as a result of the closure of facilities.
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During the fiscal year ended July 31, 2009, the Company recorded a net restructuring charge of approximately $19.3 million.
This charge consisted of approximately $15.8 million related to the workforce reduction of approximately 550 employees across
the Company. The charges also consist of approximately $5.6 million relating to the shutdown of facilities in El Paso, TX,
Nashville, TN, Juarez, Mexico, San Jose, CA, Angers, France and Budapest, Hungary and a $0.4 million charge for the impairment
of fixed assets at the location in El Paso, TX. All actions related to the fiscal year 2009 workforce reductions were completed by
July 31, 2010. These restructuring charges were partially offset by approximately $2.4 million of adjustments to reduce initial
estimates of restructuring charges for certain employee-related expenses and facilities lease obligations based on changes to the
underlying assumptions.

As previously discussed, the restated financial statements also include adjustments to correct certain other immaterial errors,
including previously unrecorded immaterial adjustments identified in audits of prior years’ financial statements. The Company
recorded a $0.3 million reduction in its accrued restructuring balance as of July 31, 2008 and a $0.2 million reduction in
restructuring expense for the fiscal year ended July 31, 2009 which resulted from shifting of contractual obligation expenses from
years prior to fiscal year 2010 to fiscal year 2010.

The net restructuring charges for the fiscal years ended July 31, 2012, 2011, 2010 and 2009 would have been allocated as
follows had the Company recorded the expense and adjustments within the functional department of the restructured activities:

July 31,
2010 2009
2012 2011 (As Restated) ~ (As Restated)
(in thousands)
COStOFTEVENUE . . . v et et ettt et e et e eea $3,960 $437  $(838) $14,220
Selling, general and administrative ..................... 3,495 358 (127) 5,121
$7,455 $795 $(965) $19,341

The following tables summarize the restructuring accrual by operating segment, the all other category and the corporate-level
activity category for the fiscal years ended July 31, 2012, 2011, 2010, and 2009:

Corporate-
level Consolidated
Americas Asia Europe TFL All other Activity Total
(in thousands)
Accrued restructuring balance at July 31, 2008, as
restated . . ... ... $4437 $ 174 $ 5056 $ — $— $244 $ 9911
Restructuring charges, as restated ................. 7,660 2,204 11,001 — 644 252 21,761
Restructuring adjustments ....................... 165 (163) (2,422) — — —_ (2,420)
Cashpaid ....... ... i (3,946) (1,805) (5,901) — (240) (36) (11,928)
Non-cash adjustments .......................... (680) — — — — — (680)
Accrued restructuring balance at July 31, 2009, as
restated . . ... e e $7636 $ 410 $ 7,734 $ — $ 404 $ 460 $ 16,644
Restructuring charges, asrestated ................. 468 43 222 — — 11 744
Restructuring adjustments ....................... 367 (108) (1,929) — (12) 27 (1,709)
Cashpaid .......... ..o (5,600) (345) (5,543) — (392) (444) (12,324)
Non-cash adjustments .......................... 277 — — — — — 2717
Accrued restructuring balance at July 31,2010 ...... $3148 $§ — $ 484 $§ — $— $— $ 3,632
Restructuring charges .......................... 501 593 5 — — — 1,099
Restructuring adjustments . ...................... (303) @) 6 — — — (304)
Cashpaid ....... ... o it (1,993) (586) (428) — —_ — (3,007)
Non-cash adjustments .......................... (N — 51 — — — 44
Accrued restructuring balance at July 31,2011 ...... $1346 $ — $ 118 $ — $— $ — $ 1,464
Restructuring charges .......................... 1,706 702 3,766 1,039 542 — 7,755
Restructuring adjustments ................. e 94) (56) (85) — (65) — (300)
Cashpaid .............one. e (1,933) 647 (3,690) (855) (134) — (7,259)
Non-cash adjustments ...................uu.... 61 1 (58) 60 — — 64
Accrued restructuring balance at July 31,2012 ...... $108 $§ — $§ 51 $ 244 $343 $— $ 1,724
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(10) @ VENTURES INVESTMENTS

The Company maintains interests in several privately held companies primarily through its interests in two venture capital
funds which invest as “@Ventures.” The Company invests in early stage technology companies. These investments are generally
made in connection with a round of financing with other thlrd-party investors.

During the fiscal year ended July 31, 2012, 2011, 2010 and 2009, approximately $2.9 million, $3.5 million, $3.4 million, and
$9.5 million, respectively was invested by @ Ventures in privately held companies. At July 31, 2012, 2011, and 2010, the
Company’s carrying value of investments in privately held companies was approximately $10.8 million, $12.0 million, and $13.0
million, respectively. During the fiscal years ended July 31, 2012, 2011, 2010, and 2009, the Company recorded $2.9 million, $2.5
million, $0.3 million, and $16.8 million, respectively, of impairment charges related to certain investments in the @ Ventures
portfolio of companies. During the fiscal year ended July 31, 2012, @ Ventures did not receive any material distributions from its
investments. During the fiscal years ended July 31, 2011, 2010, and 2009, @ Ventures received distributions of approximately $0.2
million, $1.3 million, and $18.0 million, respectively.

Investments in which the Company’s interest is less than 20% and which are not classified as available-for-sale securities are
carried at the lower of cost or net realizable value unless it is determined that the Company exercises significant influence over the
investee company, in which case the equity method of accounting is used. For those investments in which the Company’s voting
interest is between 20% and 50%, the equity method of accounting is generally used. Under this method, the investment balance,
originally recorded at cost, is adjusted to recognize the Company’s share of net earnings or losses of the investee company as they
occur, limited to the extent of the Company’s investment in, advances to and commitments for the investee. These adjustments are
reflected in “Equity in losses of affiliates and impairments” in the Company’s Consolidated Statement of Operations. For the fiscal
years ended July 31, 2012, 2011 and 2010, the Company recorded its proportionate share of the affiliates’ losses of $1.2 million,
$1.8 million, and $1.8 million, respectively. For the fiscal years ended July 31, 2009, equity in income of affiliates of $0.2 million
was recognized by the Company as its portion of the net income of certain affiliate companies.

The Company assesses the need to record impairment losses on its investments and records such losses when the impairment
of an investment is determined to be other than temporary in nature. The process of assessing whether a particular investment’s net
realizable value is less than its carrying cost requires a significant amount of judgment. In making this judgment, the Company
carefully considers the investee’s cash position, projected cash flows (both short and long-term), financing needs, recent financing
rounds, most recent valuation data, the current investing environment, management/ownership changes and competition. The
valuation process is based primarily on information that the Company requests from these privately held companies and is not
subject to the same disclosure and audit requlrements as the reports required of U.S. public companies. As such, the reliability and
the accuracy of the data may vary.

During the three months ended April 30, 2012, the Company became aware that there may be indicators of impairment for a
certain investment in the @ Ventures portfolio of companies. The Company completed its evaluation for impairment in connection
with the preparation of the financial statements for the quarter ended April 30, 2012 and determined that the investment was
impaired. As a result, the Company recorded an impairment charge of approximately $2.8 million during the quarter ended
April 30, 2012.

As of July 31, 2012, the Company, through @ Ventures held investments in nine portfolio companies, although investments in
four of these companies are nominal. From time to time, the Company may make new and follow-on venture capital investments
and may from time to time receive distributions from investee companies. As of July 31, 2012, the Company intended to fund
approximately $1.0 million in one of the @ Ventures portfolio companies for a follow-on investment.

(11) OTHER CURRENT LIABILITIES

The following schedule reflects the components of “Other Current Liabilities”:

July 31,
2011 2010
2012 (As Restated) (As Restated)
(in thousands)
Accrued Pricing Liabilities . . ......... ... i $20,397 $30,706 $42,282
(011117 P 6,381 7918 . 5,367
$26,778 $38,624 $47,649
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As of July 31,2012, 2011 and 2010, the Company recorded accrued pricing liabilities of approximately $20.4 million, $30.7
million and $42.3 million. These liabilities related to the equivalent reduction of revenue where the retention of a rebate or a
mark-up was determined to have been inconsistent with a client contract. The remaining accrued pricing liabilities at July 31, 2012
will be derecognized when there is sufficient information for the Company to conclude that such liabilities have been extinguished,
which may occur through payment, legal release, or other legal or factual determination.

(12) OTHER GAINS (LOSSES), NET

The following schedule reflects the components of “Other gains (losses), net”:

Years Ended July 31,
2011
2012 (As Restated) 2010 2009

(in thousands)
Derecognition of accrued pricing liabilities ........................ $11,811 $13,545 $ — $ —
Foreign currency exchange gains (losses) ..............cocnveuvnnn. 2,948 4,023) ©17)  (1,560)
Gainonsaleofinvestments .............cviiiieienrnennnannnnn. 9 187 425 3,956
Impairment of investment . .......... ... .. .. .. ... — 67 _— 975)
Lossondisposal of assets ............covitiiiiiiiiniinnenn.n.. @) 14) (264) (308)
10 311 200 1 = O (330) (746) 172) (293)

$14,431 $ 8,882 $(988) $ 820

During the fiscal years ended July 31, 2012 and 2011, the Company recorded gains from the derecognition of accrued pricing
liabilities of approximately $11.8 million and $13.5 million, respectively. No gains were recorded from the derecognition of
accrued pricing liabilities during the fiscal years ended July 31, 2010 and 2009. The Company recorded foreign exchange gains
(losses) of approximately $2.9 million, $(4.0) million, $(1.0) million, and $(1.6) million during the fiscal year ended July 31, 2012,
2011, 2010, and 2009, respectively. These net gains and losses related primarily to realized and unrealized losses from foreign
currency exposures and settled transactions in the Americas, Asia and Europe.

During the fiscal year ended July 31, 2011, the Company recorded a gain of approximately $0.2 million on investments.
Approximately $0.1 million of the gain related to the sale of available-for-sale securities and approximately $0.1 million of the
gain related to the distribution of proceeds from the acquisition by third parties of H2Gen Innovations, Inc. and M2E Power, Inc.
due to the satisfaction of conditions leading to the release of funds held in escrow. ‘

During the fiscal year ended July 31, 2010, the Company recorded a gain of approximately $0.3 million related to the
acquisition by third parties of M2E Power, Inc. and H2Gen Innovations, Inc. Additionally, during the fiscal year ended July 31,
2010, the Company recorded a gain of approximately $0.1 million to adjust a previously recorded gain on the acquisition by a third
party of Virtual Ink, Inc. due to the satisfaction of conditions leading to the release of funds held in escrow. The Company also
recorded a loss of $0.3 million from the disposal of assets during the fiscal year ended July 31, 2010.

During the fiscal year ended July 31, 2009, the Company recorded a gain of approximately $2.6 million related to the
acquisition by a third party of the ownership interest held by @ Ventures in Foodbuy, LLC. Additionally, gains of approximately
$0.9 million and $0.5 million, respectively were recorded to adjust previously recorded gains on the acquisitions by third parties of
The Generations Network, Inc. (“TGN”) and Avamar Technologies, Inc. (“Avamar”), due to the satisfaction of conditions leading
to the release of funds held in escrow. TGN and Avamar were @ Ventures portfolio companies that were acquired by third parties
in previous reporting periods. Also, during the year ended July 31, 2009, the Company recorded a write-off of an investment in a
private company for $1.0 million. The $1.0 million write-off was due to the carrying value of the investment exceeding the
estimated value of the investment. The Company also recorded a loss of $0.3 million from the disposal of assets.

(13) BORROWING ARRANGEMENTS

During fiscal year 2010, the Company and certain of its domestic subsidiaries entered into an Amended and Restated Credit
Agreement (the “Credit Facility”) with Bank of America, N.A., Silicon Valley Bank and HSBC Business Credit (USA) Inc.
(collectively, the “Lenders”), whereby the Lenders provided to the Company a senior secured revolving credit facility up to an
initial aggregate principal amount of $40.0 million. The Credit Facility permitted the Company to increase the aggregate principal
amount by an additional $20.0 million upon certain conditions being met. The Credit Facility amended and restated the Second
Amended and Restated Loan and Security Agreement, dated October 31, 2005, as amended, which expired on January 31, 2010.
For the quarter ended April 30, 2012, the Company violated the minimum consolidated EBITDA covenant contained in the Credit
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Facility. On August 16, 2012, the Company entered into an amendment to the Credit Facility which eliminated the maximum
consolidated leverage ratio covenant and the minimum consolidated EBITDA covenant and modified the minimum global cash
covenant. See Note 23, Subsequent Events, of the Notes to the Consolidated Financial Statements in this Annual Report for
additional description of the amendment to the Credit Facility as well as a description of a Credit Agreement entered into with
Wells Fargo Bank, National Association as lender and agent for the lenders party thereto on October 31, 2012.

As of July 31, 2012, there were no borrowings outstanding under the Credit Facility. As of July 31, 2012 the Company had
$0.2 million for letters of credit under the Credit Facility.

In addition, the Company maintains a credit facility of approximately $1.0 million with a Taiwanese bank. As of July 31,
2012, $34 thousand was outstanding under this facility.

(14) COMMITMENTS AND CONTINGENCIES

The Company leases facilities and certain other machinery and equipment under various non-cancelable operating leases and
executory contracts expiring through December 2021. Certain non-cancelable leases are classified as capital leases and the leased
assets are included in property, plant and equipment, at cost. Future annual minimum payments, including restructuring related
obligations as of July 31, 2012, are as follows:

Capital
Operating Stadium Lease
Leases Obligation Obligations Total

(in thousands)

For the fiscal years ended July 31:

2003 e $23,893 $2,400 $ 78 $26,371
2004 e e e 14,971 1,600 30 16,601
2015 .. e e 9,922 1,600 14 11,536
2006 . e e 6,528 — 15 6,543
2007 o e e 4,271 — 5 4,276
Thereafter . ... e e e 12,884 —_ _— 12,884

$72,469 $5,600 $142 $78,211

Total future minimum lease payments have been reduced by future minimum sublease rentals of approximately $87 thousand.
Capital lease obligations are net of interest.

Total rent and equipment lease expense charged to continuing operations was approximately $26.5 million, $29.2 million,
$29.1 million, and $31.1 million for the fiscal years ended July 31, 2012, 2011, 2010 and 2009, respectively.

In August 2000, the Company announced it had acquired the exclusive naming and sponsorship rights to the New
England Patriots’ new stadium, for a period of fifteen years. In August 2002, the Company finalized an agreement with the owner
of the stadium to amend the sponsorship agreement. Under the terms of the amended agreement, the Company relinquished the
stadium naming rights and remains obligated for a series of annual payments of $1.6 million per year through 2015. The Company
applied a discount rate to the future payment stream to reflect the present value of its obligation on the Consolidated Balance Sheet.

From time to time, the Company agrees to provide indemnification to its clients in the ordinary course of business. Typically,
the Company agrees to indemnify its clients for losses caused by the Company. As of July 31, 2012, the Company had no recorded
liabilities with respect to these arrangements.

Legal Proceedings

On February 15, 2012, the staff of the Division of Enforcement of the SEC initiated with the Company an informal inquiry,
and later a formal action, regarding the Company’s treatment of rebates associated with volume discounts provided by vendors. To
date, the SEC has not asserted any formal claims.

Following the June 11, 2012 announcement of the pending restaternent (the “June 11, 2012 Announcement”), shareholders of
the Company commenced three purported class actions in the United States District Court for the District of Massachusetts arising
from the circumstances described in the June 11, 2012 Announcement (the “Securities Actions”), entitled, respectively:

Irene Collier, Individually And On Behalf Of All Others Similarly Situated, vs. ModusLink Global Solutions, Inc., Joseph C.
Lawler and Steven G. Crane, Case 1:12-CV-11044-DJC, filed June 12, 2012 (the “Collier Action”);
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Alexander Shnerer Individually And On Behalf Of All Others Similarly Situated, vs. ModusLink Global Solutions, Inc., Joseph
C. Lawler and Steven G. Crane, Case 1:12-CV-11078-DJC, filed June 18, 2012 (the “Shnerer Action™); and

Harold Heszkel, Individually and on Behalf of All Others Similarly Situated v. ModusLink Global Solutions, Inc., Joseph C.
Lawler, and Steven G. Crane, Case 1:12-CV-11279-DIC, filed July 11, 2012 (the “Heszkel Action”).

Each of the Securities Actions purports to be brought on behalf of those persons who purchased shares of the Company
between September 26, 2007 through and including June 8, 2012 (the “Class Period”) and alleges that failure to timely disclose the
issues raised in the June 11, 2012 Announcement during the Class Period rendered defendants’ public statements concerning the
Company’s financial condition materially false and misleading in violation of Sections 10(b) and 20(a) of the Exchange Act, and
Rule 10b-5 promulgated thereunder.

On July 13, 2012, a fourth shareholder commenced a purported derivative action in United States District Court for the
District of Massachusetts against the Company (as nominal defendants), and certain of its current and former directors and officers,
entitled, Samuel Montini, Derivatively On Behalf Of ModusLink Global Solutions, Inc. v. Joseph C. Lawler, Steven G. Crane,
Francis J. Jules, Virginia G. Breen, Michael J. Mardy, Edward E. Lucente, Jeffrey J. Fenton, Joseph M. O’Donnell, William R.
McLennan, Thomas H. Johnson, And Anthony J. Bay, Defendants, And ModusLink Global Solutions, Inc., A Delaware
Corporation, Nominal Defendant, Case 1:12-CV-11296-DJC and on July 31, 2012, a fifth shareholder commenced a purported
derivative action in United States District Court for the District of Massachusetts against the Company (as nominal defendants),
and certain of its current and former directors and officers, entitled, Edward Tansey, Derivatively On Behalf Of ModusLink Global
Solutions, Inc. v. Joseph C. Lawler, Steven G. Crane, Francis J. Jules, Virginia G. Breen, Michael J. Mardy, Edward E. Lucente,
Jeffrey J. Fenton, Joseph M. O’Donnell, William R. McLennan, Thomas H. Johnson, And Anthony J. Bay, Defendants, And
ModusLink Global Solutions, Inc., A Delaware Corporation, Nominal Defendant, Civil Action No. 12-CV-11399 (DJC)
(collectively, the “Derivative Actions”). The Derivative Actions further assert that as a result of the individual defendants’ alleged
actions and course of conduct, the Company is now the subject of the Securities Actions and will incur related expenses and a
possible judgment against it. These litigation matters also arise from the issues raised in the June 11, 2012 Announcement and
allege that the individual defendants breached their duty of loyalty to the Company by allowing defendants to cause, or by
themselves causing, the Company to make improper statements regarding its business prospects and/or by failing to prevent the
other Individual Defendants from taking such purportedly illegal actions.

Although there can be no assurance as to the ultimate outcome, the Company believes it has meritorious defenses, will deny
liability, and intends to defend this litigation vigorously.

On October 10, 2012, a sixth shareholder, Donald Reith, served upon the Company’s Board of Directors a demand to institute
litigation and take other purportedly necessary, but unidentified, remedial measures to redress and prevent a recurrence of
purported breaches of fiduciary duties on the part of the Board and unspecified corporate officers allegedly arising from the same
facts and circumstances asserted in the Derivative Actions.

From time to time, we may become involved in litigation relating to claims arising from operations in the normal course of
business, which we consider routine and incidental to our business. We currently are not a party to any legal proceedings, the
adverse outcome of which, in management’s opinion, would have a material adverse effect on our business, results of operation or
financial condition.

(15) SHARE-BASED PAYMENTS
Stock Option Plans

During the fiscal year ended July 31, 2012, the Company had awards for stock options under five plans: the 2004 Stock
Incentive Plan (the “2004 Plan™), the 2002 Non-Officer Employee Stock Incentive Plan (the “2002 Plan™), the 2000 Stock
Incentive Plan (the “2000 Plan”), the 2005 Non-Employee Director Plan (the “2005 Plan”) and the 2010 Incentive Award Plan (the
2010 Plan”). Options granted under the 2010 Plan, 2004 Plan, 2002 Plan and the 2000 Plan are generally exercisable as to 25% of
the shares underlying the options beginning one year after the date of grant, with the option being exercisable as to the remaining
shares in equal monthly installments over the next three years. Stock options granted under these plans have contractual terms of
seven years. The Company may also grant awards other than stock options under the 2010 Plan.

In December 2010, at the Company’s Annual Meeting of Stockholders, the stockholders of the Company approved the 2010
Plan, pursuant to which the Company may grant stock options, stock appreciation rights, restricted stock awards and other equity-
based awards for the issuance of (i) 5,000,000 shares of common stock of the Company plus (ii) the number of shares subject to
outstanding awards under the Company’s 2000 Plan, 2002 Plan and 2004 Plan (collectively, the “Prior Plans”) that expire or are
forfeited following December 8, 2010, the effective date of the 2010 Plan. As of December 8, 2010, the Company ceased making
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any further awards under its Prior Plans. As of December 8, 2010, the effective date of the 2010 Plan, there were an additional
2,922,258 shares of Common Stock underlying equity awards issued under the Company’s Prior Plans. This amount represents the
maximum number of additional shares that may be added to the 2010 Plan should these awards expire or be forfeited subsequent to
December 8, 2010. Any awards that were outstanding under the Prior Plans as of the effective date continued to be subject to the
terms and conditions of such Prior Plan. As of July 31, 2012, 4,745,581 shares were available for future issuance under the 2010
Plan.

In December 2005, at the Company’s Annual Meeting of Stockholders, the stockholders of the Company approved the 2005
Plan, pursuant to which the Company may grant non-qualified stock options to certain members of the Board of Directors. The
2005 Plan replaced the Company’s Amended and Restated 1999 Stock Option Plan for Non-Employee Directors (“1999 Plan”). No
additional options will be granted under the 1999 Plan; however, all then outstanding options under the 1999 Plan remained in
effect in accordance with their respective terms. Pursuant to the 1999 Plan, 200,000 shares of the Company’s common stock were
initially reserved for issuance. Up to 200,000 shares of common stock may be issued pursuant to awards granted under the 2005
Plan (subject to adjustment in the event of stock splits and other similar events). Prior to December 8, 2010, the Plan provided that
each eligible director would automatically be granted an option to acquire 20,000 shares of Common Stock (the “Initial Option™)
upon election to the Board. Each director who ceased to be an Affiliated Director (as defined in the 2005 Plan) and was not
otherwise an employee of the Company or any of its subsidiaries or affiliates would be granted, on the date such director ceased to
be an Affiliated Director but remained as a member of the Board of Directors, an Initial Option to acquire 20,000 shares of
Common Stock under the 2005 Plan. Each Initial Option vests and becomes exercisable on a monthly basis as to 1/36th of the
number of shares of Common Stock originally subject to the option on each monthly anniversary of the date of grant, provided that
the optionee serves as a director on such monthly anniversary date. On December 8, 2010, the Board of Directors amended the
2005 Plan to eliminate the Initial Option. Prior to September 23, 2009, the 2005 Plan also provided that on the date of each annual
meeting of stockholders of the Company, each eligible Director who was both serving as Director immediately prior to and
immediately following such annual meeting, and who had served on the Board for at least six months, would automatically be
granted an option to purchase 2,400 shares of Common Stock (an “Annual Option”). Each Annual Option vests and becomes
exercisable on a monthly basis as to 1/36th of the number of shares originally subject to the option on each monthly anniversary of
the date of grant, provided that the optionee serves as a Director on such monthly anniversary date. On September 23, 2009, the
Board of Directors amended the 2005 Plan to eliminate the Annual Option. Stock options granted under the 2005 Plan have
contractual terms of 10 years. Due to the amendments to the 2005 Plan, the Company no longer issues shares under the 2005 Plan.

The Board of Directors administers all stock plans, approves the individuals to whom options will be granted, and determines
the number of shares and exercise price of each option and may delegate this authority to a committee of the Board or to certain
officers of the Company in accordance with SEC regulations and applicable Delaware law.

Employee Stock Purchase Plan

On October 4, 1994, the Board of Directors of the Company adopted the 1995 Employee Stock Purchase Plan, as amended
(the “ESPP”). During fiscal year 2002, the ESPP was amended to increase the aggregate number of shares that may be issued from
the ESPP to 300,000 shares. In December 2009, at the Company’s Annual Meeting of Stockholders, the stockholders of the
Company approved an amendment to the ESPP to increase the aggregate number of shares that may be issued from the plan to
600,000 shares. Approximately 222,000 shares are available for future issuance as of July 31, 2012. Under the ESPP, employees
who elect to participate in the ESPP instruct the Company to withhold a specified amount through payroll deductions during each
quarterly period. On the last business day of each applicable quarterly payment period, the amount withheld is used to purchase the
Company’s common stock at a purchase price equal to 85% of the lower of the market price on the first or last business day of the
quarterly period. During the fiscal years ended July 31, 2012, 2011, 2010, and 2009 the Company issued approximately 23,000,
34,000, 39,000, and 35,000 shares, respectively, under the ESPP.

Stock Option Valuation and Expense Information under ASC Topic 718

The following table summarizes share-based compensation expense related to employee stock options, employee stock
purchases and nonvested shares for the fiscal years ended July 31, 2012, 2011, 2010, and 2009:

) Years Ended July 31,
2012 2011 2010 2009
(in thousands)
COSt OF TEVEIIUE .+ o\ vttt ettt it ettt ie et ta e eaeaanenaenanens $ 344 $ 374 $ 337 $ 392
Selling, general and administrative .............ccovviiiiiiiiiii . 2,646 3,107 3,817 4,711

$2,990 $3.481 $4,154  $5,103
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The Company estimates the fair value of stock option awards on the date of grant using a binomial-lattice model. The
weighted-average grant date fair value of employee stock options granted during the fiscal years ended July 31, 2012, 2011, 2010,
and 2009 was $1.98, $2.97, $3.73, and $3.22, respectively, using the binomial-lattice model with the following weighted-average
assumptions:

Years Ended July 31,
2012 2011 2010 2010
Expected volatility ....... ... ... i e 59.56% 62.64% 65.77% 56.64%
RiSK-free INterest [ate . . ..o\ttt ittt ittt it et et ie et inenenenns 084% 0.99% 1.88% 2.34%
Expected term (N YEars) ... ......ouuiuiieinn it 4.66 4.27 4.08 4.08
Expected dividend yield . .. ... ... .. 0.00% 0.00% 0.00% 0.00%

The volatility assumption for fiscal years 2012, 2011, 2010, and 2009 is based on the weighted average of the historical
volatility of the Company’s common shares for a period equal to the expected term of the stock option awards.

The weighted average risk-free interest rate assumption is based upon the interpolation of various U.S. Treasury rates, as of
the month of the grants.

The expected term of employee stock options represents the weighted-average period the stock options are expected to remain
outstanding and is based on historical option activity. The determination of the expected term of employee stock options assumes
that employees’ exercise behavior is comparable to historical option activity. The binomial-lattice model estimates the probability
of exercise as a function of time based on the entire history of exercises and cancellations on all past option grants made by the
Company. The expected term generated by these probabilities reflects actual and anticipated exercise behavior of options granted
historically.

As share-based compensation expense recognized in the Consolidated Statement of Operations for the fiscal years ended
July 31, 2012, 2011, 2010, and 2009 is based on awards ultimately expected to vest, it has been reduced for estimated forfeitures.
ASC Topic 718 requires forfeitures to be estimated at the time of grant and revised, if necessary, in subsequent periods if actual
forfeitures differ from those estimates. Forfeitures were estimated based on historical experience.

Stock Options ,
A summary of option activity for the fiscal year ended July 31, 2012 is as follows:
Weighted- Weighted Average
Number Average Remaining Contractual  Aggregate Intrinsic
of shares - Exercise Price Term (Years) Value
(in thousands, except exercise price and years)
Stock options outstanding, July 31,2011 .................. 2,566 $ 1097
Granted ........ ... e e e 1,252 . 426
Exercised ...........iiiiiiiiii e ) 3.78
Forfeitedorexpired . ................ oo, (1,129) 10.11
Stock options outstanding, July 31,2012 .................. 2,687 $ 820 4.30 $ 5
Stock options exercisable, July 31,2012 .................. 1,289 $ 1146 2.61 $ 5

As of July 31, 2012, unrecognized share-based compensation related to stock options was approximately $2.0 million. This
cost is expected to be expensed over a weighted average period of 1.9 years. The aggregate intrinsic value of options exercised
during the fiscal years ended July 31, 2012, 2011, 2010, and 2009 was approximately $0.00 million, $0.01 million, $0.10 million,
and $0.00 million, respectively.

As of July 31', 2012, thete were 2.6 million stock options that were vested and expected to vest in the future with an aggregate
intrinsic value of $5 thousand and a weighted-average remaining contractual term of 4.23 years.

Nonvested Stock

Nonvested stock are shares of common stock that are subject to restrictions on transfer and risk of forfeiture until the
fulfillment of specified conditions. Nonvested stock is expensed ratably over the term of the restriction period, ranging from one to
five years unless there are performance restrictions placed on the nonvested stock, in which case the nonvested stock is expensed
using graded vesting. Nonvested stock compensation expense for the fiscal years ended July 31, 2012, 2011, 2010, and 2009 was
approximately $1.6 million, $1.6 million, $1.5 million, and $1.9 million, respectively.
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A summary of the status of our nonvested stock for the fiscal year ended July 31, 2012, is as follows:

Weighted average
Number grant date
of shares fair value
(in thousands, except fair values)
Nonvested stock outstanding, July 31,2011 ............. ... iiiitiinnnnnnnn. 566 $7.93
Granted .. .....o . e e e e 461 227
VS A ..ot e e e (266) 7.77
Forfeited .. ... .. i e e 357 2.29
Nonvested stock outstanding, July 31,2012 ...... ... ... .. ... 404 $6.56

The fair value of nonvested shares is determined based on the market price of the Company’s common stock on the grant date.
The total grant date fair value of nonvested stock that vested during the fiscal years ended July 31, 2012, 2011, 2010, and 2009 was
approximately $2.1 million, $1.5 million, $1.9 million and $1.0 million, respectively. As of July 31, 2012, there was approximately
$0.8 million of total unrecognized compensation cost related to nonvested stock to be recognized over a weighted-average period
of 1.3 years.

(16) SHARE REPURCHASE PROGRAMS

In June 2010, the Company’s Board of Directors authorized the repurchase of up to $10.0 million of the Company’s common
stock from time to time on the open market or in privately negotiated transactions over an eighteen month period, (the “June 2010
Repurchase Program™). The timing and amount of any shares repurchased was to be determined by the Company’s management
based on its evaluation of market conditions and other factors. Repurchases could also be made under a Rule 10b5-1 plan, which
permit shares to be repurchased when the Company might otherwise be precluded from doing so under insider trading laws. The
Company retired and returned repurchased shares to the Company’s authorized, but not issued or outstanding common stock. The
June 2010 Repurchase Program was funded using the Company’s working capital. In total, the Company repurchased an aggregate
of approximately 0.7 million shares at a cost of approximately $4.8 million under the June 2010 Repurchase Program. These share
repurchases occurred primarily during the fourth quarter and first quarter of our 2010 and 2011 fiscal years, respectively. During
the fiscal year ended July 31, 2011, the Company declared and paid a special cash dividend of $40.0 million in the aggregate,
which was funded with available cash on hand and included amounts remaining under the June 2010 Repurchase Program.
Accordingly, no further repurchases were made under the June 2010 Repurchase Program.

In June 2009, the Company’s Board of Directors authorized the repurchase of up to $15.0 million of the Company’s common
stock from time to time on the open market or in privately negotiated transactions over twelve month period (the “June 2009
Repurchase Program”), which was completed during the quarter ended April 30, 2010. The timing and amount of the shares
repurchased was determined by the Company’s management based on its evaluation of market conditions and other factors.
Repurchases were also made under a Rule 10b5-1 plan, which permitted shares to be repurchased when the Company might
otherwise be precluded from doing so under insider trading laws. The Company retired and returned the repurchased shares to the
Company’s authorized, but not issued or outstanding common stock. The June 2009 Repurchase Program was funded using the
Company’s working capital. The Company repurchased an aggregate of approximately 1.8 million shares at a cost of
approximately $15.0 million under the June 2009 Repurchase Program.

(17) INCOME TAXES

Income from continuing operations:

Years Ended July 31,

2011 2010 2009
2012 (As Restated) (As Restated) (As Restated)

(in thousands)

Income (loss) from continuing operations before income taxes:

UL S ot e e e $(39,030) $(47,697)  $(29,494)  $(133,240)
FOreign .. ..oo i e 3,466 14,381 13,133 (55,438)
Total loss from continuing operations before income taxes . ............... $(35,564) $(33,316)  $(16,361) $(188,678)
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The components of income tax expense have been recorded in the Company’s financial statements as follows:

Years Ended July 31,
2011
2012 (As Restated) 2010 2009
(in thousands)
Income tax expense from continuing operations ................ ..o il $3,035 $819 $5,162 $10,831
Discontinued OPerations . .. ... ... .. ..ouueetntenetnenneenenneneeneaaenaennenn — — — —
Other cOMPrehensive INCOME . . . ... vttt ettt ie e ie e ei e anenernn — — 43 (529)
Total INCOME taX EXPENSE . .. .ottt ettt ittt ettt et ie it $3,035 $819 $5,205 $10,302
The income tax expense from continuing operations consists of the following:
July 31,
2011
2012 (As Restated) 2010 2009
(in thousands)
Current provision:
Federal ........c..oiitit i $ — $— $367) $ —
S ..ot et — — 185 —
BOrE g ..o e 2,632 599 5,737 11,942

$2,632 $599 $5,555 $11,942

Federal .. ...... . $ — $— $ — $ —
SHAlE oo — — — —
FOreign ..o e e 403 220 - (393) (1,11D
$ 403 $220 $ (393) $(1,111)
Total tax PrOVISION ... ..ottt ettt et e $3,035 $819 $5,162 $10,831

Deferred income tax assets and liabilities have been classified on the Consolidated Balance Sheets in accordance with the
nature of the item giving rise to the temporary differences. The components of deferred tax assets and liabilities are as follows:

July 31, 2012 July 31, 2011

Current Non-current Total
Current Non-current Total (As Restated) (As Restated) (As Restated)

(in thousands)

Deferred tax assets: '
Accrualsandreserves .................... $13015 $ 6,641 $ 19,656 $ 16,615 $ 11,062 $ 27,677

Tax basis in excess of financial basis of’
investments in affiliates ................ — 15,468 15,468 — 15,955 15,955
Tax basis in excess of financial basis for
intangible and fixed assets .............. — 7,402 7,402 — 5,710 5,710
Net operating loss and capital loss :
carryforwards ............ ... .. ..., — 734,078 734,078 — 729,616 729,616
Total gross deferred tax assets ............. 13,015 763,589 776,604 16,615 762,343 778,958
Less: valuation allowance ................. (12,316) (744,390) (756,706)  (15,142) (739,757)  (754,899)
Net deferred tax assets . .................. 699 19,199 19,898 1,473 22,586 24,059
Deferred tax liabilities:
Accrualsandreserves .................... (60) —_ (60) (231) (1,107) (1,338)
Financial basis in excess of tax basis for
intangible and fixed assets .............. — (1,414) (1,414) — (2,338) (2,338)
Financial basis in excess of tax basis of
investments in affiliates- ...... e — —_ — — (26) (26)
Undistributed accumulated earnings of foreign
subsidiaries .......... ... .. i, — (16,587) (16,587) — (18,714) (18,714)
Total gross deferred tax liabilities . .............. (60) (18,001) (18,061) (231) (22,185) (22,416)
Net deferred tax asset (liability) ................ $ 639 $ 1,198 $ 1,837 $ 1,242 $ 401 $ 1,643
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July 31, 2010

Current Non-current Total
(As Restated) (As Restated) (As Restated)

(in thousands)

Deferred tax assets:

AcCCruals anA TESEIVES . ..ottt ettt ettt ettt et e $21417 $ 14935 $ 36,352
Tax basis in excess of financial basis of investments in affiliates ................ — 13,966 13,966
Tax basis in excess of financial basis for intangible and fixed assets ............. — 4,744 4,744
Net operating loss and capital loss carryforwards ............................ — 731,747 731,747
Total gross deferred tax @sSets .. ........c..cunirniiieneinenntnneunennennns 21,417 765,392 786,809
Less: valuation allowance . . ...ttt it ittt e it (20,221) (731,095) (751,316)
Net deferred tax aSSELS . ..o vttt e e ettt 1,196 34,297 35,493
Deferred tax liabilities:
Accruals and reSerVES . . ...ttt e e et (163) (733) (896)
Financial basis in excess of tax basis for intangible and fixed assets . ............. — (13,266) (13,266)
Financial basis in excess of tax basis of investments in affiliates ................ — (132) 132)
Undistributed accumulated earnings of foreign subsidiaries .................... — (19,499) (19,499)
Total gross deferred tax liabilities ............ .. ... .. . i, (163) (33,630) (33,793)
Net deferred tax asset (Hability) ...........coiiuiiiineettinr i, 1,033 § 667 $ 1,700

Subsequently reported tax benefits relating to the valuation allowance for deferred tax assets as of July 31, 2012 will be
allocated as follows (in thousands):

Income tax benefit recognized in the consolidated statement of operations ................... $(741,245)
Additional paid in capital . ... .. ...ttt e (15,461)
$(756,706)

The net change in the total valuation allowance for the fiscal year ended July 31, 2012 was an increase of approximately
$1.8 million. This increase is primarily due to an increase in the U.S. valuation allowance due to net operating losses, capital
losses, and other deferred tax assets. A valuation allowance has been recorded against the gross deferred tax asset in the U.S and
certain foreign subsidiaries since management believes that after considering all the available objective evidence, both positive and
negative, historical and prospective, it is more likely than not that certain assets will not be realized.

In the past, certain of the Company’s subsidiaries in China enjoyed tax holidays. These tax holidays were prior and
subsequent to the Company’s acquisition of Modus Media, Inc. and remained in effect throughout various dates ending December
2010. These tax holidays were structured such that tax rates are 0% for the first two profitable years and 7.5% for the three year
period thereafter. During calendar year 2007, the Chinese government introduced legislation for domestic and foreign companies
that eliminated certain tax holidays effective January 1, 2008. The legislation allowed for a transition period for companies with
existing holidays whereby the tax rate will increase gradually over a five year period up to a maximum rate of 25%. The
Company’s current tax holidays began to expire during fiscal year 2009. The Company has recorded its deferred tax assets and
liabilities based upon the tax rates expected to be in effect upon reversal.

The Company has certain deferred tax benefits, including those generated by net operating losses and certain other tax
attributes (collectively, the “Tax Benefits™). The Company’s ability to use these Tax Benefits could be substantially limited if it were
to experience an “ownership change,” as defined under Section 382 of the Internal Revenue Code of 1986, as amended (the “Code”).
In general, an ownership change would occur if there is a greater than 50-percentage point change in ownership of securities by
stockholders owning (or deemed to own under Section 382 of the Code) five percent or more of a corporation’s securities over a
rolling three-year period. ‘

Accordingly, on October 17, 2011, the Company’s Board of Directors adopted a Tax Benefit Preservation Plan between the
Company and American Stock Transfer & Trust Company, LLC, as rights agent (as amended from time to time, the “Tax Plan”).
The Tax Plan reduces the likelihood that changes in the Company’s investor base have the unintended effect of limiting the
Company’s use of its Tax Benefits. The Tax Plan is intended to require any person acquiring shares of the Company’s securities
equal to or exceeding 4.99% of the Company’s outstanding shares to obtain the approval of the Board of Directors. This would
protect the Tax Benefits because changes in ownership by a person owning less than 4.99% of the Company’s stock are not
included in the calculation of “ownership change” for purposes of Section 382 of the Code.
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The Company has net operating loss carryforwards for federal and state tax purposes of approximately $2.0 billion and
$409.4 million, respectively, at July 31, 2012. The federal net operating losses will expire from fiscal year 2021 through 2032 and
the state net operating losses will expire from fiscal year 2013 through 2032. The Company has a foreign net operating loss
carryforward of approximately $52.8 million, of which $40.0 million has an indefinite carryforward period. In addition, the
Company has capital loss carryforwards for federal and state tax purposes of approximately $15.7 million and $15.7 million,
respectively. The federal and state capital losses will expire in fiscal year 2015.

The Company’s ModusLink Corporation subsidiary has undistributed earnings from its foreign subsidiaries of approximately
$62.4 million at July 31, 2012, of which approximately $15.0 million is considered to be permanently reinvested due to certain
restrictions under local laws as well as the Company’s plans to reinvest such earnings for future expansion in certain foreign
jurisdictions. The amount of taxes attributable to the permanently reinvested undistributed earnings.is not practicably determinable.
The Company has recorded a deferred tax liability of $16.6 million on the remaining $47.4 million of undistributed earnings that
are not considered to be permanently reinvested.

Income tax expense attributable to income from continuing operations differs from the expense computed by applying the
U.S. federal income tax rate of 35% to income (loss) from continuing operations before income taxes as a result of the following:

Years Ended July 31,
2011 2010 N 2009
2012 (As Restated) (As Restated) (As Restated)
’ (in thousands) g
Computed “expected” income tax expense (benefit) ..................... $(12,447) $(11,661) $(5,727) $(66,037)
Increase (decrease) in income tax expense resulting from: o '
Losses not benefited (utilized) .............. ... . i, 11,112 11,356 (2,424) 13,230
State income taxes, net of federal benefit . ......................... : —_ — 120 - —
Foreigndividends .......... ... .. ..ttt .. 3,298 4,041 7,535 8,858
Foreign tax rate differential ................... ... ... . ... ..., ‘ 1,133 (2,220) (1,803) (6,303)
Capitalized COStS . ... ..t e 179 408 194 306
Nondeductible goodwill impairment .................... ... ...... — 2,467 5,460 57,639
Non-deductible expenses ................ i 355 202 210 447
Foreign withholding taxes ............. ... .ot innenn.. 542 323 1,964 2,159
Reversal of uncertain tax position reserves ........................ (1,137) (4,255) — —
Other ................... e e — 158 (367 532
Actual inCOME tAX EXPENSE . v vttt v e e e e iie et $ 3,035 $ 819 $ 5,162 $ 10,831

The calculation of the Company’s tax liabilities involves dealing with uncertainti€s in the application of complex tax
regulations in several tax jurisdictions. The Company is periodically reviewed by domestic and foreign tax authorities regarding
the amount of taxes due. These reviews include questions regarding the timing and amount of deductions and the allocation of
income among various tax jurisdictions. In evaluating the exposure associated with various filing positions, we record estimated
reserves when necessary. Based on our evaluation of current tax positions, the Company believes it has appropriately accrued for
€Xposures.

The Company operates in multiple taxing jurisdictions, both within and outside of the United States. At July 31, 2012, 2011,
and 2010 the total amount of the liability for unrecognized tax benefits, including interest, related to federal, state and foreign taxes
was approximately $1.3 million, $2.4 million, and $5.8 million, respectively. To the extent the unrecogmzed tax. benefits are
recognized, the entire amount would impact income tax expense.

The Company files income tax returns in the U.S., various states and in foreign jurisdictions. The federal and state income tax
returns are generally subject to tax examinations for the tax years ended July 31, 2009.through July 31, 2012. To the extent the
Company has tax attribute carryforwards, the tax year in which the attribute was generated may still be adjusted upon examination
by the Internal Revenue Service or state tax authorities to the extent utilized in a future period. In addition, a number of tax years
remain subject to examination by the appropriate government agencies for certain countries in the Europe and Asia regions. In
Europe, the Company’s 2006 through 2012 tax years remain subject to examination in most locations while the Company’s 2002
through 2012 tax years remain subject to examination in most Asia locations.
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A reconciliation of the beginning and ending balances of the total amounts of gross unrecognized tax benefits is as follows:

Years Ended July 31,
2011
2012 - (As Restated) 2010 2009
(in thousands)

Balance as of beginningof year .............. ... ... .. il $ 2,273 $ 5,810 $6,243  $6,207
Additions for current year tax positions ....................... 73 — 320 423
Additions for prior year tax positions ................. ... ..... 564 — — 78
Currency translation .................ciiiniiinininenai, — 697 101 (189)
Settlements paid to taxing authorities ......................... — e (854) (276)
Reductions of prior year tax positions . . . . ............coi... . (1,680) 4,234) —_ _

Balance asofendofyear .............. ... it $ 1,230 $ 2,273 $5,810  $6,243

In accordance with the Company’s accounting policy, interest related to income taxes is included in the provision of income
taxes line of the Consolidated Statements of Operations. For the fiscal year ended July 31, 2012, the Company has not recognized
any material interest expense related to uncertain tax positions. As of July 31, 2012, 2011, and 2010, the Company had recorded
liabilities for interest expense related to uncertain tax positions in the amount of $78,000, $130,000, and $84,000 respectively. The
Company did not accrue for penalties related to income tax positions as there were no income tax positions that required the
Company to accrue penalties. The Company expects that approximately $0.6 million of unrecognized tax benefits will reverse in
the next twelve months due to expiration of statute of limitations.

(18) DEFINED BENEFIT PENSION PLANS

The Company sponsors two defined benefit pension plans covering certain of its employees in its Netherlands facility and one
defined benefit pension plan covering certain of its employees in its Taiwan facility. Pension costs are actuarially determined.

The aggregate change in benefit obligation and plan assets related to these plans was as follows:

July 31,
2012 2011 2010
(in thousands)

Change in benefit obligation

Benefit obligation at beginningof year .................. ... ... ..., $13,791 $11,441 $11,224
SEIVICE COSE . . ottt e e e e e 368 365 339
INterest COSt .. ..ottt e e 589 617 510
Actuarial (gain) loss . ......... it e 4,300 192 266
Employee contributions ......... ... ... ... o i 328 390 385
Benefits and administrative expensespaid ........... ... ... (404) (184) (610)
AMENdMENLS . ..ottt e e ' —_ — (82)
Transfers .. ... i — 1 —
Effect of Curtailment ...............ccuiiiniiiiiriinnnannn, — (228) —
Currency translation .......... ...ttt (1,813) 1,197 39D
Benefit obligation atend of year . ........... .. ... i i 17,159 13,791 11,441
Change in plan assets -

.Fair value of plan assets at beginningof year ..................c...... 15,652 12,265 10,615
Actual returnonplan assets .......... .. ... .o il 276 597 271
Employee contributions ...............c.c.ciiiiiiiiiit i 328 390 385
Employer contributions .. ...ttt 498 1,300 1,839
Benefits and administrative expensespaid ................0iiieiin. 404) (180) (15%)
Transfers . ... e e — 1 —
Currency translation ......... ..ot tuniiinini i (2,199) 1,279 (690)
Fair value of plan assets atendof year ..................... ... ..... 14,151 15,652 12,265
Funded status
ASSBES . ot 37 2,886 1,940
Current liability . ... ... it (1) ) (1)
Noncurrent liability . ........ ... .. i (3,049) (1,028) (1,116)
Net amount recognized in statement of financial position as a non-current

asset (Hability) . . ..ot e e e $(3,013) $ 1857 $ 823




The accumulated benefit obligation was approximately $13.6 million, $10.8 million, and $8.9 million at July 31, 2012, 2011,
and 2010, respectively.

Information for pension plans with an accumulated benefit obligation in excess of plan assets was as follows:

Years Ended July 31,
2012 2011 2010
o (in thousands)
Projected benefit obligation ............... ... ...l $2,064 $2,047 $1,991
Accumulated benefit obligation .................. . . iiiiiiiiiie. .. $1,290 $1,241  $1,171
Fair value of plan assets ...............eieieennnnninnniiiiiaenann.. $1,024 $1,018 $ 875
Components of net periodic pension cost were as follows:
Years Ended July 31,
2012 2011 2010 2009
. (in thousands)
ServiCe COSt . ...ttt e $368 $365 $339 $711
Interest CoSts .. ..ot e 589 617 510 634
Expected returnonplanassets ........... ... ..., 473) @77 (462) (546)
Amortization of netactuarial 1oss . . ........ ... il i 88 (114 (144 (135
Net periodic pension COStS . ...........oviuiiviiuiieeenuiniennnnn $396 $391 $243 §$ 664

The amount included in accumulated other comprehensive income expected to be recognized as a component of net periodic
pension costs in fiscal year 2013 is approximately $0.1 million related to amortization of a net actuarial gain and prior service cost.

Assumptions:
Weighted-average assumptions used to determine benefit obligations was as follows:

Years Ended July 31,

nE W A0
DISCOUNE FALE . . . ..ottt ettt e et e et e e 3.95% 5.50% 5.50%
Rate of cOMpPensation iNCIease . ... .........oiiiiiinrunnrireennneenunnnneens 2.12% 2.00% 2.00%

Weighted-average assumptions used to determine net periodic pension cost was as follows:
Years Ended July 31,

WL 20 W10 2009
DiSCOUNt IAte .. ...ttt ittt ittt iie e inaeneeennenns 5.50% 5.50% 5.50% 6.25%
Expected long-term rate of returnonplanassets .. ..............cvunn... 334% 3.50% 4.25% 4.715%
Rate of compensation inCrease .. .........covveiiienvineennienneenn, 2.00% 2.00% 2.00% 2.50%

To develop the expected long-term rate of return on assets assumptions consideration is given to the current level of expected
returns on risk free investments, the historical level of risk premium associated with the other asset classes in which the portfolio is
invested and the expectations for the future returns of each asset class. The expected return for each asset class was then weighted
based on the target asset allocation to develop the expected long-term rate of return on assets assumption for the portfolio.

Benefit payments:

The following table summarizes expected benefit payments from the plans through fiscal year 2022. Actual benefit payments
may differ from expected benefit payments. The minimum required contributions to the plan are expected to be approximately
$0.8 million in fiscal year 2013.

Pension Benefit
Payments
(in thousands)
For the fiscal years ended July 31:

2003 e e $ 55
2004 e $ 62
200 e e e $ 90
2006 o $ 141
200 o e e $ 172
[ (AT ¢ $1,309



Investment Policy:
The defined benefit plans have 100% of their assets invested in bank-managed portfolios of debt securities and other assets.
Conservation of capital with some conservative growth potential is the strategy for the plans.

The Company’s pension plans are outside the United States, where asset allocation decisions are typically made by an
independent board of trustees. Investment objectives are aligned to generate returns that will enable the plans to meet their future
obligations. The Company acts in a consulting and governance role in reviewing investment strategy and providing a recommended
list of investment managers for each plan, with final decisions on asset allocation and investment manager made by local trustees.

The current target allocations for plan assets are 100% for debt securities. The market value of plan assets using Level 2
inputs is approximately $14.1 million.

Valuation Technique

Benefit obligations are computed using the projected unit credit method. Benefits are attributed to service based on the plan’s
benefit formula. Cumulative gains and losses in excess of 10% of the greater of the pension benefit obligation or market-related
value of plan assets are amortized over the expected average remaining future service of the current active membership.

(19) COMPREHENSIVE INCOME

The components of accumulated other comprehensive income, net of income taxes, are as follows:

Years Ended July 31,
2012 2011 2010 2009
(in thousands)
Net unrealized holding gains (losses) on securities .................. $ @26 $ 26) $ 47 $ (D
Cumulative foreign currency translation adjustment ................. 12,702 23,352 12,008 11,919
Pensionadjustments ............ ... .. il (1,235) 2,310 2,182 2,437
Accumulated other comprehensive income ........................ $11,441  $25,636 $14,237 $14,305

For the fiscal years ended July 31, 2012, 2011, and 2010, the Company recorded approximately $0.1 million for all three
periods, in taxes related to comprehensive income.

(20) ALLOWANCE FOR DOUBTFUL ACCOUNTS

The allowance for doubtful accounts consisted of the following:

Years Ended July 31,
2012 2011 2010 2009
(in thousands)
Balance at beginning Of year . ............oveiiiiieeininirennneennnnn. $473  $919 $3,767 $2,358
AddItioNS .. ... it e e 15 144 141 1,699
Deductions . ... ..ottt e e (144) (590) (2,989) (290)
Balanceatendof year ...............coiiiiiiiii i $344 $473 $ 919 $3,767
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(21) SELECTED QUARTERLY FINANCIAL INFORMATION (Unaudited)

The information for the first two quarters of fiscal year 2012 and for all quarters of fiscal years 2011and 2010 have been
restated to correct the errors described in Note 3, Restatement of Previously Issued Financial Statements.

The following table sets forth selected quarterly financial information for the fiscal years ended July 31, 2012, 2011, and
2010. The operating results for any given quarter are not necessarily indicative of results for any future period.

Fiscal 2012 Quarter Ended

Fiscal 2011 Quarter Ended

Oct. 31 Jan. 31 Oct. 31

Jan. 31

Apr. 30

Jul. 31

(As Restated) (As Restated) Apr. 30 Jul. 31  (As Restated) (As Restated) (As Restated) (As Restated)

(in thousands except share data)

Netrevenue ................. $205,908 $178,324 $178,565 $177,094 $235,271  $233,212 $206,579 $198,688
Costofrevenue .............. 180,437 162,518 163,146 169,477 214,031 210,765 186,912 181,103
Grossprofit ................. 25,471 15,806 15,419 7,617 21,240 22,447 19,667 17,585
Total operating expenses . . .. ... 23,285 29,536 26,403 30,982 25,019 49,715 21,850 22,021
Operating income (loss) ....... 2,186 (13,730) (10,984) (23,365) (3,779) (27,268) (2,183) (4,436)
Total other income (expense) . .. 830 564 3,744 5,191 2,921 (776) 5,083 (2,878)
Income tax expense (benefit) ... 1,871 380 (1,202) 1,985 1,309 1,132 1,331 (2,954)
Income (loss) from continuing

operations ................ 1,145 (13,546) (6,038) (20,159) 2,167) (29,176) 1,569 (4,360)
Discontinued operations, net of

income taxes .............. -— 670 98) (81) 45) (104) 1) 1)
Net income (loss) ............ $ 1,145 $(12,876) $ (6,136) $(20,240) $ (2,212) $(29,280) $ 1,478 §$ (4,451
Basic and diluted earnings (loss)

per share:
Income (loss) from continuing

operations ................ $ 003 $ (032) $ (0.149$% (@©46) $ (005 $ (@068 $ 003 $ (0.10
Income (loss) from discontinued

operations ................ $  — &% 002 § — % — $ — $§ — $§ — § —
Net income (loss) ............ $ 003 $ (030 $ (©014)3% (0.46) $ (005 $ (068 $ 003 $ (0.10

Fiscal 2010 Quarter Ended
Oct. 31 Jan. 31 Apr. 30 Jul. 31
(As Restated) (As Restated) (As Restated) (As Restated)
(in thousands except share data)

NELIEVENUE . . o . oot ottt et e e e e e e e e e e e e e it $245,273 $234,034 $212,379 $226,760
COStOFTEVEIUE . . .o ittt ettt e e e e e et e e e e e e 210,670 203,960 189,096 203,692
Gross profit . . ...t e e 34,603 30,074 23,283 23,068
Total operating eXpenses ... .........evureeunrenneenneennennnenn. 24,405 25,498 23,888 50,207
Operating income (1088) ...... ..ottt it iiie e 10,198 4,576 (605) (27,139)
Total other income (EXpense) . .........c.vevinininiinennnannnns (1,165) (1,216) (1,448) 437
Income tax expense (benefit) ........... ... .. .. ... 1,881 2,174 942 165
Income (loss) from continuing operations ........................... 7,152 1,186 (2,995) (26,867)
Discontinued operations, net of income taxes ........................ 45 29) (2,334) —
Net inCOmME (10SS) .+ o vt v ettt ettt ettt e e e $ 7,197 $ 1,157 (5,329) (26,867)
Basic and diluted earnings (loss) per share:
Income (loss) from continuing operations .....................u..... $ 0.6 $ 003 $ 00 $ (062
Income (loss) from discontinued operations ......................... 5 — $ — $ 005 $ —
Netincome (10SS) . ..o eii ittt ittt it $ 016 $ 003 $ (012) $ (062
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The restated quarterly Balance Sheets as of the end of each of the first two quarters. of fiscal year 2012 and as of the end of

each quarter of fiscal years 2011 and 2010 are presented below (dollars in thousands):

MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

January 31, 2012
(in thousands, except share data)
(unaudited)
As Restatement Restatement
Previously Pricing Other As
Reported Adjustments Adjustments Restated
ASSETS
Current assets:
Cashandcashequivalents ...................coiiiieeniiinn... $ 95618 $ — — $ 95618
Available-for-sale securities ............... ... . o oo, 132 — —_ 132
Accounts receivable, trade, net of allowance for doubtful accounts of
8353 e 156,195 — — 156,195
Inventories, NEt . ...t e 94,675 —_ — 94,675
Prepaid expenses and other current assets ......................... 10,325 — — 10,325
Total CUITENt @SSEIS . ... oottt it it et et e e it e e 356,945 — — 356,945
Property and equipment, net ......................... PN 43,371 — 122 43,493
Investments in affiliates .. ......... ... . i 12,352 — — 12,352
Goodwill ... .. e 3,058 — — 3,058
Other intangible assets, net ............ ... ..o, 4,029 —_ — 4,029
OthEr @85S .« . ittt e e 10,318 — — 10,318
TOtAl @SSEUS . . . vttt e e $ 430073 § — 122 $ 430,195
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Current installments of obligations under capital leases .............. $ 29§ — 60 $ 89
Accountspayable . ...... ... ... 135,970 — — 135,970
Current portion of accrued restructuring.... . ....................... 4,978 — — 4,978
Accruedexpenses  ................. e 37,776 — — 37,776
Other current liabilities ................ ... ... oo, 6,934 31,619 936 39,489
Current liabilities of discontinued operations ...................... 1,452 — 1,452
Total current liabilities .. ........... ... i, 187,139 31,619 996 219,754
Long-term portion of accrued restructuring . .............. ... ... ... 109 — — 109
Obligations under capital leases, less current installments ................ 32 — 72 104
Other long-term liabilities ................ ... ... .. ... . i, 15,755 — (3,725) 12,030
Non-current liabilities of discontinued operations ...................... 983 — — 983
Total liabilities ......... ..o i e 204,018 31,619 (2,657) 232,980
Stockholders’ equity:
Preferred stock, $0.01 par value per share. Authorized 5,000,000 shares;
zeroissuedoroutstanding .......... ... ... ... ... .., — —_ — —_—
Common stock, $0.01 par value per share. Authorized 1,400,000,000
shares; 44,264,450 issued and outstanding shares . ................ 443 — — 443
Additional paid-incapital ............. ... .. . o 7,388,896 — — 7,388,896
Accumulated deficit . ........ ... . (7,181,474) (31,619) 2,694 (7,210,399)
Accumulated other comprehensive income . ................ ... ... 18,190 — 85 18,275
Total stockholders’ equity ..............c.ov i 226,055 (31,619) 2,779 197,215
Total liabilities and stockholders’ equity .. ..............ccooviiiinn... $ 430073 $ — 122 $ 430,195
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MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

October 31, 2011
(in thousands, except share data)
(unaudited)
As Restatement Restatement
Previously Pricing Other As
Reported Adjustments Adjustments Restated
ASSETS
Current assets:
Cash and cash equivalents .......... e $ 111526 $ — $ — § 111,526
Available-for-sale securities . ............. it i, 133 — —_ 133
Accounts receivable, trade, net of allowance for doubtful accounts of
X216 372 187,952 — — 187,952
INnVentories, NEL ... i vttt et e e e 94,909 — —_ 94,909
Prepaid expenses and other current assets . ................o.oienen. 10,120 —_ — 10,120
Total CUITENt @SSELS . ..t i ittt it ettt et it e et et e i e 404,640 — —_ 404,640
Property and equipment, net ............ ... .. it 44,716 — 91 44,807
Investments in affiliates .. .......... ... . i . 12,642 — — 12,642
GoodWill ... . e e e 3,058 — — 3,058
Other intangible assets, net . ..........c.o e, 4,360 — — 4,360
O BT ASSBES .« v v v vttt e e e e e e 9,510 — —_ 9,510
TOtAl @SS .« . v vt ettt it e e e $ 478926 $ — $ 91 $ 479,017
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Current installments of obligations under capital leases .............. $ 37 $ — $ 51 % 88
Accounts payable . ... ... .. e e 164,196 — — 164,196
Current portion of accrued restructuring ................c.coovien.. 1,909 — — 1,909
Accrued INCOME tAXES . .. oot i ittt et et e ettt enennenn 1,260 — — 1,260
Accrued EXPenSES ... ..ot e 42,407 — — 42,407
Other current liabilities .. ...ttt 7,692 31,123 950 39,765
Current liabilities of discontinued operations ...................... 1,817 — — 1,817
Total current Habilities . . . . ..ottt e e e e e e 219,318 31,123 1,001 251,442
Long-term portion of accrued restructuring ................oueirn..n.. 36 — — 36
Obligations under capital leases, less current installments ................ 39 — 51 90
Other long-term liabilities ........... ... .. .. i, 15,791 — (3,465) 12,326
Non-current liabilities of discontinued operations ...................... 1,623 — —_ 1,623
Total Habilities . ... ...ttt i i e e e 236,807 31,123 (2,413) 265,517
Stockholders’ equity:
Preferred stock, $0.01 par value per share. Authorized 5,000,000 shares;
zeroissued oroutstanding ........... ... .. il — — — —
Common stock, $0.01 par value per share. Authorized 1,400,000,000
shares; 44,076,160 issued and outstanding shares . ................ 441 — — 441
Additional paid-in capital ......... ... ... . ... i, 7,387,871 — — 7,387,871
Accumulated deficit . ........ ... .. e (7,168,862) (31,123) 2,462 (7,197,523)
Accumulated other comprehensiveincome ........................ 22,669 — 42 22,711
Total stockholders’ equity ...........couiiienniirinineininnenn, 242,119 (31,123) 2,504 213,500
Total liabilities and stockholders’ equity . .................iiiian... $ 478926 $ — $ 91 $ 479,017
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MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

April 30, 2011
(in thousands, except share data)
(unaudited)
As Restatement  Restatement
Previously Pricing Other As
Reported Adjustments Adjustments Restated
ASSETS
Current assets:
Cashand cashequivalents ................. .. cccuvuuuuunn ... $ 119,120 $ — $ — $ 119,120
Available-for-sale securities . ... .........co i 130 — — 130
Accounts receivable, trade, net of allowance for doubtful accounts of
STTT o 135,622 — — 135,622
Inventories, net ... ... .. ... 83,263 — — 83,263
Prepaid expenses and other currentassets ....................... 13,803 — — 13,803
Total CUITENt @SSELS . . .. ottt ettt ettt e e e e e e e e e e 351,938 —_— — 351,938
Property and equipment, net . . ................ . . oot 49,935 — 117 50,052
Investments in affiliates ............. ... .. .. . 14,073 —_ (797) 13,276
Goodwill . ... 3,058 — — 3,058
Other intangible assets, net ... ............. it 5,736 _— — 5,736
Other assets . . ... u et 10,402 — —_ 10,402
TOtAl @SSELS . . ot v ettt $ 435142 $ — $ (680) $ 434462
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Current installments of obligations under capital lease ............. $ 38 § — $ 51 % 89
Accounts payable ........... ... ... 111,000 —_ — 111,000
Current portion of accrued restructuring . ....................... 1,618 — — 1,618
ACCTUE EXPEIISES . . . vttt et e e et e e 40,314 — 258 40,572
Other current liabilities .. ............ ... ... i, 7,995 30,307 926 39,228
Current liabilities of discontinued operations .. ................... 1,686 — —_ 1,686
Total current liabilities . ... .. ...t 162,651 30,307 1,235 194,193
Long-term portion of accrued restructuring .......................... 299 — — 299
Obligations under capital leases, less current installments .............. 3 — 71 80
Other long-term Habilities .......................... ... ... ... .... 16,122 —_ 772 16,894
Non-current liabilities of discontinued operations ..................... 2,241 — — 2,241
Total Habilities . ... ...ttt ettt et et 181,316 30,307 2,084 213,707
Stockholders’ equity:
Preferred stock, $0.01 par value per share. Authorized 5,000,000
shares; zero issued or outstanding ........................... — — — —
Common stock, $0.01 par value per share. Authorized 1,400,000,000
shares; 43,824,651 issued and outstanding shares ............... 438 —_ — 438
Additional paid-incapital ................ ... ... ... i, 7,386,248 — — 7,386,248
Accumulated deficit ........... ... .. ... .., (7,161,145)  (30,307) (2,764) (7,194,216)
Accumulated other comprehensive income ...................... 28,285 — — 28,285
Total stockholders’ equity ..............c.ciieiiiiiiiiii 253,826 (30,307) 2,764) 220,755
Total liabilities and stockholders’ equity ............................ $ 435142 $ — $ (680) $ 434462
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MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

January 31, 2011
(in thousands, except share data)
(unaudited)
ASSETS
Current assets:

Cashandcashequivalents ................c.... i,
Available-for-sale securities . ............. ..o it
Accounts receivable, trade, net of allowance for doubtful accounts of

$1,027
INVENOTIes, NBL . .. ..ottt it et
Prepaid expenses and other current assets

Total CUITENt ASSELS . . . . oot vttt ettt et et e e et e e e e

Property and equipment, net .. ....... ... .. .t
Investments in affiliates
GoodWill . ... e
Other intangible assets, net ... ... ... .. ... i
O her @SSetS . . .ot e e

Total assets

LIABILITIES AND STOCKHOLDERS’ EQUITY

Current liabilities:
Current installments of obligations under capital leases
Accounts payable
Current portion of accrued restructuring
Accrued expenses
Other current liabilities ........... ... ... . oo i,

........................

..........................................

..........................................

Long-term portion of accrued restructuring
Obligations under capital leases, less current installments
Other long-term liabilities
Non-current liabilities of discontinued operations .....................
Total liabilities
Stockholders’ equity:
Preferred stock, $0.01 par value per share. Authorized 5,000,000
shares; zero issued or outstanding
Common stock, $0.01 par value per share. Authorized 1,400,000,000
shares; 43,814,824 issued and outstanding shares
Additional paid-in capital ......... N
Accumulated deficit

................................................

...........................

Total stockholders’ equity
Total liabilities and stockholders’ equity
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As Restatement  Restatement
Previously Pricing Other As
Reported Adjustments  Adjustments Restated
$ 154217 $§ — $ — $ 154,217
222 —_ — 222
140,892 — —_ 140,892
79,667 — — 79,667
12,084 _ —_ 12,084
387,082 — — 387,082
49,942 — 130 50,072
12,997 — (797) 12,200
3,058 — —_ 3,058
6,798 —_ —_ 6,798
10,307 —_ — 10,307
$ 470,184 — $ (667) $ 469,517
$ 38 § — $ 51 §% 89
111,205 — — 111,205
2,123 — — 2,123
38,755 — 250 39,005
6,949 37,053 639 44,641
1,686 —_ —_— 1,686
160,756 37,053 940 198,749
484 — — 484
10 — 90 100
15,791 - — 924 16,715
2,587 — —_ 2,587
179,628 37,053 1,954 218,635
438 — —_ 438
7,425,434 — — 7,425,434
(7,156,019)  (37,053) (2,621) (7,195,693)
20,703 — — 20,703
290,556 (37,053) (2,621) 250,882
$ 470,184 $§ — $ (667) $ 469,517




MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

October 31, 2010

(in thousands, except share data)

(unaudited)

ASSETS
Current assets:

Cash and cashequivalents .................. ... ..oooiiioa...
Available-for-sale securities ...............c.cciiiiriniiian.n.
Accounts receivable, trade, net of allowance for doubtful accounts of
B0 e e e
Inventories, Net ... ...ttt e
Prepaid expenses and other currentassets . ...................oo...

Total Curent asSets .. ...t vt it e

Property and equipment, net ........... ..o i e
Investments in affiliates . ......... .. ... .. . . e
GoodWill ... e e
Other intangible assets, net ............. ...t
Other @Ssets . ..ottt i e e i e

TOtAl @SSELS . . o vt i

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:

Current installments of obligations under capital leases ..............
Accountspayable . ........ ...
Current portion of accrued restructuring ..........................
Accrued INCOME tAXES . .o v vt te ettt iieeie et iee e einaeennn
Accrued eXPenSeS ... ...t
Other current liabilities ............ ... .. ... ... it

Long-term portion of accrued restructuring . ..........................
Obligations under capital leases, less current installments ................
Other long-term liabilities ............... ... ... . ... .. . ... ...
Non-current liabilities of discontinued operations ......................

Total liabilities . . ... ... . i i e e e
Stockholders’ equity:
Preferred stock, $0.01 par value per share. Authorized 5,000,000 shares;
zeroissued oroutstanding .............. . .. ii e
Common stock, $0.01 par value per share. Authorized 1,400,000,000
shares; 43,723,322 issued and outstanding shares . ................
Additional paid-incapital .............. ... . ... .
Accumulateddeficit .. ....... ... o
Accumulated other comprehensiveincome . .......................
Total stockholders’ equity ......... ... ..ot

Total liabilities and stockholders’ equity .. ........... ... ... ... ... ...
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As Restatement Restatement
Previously Pricing Other As
Reported Adjustments Adjustments Restated
$ 145924 § — $ — $ 145924
233 —_ — 233
186,479 — — 186,479
80,007 — — 80,007
13,488 — — 13,488
426,131 — — 426,131
52,210 — 143 52,353
13,103 — (797) 12,306
16,207 — — 16,207
22,495 — — 22,495
10,022 — — 10,022
$ 540,168 $ — $ (654) $ 539,514
$ 260§ — $ 51 §$ 77
144,930 — — 144,930
3,026 — — 3,026
242 — — 242
45971 — 242 46,213
6,048 36,545 637 43,230
1,792 — — 1,792
202,035 36,545 930 239,510
665 — — 665
23 — 103 126
16,485 — 496 16,981
2,929 — — 2,929
222,137 36,545 1,529 260,211
437 — — 437
7,424,402 — — 7,424,402
(7,127,685) (36,545) (2,183) (7,166,413)

20,877 — — 20,877
318,031 (36,545) (2,183) 279,303
$ 540,168 $ — $ (654) $ 539,514




MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

April 30, 2010
(in thousands, except share data)
(unaudited)
ASSETS
Current assets:

Cashand cashequivalents ............ ... .. .. o i,
Available-for-sale securities .............. ittt
Accounts receivable, trade, net of allowance for doubtful accounts of

B8T0 o

Inventories, net
Prepaid expenses and other current assets . .............. ...,

Total current assets

Property and equipment, net
Investments in affiliates . .......... ..ot
Goodwill
Other intangible assets, net
Other assets

Total aSSELS . . ..ot e e e e e

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:

Current instaliments of obligations under capital leases
Accountspayable . ........ .. . e
Current portion of accrued restructuring
Accrued income taxes
Accrued expenses
Other current liabilities

...........................................
.......................................

Long-term portion of accrued restructuring
Obligations under capital leases, less current installments
Other long-term liabilities
Non-current liabilities of discontinued operations

Total Habilities . ... ..ot i i e e e e

Stockholders’ equity:
Preferred stock, $0.01 par value per share. Authorized 5,000,000 shares;
zero issued or outstanding
Common stock, $0.01 par value per share. Authorized 1,400,000,000
shares; 44,056,151 issued and outstanding shares .................
Additional paid-in capital
Accumulated deficit . ........ ... . . e e

Total stockholders’ equity

Total liabilities and stockholders’ equity . ............ ... ... ...,
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As Restatement Restatement
Previously Pricing Other As
Reported Adjustments Adjustments Restated
$ 159897 § — $— $ 159,897
335 — —_ 335
146,203 — — 146,203
66,270 — — 66,270
12,020 — — 12,020
384,725 — —_ 384,725
54,857 — 168 55,025
13,022 — — 13,022
42,007 — — 42,007
25,852 — — 25,852
10,140 — — 10,140
$ 530603 $ — $ 168 $ 530,771
$ 46 § — $ 51 $ 97
108,730 —_ — 108,730
5,611 — — 5,611
1,260 — — 1,260
41,103 — 226 41,329
4,696 41,307 262 46,265
1,992 — — 1,992
163,438 41,307 539 205,284
1,276 — — 1,276
43 — 127 170
15,686 — — 15,686
3,575 — — 3,575
184,018 41,307 666 225,991
441 —_ — 441
7,426,120 — — 7,426,120
(7,095,530) (41,307) (498) (7,137,335)
15,554 — —_— 15,554
346,585 (41,307) (498) 304,780
$ 530,603 $§ — $ 168 $ 530,771




MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

January 31, 2010
(in thousands, except share data)
(unaudited)
As Restatement Restatement
Previously Pricing Other As
Reported Adjustments Adjustments Restated
ASSETS
Current assets:
Cashandcashequivalents ......................cciiiiiivinnn.. $ 163970 $§ — $— $ 163,970
Available-for-sale securities . ............ .. ... . . i 284 — — 284
Accounts receivable, trade, net of allowance for doubtful accounts of
S0, 25T 150,311 —_ — 150,311
Inventories, Net ... ... .t e 67,107 —_ —_ 67,107
Prepaid expenses and other current assets ......................... 13,060 — — 13,060
Total CuITent @SSEtS ... ... ottt et e 394,732 — —_ 394,732
Property and equipment, net ............ ... i 56,348 — 181 56,529
Investments in affiliates . .. ... .. ... . 13,180 — _— 13,180
Goodwill ... e e e 42,007 — —_ 42,007
Other intangible assets, net ............. ... iiiiine.... 27,509 — — 27,509
Other @SS . . vttt e e e e 9,741 — — 9,741
TOtAl BSOS & . v vttt et e e e e e e $ 543,517 $ — $ 181 $ 543,698
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Current installments of obligations under capital leases .............. $ 54 $ — $ 51 $ 105
Accountspayable . ........ ... ... 112,756 — — 112,756
Current portion of accrued restructuring . ......................... 7,021 — (576) 6,445
Accrued INCOME tAXES . ..o\ v it i ettt et 1,377 — — 1,377
ACCIUEd EXPENSES . ..ottt e 43,259 — 218 43,477
Other current liabilities ... ...ttt e 5,817 40,251 —_ 46,068
Current liabilities of discontinued operations . ..................... 1,602 — — 1,602
Total current liabilities . . .. ... ... ... .. .. .. 171,886 40,251 307) 211,830
Long-term portion of accrued restructuring ........................... 1,686 — — 1,686
Obligations under capital leases, less current installments ................ 64 —_ 139 203
Other long-term labilities ............ ... ... ... . i, 16,437 — — 16,437
Non-current liabilities of discontinued operations ...................... 2,057 — — 2,057
Total Habilities . ... ... it e e e e 192,130 40,251 (168) 232,213
Stockholders’ equity:
Preferred stock, $0.01 par value per share. Authorized 5,000,000 shares;
zeroissuedoroutstanding ........... ... ... i i — — — —
Common stock, $0.01 par value per share. Authorized 1,400,000,000
shares; 44,293,804 issued and outstanding shares ................. 443 — — 443
Additional paid-incapital .......... ... . ... . i 7,427,477 — — 7,427,477
Accumulated deficit .. ........ .. ... .. . (7,092,103) (40,251) 349 (7,132,005)
Accumulated other comprehensive income ... ..................... 15,570 — _— 15,570
Total stockholders’ equity .............o ottt i, 351,387 (40,251) 349 311,485
Total liabilities and stockholders’ equity .. ......... ..., $ 543517 $ — $ 181 $ 543,698
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MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

October 31, 2009
(in thousands, except share data)
' (unaudited)
As Restatement Restatement
Previously Pricing Other As
Reported Adjustments Adjustments Restated
ASSETS
Current assets:
Cash and cash equivalents ... ... P $ 174402 $ — $— $ 174,402
Available-for-sale securities ................ ... . i, 284 — — 284
Accounts receivable, trade, net of allowance for doubtful accounts of
L, 154 194,142 — — 194,142
INVERtOriES, ML .. ...ttt ittt et et e 71,037 — — 71,037
Prepaid expenses and other current assets ...............covvenn.n 10,135 — — 10,135
Total current assets ..............coieiiiiiiii it 450,000 — — 450,000
Property and equipment, net ............. ...l 58,940 — 194 59,134
Investments in affiliates . .............. .. ... i 12,514 — — 12,514
GoOAWILL ..o e e 25,708 — — 25,708
Other intangible assets, net . ......... ... ..o iiiiiii e e 21,748 — — 21,748
Other asSetS . ..ottt i i e e et 8,111 — — 8,111
Total @ssets . ... ..ot e e $ 577,021 $ — $194 § 577215
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Current installments of obligations under capital leases .............. $ 64 § — $ 51 % 115
Accounts payable .. ... ... e 135,990 — — 135,990
Current portion of accrued restructuring .. ................oouvun.. 9,364 — (522) 8,842
Accrued INCOME tAXES . ... vvveeitin e ettt iieneenns 1,155 — — 1,155
Accrued EXPENSES . ... ...t e e 47,920 — 210 48,130
Other current liabilities ............. ... .. i, 4,969 38,797 — 43,766
Current liabilities of discontinued operations ...................... 1,666 — — 1,666
Total current liabilities . . ........ ... . i i 201,128 38,797 (261) 239,664
Long-term portion of accrued restructuring .............. ... ... ... ... 1,804 — — 1,804
Obligations under capital leases, less current installments ................ 69 — 151 220
Other long-term liabilities .......... ... ... ... i, 16,899 — — 16,899
Non-current liabilities of discontinued operations ...................... 2,235 — — 2,235
Total liabilities .. ... ... ..o i 222,135 38,797 (110) 260,822
Stockholders’ equity:
Preferred stock, $0.01 par value per share. Authorized 5,000,000 shares;
zeroissuedoroutstanding . .......... .. Lo — — — —
Common stock, $0.01 par value per share. Authorized 1,400,000,000
shares; 44,931,506 issued and outstanding shares . ................ 449 — — 449
Additional paid-incapital ............. ... e 7,432,500 — —_ 7,432,500
Accumulated deficit .. .......... ... . e (7,094,670) (38,797) 304 (7,133,163)
Accumulated other comprehensive income . ....................... 16,607 — — 16,607
Total stockholders’ equity ..........c.cooiriiiii i, 354,886  (38,797) 304 316,393
Total liabilities and stockholders’ equity . ............... . .. . et $ 577021 § — $194 $ 577,215
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The restated quarterly Statements of Operations for the first two quarters of fiscal year 2012 and each of the quarterly periods

in fiscal years 2011 and 2010 are presented below (dollars in thousands, except per share data):

MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
Three Months Ended January 31, 2012
(in thousands, except per share amounts)

(unaudited)
As Restatement  Restatement
Previously Pricing Other As
» Reported Adjustments Adjustments Restated
NetreVeNUE . ...ttt e e e e $178,588 (496) 232 $178,324
Cost Of TEVENUE . .. ... i e e 162,521 _ 3 162,518

Gross Profit ... ...t i 16,067 (496) 235 15,806
Operating expenses:

Selling, general and administrative . .............. ... .. iiiiin... 24,607 — — 24,607

Amortization of intangible assets ............ ... ... ... ... 332 — — 332

Impairment of goodwill and long-lived assets ........................ — — — —_

Restructuring, net . ......... ... . i e 4,597 —_— — 4,597

Total operating eXpenses . .. ........overnviiineeneenneenneenn, 29,536 — —_ 29,536
Operating ingome (10SS) . ......vvvviniinn i nennnnnnn. (13,469) (496) 235 (13,730)
Other income (expense):

INterest iNCOME . . ..ottt et e e e e et et 122 — — 122

Interest EXPense . . ... vttt e e : (96) —_ ) (98)

Other gains (I0SSES) . . ... ivi it i i i e e 830 — — 830

Equity in losses of affiliates and impairments ........................ (290) — — (290)

566 — ) 564
Income (loss) from continuing operations before income taxes ............... (12,903) (496) 233 (13,166)
Income tax expense (benefit) ............ ... ... ... ... i, 380 — — 380
Income (loss) from continuing bperations R (13,283) (496) 233 (13,546)
Discontinued operations, net of income taxes:

Income (loss) from discontinued operations, ......................... 670 — —_ 670
Netincome (108S) ... vvviitt e $(12,613)  $(496) $233 $(12,876)
Basic and diluted loss per share

Loss from continuing operations . ... .............c.oeoeevinreeennn... $ (031 $(0.01) $— $ (032)

Loss from discontinued operations . ...............c.ooourieirnernn... 0.02 —_ — 0.02

NEt 0SS ..ottt $ (0.29) $(0.01) $— $ (0.30)
Shares used in computing basic loss pershare ............................ 43,434 — — 43,434
Shares used in computing diluted loss pershare . .......................... 43,434 — — 43,434
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MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS

Three Months Ended October 31, 2011
(in thousands, except per share amounts)

(unaudited)
As Restatement  Restatement
Previously Pricing Other As
Reported Adjustments Adjustments Restated
N (A 217 111 1O $206,151 “417) 174 $205,908
CostOf TEVENUE . ... . i it e e e 180,658 — (221) 180,437

Gross Profit .. ...ttt e 25,493 417) 395 25,471
Operating expenses:

Selling, general and administrative ..................c.cooiiivenn..., 22,198 — — 22,198

Amortization of intangible assets ................ .. i, 332 — — 332

Impairment of goodwill and long-lived assets ........................ — — — —

Restructuring, net ............ e e e e e 755 — — 755

Total operating eXpenses . ......... ..o iiiinininineennenn.. 23,285 — — 23,285
Operating income (10S8) ........ooiinniniinn ... 2,208 417 395 2,186
Other income (expense):

Interest inCOME . ........ vttt ittt it eieeennaenennnnn 122 — — 122

Interest expense . ............. e e e e e e (88) — 2) 90)

Other gains (JOSSES) .. .. ..ottt i i i e 1,225 — — 1,225

Equity in losses of affiliates and impairments ........................ 427 — — 427)

832 — (2) 830
Income (loss) from continuing operations before income taxes ............... 3,040 417 393 3,016
Income tax expense (benefit) ....... P 1,871 — — 1,871
Income (loss) from continuing operations ...............c.oeiuiieeeeennn.. 1,169 417) 303 1,145
Discontinued operations, net of income taxes: .

Income (loss) from discontinued operations, ......................... — — — —
Netincome (J0SS) .. ..iviit ittt i i et et et it e e $ 1,169 $ @417 $ 393 $ 1,145
Basic and diluted loss per share

Loss from continuing Operations . . . ........oveuuineerenneeennnnenn $ 003 $(0.01) $0.01 $ 003

Loss from discontinued operations ................. ..o o — — —_ —

Nt 0SS o vttt it et it i e e e e et e $ 003 $(0.01) $0.01 $ 003
Shares used in computing basic loss pershare ...................... .. ..., 43,315 - — 43,315
Shares used in computing diluted loss pershare . . ...................... ... 43,318 — — 43,318
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MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
Three Months Ended July 31, 2011
(in thousands, except per share amounts)

(unaudited)
As Restatement  Restatement
Previously Pricing Other As
Reported Adjustments Adjustments Restated
NeLTEVENUE . ..ottt e e et e e e e e e $198,798 (399) 289 198,688
CostOf TeVeNUE .. ...ttt e e 181,144 — 41) 181,103

Gross Profit . .. ...t 17,654 (399) 330 17,585
Operating expenses:

Selling, general and administrative . .................. oo, 21,390 — — 21,390

Amortization of intangible assets ................ ... .. . i, 1,037 —_ —_ 1,037

Impairment of goodwill and long-lived assets ........................ — — — —

Restructuring, net ................ ittt (406) — — (406)

Total operating €Xpenses . . ..........vuuieeiineinennnrnnennn. 22,021 — — 22,021
Operating income (10SS) . ...........c0iiiiiiiinnnnnn.n. 4,367) (399) 330 (4,436)
Other income (expense):

Interest inCOmMe . ...ttt i i 47 — — 47

Interest eXpense . ... .oit it e (103) — ) (105)

Other gains (1I0SSES) . ..o v it tiee ettt it ettt ettt (726) — — (726)

Equity in losses of affiliates and impairments ........................ (2,891) —_— 797 (2,094)

(3,673) — 795 2,878)
Income (loss) from continuing operations before income taxes ............... (8,040) (399) 1,125 (7,314)
Income tax expense (benefit) ............ ... ... ... ... 754 — (3,708) (2,954)
Income (loss) from continuing operations ....................ciiinna.. (8,794) 399) 4,833 (4,360)
Discontinued operations, net of income taxes:

Income (loss) from discontinued operations, ......................... . (91 —_ - C2Y)
Netincome (10SS) . ....coivnni ittt e $ (8,885 $(399) $4833 $§ (4451)
Basic and diluted loss per share

Loss from continuing operations .. ...................oiiinniinn... $ (0.21) $0.01) $ 012 $ (0.10)

Loss from discontinued operations ...................cviviiniiin... — — —_ —

Nt 0SS .« v ittt ittt i e e e e $ (0.21) $0.01) $ 012 $ (010
Shares used in computing basic loss pershare ............................ 43,317 — — 43,317
Shares used in computing diluted loss pershare . .......................... 43,317 — — 43,317
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MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
Three Months Ended April 30, 2011
(in thousands, except per share amounts)

(unaudited)
As Restatement  Restatement
Previously Pricing Other As
Reported Adjustments Adjustments  Restated
NEETEVEIUE . v ottt ettt ettt ettt e et e i ettt $207,140 $ (426) $(135)  $206,579
COSLOF TEVEIUE . . .ttt ettt e e ettt e ettt e ettt e e eaeenn 186,906 — 6 186,912
Gross Profit . ..ottt e e e 20,234 (426) (141) 19,667
Operating expenses:
Selling, general and administrative . .................. ... o oo 20,788 — —_ 20,788
Amortization of intangible assets .............. ... oo i, 1,062 — — 1,062
Impairment of goodwill and long-lived assets ........................ — — — —
Restructuring, Net . .........ouninn ittt -— — — —
Total Operating eXpenses . . .. .....oouiuir it n i iraenenennn. 21,850 — — 21,850
Operating income (10SS) . .........ooiiiiiiiiiiiinen.n. (1,616) (426) (141) (2,183)
Other income (expense):
INErest INCOME . ...\ttt e e e enann 62 — — 62
INtErest EXPEMSE . . . oottt ittt e (108) — ) (110)
Other gains (I0SSES) . .. oottt ettt (1,641) 7,173 — 5,532
Equity in losses of affiliates and impairments ........................ (401) — — (401)
(2,088) 7,173 2) 5,083
Income (loss) from continuing operations before income taxes . .............. (3,704) 6,747 (143) 2,900
Income tax expense (benefit) .......... .. ... ... .. i, 1,331 —_— — 1,331
Income (loss) from continuing operations .................ccoovvinnnnn..n (5,035) 6,747 (143) 1,569
Discontinued operations, net of income taxes:
Income (loss) from discontinued operations, ......................... 1) — — 91)
Net InCOME (10SS) . . v vttt ettt ittt e ittt et e et $ (5,126) $6,747 $(143) $ 1478
Basic and diluted loss per share
Loss from continuing Operations . . .............c.covuruiieuunneeeenn. $ (0.12) $ 0.15 $— $ 0.03
Loss from discontinued operations ................ ... .. i, — — — —
N L0SS .« v ottt e et et e e e e e $ (0.12) $ 0.15 $ — $ 0.03
Shares used in computing basic loss pershare ............................ 43,303 — — 43,303
Shares used in computing diluted loss pershare . .......................... 43,303 — — 43,502
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MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
Three Months Ended January 31, 2011
(in thousands, except per share amounts)

(unaudited)
As Restatement  Restatement
Previously Pricing Other As
Reported Adjustments Adjustments Restated
I\ T (=) 11 - $234,150 $ (508) $(430) $233,212
L A0 8 (A= 111 1 210,759 — 6 210,765
Gross Profit . ... i i i e e e e e 23,391 (508) (436) 22,447
Operating expenses:
Selling, general and administrative .............o0vvuineerurnnnnennn 20,458 — — 20,458
Amortization of intangible assets ............... .. ... .. . .. 1,679 — — 1,679
Impairment of goodwill and long-lived assets ........................ 27,166 — — 27,166
Restructuring, net ........ ... .. ittt 412 — — 412
Total operating €Xpenses . . ........c..cveienetnininenaen.. 49,715 — — 49,715
Operating income (10SS) . ........ .o, (26,324) (508) (436) (27,268)
Other income (expense):
Interest iNCOME ... ...ttt ittt it ittt e, 88 — —_ 88
Interest eXpense . .. ...ttt e e (120) —_ ) (122)
Other gains (I0SSES) . ..o v ittt ittt it et et (372) — — (372)
Equity in losses of affiliates and impairments ........................ (370) — — (370)
(774) — (2) (776)
Income (loss) from continuing operations before income taxes ............... (27,098) (508) (438) (28,044)
Income tax expense (benefit) ......... ... . ... i 1,132 — — 1,132
Income (loss) from continuing Operations ...............coovvviinnnieinnn (28,230) (508) (438) (29,176)
Discontinued operations, net of income taxes:
Income (loss) from discontinued operations, ......................... (104) — — (104)
Netincome (10SS) ... vviiet ettt it it et e $(28,334) $(508) $(438) $(29,280)

Basic and diluted loss per share
Loss from continuing Operations . . . .............uveeneennnennneen.. $ (0.65) $(0.02)
Loss from discontinued operations ................coiiiiiiinin... — —

$0.01) $ (0.68)

Netloss ..ot e e $ (0.65) $(0.02) $0.01) $ (0.68)
Shares used in computing basic loss pershare .............. ... ... ... ... 43,279 — — 43,279
Shares used in computing diluted loss pershare ... ........................ 43,279 — —_— 43,279

102



MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS

Three Months Ended October 31, 2010
(in thousands, except per share amounts)

(unaudited)
As Restatement  Restatement
Previously Pricing Other As
Reported Adjustments Adjustments Restated
T (A1 =3'11 L= P $236,379 $ (635) $ (473) $235,271
COoSt Of FTEVENMUE . ... ittt ittt it e et e e e e, 214,025 — 6 214,031

Gross Profit . ... ...ttt e e 22,354 (635) 479) 21,240
Operating expenses:

Selling, general and administrative . ............. ... .. ..ottt 22,551 — — 22,551

Amortization of intangible assets .............. ... .. i 1,679 — — 1,679

Impairment of goodwill and long-lived assets ........................ — — — —

Restructuring, net ........ ...t i i e 789 — — 789

Total operating €Xpenses .. .........ouviniinnienenenennenny 25,019 — — 25,019
Operating income (I0SS) . ......ovvtieiiiinin i enen... (2,665) (635) “479) (3,779)
Other income (expense):

Interestincome .............. e s e et e e e 42 — — 42

INtErest EXPENSE . . oo\ vttt et e e (122) — 3) (125)

Other gains (I0SSES) . . ..ot vttt ittt e ittt (1,925) 6,372 —_ 4,447

Equity in losses of affiliates and impairments ........................ (646) — (797) (1,443)

(2,651) 6,372 (800) 2,921
Income (loss) from continuing operations before income taxes ............... (5,316) 5,737 (1,279) (858)
Income tax expense (benefit) .......... .. .. . .. L i il 1,309 — — 1,309
Income (loss) from continuing operations ...................oooiiii.... (6,625) 5,737 (1,279) 2,167)
Discontinued operations, net of income taxes:

Income (loss) from discontinued operations, ......................... 45) — —_ 45)
Netincome (Ioss) .................. e e et e e, $ (6,670) $5,737 $(1,279) $ (2,212)
Basic and diluted loss per share

Loss from continuing Operations . .. ..........veeeninuurrneeeeeee... $ (.15 $0.13 $ (0.03) $ (0.05

Loss from discontinued operations ............ e e — —_ —_ e

Nt L08S © vttt ittt e e e e e e e e $ (.15 $0.13 $ (0.03) $ (0.05
Shares used in computing basic loss pershare ............. ... .. ... ... . ... 43,309 — — 43,309
Shares used in computing diluted losspershare . ................. ... ... ... 43,309 — — 43,309
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MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
Three Months Ended July 31, 2010
(in thousands, except per share amounts)

(unaudited)
As Restatement  Restatement
Previously Pricing Other As
Reported Adjustments Adjustments Restated
NELTEVENUE . ..ottt et e it e ettt ettt $228,133 $ (975) $(398) $226,760
COStOFf TEVENUE . . .t vttt ettt et ettt ettt et et 203,686 — 6 203,692

Gross profit . .....ccuiiiii i i e e s 24,447 975) 404) 23,068
Operating expenses:

Selling, general and administrative ................... ... ... . . 24,585 — — 24,585

Amortization of intangible assets .............. .. . i, 1,680 — — 1,680

Impairment of goodwill and long-lived assets ........................ 25,800 — — 25,800

ReSIUCIUMING, NEL . ..\ttt ittt it (1,858) — — (1,858)

Total Operating €Xpenses . ... .....ccuureun i eeennnns 50,207 — — 50,207
Operating income (10ss) ........... ..., (25,760) 975) 404) (27,139)
Other income (expense):

INterest INCOME . . ... vv ittt ittt ettt it 46 — — 46

INEErESt EXPENSE . . vt vttt ettt e i e (145) — 3) (148)

Other gains (I0SSES) + ..ottt ittt it it 744 — — 744

Equity in losses of affiliates and impairments ........................ (205) — _ (205)

440 — (3) 437
Income (loss) from continuing operations before income taxes ............... (25,320) 975) 407) (26,702)
Income tax expense (benefit) ............ .. . i 165 — —_— 165
Income (loss) from continuing operations ..................ccoiiieiiin.. (25,485) 975) 407) (26,867)
Discontinued operations, net of income taxes:

Income (loss) from discontinued operations, ......................... — — — —
Netincome (J0SS) ... ovtre ittt ittt et e $(25,485) $(975) $407) $(26,867)
Basic and diluted loss per share

Loss from continuing operations . ...........c.ooouiiiiiiiiiiniin, $ (0.58) $(0.03) $0.01) $ (0.62)

Loss from discontinued operations ................ ... oo, — — — —

Nt oSS ottt e e e $ (0.58) $(0.03) $0.01) $ (0.62)
Shares used in computing basic losspershare ................... ... ... ... 43,652 — — 43,652
Shares used in computing diluted loss pershare .. ............. ... ... 43,652 — — 43,652
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MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
Three Months Ended April 30, 2010
(in thousands, except per share amounts)

(unaudited)
As Restatement  Restatement
Previously Pricing Other As
Reported Adjustments Adjustments Restated
NELTEVENUE . . oot it ettt et et e e e e et et et e et et e $213,697  $(1,056) $(262) - $212,379
Costofrevenue .................. e e e e 189,090 — 6 189,096

Grossprofit ................. O 24,607 (1,056) (268) 23,283
Operating expenses:

Selling, general and administrative ............... ... ... o i 21,395 — — 21,395

Amortization of intangible assets .............. ... .. ... .. . ol 1,657 e — 1,657

Impairment of goodwill and long-lived assets ........................ — — — —

Restructuring, net ......... ..ottt i i 260 — 576 836

Total operating eXpenses . . .....oouureun e r e aneeenneenn. 23,312 — 576 23,888
Operating income (10SS) .. .....ooititiinininieineenen .. 1,295 (1,056) (844) (605)
Other income (expense):

Interest INCOME . ... . ittt ittt ettt it eaenaeeaennns 49 — — 49

INLETeSt EXPEMSE . . . o oottt ettt et e e (130) —_— 3) (133)

Other gains (I0SSES) . . ..ot v vttt et ittt ettt et i e e (1,153) — —_ (1,153)

Equity in losses of affiliates and impairments ........................ 211) — —_ 211)

(1,445) — A3) (1,448)
Income (loss) from continuing operations before income taxes ..............: (150) (1,056) (847) (2,053)
Income tax expense (benefit) ............ .. ... . il 942 — — 942
Income (loss) from continuing operations ................c..cuiiiiiiaon.. (1,092) (1,056) (847) (2,995)
Discontinued operations, net of income taxes:

Income (loss) from discontinued operations, ...................... ... (2,334) —_ —_ (2,334)
Netincome (10SS) .. viei vttt ettt ettt et et it e e $ (3,426) $(1,056) $847) $ (5,329
Basic and diluted loss per share

Loss from continuing Operations . . .. ........ouuuurreeeeeeaennnnnnn. $ (0.03)  $(0.02) $0.02) $ (0.07)

Loss from discontinued Operations ..............c.covvieeviunvinnnnn ©0.05) - — — (0.05)

Nt 0SS oottt i e e e $ (0.08) $ (0.02) $0.02) $ (0.12)
Shares used in computing basic losspershare ............................ 43,730 — — 43,730
Shares used in computing diluted loss pershare . .......................... 43,730 — — 43,730
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MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS

Three Months Ended January 31, 2010
(in thousands, except per share amounts)

(unaudited)

I\ L= (A7) 11 U
COStOf TEVEIUE . . ..ot ti ettt e ettt e ettt

Gross profit . ...t e

Operating expenses:
Selling, general and administrative ................ ... ... ... . ...,
Amortization of intangible assets ............ ... ... ... .. ...,
Impairment of goodwill and long-lived assets ........................
Restructuring, net . ..........c.iiiiniiitie i

Total Operating €Xpenses .. .........cuvvuenninrneennennenens
Operating income (10SS) ...........oviiiiiiiiiiinn ..

Other income (expense):
Interest inCOME .. .....oinniii i i i i s
INtErest EXPENSE . . . oottt ie et
Other gains (I0SSES) . .. vttt t ittt et ettt e
Equity in losses of affiliates and impairments ........................

Income (loss) from continuing operations before income taxes ........ e
Income tax expense (benefit) .......... ... ... ... i il

Income (loss) from continuing operations ................. ... ... .. ... ..
Discontinued operations, net of income taxes:
Income (loss) from discontinued operations, .........................

Netincome (I0SS) ... v veit ittt it ettt it ettt e

Basic and diluted loss per share
Loss from continuing operations . . ...........c.coouiiiieiinninnen. ..
Loss from discontinued operations ................ .. i,

NetIoSS .ot i e
Shares used in computing basic losspershare ................ ... ... ... ..

Shares used in computing diluted loss pershare . ..........................
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As Restatement  Restatement
Previously Pricing Other As
Reported Adjustments Adjustments Restated
$235,488  $(1,454) $— $234,034
203,954 — 6 203,960
31,534 (1,454) 6) 30,074
23,917 — — 23,917
1,599 — — 1,599
36 — 54) (18)
25,552 — 54) 25,498
5,982 (1,454) 48 4,576
82 — — 82
(158) — 3) (161)
(289) — — (289)
(848) — — (848)
(1,213) — 3) (1,216)
4,769 (1,454) 45 3,360
2,174 — — 2,174
2,595 (1,454) 45 1,186
(29) — — (29)
$ 2566 $(1.454) $ 45 $ 1,157
$ 006 $ (0.03) $— $ 0.03
$ 006 $ (0.03) $— $ 003
44,208 — —— 44,208
44,301 — — 44,301




MODUSLINK GLOBAL SOLUTIONS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
Three Months Ended October 31, 2009
(in thousands, except per share amounts)

(unaudited)
As Restatement  Restatement
Previously Pricing Other As
Reported Adjustments Adjustments Restated
NELTEVENUE . . oottt ettt e et e e e e e e e e e e e $246,678  $(1,405) $— $245,273
COoStOf TEVEIUE . . ..ottt ittt et e et e e et 210,664 — 6 210,670

GroSS Profit ..ottt i e e 36,014 (1,405) 6) 34,603
Operating expenses:

Selling, general and administrative .....................cc.vvuunn... 22,958 — — 22,958

Amortization of intangible assets ................ .. ... . ... 1,372 — — 1,372

Impairment of goodwill and long-lived assets ........................ — — — —

Restructuring, net ... ... ... ... .. i i e 129 — 54) 75

Total Operating Xpenses . ... ...ovvet e tinennennenenaeneenan 24,459 — 54) 24,405
Operating income (10SS) . ........covtiritninnnnnnnnnnn 11,555 (1,405) 48 10,198
Other income (expense):

Interest iNCOME . ... ..vvu ettt ittt ettt e iie e eine s 121 — — 121

INterest EXPeNSE . .. oottt e e et 127) — ) (131)

Other gains (JOSSES) . ...t v i ittt ittt et e et (291) — — (291)

Equity in losses of affiliates and impairments ........................ (864) — — (864)

(1,161) —_— @) (1,165)
Income (loss) from continuing operations before income taxes ............... 10,394 (1,405) 44 9,033
Income tax expense (benefit) ............. .. .. .. i i 1,881 — — 1,881
Income (loss) from continuing OPErations ..........ovuvvvvonnrerunnroess 8,513 (1,405) 44 7,152
Discontinued operations, net of income taxes:

Income (loss) from discontinued operations, ......................... 45 — — 45
Netincome (10SS) ... vvtii ittt e e ettt et et et e e e e $ 8,558  $(1,405) $ 44 $ 7,197
Basic and diluted loss per share

Loss from continuing operations . .............oveeeiinnnineinnnnn.. $ 019 $ (0.03) $— $ 016

Loss from discontinued operations . ...............c.coiieiinininen.. — — — —

NELIOSS .« ittt et e e $ 019 $ (0.03) $— $ 0.16
Shares used in computing basic loss pershare ............................ 44,806 — — 44,806
Shares used in computing diluted loss pershare .. ......................... 44,921 — — 44,921
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The restated quarterly segment information for the first two quarters of fiscal year 2012 and each of the quarterly periods in

fiscal years 2011 and 2010 are presented below:

Net revenue:
N 111 o (o7 T O
. 3 T L

Operating income (loss):
AINEIICAS . .ottt ettt e e e

Total segment operating income (108S) . ...ttt
Other reconCIling IteIMS . . . . ... ..ttt i ettt e e e

Total operating income (J0SS) ... ......uit it e e

Adjusted operating income (loss):
AIMBTICAS . ..ottt e
N P

Total segment adjusted operating inCome . .......... ...ttt eennenn..
Other reconCiling EMS . . ... ...ttt i e

Total adjusted operatingincome ............... ..o i

Adjusted OPerating iNCOME . .. ... v ittt ittt ittt ettt et et
Adjustments:
Depreciation ... ... ...t e s
Amortization of intangible assets ........... . . . . e
Share-based payments ... ...ttt e
RESIIUCIUTING, NEL . .. ..ottt ittt et e et

Operating iNCOME (10SS) . .« v vt v ettt et ettt et et et et e et e e e e et
Other iNCOME (EXPENSE), MEL . . . .\ ittt et ettt et e et et et e e e e et e e ettt ene et nan
INCOME tAX EXPENSE . . . oottt ettt ettt e ettt et ettt e et et et e e et e e
Income (loss) from discontinued OPErations . ... ...........vuuiunier et etuuernnnnnreeneeneneennnnn

NEtINCOME (J0SS) . . . v vt ittt et ettt e et et et e e ettt e e e e e

Total assets of continuing operations:
AIMEIICAS . ..ottt e e e e e e
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Three Months Three Months
Ended Ended
October 31, January 31,
2011 2012
(As Restated)  (As Restated)
(unaudited) (unaudited)
(in thousands)
$ 69,511 $ 59,498

60,739 51,125
57,605 50,710
8,079 8,888
9,974 8,103
$205,908 $178,324
$ 120 $ (3,084)
9,292 4,513
(1,688) 7,177)
(1,395) (1,211)
856 (79)
6,945 (7,038)
(4,759) (6,692)
$ 2,186 $(13,730)
$ 1,326 $ (1,272)
10,965 5,795
(296) (2,225)
(1,315) (988)
1,343 409
12,023 1,719
4,120) (5,970)
$ 7,903 $ (4,251)
7,903 $ 4,251)
(3,748) (3,552)
(332) (332)
(882) (998)
(755) 4,597)
$ 2,186 $(13,730)
830 564
(1,871) (380)
— 670
$ 1,145 $(12,876)
$122,561 $122,186
171,023 144,986
124,537 113,475
12,851 9,504
28,799 20,949
459,771 411,100
19,246 19,095
$479,017 $430,195




Three Months Three Months Three Months Three Months

Ended Ended Ended Ended
October 31, January 31, April 30, July 31,
2010 2011 2011 2011

(As Restated) (As Restated) (As Restated) (As Restated)
(unaudited) (unaudited) (unaudited) (unaudited)

(in thousands)

Net revenue:

AMETICAS . .. .o i $ 80,680 $ 76,104 $ 70,652 $ 68,926
ASIa . . 57,219 62,570 56,934 57,003
Burope. ... ... e 77,012 77,552 63,444 57,056
TR e 9,746 7,782 6,415 5,528
Allother ... . ... . e 10,614 9,204 9,134 10,175

$235,271 $233,212 $206,579 $198,688

Operating income (loss):

AMETICAS .« .ottt e it ittt it i i i e $ (3,693) $(18,165) $ (3,318) $ (4,808)
N T 4,548 8,000 6,741 9,879
BUIOpe . . oo e e 90) (60) (2,425) (3,606)
TR ot e e e (1,004) (13,567) (275) (1,292)
Allother ... i e e e 924 210 483 272
Total segment operating income (loss) .............. 685 (23,582) 1,206 445
Other reconcilingitems .............cc0uiirnnnnnriennrnenen... 4,464) (3,686) (3,389) (4,881)
Total operating 108S .. ........uviiiiinnennnnnnnn $ (3,779) $(27,268) $ (2,183) $ (4,436)
Adjusted operating income (loss):
AINEIICAS .« ottt ettt e e e e $ (1,189) $ (54) $ (1,673) $ 3,113)
ASIa . e e e 6,561 9,889 8,363 11,342
BUrOpE . . o oo 1,388 1,632 (825) (1,997)
T o e e e (666) (1,951) (197) (1,212)
Allother ... i e i s 1,374 712 956 769
Total segment adjusted operating income ............ 7,468 10,228 6,624 5,789
Other reconciling items .............ouirirerernnnrennnennnn (3,866) (3,036) (2,883) 4,259)
Total adjusted operating income ................... $ 3602 . $ 7,192 $ 3,741 $ 1,530
Adjusted operating income . . . . . i $ 3,602 $ 7,192 $ 3,741 $ 1,530
Adjustments: ‘
Depreciation . .......cviuiiinttre ittt i e 4,010) (4,209) (4,140) “4,474)
Amortization of intangibleassets ................... ... ... ... (1,679) (1,679) (1,062) (1,037)
Impairment of goodwill .............. ... .. il — (27,166) — —
Share-based payments .............c..ciiiiiiiiiiiiniiainnn. (903) (994) (722) (861)
Restructuring, net ....... ... ... . i i, (789) (412) —_ 406
OPErating loSS . . ..ttt ettt ettt $ 3,779 $(27,268) $ (2,183) $ (4,436)
Other income (EXPeNnSe), Net . .. ..ottt it iie e ie e eieenenn. 2,921 (776) 5,083 (2,878)
Income tax (expense)benefit ......... ... .. .. ... .. . i, (1,309) (1,132) (1,331) 2,954
Income (loss) from discontinued operations .......................... 45) (104) 91 1)
Netincome (108S) ... .vvnt ettt it eeeeiier e, $ (2212 $(29,280) $ 1478 $ 4.451)
Total assets of continuing operations:
Americas .............. e e e e e e $162,680 $155,889 $144,782 $121,481
3 T A G 125,001 106,679 101,399 125,059
Europe ............. et e e 152,485 134,957 133,185 120,422
TR ottt e e e e e 22,942 7,747 7,806 11,029
Allother ... et e e 37,936 26,010 24,807 24,809
Sub-total ... .. i e 501,044 431,282 411,979 402,800
Corporate-level activity ..............couiiiiiiniinnnn... 38,470 38,235 22,483 19,447

$539,514 $469,517 $434,462 $422,247
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Three Months Three Months Three Months Three Months

Ended Ended Ended Ended
October 31,  January 31, April 30, July 31,
2009 2010 2010 2010

(As Restated)  (As Restated) (As Restated) (As Restated)
(unaudited) (unaudited) (unaudited) (unaudited)

(in thousands)

Net revenue:

AMETICAS . . ...ttt $ 79,452 $ 75,745 $ 72,840 $ 79,516
ASIA ..o 73,680 68,077 59,763 61,073
Europe.. ... ... . i e 79,677 75,637 61,831 66,440
TR e e e — 4,768 8,937 10,007
Allother ... ... . e 12,464 9,807 9,008 9,724

$245,273 $234,034 $212,379 $226,760

Operating income (loss):

ABIICAS . . ottt e $ (1,509) $ (3,523) $ (4,934) $(16,287)
ASIA . 14,820 13,865 10,980 7,698
BUIOpE . ..o e e e (274) (1,649) (1,931) (1,011)
TR — 427) 307) (11,510)
Allother ... .. i i e 865 146 (896) (3,048)
Total segment operating income (loss) .............. 13,902 8,412 2912 (24,158)
Other reconciling items . ..........c.iiiiriin ... (3,704) (3,836) 3,517 (2,981)
Total operatingloss ..............c.covvineennnn.. $ 10,198 $ 4,576 $ (605) $(27,139)
Adjusted operating income (loss):
AMETICAS . o it ittt e $ 768 $ (921 $ (2,201) $ (1,289)
AT L o e e 16,604 15,630 12,776 9,251
Burope . ... ..o 1,330 (286) (202) (1,161)
T . e e — (200) 23) (1,003)
Allother ... . 1,361 641 (422) 188
Total segment adjusted operating income ............ 20,063 14,864 9,928 5,986
Other reconcilingitems ........... ... ... i (3,109) (3,143) (2,910) (2,432)
Total adjusted operating income . .................. $ 16,954 $ 11,721 $ 7,018 $ 3,554
Adjusted operating inCome . . . .......cevtriiiireeeniiineeeaannn... $ 16,954 $ 11,721 $ 7,018 $ 3,554
Adjustments:
Depreciation . .........unii ittt e 4,237) (4,239) (4,230) 4,214)
Amortization of intangible assets ................ ... ... .. ... (1,372) (1,599) (1,657) (1,680)
Impairment of goodwill ........... ... ... ... ... .. ... ... ... — — —_ (25,800)
Share-basedpayments .............. ..ttt (1,072) (1,325) (900) (857)
Restructuring, net .. ... ...ciien ittt i i e 75) 18 (836) 1,858
Operating income (1088) .. ....covitiin ettt eiieeiannn $ 10,198 $ 4,576 $ (605) $(27,139)
Other income (EXPENnSe), NEL . . . ... vir et iiie e iiee e (1,165) (1,216) (1,448) 437
InCOmE taX EXPense ... ......outi ittt e (1,881) 2,174) 942) (165)
Income (loss) from discontinued operations .......................... 45 29) (2,334) —
Net gain (10SS) .\t iviie ettt it it i e et i $ 7,197 $ 1,157 $ (5,329) $(26,867)
Total assets of continuing operations:
AEIICAS + . ittt it ittt e e e $179,427 $174,084 $180,193 $186,643
AT . . 179,340 140,187 121,990 113,820
BUrOpe . . oo i e e 138,456 128,120 128,143 135,135
TR o e — 31,942 32,874 23,256
Allother ... . i e 40,396 28,757 28,205 27,740
Sub-total ........ ... .. 537,619 503,090 491,405 486,594
Corporate-level activity .............oiiiiiiieniineennn.. 39,596 40,608 39,366 39,347

$577,215 $543,698 $530,771 $525,941
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(22) DIVIDEND

On March 7, 2011, the Company announced that its Board of Directors had declared a special dividend of $0.9134 per
common share outstanding, or $40.0 million in the aggregate, with a payment date of March 31, 2011 and a record date of
March 17, 2011 (the “Special Dividend”). The aggregate amount paid to stockholders through the Special Dividend included
amounts that remained under the June 2010 Repurchase Program at that time. No dividend was issued during fiscal year 2012.

The Company performed an analysis and determined that the special dividend was not taxable as ordinary income as the
Company did not have accumulated earnings or profits as determined for U.S. federal income tax purposes. As the Company did
not have accumulated earnings and profits, the special dividend was treated as a return of capital that reduces the stockholders’
adjusted tax basis in the Common Stock.

(23) SUBSEQUENT EVENTS

On June 13, 2012, the Company received notice from the NASDAQ Stock Market (“NASDAQ”) stating that the Company is
not in compliance with Listing Rule 5250(c)(1) for continued listing due to the Company’s inability to file with the SEC the
Company’s Quarterly Report on Form 10-Q for the quarter ended April 30, 2012 (the “Initial Delinquent Filing”) on a timely basis.
The notification was issued in accordance with standard NASDAQ procedures and had no immediate effect on the listing or
trading of the Company’s common stock on the NASDAQ Global Select Market. Pursuant to NASDAQ’s letter dated June 13,
2012, the receipt of which was disclosed in the Company’s Current Report on Form 8-K filed with the SEC on June 15, 2012, the
Company had until August 13, 2012 to submit a plan to regain compliance with respect to the Initial Delinquent Filing. On August
13, 2012, the Company submitted its plan to regain compliance. On August 28, 2012, the Company was informed that NASDAQ
had granted an exception to its rules to enable the Company to regain compliance by December 10, 2012. On October 16, 2012, the
Company received another letter from NASDAQ, as a result of its inability to file with the SEC its Annual Report on Form 10-K
for the year ended July 31, 2012 by its required filing deadline (the “Second Delinquent Filing”). In that letter, the receipt of which
was disclosed in the Company’s Current Report on Form 8-K filed with the SEC on October 17, 2012, NASDAQ noted that the
Second Delinquent Filing was an additional instance of non-compliance which could lead to delisting from NASDAQ. On
December 11, 2012, the Company received a third letter from NASDAQ, as a result of its failure to regain compliance with the
NASDAQ listing requirements by December 10, 2012. In that letter, the receipt of which was disclosed in the Company’s Current
Report on Form 8-K filed with the SEC on December 13, 2012, NASDAQ noted that the failure to file the Initial Delinquent Filing
and the Second Delinquent Filing by December 10, 2012 led NASDAQ to determine that the Company’s common stock would be
delisted, subject to the Company’s right to appeal such determination. On December 17, 2012, the Company requested a hearing to
appeal such determination, which resulted in an automatic stay of the delisting for 15 days. On December 18, 2012, the Company
received another letter from NASDAQ), as a result of its inability to file with the SEC its Quarterly Report on Form 10-Q for the
quarter ended October 31, 2012 by its required filing deadline (the “Third Delinquent Filing”). In that letter, the receipt of which
was disclosed in the Company’s Current Report on Form 8-K filed with the SEC on December 21, 2012, NASDAQ noted that the
Third Delinquent Filing was an additional instance of non-compliance which could lead to delisting from NASDAQ. By letter
dated December 31, 2012, the NASDAQ Hearings Panel has granted the Company’s request to extend the automatic stay of
suspension of trading of the Company’s common stock pending completion of the hearing process and a final determination
regarding continued listing.

On August 16, 2012, the Company and certain of its subsidiaries entered into the Third Amendment to Amended and Restated
Credit Agreement and Forbearance Agreement (“Third Amendment to the Credit Facility”) with Bank of America, N.A., Silicon
Valley Bank and HSBC Bank USA, National Association (the “Lenders”). Under the Third Amendment to the Credit Facility,

(i) the aggregate revolving commitment of the Lenders was $15,000,000 and (ii) interest under the Credit Facility would accrue,
depending on the type of borrowing, at the base rate or the Eurodollar rate, plus, in each case, an applicable rate that varied from
1.50% to 2.00% for the base rate and 2.50% to 3.00% for the Eurodollar rate, depending on the Company’s consolidated leverage
ratio. The Third Amendment to the Credit Facility changed the Credit Facility termination date to October 31, 2012 and added a
new financial covenant, minimum net global cash of $45,000,000. Additionally, the Third Amendment to the Credit Facility
provided a forbearance from the Lenders exercising their rights and remedies related to certain events of default, including events
of default resulting from failure to meet certain minimum EBITDA requirements and violations of the reporting requirements
under the Credit Facility that were delayed due to the Company’s inability to file with the SEC the Company’s Quarterly Report on
Form 10-Q for the quarter ended April 30, 2012, as previously disclosed in its Form 12b-25 filed on June 11, 2012. The Credit
Fancily terminated, by its terms, on October 31, 2012.

On October 31, 2012, the Company and certain of its domestic subsidiaries entered into a Credit Agreement (the “New Credit
Facility”) with Wells Fargo Bank, National Association as lender and agent for the lenders party thereto. The New Credit Facility
provides a senior secured revolving credit facility up to an initial aggregate principal amount of $50.0 million and is secured by
substantially all of the domestic assets of the Company. The New Credit Facility terminates on October 31, 2015. Interest on the
New Credit Facility is based at the Company’s option at LIBOR plus 2.5% or at a base rate (as defined in the New Credit Facility)
plus 1.5%. The New Credit Facility includes a minimum EBITDA restrictive covenant.
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ITEM 9.— CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None.

ITEM 9A.— CONTROLS AND PROCEDURES

Background As previously reported in the Company’s Current Report on Form 8-K dated June 9, 2012, the Audit Committee
in consultation with management and the Board of Directors, concluded that the Company’s previously issued financial statements
for the fiscal years ended July 31, 2009 through 2011 and the first two quarters of fiscal year 2012, and selected unaudited financial
data for fiscal years 2007 and 2008, should no longer be relied upon. Accordingly, the Company has restated its previously issued
financial statements for those periods. The Company is correcting the underlying errors for those periods within this Form 10-K for
the year ended July 31, 2012. See Part II—Item 7— Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Background on the Restatement and Note 3, Restatement of Previously Issued Financial Statements of the Notes to
Consolidated Financial Statements included in Part II—Item 8—Financial Statements and Supplementary Data.

Disclosure Controls and Procedures At the end of the period covered by this Annual Report on Form 10-K, we carried out an
evaluation, under the supervision and with the participation of management, including our Chief Financial Officer (who is also
performing the functions of the Principal Executive Officer) of the effectiveness of our disclosure controls and procedures, as
defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act. “Disclosure controls and procedures” means controls and other
procedures of a company that are designed to ensure that information required to be disclosed by a company in the reports that it
files or submits under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the
SEC’s rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure
that information required to be disclosed by a company in the reports that it files or submits under the Exchange Act is
accumulated and communicated to the company’s management, including its principal executive and principal financial officers, or
persons performing similar functions, as appropriate to allow timely decisions regarding required disclosure. Management
recognizes that any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of
achieving their objectives and management necessarily applies its judgment in evaluating the cost-benefit relationship of possible
controls and procedures. Based on that evaluation, our Chief Financial Officer concluded that our disclosure controls and
procedures were not effective as of July 31, 2012 because of the material weaknesses in internal control over financial reporting
discussed below and our resulting inability to timely file this Annual Report on Form 10-K.

Notwithstanding the material weaknesses discussed below, our management, based upon the substantive work performed
during the restatement process has concluded that our consolidated financial statements included in the Annual Report on
Form 10-K are fairly stated in all material respects in accordance with accounting principles generally accepted in the U.S.

Management’s Report on Internal Control Over Financial Reporting Management is responsible for establishing and
maintaining adequate internal control over financial reporting for the Company. A company’s internal control over financial
reporting is a process designed by, or under the supervision of, the company’s principal executive and principal financial officers,
or persons performing similar functions, and effected by the company’s board of directors, management and other personnel, to
provide reasonable assurance regarding the reliability of its financial reporting and the preparation of its financial statements for
external purposes in accordance with generally accepted accounting principles and includes those policies and procedures that:

(i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of
the assets of the company; (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the
company are being made only in accordance with authorizations of management and directors of the company; and (iii) provide
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s
assets that could have a material effect on the financial statements. Because of its inherent limitations, internal control over
financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future periods
are subject to the risk that controls may become inadequate because of changes in conditions or that the degree of compliance with
the policies or procedures may deteriorate.

Under the supervision of and with the participation of management, including the Chief Financial Officer (who is also
performing the functions of the Principal Executive Officer), the Company conducted an evaluation of the effectiveness of its
internal control over financial reporting based on the criteria in Internal Control— Integrated Framework issued by the Committee
of Sponsoring Organizations of the Treadway Commission (“COSO”). Based upon that evaluation, management identified material
weaknesses in the Company’s internal control over financial reporting. Because of the material weaknesses described below,
management concluded that we did not maintain effective internal control over financial reporting as of July 31, 2012, based on the
criteria established by COSO.
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A material weakness is a control deficiency, or combination of control deficiencies, such that there is a reasonable possibility
that a material misstatement to the annual or interim financial statements will not be prevented or detected on a timely basis.
Management identified the following material weaknesses as of July 31, 2012:

The Company’s internal controls were not sufficient to ensure that the Company complied with the terms of certain cost-plus
and cost-pass-through client contracts when calculating the prices charged to clients. More specifically, the Company did not
maintain adequate controls related to:

* Contract administration to ensure an appropriate understanding and sufficient communication of relevant contract terms,
including pricing terms, between individuals responsible for accumulating costs and individuals responsible for
establishing client prices under certain cost-based client contracts;

» The accuracy of the allocation of vendor rebates received to the costs incurred under certain cost-based client contracts to
ensure that sales pricing is compliant with the underlying client contracts;

» The accuracy of cost mark-ups related to certain cost-based client contracts to ensure that sales pricing is compliant with
the underlying client contracts.

As aresult of these pricing controls material weaknesses, the Company overstated revenue and understated other income and
accrued pricing liabilities in the accounting records as of and for the three and nine month periods ended April 30, 2012, and as of and
for the year ended July 31, 2012. These deficiencies resulted in material misstatements in the accounting records, which were
corrected by management prior to the issuance of the Company’s third quarter 2012 and fiscal 2012 consolidated financial statements.
These deficiencies also resulted in material misstatements in the financial statements of previously reported annual and interim
periods, as described under Background above, which were corrected by management in the restatement of those financial statements.

In addition, the Company’s internal controls were not sufficient to ensure that the Company records its income tax expense
correctly. More specifically, the Company did not maintain adequately designed controls to monitor changes in the status of
uncertain tax positions in foreign tax jurisdictions.

As a result of this income tax control material weakness, the Company overstated accrued income taxes as of April 30, 2012
and July 31, 2012. This deficiency resulted in a material misstatement in the accounting records, which was corrected by
management prior to the issuance of the Company’s third quarter 2012 and fiscal 2012 consolidated financial statements. This
deficiency also resulted in a material misstatement in the financial statements of previously reported annual and interim periods, as
described under Background above, which were corrected by management in the restatement of those financial statements.

The effectiveness of the Company’s internal control over financial reporting as of July 31, 2012, has been audited by KPMG
LLP, the independent registered public accounting firm that audited our consolidated financial statements, as stated in their report
which appears below.

Plan for Remediation of the Material Weaknesses in Internal Control Over Financial Reporting Management has been
actively engaged in the planning for, and implementation of, remediation efforts to address the material weaknesses, as well as
other identified areas of risk. These remediation efforts, outlined below, are intended both to address the identified material
weaknesses and to enhance the Company’s overall financial control environment.

The Company has implemented a new control, whereby the Company reviews and analyzes, at the Corporate level, rebates on
a global basis and pricing mark-ups by client each quarter. This improvement to the Company’s internal controls, in the short term,
will allow the Company to check the accuracy of the amount of the revenue reductions attributable to rebates and mark-ups in
accordance with client contractual terms. Management will adjust revenue based on its investigation of contracts, vendor invoices,
rebates received, and client billings (including whether billings are in alignment with contracts related to rebates and pricing
markups).

On a longer term basis, management is in the process of performing a review of all process- and transaction-level controls, in
addition to assessing relevant monitoring and entity-level controls, in relation to contract administration, purchasing, client
invoicing, and availability of relevant information across all three areas. Management expects to enhance existing process-level
controls and potentially implement new controls in each area as the processes are redesigned.

Management’s planned actions to further address these issues include:

* Establishing a new policy whereby the Company will enter into new vendor agreements which reflect net pricing only and
wind down existing volume discount rebate programs.

* Improving procedures to ensure proper communication and approval of sales contracts, to ensure the contracted terms are
understood and adhered to in the areas of client pricing, billings and accounting for revenue transactions;
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» Establishing a formal review over the initiation of client and vendor contracts, vendor invoices, rebates received, and
invoices sent to clients;

» Providing additional and on-going revenue recognition training to personnel responsible for the transmittal of revenue
related information to accounting and finance personnel to allow for appropriate financial reporting under accounting
principles generally accepted in the U.S.

The Company has redesigned its monitoring control for uncertain tax positions and will conduct a review of uncertain tax
positions with the Company’s foreign tax consultants at least on an annual basis, and quarterly, if there is an indication of a change
in a tax position.

The Audit Committee has directed management to develop a detailed plan and timetable for the implementation of the
foregoing remedial measures (to the extent not already completed) and will monitor their implementation. In addition, under the
direction of the Audit Committee, management will continue to review and make necessary changes to the overall design of the
Company’s internal control environment, as well as policies and procedures to improve the overall effectiveness of internal control
over financial reporting.

Management believes the measures described above and others that will be implemented will remediate the control
deficiencies the Company has identified and strengthen its internal control over financial reporting. Management is committed to
continuous improvement of the Company’s internal control processes and will continue to diligently review the Company’s
financial reporting controls and procedures. As management continues to evaluate and work to improve internal control over
financial reporting, the Company may determine to take additional measures to address control deficiencies or determine to
modify, or in appropriate circumstances not to complete, certain of the remediation measures described above.

Changes in Internal Control Over Financial Reporting Other than the changes resulting from the remediation activities
described above, there have been no changes in our internal control over financial reporting (as defined in Rule 13a-15(f) of the
Exchange Act) during the quarter ended July 31, 2012 that have materially affected, or are reasonably likely to materially affect,
our internal control over financial reporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
ModusLink Global Solutions, Inc.:

We have audited ModusLink Global Solutions, Inc.’s internal control over financial reporting as of July 31, 2012, based on
criteria established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission (COSO). ModusLink Global Solutions, Inc.’s management is responsible for maintaining effective internal
control over financial reporting and for its assessment of the effectiveness of internal control over financial reporting, included in
the accompanying Management’s Report on Internal Control Over Financial Reporting. Our responsibility is to express an opinion
on the Company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control
over financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control
over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk. Our audit also included performing such other procedures as we
considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal control over financial reporting includes those policies and procedures that
(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of
the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the
company are being made only in accordance with authorizations of management and directors of the company; and (3) provide
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s
assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because
of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that
there is a reasonable possibility that a material misstatement of the company’s annual or interim financial statements will not be
prevented or detected on a timely basis. Material weaknesses related to information and communication controls over contract
administration, control activities over the accuracy of the allocation of vendor rebates to certain cost-based client contracts and the
accuracy of cost mark-ups for certain cost-based client contracts, and the monitoring of changes in the status of uncertain tax
positions have been identified and included in management’s assessment. We also have audited, in accordance with the standards
of the Public Company Accounting Oversight Board (United States), the consolidated balance sheet of ModusLink Global
Solutions, Inc. as of July 31, 2012, and the related consolidated statements of operations, stockholders’ equity and cash flows for
the year ended July 31, 2012. These material weaknesses were considered in determining the nature, timing, and extent of audit
tests applied in our audit of the 2012 consolidated financial statements, and this report does not affect our report dated January 11,
2013, which expressed an unqualified opinion on those consolidated financial statements.

In our opinion, because of the effect of the aforementioned material weaknesses on the achievement of the objectives of the
control criteria, ModusLink Global Solutions, Inc. has not maintained effective internal control over financial reporting as of
July 31, 2012, based on criteria established in Internal Control—Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission.

We do not express an opinion or any other form of assurance on management’s statements referring to remediation efforts
taken after July 31, 2012, relative to the aforementioned material weaknesses in internal control over financial reporting.

/s' KPMG LLP

Boston, Massachusetts
January 11, 2013
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ITEM 9B.— OTHER INFORMATION

None.

PART III

ITEM 10.— DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

The following table sets forth information with respect to our board of directors as of January 11, 2013.

Name Age  Position
Virginia G. Breen 48  Director

Jeffrey J. Fenton 55 Director

Francis J. Jules 56  Non-Executive Chairman of the Board
Edward E. Lucente 73  Director

Michael J. Mardy 63  Director

Joseph M. O’Donnell 66 Director

Jeffrey S. Wald 39  Director

Biographical and certain other information concerning the members of the Board is set forth below:

Virginia G. Breen, age 48. Ms. Breen has served as a Director of the Company since April 2001. Since July 2011, Ms. Breen
has been a Partner of Chelsea Partners, a company providing board advisory services. From 1995 to 2011, Ms. Breen was a
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 was also a General Partner of Sienna Ventures, a venture capital firm that invests in information
technology and service businesses from 2002 to 2011. In addition, Ms. Breen serves as a Director/Trustee of two alternative asset
funds that are associated with Bank of America/US Trust Company, N.A. and 10 hedge fund complexes associated with UBS
Alternative Investments US. Ms. Breen is also a director of LaSalle, a public REIT. 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.

Jeffrey J. Fenton, age 55. Mr. Fenton has served as a Director of the Company since November 2010. Mr. Fenton was initially
appointed to the Board pursuant to a Settlement Agreement among the Company, LCV Capital Management, LLC, Raging Capital
Management, LLC and certain of their affiliates, dated October 20, 2010. Since March 2004, Mr. Fenton has served as a Principal of
Devonshire Advisors LL.C, 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. Mr. Fenton served as a director of Bluelinx Holdings Inc.,
Formica Corporation, IAP Worldwide Services, Global Motorsports Group, Inc. 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.

Francis J. Jules, age 56. Mr. Jules has served as a Director of the Company since February 2003. Mr. Jules served as
presiding director from August 2006 until November 2011 and was appointed non-executive Chairman of the Board on
November 15, 2011. Mr. Jules has served as President, Global Business Solutions, of AT&T, Inc., a local telephone and access
provider, since November 2010. From September 2007 until November 2010, Mr. Jules served as President and Chief Executive
Officer of AT&T Advertising Solutions, a subsidiary of AT&T, Inc. From November 2005 until September 2007, Mr. Jules served
as Senior Vice President, Network Integration, of AT&T Operations, Inc. From February 2003 to November 2005, Mr. Jules
served as President of 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.

Edward E. Lucente, age 73. 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
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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.

Michael J. Mardy, age 63. 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 Holdings, Inc., a retailer of prestige luggage and
business accessories. Since April 2012, Mr. Mardy has also served: as a director of Tumi Holdings, Inc. Mr. Mardy is also the
chairman of the audit committee and a member of the compensation committee of the board of directors 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.

Joseph M. O’Donnell, age 66. Mr. O’Donnell has served as a Director of the Company since November 2010. 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 1994 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. Mr. O’ Donnell currently serves as a director of DTx
Inc. and as a trustee of the BPV Family of Funds, a diversified, open-end management investment company advised by BPV
Wealth Management, LLC. Mr. O’Donnell also serves as a member of the University of Tennessee School of Business Advisory
Board and as a member of the National Association of Corporate Directors (“NACD”) board of directors (Florida chapter). Mr.
O’Donnell is a NACD Governance Fellow and a member of the NACD standing committee on risk. Mr. O’Donnell’s prior board
experience includes Boca Research Inc., Cincinnati Microwave Inc., Comverge, Inc., Comverse Technology, 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.

Jeffrey S. Wald, age 39. Mr. Wald has been a Director of the Company since February 2012. Mr. Wald was elected to the
Board at the Company’s 2011 annual meeting of stockholders after being nominated for election by Peerless Systems Corporation.
Since May 2010, Mr. Wald has been the Chief Operating Officer and Chief Financial Officer of Work Market, Inc., a labor
resource platform that he co-founded that enables an on demand work force. Mr. Wald was a consultant to Peerless Systems
Corporation from December 2008 until October 2010, advising the company on a day-to-day basis regarding sourcing and
executing potential acquisitions, and from 2010 to 2012, served as a director of Peerless Systems Corporation. From May 2008 to
May 2010, Mr. Wald was a Managing Director at Barington Capital Group, L.P. an activist hedge fund manager, where he initiated
investments and managed Barington’s portfolio of investments. From March 2007 through May 2008, Mr. Wald was the Chief
Operating Officer and Chief Financial Officer of Spinback, Inc., an internet commerce company he co-founded. From January
2003 to March 2007, Mr. Wald was a Vice President at The GlenRock Group, a private equity firm which invests in undervalued,
middle market companies as well as emerging and early stage companies. Earlier in his career, Mr. Wald held positions in the
mergers and acquisitions department at J.P. Morgan Chase & Co. Mr. Wald is currently a director of Work Market, Inc. and CoStar
Technologies, Inc., where he also serves on the audit committee. From 2009 to 2010, Mr. Wald also served on the board of
Register.com. Mr. Wald brings to the Board substantial experience in the area of venture capital, technology, principal investing
and operations. '

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
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 indépendent 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
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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 Annual Report, and our internet address is included in this document as an inactive textual reference only. The Audit
Committee currently consists of Virginia G. Breen, Francis J. Jules, Edward E. Lucente, Michael J. Mardy (Chair) and Joseph M.
O’Donnell, 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. Mr. Lucente joined the Audit Committee on June 20, 2012. The Audit Committee met 16
times during fiscal 2012.

Audit Committee Financial Expert

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. Mr. Mardy is independent as defined in applicable Nasdaq listing standards.

Human Resources and Compensation Committee

The Board has a Human Resources and Compensation Committee (the “Compensation Committee”), which administers the
Company’s 2010 Incentive Award Plan, 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. 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. The Compensation Committee currently consists of Jeffrey J. Fenton, Francis J. Jules (Chair), Edward E.
Lucente, Joseph M. O’Donnell and Jeffrey S. Wald, each of whom is an independent Director as determined in accordance with the
Compensation Committee charter and applicable Nasdaq rules. Messrs. O’Donnell and Wald joined the Compensation Committee
on June 20, 2012. The Compensation Committee met 15 times during fiscal 2012.

During fiscal 2012, the Company’s former President and Chief Executive Officer and its Senior Vice President, Human
Resources regularly attended Compensation Committee meetings to provide information and recommendations regarding the
Company’s executive compensation program. The former President and Chief Executive Officer formulated and presented
recommendations regarding any change in the base salary, bonus, equity compensation and other benefits of other executive
officers, but the Compensation Committee was not bound by such recommendations and the Compensation Committee ultimately
approved the compensation of all executive officers. In addition, the Senior Vice President, Human Resources 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 former President and Chief
Executive Officer generally did not play a role in determining the amount or form of executive compensation. The Compensation
Committee generally met in executive sessions without any member of management present when discussing compensation
matters pertaining to the former President and Chief Executive Officer and, at times, on other compensation-related matters. The
Compensation Committee also reviewed with the Board the compensation of the former President and Chief Executive Officer,
prior to taking final action with respect to such compensation. The former President and Chief Executive Officer did 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 while he
was employed by the Company, the Board delegated authority to the former 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 was generally used to facilitate making new hire grants and to recognize promotions or reward special
accomplishments and achievements. The Compensation Committee approved the number of shares included in an annual stock
option pool for annual grants to non-executive employees and thereafter the former President and Chief Executive Officer was
authorized to determine the amounts, recipients and date of grant of the annual stock option grants to non-executive employees.
The Board authorized the former President and Chief Executive Officer to make restricted stock awards and restricted stock unit
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. Such authority has been given to the Chairman of the Board following the President and Chief
Executive Officer’s announced retirement in June 2012.
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The Compensation Committee’s practice is to engage an outside compensation consultant to advise it as needed and 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 prevailing market trends for executive
compensation. For certain of the years included in the Summary Compensation Table, the Compensation Committee has used
Hewitt Associates LLC (“Hewitt”) and Pearl Meyer & Partners (“PM&P”), as discussed below.

Pursuant to its charter, the Compensation Committee has the sole authority to retain, terminate, obtain advice from, oversee
and compensate its outside advisors, including its compensation consultant. The Company has provided appropriate funding to the
Compensation Committee to do so.

In fiscal 2005, the Company retained 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 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 and fiscal 2011
executive compensation determinations (other than with respect to the compensation of the former President and Chief Executive
Officer, as discussed below). Hewitt 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. The Company did not retain Hewitt to provide any other services to the Company.

During fiscal 2010, the Compensation Commiittee retained PM&P as an independent advisor regarding fiscal 2011
compensation of the former President and Chief Executive Officer. In fiscal 2011, the Compensation Committee retained PM&P as
its independent executive compensation consultant. None of the Company’s management participated in the Compensation
Committee’s decision to retain PM&P. PM&P reports directly to the Compensation Committee and the Compensation Committee
may replace PM&P or hire additional consultants at any time. PM&P attends meetings of the Compensation Committee, as
requested, and communicates with the Chair of the Compensation Committee between meetings; however, the Compensation
Committee makes all decisions regarding the compensation of the Company’s executive officers.

PM&P provides various executive compensation services to the Compensation Committee with respect to the Company’s
executive officers and other key employees pursuant to a written consulting agreement with the Compensation Committee. The
services PM&P provides under the agreement include advising the Compensation Committee on the principal aspects of the
Company’s executive compensation program and evolving best practices, and providing market information and analysis regarding
the competitiveness of the Company’s program design and award values in relationship to its performance.

The Compensation Committee regularly reviews the services provided by its outside consultants and believes that PM&P is
independent in providing executive compensation consulting services. The Compensation Committee conducted a specific review
of its relationship with PM&P and determined that PM&P’s work for the Compensation Committee did not raise any conflicts of
interest, consistent with the guidance provided under the Dodd-Frank Act, the SEC and the Nasdaq. In making this determination,
the Compensation Committee noted that during fiscal 2012:

¢ PM&P did not provide any services to the Company or its management other than service to the Compensation
Committee, and it its services were limited to executive compensation consulting. Specifically, it does not provide,
directly or indirectly through affiliates, any non-executive compensation services, including, but not limited to, pension
consulting or human resource outsourcing;

¢ Fees from the Company were far less than 1% of PM&P’s total revenue;

* PM&P maintains a Conflicts Policy which was provided to the Compensation Committee with specific policies and
procedures designed to ensure independence;

* None of the PM&P consultants on the Company matter had any business or personal relationship with Compensation
Committee members;

* None of the PM&P consultants on the Company matter, or PM&P, had any business or personal relationship with
executive officers of the Company; and

¢ None of the PM&P consultants on the Company matter directly own Company stock.
The Compensation Committee continues to monitor the independence of its compensation consultant on a periodic basis.
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The Compensation Committee reviews executive compensation on an ongoing basis and consults with its independent
consultant as deemed necessary. The Compensation Committee also annually reviews the results of the Company’s management
succession planning activities as it relates to the management team, and shares its findings with the full Board.

Executive Officers

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

Name i\E Position

Steven G. Crane 56  Chief Financial Officer

Scott R. Crawley 50 President, Global Operations

Peter L. Gray 44  Executive Vice President, Chief Administrative Officer,
General Counsel and Secretary

Thomas Nightingale 45 President, Sales and Marketing

Steven G. Crane has served as Chief Financial Officer of the Company since April 2007. From April 2007 until June 2008,
Mr. Crane also served as Treasurer of the Company. Prior to joining the Company, from August 2006 until August 2007,
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, 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. Mr. Crane is also a director, chairman of the compensation committee and member of the audit committee of
Pulse Electronics, Inc.

Scott R. Crawley has served as President, Global Operations of the Company since August 2012. Mr. Crawley served as
President, Integrated Services from August 2011 to August 2012. Prior to joining the Company, from 2006 to 2011, Mr. Crawley
served as General Manager of Software and Peripheral, a division of Dell Inc., where he was responsible for consumer electronics,
software, imaging, displays and accessories, leading a team across 16 countries. Prior to that, he held key leadership roles in Dell’s
worldwide procurement organization and global operations with oversight of procurement activities for consumer platforms,
software and handheld products. Mr. Crawley has also held senior-level general management, business development and finance
positions at Compaq Computer Corporation and FMC Corporation.

Peter L. Gray has served as Executive Vice President and General Counsel of the Company since March 2002, as Secretary
since December 2005 and as Chief Administrative Officer since June 2012. 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.

Thomas Nightingale has served as President, Sales and Marketing of the Company since December 2011. Prior to joining the
Company, from March 2005 to December 2011, Mr. Nightingale was Chief Marketing Officer at Con-way, Inc., a leading
transportation and logistics services company, where he created an enterprise sales program and led a global rebrand, including the
integration of three newly acquired companies. Before that, Mr. Nightingale gained experience in strategy, pricing, market
development and segmentation, channel strategy and sales management in a variety of senior leadership positions at Schneider
National, Clareon Corporation, CSX Transportation and United Parcel Service.

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. Crane, Gray and Crawley are also directors and/or officers of
many of the Company’s subsidiaries.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires the Company’s directors and executive officers, and persons who beneficially own
more than ten percent of a registered class of the Company’s equity securities, to file reports of beneficial ownership and changes
in beneficial ownership with the SEC.

Based solely on its review of the copies of such forms received or written representations from certain reporting persons, the
Company believes that, during fiscal 2012, its officers, directors and ten-percent stockholders complied with all applicable
Section 16(a) filing requirements applicable to such individual, other than three late Forms 4 filed by Handy & Harman Litd.
reporting three transactions. There are no known failures to file a required Form 3, Form 4 or Form 5.
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Nomination of Director Candidates

During the fourth quarter of fiscal year 2012, the Company made no material changes to the procedures by which stockholders
may recommend nominees to the Board, as described in our most recent proxy statement.

Code of Ethics

The Company has adopted a Code of Business Conduct and Ethics that applies to all directors, officers and employees of the
Company, including the Company’s principal executive officer, and its senior financial officers (principal financial officer and
controller or principal accounting officer, or persons performing similar functions). The Company’s Code of Business Conduct and
Ethics is posted on its website, www.moduslink.com (under the Investor Relations—Governance section). We intend to satisfy the
disclosure requirement regarding any amendment to, or waiver of, a provision of the Code of Business Conduct and Ethics
applicable to the Company’s principal executive officer or its senior financial officers (principal financial officer and controller or
principal accounting officer, or persons performing similar functions) by posting such information on our website.

ITEM 11.— EXECUTIVE COMPENSATION

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
Executive Summary of Fiscal 2012 Compensation

Entering fiscal 2012, the Company reported fiscal 2011 results that showed a continuing decline in revenue and a larger
operating loss compared to the prior year. The Compensation Committee generally considers the Company’s financial performance
in making executive compensation determinations and links variable compensation to such performance. The Compensation
Committee strives to set challenging but in its view attainable targets for incentive compensation. Based on Company financial
performance in fiscal 2011 and fiscal 2012, no bonuses were earned under the management incentive plans for those periods. In
addition, no salary increases were made in fiscal 2012 other than for promotional purposes. The Compensation Committee’s use of
stock options further aligns the interests of management and the Company’s stockholders. Reflecting the pay-for-performance
aspects of the Company’s compensation philosophy and demonstrating that compensation programs are aligned with stockholder
value creation, no named executive officer held in-the-money options at July 31, 2012.

During fiscal 2012, prior to Messrs. O’Donnell and Wald joining the Compensation Committee, the Compensation Committee
made several changes in the Company’s pay practices, designed to align compensation with achievement of the Company’s
strategies and, uitimately, better financial results. These included:

* A shift in management incentive plan metrics for fiscal 2012 to put more emphasis on achieving an improvement in
operating income, focusing on the Company’s cost savings initiatives and continued focus on free cash flow;

* The de-emphasis of time-based restricted stock as a component of annual equity awards; and

* Modifications to the Company’s peer group to achieve a better representative sample of the relevant market in which the
Company competes for talent.

A consideration of the state of the global economy and the Company’s performance was reflected in 2012 compensation
decisions. For example:

» Base salaries for the named executive officers remained at their fiscal 2011 levels when fiscal 2012 compensation was
determined. The only fiscal 2012 base salary increase was for Mr. Gray, who we provided with a promotional increase of
31% in June 2012 in recognition of his expanded role and responsibilities upon assuming the additional role of Chief
Administrative Officer. '

e Qur fiscal 2012 performance annual bonus program was aligned with our business mission, strategy and goals and
provided corresponding rewards only upon attainment of performance, thereby linking executives’ interests with our
stockholders. For fiscal 2012, target bonus opportunities as a percentage of base salary were held at their fiscal 2011
levels. The 2012 Management Incentive Plan provided for bonuses based on operating income and business-related goals
having objective measurement (namely a measurement of cost savings and free cash flow), all of which measure the
success of our long-term strategic plan for increased profitability and efficiency as more fully discussed in
“Management’s Discussion and Analysis of Financial Condition and Results of Operation” contained elsewhere in the
Annual Report on Form 10-K. No payment was to be made related to any metric unless a minimum level of operating
income was earned. As this minimum was not met, no bonuses were paid for fiscal 2012.
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* The equity component of our compensation program for fiscal 2012 was also similarly linked to our performance and the
long-term interests of our stockholders. For 2012 the equity component of our compensation plan consisted of stock
options and performance-based restricted stock. The stock options vest over time, and will only have value if our share
price increases. The performance-based restricted stock would be earned only if we met an operating income goal.
However, since this performance metric was not met, no restricted shares for fiscal 2012 were issued and executives
received no payment thereon.

Fiscal 2012 was a year that saw a change in leadership of the Company, as the Company’s President and Chief Executive
Officer announced his retirement in June 2012. In order to ensure an orderly transition of his duties, the Company and Mr. Lawler
entered into a separation agréement. In reaching this agreement, the Board used the amounts that would have been payable under
Mr. Lawler’s Executive Severance Agreement as a reference point and provided for the acceleration of vesting of certain options
and restricted stock which were anticipated to vest during his transition period. Mr. Lawler’s retirement was effective on
October 1, 2012. In addition, the Company’s President, Global Operations, Mr. McLennan, departed in June 2012 by mutual
agreement with the Company and received the benefits he otherwise would have received under his existing severance agreement,
had the departure not been by mutual agreement. Also, the Company eliminated the position of David J. Riley, Executive Vice
President, Corporate Development, in July 2012, and Mr. Riley received benefits pursuant to his existing severance agreement.

Also, during the fiscal year, in light of the challenges facing the Company including the uncertainty associated with its
ongoing review of strategic alternatives, the need for leadership and continuity given the aforementioned departures, and the
activities required to address the Company’s pending restatement and SEC inquiry, the Company entered into retention agreements
and amendments to severance arrangements with certain of the named executive officers in order to provide additional incentive to
remain with the Company.

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 generally is to set our target total compensation (base salary, bonus and long term incentives) at
the 50t percentile for similarly situated individuals at companies we consider to be our peers and competitors for talented
individuals such as our executives and within the general industry (as more fully described below under “Benchmarking”).
However, we also consider the need to account for factors such as tenure, individual performance, and unique characteristics and
criticality of the job to the Company, and, as a result, from time to time and for certain individuals, we will exceed or trail the 50t
percentile target.

As to performance-based compensation, the Compensation Committee believes that one measure of the effectiveness of a
variable compensation plan is whether compensation is being earned commensurate with performance and whether goals are set
properly to reward desired performance. The Company did not meet its financial goals for fiscal 2012 and accordingly no amounts
were earned under variable cash compensation or on performance-based equity.

Components of Executive Compensation

The principal components of compensation for our named executive officers consist of base salary; performance-based annual
cash bonus; equity grants of stock options and performance-based restricted stock; limited perquisites; and other benefits. Each
component is described in more detail below. As discussed under “Human Resources and Compensation Committee”, from time to
time we engage a compensation consultant to assist us in determining these compensation levels and to review our executive
compensation programs.

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
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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. Prior to his
retirement, our former President and Chief Executive Officer made recommendations regarding compensation adjustments for the
other named executive officers, which adjustments were considered by and were subject to approval by the Compensation
Committee. The process for reviewing the compensation of our former President and Chief Executive Officer during 2012 is
described in the section titled “President and Chief Executive Officer Compensation Decisions” below.

The Compensation Committee reviewed base salaries during the first quarter of fiscal 2012, and given the state of the
economy, decided that no change in base salary would be made for fiscal 2012 for our named executive officers at that time.
However, in June 2012, in connection with Mr. Gray assuming the additional role of Chief Administrative Officer and after
consideration of this expanded role, Mr. Gray’s annual base salary was increased by 31% from $306,000 to $400,000.

Performance-Based Annual Cash Bonus

Historically, the Compensation Committee has established an Executive Management Incentive Plan or MIP, which provides
cash incentives for our executives. This plan supports our compensation objectives by focusing on annual financial and operating
results and enabling our target total 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. Historically, the Compensation Committee has selected bonus amounts for the named executive officers such that target total
compensation approximated the 50t percentile of comparable positions at our peer companies or the general industry. For fiscal
2012, targeted performance-based cash bonus percentages were maintained at the levels in place for fiscal 2011. In making this
determination, the Compensation Committee considered the bonus percentages relative to market and peer group practice and the
mix of target cash and equity compensation for the named executive officers. For fiscal 2012 targeted bonuses were:

Executive Officer Target as Percentage of Base Salary (%)
Joseph C.Lawler ............ [ 125
Steven G.Crane ............. e P 70
ScottR.Crawley .. ... ... 60
Peter L.Gray ...........c.cooiiiiiiiiininnnnnn. 60
Thomas Nightingale ..............cccvvveuinnn.. 100
William R.McLennan .......................... : 80
DavidJ.Riley ..............oo0vinnn. e 50

At target, if earned, the performance-based annual cash bonus for the named executive officers would approximate the 50t
percentile relative to the general industry survey discussed below under “Benchmarking”.

For fiscal 2012 bonus payouts could rahge from 25% to 200% of an individual’s target bonus, based on financial performance
of the Company.

For fiscal 2012, the Compensation Committee established metrics to focus the Company’s executives on increasing operating
income, reducing costs and generating cash from operations (or “free cash flow”), which the Compensation Committee believes are
key drivers for the Company’s success and are aligned with our long-term strategy. In fiscal 2012, a portion of each participant’s
target bonus percentage was allocated 70% to operating income and 30% to business-related goals having objective measurement
(“Personal Goals”). The Compensation Committee chose two equally weighted additional financial metrics as the Personal Goals
for the named executive officers, namely cost savings and free cash flow. The metrics were weighted 70% for operating income,
15% for costs savings and 15% for free cash flow. The weighting of the operating income metric was increased from 40% in fiscal
2011 to 70% in fiscal 2012, emphasizing the Company’s focus on driving profitability and efficiency in fiscal 2012. The
Compensation Committee conditioned all bonus payments on the Company achieving the threshold level of operating income.
Operating income for 2012 was to be determined exclusive of the impact of acquisitions or divestitures, the impact of any
restructuring charges, any expense variances to budget related to @ Ventures, which conducts the Company’s venture capital
investing activities, and any expenses related to the Company’s director nomination process for the 2011 Annual Meeting of
Stockholders. Free cash flow was to be determined excluding the impact of any acquisitions or divestitures and equal to the
difference between net cash (used in) provided by operating activities of continuing operations less additions to property and
equipment. As a term of his employment offer, Mr. Nightingale was guaranteed a minimum payment of $200,000 under the 2012
MIP.
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The following are the “threshold,” “target” and “maximum” levels established for each performance metric for fiscal 2012:

Threshold Target Maximum
OperatingIncome . .................... .. .ooiii.. $ 20million $ 3.0million $ 5.0 million
CostSavings! . ... ... ... $ 14.1 million  $19.9 million  $25.7 million
FreeCashFlow? ............. ... iiiiiiiiiinin. $ 7.0million $ 9.0million $25.0 million

Achievement of the threshold level of performance for the operating income metric was required for any payments to be made
under the plan with respect to any of the metrics. Payouts for the various components would scale from 25% 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
substantial effort and improved performance compared with fiscal 2011 results. The changes in threshold, target and maximum
levels in fiscal 2012 from actual results for operating income and free cash flow in fiscal 2011 were as follows:

Threshold  Target  Maximum

OperatingIncome ......... ... it e 129% 143% 172%
Free Cash Flow2 .. ... ... ... i i i 163% 180% 321%

Due to the operating income result being below the threshold level, no payouts were made under the plan, other than
Mr. Nightingale’s guaranteed payment.

Equity Grants

A key component of our executives’ compensation takes the form of equity grants, including 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 help 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,

In determining the size and value of equity grants made during fiscal 2012, we reviewed market information provided by
PM&P in September 2011. The Compensation Committee also considered the advice of PM&P, which reviewed the compensation
of the executives of the Company in September 2011, in determining the mix of performance-based and market risk-based equity

Stock options

Historically, our equity program for executive officers has always included stock options with the size and value of awards
based on the executive’s 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, stock options are generally awarded (i) upon
initial hiring, (ii) annually, and (iii) periodically, in the event of promotions, added responsibilities and exemplary performance.
The number of shares underlying an option grant is determined relative to market practice and in line with the Company’s goals in
relation to setting target total compensation. Stock option grants in 2012 were made on the third business day after the release of
earnings for our fiscal 2011 other than new hire grants, which were made at commencement of employment. Except as noted
below, options granted in fiscal 2012 vest over 4 years with 25% vesting after one year and 1/48™ of the options vesting each
month thereafter.

! Cost savings targets were calculated and measured in relation to a cost reduction plan reviewed with the Board of Directors at
the conclusion of fiscal 2011.

2 We define free cash flow as net cash provided by operating activities of continuing operations less additions to property and
equipment (exclusive of the impact of any acquisitions or divestitures).
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For fiscal 2012, the awards granted to our named executive officers were as follows:

Number of Shares

Name Date of Grant  Exercise Price ~ Underlying Option
JosephC.Lawler .......... .. .. ... . ... 9/30/2011 3.49 183,100
StevenG.Crane ..., 9/30/2011 3.49 70,600
Scott R. Crawley™ . ...........iiiiiiiiininnnnnnan, 8/29/2011 4.18 35,000
8/29/2011 4.18 50,000 **
Peter L.Gray ..........c.ciiiiiiiininiiinennnnn. 9/30/2011 349 58,900
Thomas Nightingale* . .............................. 12/12/2011 5.16 400,000
William R.McLennan ............ccoiiiiinnnnnnnn, 9/30/2011 3.49 78,600
DavidJ.Riley ......... ... . i, 9/30/2011 3.49 58,900

*  All options granted to Messrs. Crawley and Nightingale were granted in connection with their commencement of
employment.

**  Such option will vest as to 10,000 shares on each of the first five anniversaries of the grant date subject to a minimum average
share price being achieved on each such vesting date, which shall be $7.00, $8.50, $11.00, $12.50 and $14.00, respectively. If
the specified minimum average share price for the applicable anniversary date is not achieved, the 10,000 shares shall not vest
and become exercisable but may vest on a subsequent anniversary date if the minimum average share price related to the
earlier anniversary date is achieved or exceeded on a subsequent anniversary date.

Performance-Based Restricted Stock

Another component of our equity program is performance-based restricted stock, pursuant to which executive officers would
be granted a predetermined number of shares of restricted stock in the event that the Company achieves 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 2012, the potential awards for our named executive officers were as follows:

Number of Shares

Name 25% Level 100% Level
Joseph C.Lawler ........ ... i i i i i i 21,975 87,900
Steven G. Crane ... ..ottt e 8,475 33,900
SCott R.Crawley . ...coiiii i it i et e e e 3,750 15,000
Peter L. Gray . ....oitti ittt it ittt e i i i e 7,075 28,300
Thomas Nightingale ............... ... ... .. . it — —
William R. McLennan . .......... ...ttt i ininenan, 9,425 37,700
DavidJ. Riley ........ooiiiiiiii i e 7,075 28,300

In addition to the awards set forth in the table, each award earned under the plan was subject to a multiplier related to
achievement by the Company of a certain level of revenue in fiscal 2012. The percentage by which the Company’s revenue for
fiscal 2012 exceeded the target level of $887.1 million, if at all, was to be multiplied by the number of shares to be issued relative
to operating income performance, and added to the award (the “revenue multiplier”).

The number of shares underlying the performance-based restricted stock awards was determined relative to market practice
and in line with the Company’s goal regarding target total compensation. Mr. Crawley’s participation levels were determined after
considering that Mr. Crawley had recently joined the Company at the time the plan was adopted and had received equity awards of
85,000 options with an exercise price of $4.18 and 25,000 shares of restricted stock in connection with his commencement of
employment. Mr. Nightingale did not participate in the plan given that he joined the Company in December 2011 and received
equity awards of 400,000 options with an exercise price of $5.16 and 60,000 shares of restricted stock in connection with the
commencement of his employment.

The Compensation Committee set the financial performance target for earning shares associated with the 25% level at
achieving break-even operating income and with the 100% level at achieving $2 million of operating income. For these purposes,
operating income was to be calculated the same as under the MIP. As was the case with the performance-based annual cash bonus,
for fiscal 2012, the Company’s operating income determined in accordance with the plan was below the target established under
the plan and therefore no issuances were made for fiscal 2012 of performance-based restricted stock and no revenue multiplier was
applicable.
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Restricted Shares

In past years, the Compensation Committee has determined that an element of annual equity compensation would take the
form of time vesting restricted stock awards. For fiscal 2012, however, the Compensation Committee determined that no time
vesting restricted stock awards would be made (other than new hire grants of 25,000 shares to Mr. Crawley and 60,000 shares to
Mr. Nightingale) and that all annual equity awards would be performance-based or market-risk-based in order to align the
executives’ incentives with stockholder interests.

The Company from time to time awards shares of restricted stock coincident with the commencement of employment or in
recognition of a promotion, added responsibilities, exemplary performance, to address market factors or to serve as a means to
retain and motivate management.

Perquisites and other benefits

The Compensation Committee believes 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 receives an automobile allowance as a term of his employment, long-term disability
benefits and 401(k) matching benefits consistent with those offered to all other participating employees.

From time to time, we have awarded discretionary cash bonuses based on, for example, exemplary performance or the
assumption of additional responsibilities. No such bonuses were awarded to any named executive officers in fiscal 2012.

Assessment of risk

The Compensation Committee believes that our compensation policies and practices motivate our employees to achieve our
corporate objectives and to remain with our Company while avoiding unreasonable risk taking, and that our compensation policies
and practices for our employees are not reasonably likely to have a material adverse effect on our Company. We believe we have
allocated our compensation among base salary and incentive compensation target opportunities in such a way as to not encourage
excessive risk taking. In addition, we believe our approach to goal setting, and our bonus plan design that provides for payouts at
various levels of performance, further aligns employee and stockholder interests. Also, the multi-year vesting of our equity awards
and our share ownership guidelines encourage our employees to have a long-term perspective.

Benchmarking

The Compensation Committee reviews executive compensation relative to marketplace norms on a regular basis and has
followed a practice of refreshing this data every two years. For fiscal 2012, we considered a review of compensation completed in
September 2011 when making our compensation decisions. In the September 2011 compensation review, the Compensation
Committee evaluated the competitiveness of our total target compensation relative to two data sources. One data source, which we
refer to as our fiscal 2012 custom peer group (the “FY 12 Custom Peer Group”), consists of companies within the Information
Technology Services and Supply Chain Management Services sectors. The companies in the FY 12 Custom Peer Group were:

¢ Brightpoint, Inc.;

¢ CIBER Inc.;

¢ Computer Task Group, Inc.;
* CTS Corporation;

» Digital River, Inc.;

* Forward Air Corporation;

¢ GSI Commerce, Inc.;

*  Hub Group, Inc;

* Pacer International, Inc.;

¢ PC Connection, Inc.;

* PFSweb, Inc.; and

* ScanSource Incorporated.
In recognition that the Company had evolved in recent years with respect to business model and size, the Compensation

Committee commissioned a comprehensive study of potential executive compensation peers in 2011. With the assistance of
PM&P, we identified potential peers using a rules-based process that considered industry, size with respect to revenues, employees,
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assets, financial and operating characteristics, including operating leverage and EBITDA margin, as well as customer base and end
markets served. We developed the FY12 Custom Peer Group by considering companies identified during such process. The
resulting FY 12 Custom Peer Group reflects the Company’s evolution to a supply chain management services model. In general, the
FY 12 Custom Peer Group includes companies more likely to serve enterprise-level customers and operate in lower margin
businesses.

The FY 12 Custom Peer Group differed from the group that we used previously, our FY 10 Custom Peer Group. The changes
reflected that one company in the prior peer group had been acquired and was no longer independent (ATC Technology
Corporation) and a determination by the Company that certain former peers’ size and/or business was sufficiently different from
that of the Company (Acxiom Corporation, Celestica Inc., Convergys Corporation and Sykes Enterprises) so that they were no
longer considered a peer for compensation comparison purposes. In addition, we added CIBER Inc., Computer Task Group, Inc.,
CTS Corporation, Pacer International, Inc., PC Connection, Inc., PESweb, Inc. and ScanSource Incorporated as we believed these
companies had similarities to our business and reflected the market in which we compete for executive talent. Following the
process of determining the FY 12 Custom Peer Group, we concluded that FY12 Custom Peer Group data of a reliable sample size
was only available for our former Chief Executive Officer, Chief Financial Officer, Executive Vice President, General Counsel and
Secretary and President, Global Operations positions. Accordingly, only those four positions were compared with the FY12
Custom Peer Group.

The second data source we considered in making fiscal 2012 compensation decisions was market survey data developed by
national compensation consulting firms and summarized for the Compensation Committee by PM&P. These surveys (the Pearl
Meyer & Partners Executive and Senior Management Total Compensation Survey and Mercer’s US Executive Benchmark
Database) reflect a broader industry reference than our FY12 Custom Peer Group. Only revenue size appropriate cuts of data were
considered. Since inclusion in this second group was based solely on revenue size and participation in one or both of these surveys,
the Compensation Committee is not aware of the names of the specific companies included. PM&P blended this general industry
group data with data from the FY 12 Custom Peer Group as available to form a “Market Composite” used as a comparison for all of
our named executive officers.

Relative to the Market Composite, we found that fiscal 2012 target total compensation for our former President and Chief
Executive Officer was less than competitive with the market median (i.e., more than 10% below median). We also found that in the
aggregate, our total target compensation for the named executive officers as a group was closely aligned with the Market
Composite median.

Tally Sheets

The Compensation Committee periodically reviews all components of compensation for the named executive officers,
including salary, bonus, current value of all stock options and restricted shares outstanding, the dollar value and cost to us of all
perquisites and benefits and the actual projected payout obligations under potential termination, severance and change-in-control
scenarios. Tally sheets detailing the above components and scenarios with their respective dollar amounts are prepared by
management for each of our named executive officers and other executives and reviewed by the Compensation Committee at least
annually. The Compensation Committee believes, based on this review, that the compensation of the named executive officers is
reasonable. In addition, the Compensation Committee believes that the differences between the compensation of our former
President and Chief Executive Officer and that of the other named executive officers was appropriate based on similar differences
found in market data.

President and Chief Executive Ofﬁcer Compensation Decisions

The Compensation Committee coordinated the annual performance evaluation of our former Pres1dent and Chief Executive
Officer with the independent members of our Board. The evaluation was based on objective criteria, including the performance of
the business, accomplishment of reported goals and strategic objectives and the development of management. There was no
formula applied or weighting of these factors and the Compensation Committee considered the President and Chief Executive
Officer’s performance in its totality. The evaluation was used by the Compensation Committee in determining our former President
and Chief Executive Officer’s cash compensation (base salary and bonus), which was also reviewed with the independent members
of the Board prior to final approval by the Compensation Committee. The equity components. of Mr. Lawler’s compensation in
fiscal 2012, stock options and participation level for performance-based restricted stock awards were determined after reviewing
PM&P’s executive compensation analysis.

Input from Management

In fiscal 2012, our former President and Chief Executive Officer and our Senior Vice President, Human Resources provided
information and recommendations regarding our executive compensation program to our Compensation Committee, as is described
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in the “Human Resources and Compensation Committee” section above. Prior to the hiring of our current Senior Vice President,
Human Resources in May 2011, and in particular for the fiscal year 2011 compensation matters discussed in this Annual Repert on
Form 10-K, our Executive Vice President and General Counsel was responsible for human resources matters and performed these
duties.

Related Policies and Considerations
Employment, Termination of Employment and Change-In-Control Agreements

Each of our executive officers is an employee-at-will, meaning that his employment may be terminated at any time and for
any reason. We have entered into severance benefit agreements with each of our named executive officers, which are described
under the heading “Potential Payments Upon Termination or Change-in-Control”. During fiscal 2007, the Compensation
Committee retained Hewitt to conduct a review of our severance benefits, including change-in-control protections. Based on that
review, we standardized the severance benefits for our executives, with certain exceptions for pre-existing arrangements. In fiscal
2012, PM&P also reviewed our severance benefits. Based on the reviews, we believe that the severance benefits we offer to our
executives are competitive with similarly situated individuals and companies. With respect to termination of employment absent a
change-in-control, we believe that the benefits we offer are in line with the markets in which we compete, and we offer these
benefits to attract and retain our executives. These benefits were enhanced in late fiscal 2012, for certain executives, to include a
payment equal to such individual’s target bonus as part our retention efforts. Regarding change-in-control benefits, we have
structured these benefits as a “double trigger” meaning that the benefits are only paid in the event of, first, a change-in-control
transaction, and second, the loss of employment within one year after the transaction. We decided to offer these benefits in order to
provide an incentive for our executives to remain in our employ in the event of such a transaction.

Stock Ownership Guidelines

The Compensation Committee believes that it is appropriate for the executive officers to hold equity in the Company. Under
our stock ownership guidelines, the Chief Executive Officer’s ownership requirement is set at three times his annual salary and
other executive officers’ ownership requirement is set at two times their respective annual salaries. All individuals will have five
years from the later of the adoption of the guidelines or his or her first appointment as an executive officer to reach these ownership
levels. In computing the amounts owned, the Company will consider the value of shares owned outright, unvested restricted stock
held by the individual, and in-the-money vested options. Compliance is measured at the end of each calendar year.

Tax and Accounting Implications

Under Section 162(m) of the Internal Revenue Code, certain executive compensation in excess of $1 million paid to certain
officers of a public company is not deductible for federal income tax purposes unless the executive compensation is awarded under
a performance-based plan approved by stockholders. To maintain flexibility in compensating executive officers in a manner
designed to promote varying corporate goals, the Compensation Committee has.not adopted a policy that all compensation must be
deductible. The Compensation Committee intends, to the extent practicable, to preserve deductibility under the Internal Revenue
Code of compensation paid to our executive officers while maintaining compensation programs that support attraction and
retention of key executives.

Stock options awarded to executive officers under our stock option plans, which were approved by stockholders, and shares of
restricted stock awarded under our performance-based restricted stock program are performance-based and are potentially
deductible for us. Restricted stock awards that are not performance-based do not qualify for the performance-based exception to
Section 162(m) of the Internal Revenue Code, but the Compensation Committee believes that the retention benefit derived
outweighs any tax benefit that might otherwise be obtained.

The compensation that we pay to the named executive officers is expensed in our financial statements as required by U.S.
generally accepted accounting principles. As one of many factors, the Compensation Committee considers the financial statement
impact in determining the amount of, and allocation among the elements of, compensation. We account for stock-based
compensation in accordance with the requirements of the Financial Accounting Standards Board Accounting Standards
Codification Topic 718 (“ASC 718”) (formerly Statement of Financial Accounting Standards No. 123R, “Share-Based Payment”).
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Compensation Committee Report

The Human Resources and Compensation Committee of the Company has reviewed and discussed the Compensation
Discussion and Analysis required by Item 402(b) of Regulation S-K with management and, based on this review and discussion,
recommended to the Board that the Compensation Discussion and Analysis be included in this Annual Report on Form 10-K.

HUMAN RESOURCES AND COMPENSATION COMMITTEE
Francis J. Jules, Chair

Jeffrey J. Fenton

Edward E. Lucente

Joseph M. O’Donnell

Jeffrey S. Wald

The information contained in the foregoing report shall not be deemed to be “soliciting material” or “filed” or incorporated by
reference into any of the Company’s previous or future filings with the SEC, or subject to the liabilities of Section 18 of the
Securities Exchange Act of 1934, except to the extent specifically incorporated by reference into a document filed under the
Securities Act of 1933 or the Securities Exchange Act of 1934.
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SUMMARY COMPENSATION TABLE

The following table sets forth certain information concerning fiscal 2012, fiscal 2011 and fiscal 2010 compensation of our
former President and Chief Executive Officer, our Chief Financial Officer, our three other most highly compensated executive
officers of the Company who were serving as executive officers on July 31, 2012 and two other individuals who each would have
been one of the three other most highly compensated executive officers of the Company but for the fact they were not serving as
executive officers on July 31, 2012. Collectively, we refer to all of these individuals as the “named executive officers.”

Non-Equity
Stock Option Incentive Plan  All Other
Salary Bonus Awards  Awards Compensation Compensation Total
Name and Principal Position Year ($) ($) D)  GHDHA) ($)4) $)(5) $)
Joseph C.Lawler ............................ 2012 645,000 0 306,771 322,088(7) 0 16,656(8) 1,290,515
Former President and Chief Executive Officer (6) 2011 645,000 0 254,800 294,000 0 168,927 1,362,727
2010 645,000 0 988,600 233,384 974,337 16,755 2,858,076
StevenG.Crane ........... ... 2012 400,000 0 118,311 117,196 0 16,478(9) 651,985
Chief Financial Officer 2011 400,000 0 152,880 117,600 0 61,418 731,898
2010 400,000 0 221,770 69,000 366,860 16,615 1,074,245
ScottR.Crawley ..................... ... ..., 2012 322,268 70,000(11)169,150 158,900 0 45,.806(12) 766,124
President, Global
Operations (10)
Peter L.Gray ............ ... ..., 2012 319,098 0 98,767 97,774 0 17,452(13) 533,091
Executive Vice President, 2011 305,341 0 127,400 88,200 0 53,215 574,156
Chief Administrative Officer, General Counsel 2010 300,000 0 221,770 34,500 242,775 15,461 814,506
and Secretary
Thomas Nightingale .......................... 2012 253,552 75,000(15)309,600 964,094 200,000(16)  22,036(17) 1,824,282
President, Sales and
Marketing (14)
William R. McLennan ........................ 2012 388,525 0 131,573 130,476 0 492,041(19) 1,142,615
Former President, Global 2011 450,000 0 152,880 117,600 0 75,248 795,728
Operations, ModusLink Corporation (18) 2010 450,000 0 272950 69,000 461,273 49,124 1,302,347
DavidJ.Riley ......... ... oo, 2012 224,188 0 98,767 97,774 0 272,208(21) 692,937
Former Executive Vice 2011 242,237 0 127,400 88,200 0 54,125 511,962
President, Corporate Development (20) 2010 238,000 0 221,770 34,500 166,921 12,272 673,463

(1) The amounts shown in the “Stock Awards” and “Option Awards” columns represent the aggregate grant date fair value of
awards computed in accordance with ASC 718, not the actual amounts paid to or realized by the named executed officers
during fiscal 2012, fiscal 2011 and fiscal 2010. ASC 718 fair value amount as of the grant date for stock awards and stock
options generally is spread over the number of months of service required for the grant to vest. An explanation of the vesting
of restricted stock awards and options awards, as well as the methodology for performance-based restricted stock payouts, is
discussed in the footnotes to the “Grants of Plan-Based Awards for Fiscal 2012” and “Outstanding Equity Awards at 2012
Fiscal Year End” tables below.

(2) Reflects the aggregate grant date fair value of awards computed in accordance with ASC 718 for restricted stock and
performance-based restricted stock awards granted to the named executive officers. The fair value of these awards is based on
the closing price of our Common Stock on the date of grant and, for performance-based restricted stock awards, is calculated
at the target share payout, which is also the maximum share payout in fiscal 2012, as of the grant date (September 21,

2011, September 22, 2010 and September 23, 2009). The performance objectives for fiscal 2012 were not achieved and no
performance-based restricted shares were issued. Mr. Nightingale did not receive a performance-based restricted stock award
in fiscal 2012.

(3) The fair value of each stock option award is estimated as of the date of grant using a binomial valuation model. Additional
information regarding the assumptions used to estimate the fair value of all stock options awards is included in Note 15 to
Consolidated Financial Statements.

(4) Represents amounts earned under the Company’s fiscal 2012, 2011 or 2010 Executive Management Incentive Plan, as
applicable. See “Compensation Discussion and Analysis” for a discussion of the 2012 MIP.

(5) Amounts set forth in this column represent employer 401(k) plan matching cash contributions, in addition to the other items
noted in the applicable footnote.

(6) Mr. Lawler retired from the Company effective as of October 1, 2012.

(7) Includes $303,946, which is the grant date fair value of the award, plus $18,142, which is the incremental fair value of the
award as modified on June 11, 2012 pursuant to the Separation and Release Agreement entered into between Mr. Lawler and
the Company.

(8) Includes a $12,000 automobile allowance.
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(9) Includes a $12,000 automobile allowance and a $1,787 long-term disability premium payment.

(10) Mr. Crawley’s employment with the Company began on August 29, 2011.

(11) Represents signing bonus per employment arrangement.

(12) Includes an $11,000 automobile allowance, a $335 long-term disability premium payment and $31,765 in relocation expenses
paid by the Company.

(13) Includes a $12,000 automobile allowance.

(14) Mr. Nightingale’s employment with the Company began on December 12, 2011.

(15) Represents signing bonus per employment arrangement.

(16) Represents guaranteed bonus under the 2012 MIP per employment arrangement.

(17) Includes an $8,000 automobile allowance, a $416 long-term disability premium payment and $11,775 in relocation expenses
paid by the Company. .

(18) Mr. McLennan’s employment with the Company ceased on June 11, 2012.

(19) Includes a $10,000 automobile allowance, a $1,430 long-term disability premium payment, $450,000 in severance payments
to be paid out over 12 months pursuant to the Separation and Release Agreement entered into between Mr. McLennan and the
Company on June 11, 2012 and $25,962 in unused vacation.

(20) Mr. Riley’s employment with the Company ceased on July 3, 2012.

(21) Includes a $11,000 automobile allowance, $242,760 in severance payments to be paid out over 12 months pursuant to the
Executive Severance Agreement, dated as of July 2007, by and between Mr. Riley and the Company and $14,005 in unused
vacation.
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GRANTS OF PLAN-BASED AWARDS FOR FISCAL 2012

The following table sets forth summary information regarding grants of plan-based awards made to the named executive

officers in fiscal 2012,
All
Other
Stock
Awards: Grant
Numfber A(l;p(:ither lga_te
. . on air
Eslﬁial;,l:‘tlet: ll;:zs::)le Es;:;::etsd S:fis:?le Sh:res Awards:  Exercise Value of
Committee/ Non-Equity Incentive Plan Equity Incentive Plan s t‘:;t;k Igzcnlllll)'ftli-;f l(;:ilc’:f;' Smk
Board Awards(1) Awards(2) or Underlying Option  Option
Approval  Threshold Target Maximum Threshold Target Maximum  Units Options Awards Awards
Name Grant Date Date $ $) $) ) #) # #)(3)* #)4)* ($/Sh) $)(5)
Joseph C. Lawler . . .. (6) (6) 201,563 806,250 1,612,501
9/21/2011  9/21/2011 21,975 87,900 87,900 306,771
9/30/2011  9/21/2011 183,100 3.49 303,946
Steven G. Crane . . . .. 6) (6) 70,000 280,000 560,000
9/21/2011  9/21/2011 8,475 33,900 33,900 118,311
9/30/2011  9/21/2011 70,600 3.49 117,196
Scott R. Crawley .. .. 6) (6) 48,340 193,361 386,721
10/28/2011 10/28/2011 3,750 15,000 15,000 64,650
8/29/2011  7/22/2011 25,000 104,500
8/29/2011  7/22/2011 35,000 4.18 69,300
8/29/2011  7/22/2011 50,000(7) 4.18 89,600(7)
Peter L. Gray ....... (6) (6) 47,865 191459 382918
9/21/2011  9/21/2011 7,075 28,300 28,300 98,767
9/30/2011  9/21/2011 58,900 3.49 97,774
Thomas (6) (6) 63,388 253,552 507,104
Nightingale ...... n/a n/a n/a n/a n/a n/a
12/12/2011 11/18/2011 60,000 309,600
12/12/2011 11/18/2011 400,000 5.16 964,094
William R. 6) (6) 77,705 310,820 621,639
McLennan(8) ... .. 9/21/2011  9/21/2011 9,425 37,700 37,700 131,573
9/30/2011  9/21/2011 78,600 349 130,476
David J. Riley(9) .. .. 6) (6) 28,024 112,094 224,188
9/21/2011  9/21/2011 7,075 28,300 28,300 98,767
9/30/2011  9/21/2011 58900 349 97,774

*  Equity awards to the named executive officers during fiscal 2012 were made pursuant to the 2010 Incentive Award Plan.

1

(2

3)

4

Non-equity awards were to be made pursuant to the 2012 MIP. In September 2011, the Compensation Committee established the
performance objectives for fiscal 2012, as well as the threshold, target and maximum payment levels. The threshold amount is 25% of target
and maximum is 200% of target. The performance objectives were not achieved and no awards were made pursuant to the 2012 MIP, other
than $200,000 to Mr. Nightingale, which was guaranteed to be paid to Mr. Nightingale per his employment arrangement. See “Compensation
Discussion and Analysis” for a discussion of the 2012 MIP.

The amounts shown reflect number of potential shares of performance-based restricted stock to be issued subject to satisfaction of
performance conditions. Threshold achievement payout is 25% of target and maximum achievement payout is 100% of target. In addition to
the awards set forth in the table, each award earned under the plan is subject to a multiplier related to achievement by the Company of a
certain level of revenue in fiscal 2012. The percentage by which the Company’s revenue for fiscal 2012 exceeds the target level, if at all, will
be multiplied by the number of shares to be issued relative to operating income performance, and added to the award. Performance below a
threshold level results in no payout. The performance objectives set for fiscal 2012 performance were not achieved and no performance-
based restricted shares were issued. See “Compensation Discussion and Analysis” for a discussion of the plan.

Restricted stock awards vest 33 /3% on each of the first three anniversaries of the date of grant, provided that the recipient remains
employed by the Company or one of its subsidiaries on each such date. Mr. Nightingale’s restricted stock award provided that should

Mr. Lawler cease to be employed as the Chief Executive Officer of the Company during Mr. Nightingale’s first twelve months of
employment, then 50% of such award would become immediately vested. Due to Mr. Lawler’s retirement on October 1, 2012,

Mr. Nightingale’s restricted stock award vested as to 30,000 shares on October 1, 2012, and will vest as to 10,000 shares on December 12,
2013 and as to 20,000 shares on December 12, 2014. The vesting of these restricted stock awards is accelerated under certain circumstances.
See “Potential Payments Upon Termination or Change-in-Control” below.

Unless otherwise noted, stock option awards vest as to 25% on the first anniversary of the date of grant and as to 1/48 of the shares on each
monthly anniversary thereafter, provided that the recipient remains employed by the Company or one of its subsidiaries on each such date.
The vesting and exercisability of the options is accelerated under certain circumstances. See “Potential Payments Upon Termination or
Change-in-Control” below.
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(5) The grant date fair value of “All Other Stock Awards” is computed based on a value per share of $4.18 on August 29, 2011 for Mr. Crawley
and $5.16 on December 12, 2011 for Mr. Nightingale. The grant date fair value of “All Other Option Awards” is computed based on a value
per share of (i) $1.66 on September 30, 2011 for Messrs. Lawler, Crane, Gray, McLennan and Riley, (ii) (x) $1.98 on August 29, 2011 for
the option to purchase 35,000 shares granted to Mr. Crawley and (y) $2.11, $2.00, $1.79, $1.63, $1.43 on August 29, 2011 for the option to
purchase 50,000 shares granted to Mr. Crawley (such option will vest as to 10,000 shares on each of the first five anniversaries of the grant
date subject to a minimum average share price being achieved on each such vesting date, which shall be $7.00, $8.50, $11.00, $12.50 and
$14.00, respectively) and (iii) $2.41 on December 12, 2011 for Mr. Nightingale. The grant date fair value of the performance-based shares of
restricted stock is computed based on a value per share of (i) $3.49 on September 21, 2011 for Messrs. Lawler, Crane, Gray, McLennan and
Riley and (ii) $4.31 on October 28, 2011 for Mr. Crawley, and reflects the target number of shares, which is also the maximum number of
shares (exclusive of the revenue multiplier discussed under “Compensation Discussion and Analysis”). All per share amounts are computed
in accordance with ASC 718.

(6) The Compensation Committee approved the bonus target percentages for the named executive officers, other than Mr. Nightingale, on
September 21, 2011. Mr. Nightingale’s bonus target percentage was approved on November 18, 2011. The Compensation Committee
approved the terms of the 2012 MIP on September 21, 2011.

(7) Stock option vesting with respect to 10,000 shares on each of 8/29/2012, 8/29/2013, 8/29/2014, 8/29/2015 and 8/29/2016 subject to a
minimum average share price being achieved on each vesting date, which shall be $7.00, $8.50, $11.00, $12.50 and $14.00, respectively. If
the specified minimum average share price for the applicable anniversary date is not achieved, the 10,000 shares shall not vest and become
exercisable but may vest on a subsequent anniversary date if the minimum average share price related to the earlier anniversary date is
achieved or exceeded on a subsequent anniversary date.

(8) Mr. McLennan’s employment with the Company ceased on June 11, 2012; therefore, Mr. McLennan forfeited his right to any future possible
payout under the 2012 MIP and the equity incentive plan. Mr. McLennan’s stock option was also immediately forfeited to the Company on
June 11, 2012.

(9) Mr. Riley’s employment with the Company ceased on July 3, 2012; therefore, Mr. Riley forfeited his right to any future possible payout
under the 2012 MIP and the equity incentive plan. Mr. Riley’s stock option was also immediately forfeited to the Company on July 3, 2012.

Employment Arrangements of Named Executive Officers

We do not have agreements with any of the named executive officers which guarantee employment for a set term, and
accordingly, all of the named executive officers are employees at will. We have entered into certain severance agreements with our
named executive officers, as discussed in “Potential Payments Upon Termination or Change-in-Control.”

Joseph C. Lawler

On August 23, 2004, Joseph C. Lawler was appointed President and Chief Executive Officer of the Company and served as
President and Chief Executive Officer until October 1, 2012. In August 2006 Mr. Lawler was named Chairman of the Company
and served as Chairman until November 2011. In connection with his employment, Mr. Lawler and the Company entered into an
employment offer letter which set forth his initial compensation terms and his initial equity grants as well as equity grants over a
five-year period. On June 11, 2012, the Company announced that Mr. Lawler would retire from the Company, on or before
October 1, 2012, and entered into a Separation and Release Agreement with Mr. Lawler. Mr. Lawler resigned from the Board
effective as of June 11, 2012.

Under the Separation and Release Agreement, Mr. Lawler became entitled to: (i) severance payments totaling $1,451,250
payable within 10 days of his retirement date, representing twelve months of then current base salary and his target annual bonus
for 2012; (ii) COBRA payments for up to twelve months; and (iii) an amendment to his stock options and restricted stock grants to
provide that certain unvested stock options and restricted stock would become fully vested on his retirement date, if not vested
prior to such date in accordance with the terms thereof. Due to Mr. Lawler’s continued employment through October 1, 2012, all
such vesting occurred per the original vesting schedules.

William R. McLennan

On June 11, 2012, Mr. McLennan’s employment with the Company ceased and he entered into a Separation and Release
Agreement with the Company. Under the Separation and Release agreement, Mr. McLennan became entitled to severance
payments totaling $450,000 in equal installments over twelve months, representing his base salary at the time of his departure.

David J. Riley

On July 3, 2012, Mr. Riley’s employment with the Company ceased. Pursuant to the terms of his severance agreement,
entered into in July 2007, Mr. Riley became entitled to severance payments totaling $242,760 in equal installments over twelve
months, representing his base salary at the time of his departure.
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Other Named Executive Officers

We entered into employment offer letters with each of our other named executive officers when they commenced their
employment. These letters generally set forth initial base salary, target bonus and other compensatory matters, such as initial equity
grants.
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Option Awards Stock Awards
Equity
Incentive
Equity Plan Awards:
Incentive Market or
Plan Awards: Payout
Market Number of Value of
Number Value of Unearned Unearned
Number of  Number of of Shares  Shares or Shares, Shares,
Securities Securities or Units Units of Units or Units or
Underlying  Underlying Option of Stock Stock That Other Rights Other Rights
Unexercised Unexercised Exercise Option That Have HaveNot  That Have That Have
Options (#)  Options (#) Price  Expiration Not Vested Vested Not Vested Not Vested
Name Exercisable Unexercisable  ($) Date #) ®Q) #HQ2) S WD©2)
Joseph C. Lawler(3) ................. 67,452 0 17.40  8/23/2012 8,994(4) 30,759 21,975 75,155
67,452 0 10.30 4/2/2013  17,988(5) 61,519
53,961 13,491(6) 16.10 4/2/2013  26,981(7) 92,275
40,471 26,981(8) 11.81 4/2/2013  26,667(9) 91,201
26,980 40,472(10) 7.28 4/2/2013  24,200(11) 82,764
43,749 56,251(12) 6.37 4/2/2013
0 183,100(13) 3.49 4/2/2013
StevenG.Crane .................... 65,000 0 21.40  4/23/2014 6,667(14) 22,801 8,475 28,985
20,000 0 13.60  9/27/2014 16,000(15) 54,720
28,124 1,876(16) 8.64 10/1/2015 4,356(17) 14,898
13,749 6,251(18) 7.25 10/2/2016
17,499 22,501(19) 6.37  9/30/2017
0 70,600(20) 3.49  9/30/2018
Scott R.Crawley .................... 0 35,000(21) 4.18 8/29/2018  25,000(22) 85,500 3,750 12,825
0 50,000(23) 4.18 8/29/2018
PeterL.Gray ....................... 10,000 0 16.00 10/5/2012 6,667(24) 22,801 7,075 24,197
15,000 0 12.30 10/12/2013  13,334(25) 45,602
10,000 0 13.60  9/27/2014 4,356(26) 14,898
14,062 938(27) 8.64 10/1/2015
6,874 3,126(28) 7.25 10/2/2016
13,124 16,876(29) 6.37  9/30/2017
0 58,900(30) 3.49  9/30/2018
Thomas Nightingale ................. 0 400,000(31) 5.16 12/12/2018 60,000(32) 205,200 n/a n/a
William R. McLennan(33) ............ n/a n/a na n/a n/a n/a n/a n/a
DavidJ.Riley(34) ................... 7,000 0 15.70 . 8/3/2012 n/a n/a n/a n/a
20,000 0 10.60 8/3/2012
10,000 0 12.30 8/3/2012
10,000 0 13.60 8/3/2012
9,374 626 8.64 8/3/2012
6,874 3,126 7.25 8/3/2012
13,124 16,876 6.37 8/3/2012
0 58,900 3.49 8/2/2012

M
)

OUTSTANDING EQUITY AWARDS AT 2012 FISCAL YEAR END

The following table sets forth summary information regarding the outstanding equity awards granted to each of the named
executive officers as of the end of fiscal 2012.

References to approximate share totals in the footnotes below relate to vesting schedules which may vary from time to time in order to

account for rounding.

Based on the fair market value of our Common Stock on 7/31/2012 ($3.42 per share).
Represents potential threshold payout of performance-based restricted stock, which is 25% of the maximum payout, the award of which was
conditional upon the Company meeting certain performance objectives in fiscal 2012. The number of shares awarded is determined based on
the extent to which the objectives are achieved. Awarded shares of restricted stock vest 33 1/3% on each of the first three anniversaries of the
date the shares are awarded, provided that the recipient remains employed by the Company or one of its subsidiaries on each such date. If
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awards are made, the vesting of these restricted stock awards is accelerated under certain circumstances. See “Potential Payments Upon
Termination or Change-in-Control” below. The performance objectives set for fiscal 2012 were not achieved and no shares were issued
pursuant to the FY2012 Performance-Based Restricted Stock Bonus Plan.

(3) On June 11, 2012, Mr. Lawler entered into a Separation and Release Agreement with the Company. Mr. Lawler retired from the Company
on October 1, 2012. Until October 1, 2012, Mr. Lawler’s unvested stock options continued to vest and become exercisable in accordance
with the applicable vesting schedule and after October 1, 2012, Mr. Lawler’s unvested stock options ceased to continue to vest and become
exercisable, provided that Mr. Lawler would have six months from October 1, 2012 to exercise his vested options. Any unvested stock
options and shares of restricted stock that had not vested on or before October 1, 2012 were immediately forfeited by Mr. Lawler to the
Company on October 1, 2012.

(4) Restricted stock award vesting with respect to 8,994 shares on 8/23/2012.

(5) Restricted stock award vesting with respect to 8,994 shares on 8/23/2012.

(6) Stock option vesting with respect to 13,491 shares on 8/23/2012.

(7) Restricted stock award vesting with respect to 8,994 shares on 8/23/2012.

(8) Stock option vesting with respect to 13,490 shares on 8/23/2012.

(9) Restricted stock award vesting with respect to 13,333 shares on 10/1/2012.

(10) Stock option vesting with respect to 13,490 shares on 8/23/2012.

(11) Restricted stock award vesting with respect to 12,100 shares on 10/1/2012.

(12) Stock option vesting with respect to approximately 2,083 shares each month beginning on 8/1/2012 and ending on 10/1/2012.

(13) Stock option vesting with respect to 45,775 shares on 9/30/2012.

(14) Restricted stock award vesting with respect to 6,667 shares on 10/2/2012.

(15) Restricted stock award vesting with respect to 8,000 shares on each of 10/1/2012 and 10/1/2013.

(16) Stock option vesting with respect to approximately 625 shares on each of 8/2/2012, 9/2/2012 and 10/2/2012.

(17) Restricted stock award vesting with respect to 2,178 shares on each of 10/1/2012 and 10/1/2013.

(18) Stock option vesting with respect to approximately 417 shares each month beginning on 8/2/2012 and ending on 10/2/2013.

(19) Stock option vesting with respect to approximately 833 shares each month beginning on 8/1/2012 and ending on 10/1/2014.

(20) Stock option vesting with respect to 17,650 shares on 9/30/2012 and approximately 1,471 shares each month beginning on 10/31/2012 and
ending on 9/30/2015.

(21) Stock option vesting with respect to 8,750 shares on 8/29/2012 and approximately 729 shares each month beginning on 9/29/2012 and
ending on 8/29/2015.

(22) Restricted stock award vesting with respect to approximately 8,333 shares on each of 8/29/2012, 8/29/2013 and 8/29/2014.

(23) Stock option vesting with respect to 10,000 shares on each of 8/29/2012, 8/29/2013, 8/29/2014, 8/29/2015 and 8/29/2016 subject to a
minimum average share price being achieved on each vesting date, which shall be $7.00, $8.50, $11.00, $12.50 and $14.00, respectively. If
the specified minimum average share price for the applicable anniversary date is not achieved, the 10,000 shares shall not vest and become
exercisable but may vest on a subsequent anniversary date if the minimum average share price related to the earlier anniversary date is
achieved or exceeded on a subsequent anniversary date.

(24) Restricted stock award vesting with respect to 6,667 shares on 10/2/2012.

(25) Restricted stock award vesting with respect to 6,667 shares on each of 10/1/2012 and 10/1/2013.

(26) Restricted stock award vesting with respect to 2,178 shares on each of 10/1/2012 and 10/1/2013.

(27) Stock option vesting with respect to approximately 313 shares on each of 8/2/2012, 9/2/2012 and 10/2/2012.

(28) Stock option vesting with respect to approximately 208 shares each month beginning on 8/2/2012 and ending on 10/2/2013.

(29) Stock option vesting with respect to approximately 625 shares each month beginning on 8/1/2012 and ending on 10/1/2014.

(30) Stock option vesting with respect to 14,725 shares on 9/30/2012 and 1,227 shares each month beginning on 10/31/2012 and ending on
9/30/2015.

(31) Stock option vesting with respect to 100,000 shares on 12/12/2012 and approximately 8,333 shares each month beginning on 1/12/2013 and
ending on 12/12/2015.

(32) Restricted stock award vesting with respect to 30,000 shares on 10/1/2012, 10,000 shares on 12/12/2013 and 20,000 shares on 12/12/2014.

(33) On June 11, 2012, Mr. McLennan’s employment with the Company ceased. Accordingly, all of Mr. McLennan’s unvested shares of
restricted stock and unvested stock options immediately forfeited to the Company on such date. On July 11, 2012, all of Mr. McLennan’s
outstanding vested stock options expired.

(34) On July 3, 2012, Mr. Riley’s employment with the Company ceased. Accordingly, all of Mr. Riley’s unvested shares of restricted stock and
unvested stock options immediately forfeited to the Company on such date. On August 3, 2012, all of Mr. Riley’s outstanding vested stock
options expired.
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OPTION EXERCISES AND STOCK VESTED DURING FISCAL 2012

The following table summarizes the vesting of stock awards for each of the named executive officers during fiscal 2012. None
of the named executive officers exercised stock options in fiscal 2012.

Option Awards Stock Awards
Number of Shares Value Realized on Number of Shares Value Realized on

Acquired on Exercise Exercise Acquired on Vesting Vesting
Name #) $) (#) ®)
Joseph C.Lawler ......... ... ..ciiiiiiiine,. — — 61,408 230,862
Steven G. Crane ........ e — — 21,845 76,239
ScottR. Crawley ............. e [ — —_ — —_
Peter L. Gray . .. ..ottt iiet et e e — — 15,511 54,133
Thomas Nightingale ........... ... ... ... ... ... — — — —
William R.McLennan ............... ... cciiiuiinn.. — — 18,297 63,857
DavidJ.Riley ........ .. i, — — 18,845 65,769

(1) Represents the fair market value of the stock award on the date of vesting.

Potential Payments Upon Termination or Change-in-Control

We have entered into agreements with each of our named executive officers, which agreements provide for benefits in the
event of termination of employment. These benefits vary based on whether the termination occurs before or within one year
following a change in control of the Company.

Joseph C. Lawler, William R. McLennan and David J. Riley

Messrs. Lawler, McLennan and Riley have each ended their employment with the Company, effective as of October 1,
2012, June 11, 2012 and July 3, 2012, respectively. Each of Messrs. Lawler and McLennan entered into separation agreements
with the Company, the details of which are described above under “Employment Agreements of Named Executive Officers.”

Steven G. Crane

Mr. Crane is party to an agreement entered into with him in July 2007 (as amended, the “Crane Executive Severance
Agreement”), which provides that in the event Mr. Crane’s employment is terminated by the Company without Cause, then
Mr. Crane will receive (i) 12 months of continued base salary and (y) his target bonus for the year in which the termination occurs
(added by amendment to the Crane Executive Severance Agreement on June 12, 2012) (each payable in 12 monthly installments).
In the event Mr. Crane’s employment is terminated by the Company without Cause or by Mr. Crane for Good Reason (as defined
below) within one year after a Change of Control (as defined below) of the Company, then (i) Mr. Crane will receive (x) 12 months
of continued base salary, and (y) his target bonus (each payable in 12 monthly installments) and (ii) all of Mr. Crane’s stock
options which are then outstanding shall be immediately vested and shall remain exercisable for a period of 6 months following the
his last day of employment (but not to exceed the original term of such awards) and all of his restricted stock shall be immediately
vested and free of restrictions. '

On June 12, 2012, the Company entered into a retention agreement with Mr. Crane pursuant to which the Company agreed to
pay Mr. Crane $160,000 on December 31, 2012 and $240,000 on June 30, 2013, provided that he remains employed by the
Company on each such date. These amounts are immediately due and payable in the event Mr. Crane’s employment is terminated
by the Company without Cause or Mr. Crane terminates his employment after a Change of Control for Good Reason. In the event
Mr. Crane terminates his employment voluntarily or is terminated for Cause, no payments of the retention bonus shall be payable.

In addition, subject to Mr. Crane’s continued employment with the Company, the Company agreed to grant to Mr. Crane an
option to purchase 150,000 shares of the Common Stock of the Company on the third trading day of the first open trading window
applicable to him following the date the restatement of the Company’s financial statements is complete and announced to the
public, with an exercise price equal to the fair market value on the grant date. Such option would vest in two equal installments on
the first and second anniversary of the grant date, provided that Mr. Crane remains employed by the Company on each such vesting
date.

Scott R. Crawley

Mr. Crawley is party to an agreement entered into with him in August 2011 (the “Crawley Executive Severance Agreement”),
which provide that in the event Mr, Crawley’s employment is terminated by the Company without Cause (as defined below), then
Mr. Crawley will receive (i) 12 months of continued base salary and (y) his target bonus for the year in which the termination
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occurs (added by amendment to the Crawley Executive Severance Agreement on July 30, 2012) (each payable in 12 monthly
installments). In the event Mr. Crawley’s employment is terminated by the Company without Cause or by Mr. Crawley for Good
Reason (as defined below) within one year after a Change of Control (as defined below) of the Company, then (i) Mr. Crawley will
receive (x) 12 months of continued base salary, and (y) his target bonus (each payable in 12 monthly installments) and (ii) all of
Mr. Crawley’s stock options which are then outstanding shall be immediately vested and shall remain exercisable for a period of 6
months following the his last day of employment (but not to exceed the original term of such awards) and all of his restricted stock
shall be immediately vested and free of restrictions.

On July 30, 2012, the Company entered into a retention agreement with Mr. Crawley pursuant to which the Company agreed
to pay Mr. Crawley $105,000 on December 31, 2012 and $157,500 on June 30, 2013, provided that he remains employed by the
Company on each such date. These amounts are immediately due and payable in the event Mr. Crawley’s employment is
terminated by the Company without Cause or Mr. Crawley terminates his employment after a Change of Control for Good Reason.
In the event Mr. Crawley terminates his employment voluntarily or is terminated for Cause, no payments of the retention bonus
shall be payable. In addition, subject to Mr. Crawley’s continued employment with the Company, the Company agreed to grant to
Mr. Crawley an option to purchase 150,000 shares of the Common Stock of the Company on the third trading day of the first open
trading window applicable to him following the date the restatement of the Company’s financial statements is complete and
announced to the public, with an exercise price equal to the fair market value on the grant date. Such option would vest in two
equal installments on the first and second anniversary of the grant date, provided that Mr. Crawley remains employed by the
Company on each such vesting date.

Thomas Nightingale

Mr. Nightingale is party to an agreement entered into with him in December 2011, which provides that in the event
Mr. Nightingale’s employment is terminated by the Company without Cause (as defined below), or by Mr. Nightingale due to the
unilateral relocation by the Company of his principal work place for the Company to a site more than 60 miles from
Mr. Nightingale’s principal office, then Mr. Nightingale will receive (i) 12 months of continued base salary and (y) his target bonus
for the year in which the termination occurs (each payable in 12 monthly installments). In the event Mr. Nightingale’s employment
is terminated by the Company without Cause (as defined below) or by Mr. Nightingale for Good Reason (as defined below) within
one year after a Change of Control (as defined below) of the Company, then (i) Mr. Nightingale will receive (x) 12 months of
continued base salary, and (y) his target bonus (each payable in 12 monthly installments) and (ii) all of Mr. Nightingale’s stock
options which are then outstanding shall be immediately vested and shall remain exercisable for a period of 6 months following his
last day of employment (but not to exceed the original term of such awards) and all of his restricted stock shall be immediately
vested and free of restrictions.

Peter L. Gray

The Company also entered into an agreement with Mr. Gray in August 2002. As amended to date, including the amendment
entered into on June 12, 2012, the agreement provides that in the event that his employment is terminated by the Company for a
reason other than for Cause, then the Company shall pay Mr. Gray (i) 12 months of continued base salary and (y) his target bonus
for the year in which the termination occurs (each payable in 12 monthly installments). In addition, the agreement provides that in
the event that his employment is terminated by the Company for a reason other than for Cause or by Mr. Gray for Good Reason
within one year following a Change of Control of the Company, then (i) the Company shall pay Mr. Gray (x) a lump sum payment
equal to two times his then-current base salary and (y) a lump sum payment equal to his target annual bonus for the year during
which his termination occurs and (ii) all of Mr. Gray’s stock options which are then outstanding shall be immediately vested and
shall remain exercisable for a period of 6 months following his last day of employment (but not to exceed the original term of such
awards), and all of his restricted stock shall be immediately vested and free of restrictions. For purposes of Mr. Gray’s agreement,
the definition of “Cause” is substantially similar to the definition of “Cause” set forth below.

On June 12, 2012, the Company entered into a Retention Agreement with Mr. Gray, pursuant to which the Company agreed to
pay to Mr. Gray $160,000 on December 31, 2012 and $240,000 on June 30, 2013, provided that he remains employed by the
Company on each such date. These amounts are immediately due and payable in the event Mr. Gray’s employment is terminated
by the Company without Cause or Mr. Gray terminates his employment after a Change of Control for Good Reason. In the event
Mr. Gray terminates his employment voluntarily or is terminated for Cause, no payments of the retention bonus shall be payable.

In addition, subject to Mr. Gray’s continued employment with the Company, the Company agreed to grant to Mr. Gray an
option to purchase 150,000 shares of the Common Stock of the Company on the third trading day of the first open trading window
applicable to him following the date the restatement of the Company’s financial statements is complete and announced to the
public, with an exercise price equal to the fair market value on the grant date. Such option would vest in two equal installments on
the first and second anniversary of the grant date, provided that Mr. Gray remains employed by the Company on each such vesting
date.
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Each severance agreement described above is intended to comply with Section 409A of the Code. Also, under certain
circumstances, in the event that any amounts payable to an executive officer under a severance agreement would qualify as “excess
parachute payments” under Section 280G of the Code, then we may not be obligated to pay to the executive officer that portion of
the consideration that is payable as a result of the Change of Control as is necessary to eliminate any “excess parachute payments.”

For purposes of the severance agreements, terms are defined as follows:

“Cause” is defined as a good faith finding by a majority of the members of the Board of the Company after giving the
executive an opportunity to be heard, of: (i) gross negligence or willful misconduct by the executive in connection with his
employment duties, (ii) failure by the executive to perform his duties or responsibilities required pursuant to his employment, after
written notice and an opportunity to cure, (iii) misappropriation by the executive of the assets or business opportunities of the
Company, or its affiliates, (iv) embezzlement or other financial or other fraud committed by the executive, (v) the executive
knowingly allowing any third party to commit any of the acts described in any of the preceding clauses (iii) or (iv), or (vi) the
executive’s indictment for, conviction of, or entry of a plea of no contest with respect to, any felony or any crime involving moral
turpitude.

“Good Reason” is defined as: (i) the unilateral relocation by the Company of the executive’s principal work place for the
Company to a site more than 60 miles from the executive’s principal office, (ii) a material reduction in the executive’s then-current
salary without the executive’s consent or (iii) material diminution of the executive’s duties, authority or responsibilities, without
the executive’s consent. In order to establish “Good Reason” for a termination, the executive must provide notice to the Company
of the existence of the condition giving rise to “Good Reason” within 90 days following the initial existence of the condition, and
the Company has 30 days following receipt of such notice to remedy such condition.

“Change of Control” is defined as the first to occur of any of the following:

(A) the acquisition by an individual, entity or group (a “Person’) of beneficial ownership of any capital stock of the
Company if, after such acquisition, such Person beneficially owns 50% or more of either (x) the then-outstanding shares of
common stock of the Company (the “Outstanding Company Common Stock”) or (y) the combined voting power of the then-
outstanding securities of the Company entitled to vote generally in the election of directors (the “Outstanding Company Voting
Securities™); provided, however, that for purposes of this subsection (A), any acquisition directly from the Company shall not
constitute a Change in Control; or

(B) such time as the Continuing Directors (as defined below) do not constitute a majority of the Board of the Company
(or, if applicable, the Board of a successor corporation to the Company), where the term “Continuing Director” means at any
date a member of the Board (x) who was a member of the Board on the date of the Executive Severance Agreement or
(y) who was nominated or elected subsequent to such date by at least a majority of the directors who were Continuing
Directors at the time of such nomination or election or whose election to the Board was recommended or endorsed by at least
a majority of the directors who were Continuing Directors at the time of such nomination or election; provided, however, that
there shall be excluded from this clause (y) any individual whose initial assumption of office occurred as a result of an actual
or threatened election contest with respect to the election or removal of directors or other actual or threatened solicitation of
proxies or consents, by or on behalf of a person other than the Board; or

(C) the consummation of a merger, consolidation, reorganization, recapitalization or share exchange involving the
Company or a sale or other disposition of all or substantially all of the assets of the Company (a “Business Combination”),
unless, immediately following such Business Combination, each of the following two conditions is satisfied: (x) all or
substantially all of the individuals and entities who were the beneficial owners of the Outstanding Company Common Stock
and Outstanding Company Voting Securities immediately prior to such Business Combination beneficially own, directly or
indirectly, more than 50% of the then-outstanding shares of common stock and the combined voting power of the then-
outstanding securities entitled to vote generally in the election of directors, respectively, of the resulting or acquiring
corporation in such Business Combination (which shall include, without limitation, a corporation which as a result of such
transaction owns the Company or substantially all of the Company’s assets either directly or through one or more subsidiaries)
(such resulting or acquiring corporation is referred to herein as the “Acquiring Corporation”) in substantially the same
proportions as their ownership of the Outstanding Company Common Stock and Outstanding Company Voting Securities,
respectively, immediately prior to such Business Combination and (y) no Person (excluding any employee benefit plan (or
related trust) maintained or sponsored by the Company or by the Acquiring Corporation) beneficially owns, directly or
indirectly, 40% or more of the then-outstanding shares of common stock of the Acquiring Corporation, or of the combined
voting power of the then-outstanding securities of such corporation entitled to vote generally in the election of directors
(except to the extent that such ownership existed prior to the Business Combination); or :

(D) the liquidation or dissolution of the Company.
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The table below shows the estimated incremental value transfer to each named executive officer under various scenarios
relating to a termination of employment. The table below assumes that such termination occurred on July 31, 2012 and payments
are made under the severance arrangements and retention arrangements then in effect. The actual amounts that would be paid to
any named executive officer can only be determined at the time of an actual termination of employment and would vary from those
listed below.

Termination without Cause and without a Termination without Cause or for Good Reason
Change-in-Control within One Year Following a Change-in-Control
Non-  Accele- Accele- Non- Accele- Accele-
Equity rated rated ) Equity rated rated
Incentive Vesting Vesting of Incentive Vesting Vesting of
: Plan of Restricted Plan of Restricted
Severance Compen- Stock  Stock  Other Severance Compen- Stock  Stock  Other
Pay sation Options Awards Benefits Pay sation Options Awards Benefits Total
$)(1) $) 2 GO $) Total §) ($)(3) ® 249 Q2 ($) $)
Joseph C.Lawler ............... 1,451,250 0 0(4) 133,117 13,569(5) 1,597,936 1,451,250 0 0 133,117 13,569(5) 1,597,936
StevenG.Crane ................ 1,080,000 0 n/a nfa n/a 1,080,000 1,080,000 0 0 92,419 na 1,172,419
ScottR.Crawley . ............... 822,500 0 n/a n/a n/a 822,500 822,500 0 0 85,500 n/a 908,000
Peter L.Gray .................. 1,040,000 0 n/a n/a n/a 1,040,000 1,440,000 0 0 83,301 n/a 1,523,301
Thomas Nightingale ............. 800,000 0 n/a n/a n/a 800,000 800,000 0 0 205,200 n/a 1,005,200
William R. McLennan (6) .. ....... nfa n/a n/a n/a n/a n/a nfa n/a n/a n/a n/a n/a
David J.Riley (7) ............... n/a n/a. n/a n/a n/a n/a na n/a n/a n/a n/a n/a

*  Payouts subject to 409A regulations.

(1) As described above, severance pay consists of 12 months of base salary plus target bonus plus retention bonus for each of Messrs. Crane,
Crawley and Gray and 12 months of base salary plus target bonus for Mr. Nightingale. Per the Separation and Release Agreement
Mr. Lawler entered into with the Company on June 11, 2012, Mr. Lawler’s severance pay would be equal to 12 months of base salary plus
the target bonus.

(2) Based on closing price of $3.42 per share on July 31, 2012.

(3) As described above, severance pay consists of 12 months of base salary plus target bonus for each of Messrs. Crane, Crawley and
Nightingale and 24 months of base salary pius target bonus for Mr. Gray. Per the Separation and Release Agreement Mr. Lawler entered into
with the Company on June 11, 2012, Mr. Lawler’s severance pay would be equal to 12 months of base salary plus the target bonus.

(4) Severance agreement provides for accelerated vesting of stock options, and “0” indicates that all stock options had exercise prices greater
than the then current price of our Common Stock at July 31, 2012.

(5) Represents reimbursement of COBRA expenses.

(6) Mr. McLennan’s employment with the Company ceased on June 11, 2012. His severance payments are detailed in the Summary
Compensation Table.

(7) Mr. Riley’s employment with the Company ceased on July 3, 2012. His severance payments are detailed in the Summary Compensation

Table.

Director Compensation

The table below sets forth certain information concerning our fiscal 2012 compensation of our Directors.

DIRECTOR COMPENSATION FOR FISCAL 2012

Eaf::; or Stock All Other
Paidin - Awards Compensation Total

Name Cash ($) $)ax2) %) $)

Virginia G. Breen(3) . ... ..ot e e e 108,500 79,995 . n/a 188,495
Jeffrey J.Fenton(4) ... ... o e e 104,546 79,995 n/a 184,541
ThomasH. Johnson(5) ........ ... .ot e e 49,500 79,995 41,000(6) 170,495
Francis J. Jules(7) ...... e e e e s 169,416 79,995 n/a 249411
Edward E. Lucente(8) .. ...ciiuiiiniiiii i it e ettt 115,554 79,995 19,819(9) 215,368
Michael J. Mardy(10) . ... i e 102,000 79,995 - n/a 181,995
Joseph M. O’Donnell(11) ... ... o 95,000 79,995 n/a 174,995
Jeffrey S. Wald(12) ........ ... ...l S 35,500 73,332 n/a 108,832

(1) The amounts shown in the “Stock Awards” column represent the aggregate grant date fair value of awards computed in
accordance with ASC 718, not the actual amounts paid to or realized by the directors during fiscal 2012.

(2) Restricted stock awards are subject to a restriction on transfer, which lapses on the first anniversary of the date of grant.
Mr. Wald’s restricted stock award was granted on March 28, 2012, prorated based on his joining the Board on February 1,
2012, and the restriction on transfer for such award lapses on January 3, 2013, which is the first anniversary of the date of
grant for all other restricted stock awards in the table above.
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(3) As of July 31, 2012, Ms. Breen held 15,122 shares of restricted stock and vested options to purchase an aggregate of 16,800
shares of our Common Stock.

(4) Asof July 31, 2012, Mr. Fenton held 15,122 shares of restricted stock and options (vested and unvested) to purchase an
aggregate of 20,000 shares of our Common Stock.

(5) Mr. Johnson ceased to serve as a Director of the Company on February 1, 2012 and the stock award was forfeited.

(6) Represents payment made to The Taffrail Group, LLC, an international advisory firm of which Mr. Johnson is the chief
executive officer, for services rendered by The Taffrail Group to the Company.

(7) Asof July 31, 2012, Mr. Jules held 15,122 shares of restricted stock and vested options to purchase an aggregate of 34,400
shares of our Common Stock.

(8) As of July 31, 2012, Mr. Lucente held 15,122 shares of restricted stock and vested options to purchase an aggregate of 27,200
shares of our Common Stock. : . :

(9) Represents the cost of a furnished rental apartment, airfare to and from Florida, ground transportation and living expenses
(including certain meals and entertainment) while Mr. Lucente was in Massachusetts, as described further below.

(10) As of July 31, 2012, Mr. Mardy held 15,122 shares of restricted stock and vested options to purchase an aggregate of 34,400
shares of our Common Stock.

(11) As of July 31, 2012, Mr. O’Donnell held 15,122 shares of restricted stock and options (vested and unvested) to purchase an
aggregate of 20,000 shares of our Common Stock.

(12) As of July 31, 2012, Mr. Wald held 13,505 shares of restricted stock.

Members of the Board receive a combination of cash compensation and equity in the form of restricted stock awards,
provided they are eligible under the applicable plan. In addition, all of the Directors of the Company receive reimbursement of
expenses incurred with respect to attendance at meetings of the Board and meetings of committees thereof, which is not included in
the above table.

In June of 2012 in light of the various challenges facing the Company, including the restatement, management changes,
restructuring and cost reduction activities, the Board of Directors determined that greater board oversight and direction of
management was appropriate. Accordingly, the Board réquested that the Mr. Lucente act as a Board resource to management and
provide greater board oversight by spending additional time at the Company’s headquarters in Waltham, Massachusetts. In
connection therewith the Company -provided or reimbursed Mr. Lucente for an apartment in Massachusetts, transportation to and
from his home in Florida, transportation in Massachusetts and living expenses (including certain meals and entertainment) while in
Massachusetts. Such benefits and reimbursements are reported as perquisites to Mr. Lucente in the table above as required under
Item 402(k) of Regulation S-K and SEC guidance on perquisites. However, the Board and the Company consider these expenses as
necessary and directly related to Mr. Lucente’s Board oversight role.

The Board has adopted a Director Compensation Plan which governs cash compensation to Directors and under which all
Directors are eligible to participate, ‘other than any Director who (i) is an employee of the Company or any of its subsidiaries or
affiliates or (ii) unless otherwise determined by the Board, is an affiliate, employee or designee of an institutional or corporate
investor in the Company (an “Affiliated Director””). On December 8, 2010, the Board, upon recommendation of the Compensation
Committee, amended the Director Compensation Plan, and, on November 23, 2011, the Board, upon recommendation of the
Compensation Committee, further amended the Director Compensation Plan. Pursuant to the Director Compensation Plan, each
participating Director who serves as a Director during any fiscal quarter shall receive a payment for such quarter of $12,500, with a
pro rata fee applicable to service for less than a whole quarter; provided that, any Director who serves as the non-executive
Chairman of the Board during any fiscal quarter shall receive a payment for such quarter of $28,750 instead of $12,500, with a pro
rata fee applicable to service for less than a whole quarter. Each participating Director who serves as the chairperson of a
committee of the Board during any fiscal quarter shall receive a payment of $1,250; provided, however, that the chairperson of the
Audit Committee during any fiscal quarter shall receive a payment of $2,500, in each such case with a pro rata fee applicable to
service for less than a whole quarter. In addition, pursuant to the amended Director Compensation Plan adopted on December 8,
2010, any Director serving as presiding director during any fiscal quarter received a payment of $5,000. Under the amended
Director Compensation Plan adopted on November 23, 2011, this payment was eliminated. Each participating Director who attends
a telephonic meeting of the Board or a committee thereof shall receive a meeting fee of $500. Each participating Director who
attends a meeting of the Board or a committee thereof, where a majority of the Directors attend such meeting in person, shall
receive a meeting fee of $1,000. -

In addition, pursuant to the amended Director Compensation Plan adopted on November 23, 2011, each Director, other than
an Affiliated Director, will receive a restricted stock award for shares of Common Stock with a fair market value equal to $80,000
on the first business day of the calendar year provided that such Director is serving as a Director on such date. Such awards are
subject to a restriction on transfer which lapses on the first anniversary of the date of grant. Notwithstanding the foregoing, if a
Director ceases to be a Director due to (i) removal without cause, (ii) resignation upon request of a majority of the Board, other
than for reasons the Board determines to be cause, (iii) the failure to be re-elected to the Board either because the Company fails to
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nominate the Director for re-election or the Director fails to receive sufficient stockholder votes, then, on the day the Director
ceases to be a Director, 25% of the restricted stock award shall vest for each full calendar quarter that the Director has served as a
Director from and after the award date.

From December 8, 2010 to November 23, 2011, each Director, other than an Affiliated Director, received a restricted stock
award for shares of Common Stock with a fair market value equal to $80,000 on the first business day of the calendar year
following the annual meeting of stockholders provided that such Director was both serving as Director immediately prior to and
immediately following such annual meeting, and had served on the Board for at least six months (unless otherwise determined by
the Board). Such awards were subject to a restriction on transfer which lapsed on the first anniversary-of the date of grant.

Prior to December 8, 2010, each Director, other than an Affiliated Director, received a restricted stock award for 2,500 shares
of Common Stock on the first business day of the calendar year following the annual meeting of stockholders provided that such
Director was both serving as Director immediately prior to and immediately following such annual meeting, and had served on the
Board for at least six months (unless otherwise determined by the Board). Such awards were subject to a restriction on transfer
which lapsed on the first anniversary of the date of grant.

Previously, the members of the Board were granted stock options under the 2005 Non-Employee Director Plan (the “2005
Plan”). Per the terms of the 2005 Plan, all Directors, other than an Affiliated Director (as defined above), were automatically
granted an option to acquire 20,000 shares of Common Stock (the “Initial Option”) upon election to the Board. Each Initial Option
vested and became exercisable as to 1/36th of the number of shares of Common Stock originally subject to the option on each
monthly anniversary of the date of grant, provided that the optionee served as a Director on such monthly anniversary date. The
2005 Plan also provided that on the date of each annual meeting of stockholders of the Company, each eligible Director who was
both serving as Director immediately prior to and immediately following such annual meeting, and who had served on the Board
for at least six months, would automatically be granted an option to purchase 2,400 shares of Common Stock (an “Annual
Option”). Each Annual Option vested and became exercisable as to 1/36th of the number of shares originally subject to the option
on each monthly anniversary of the date of grant, provided that the optionee served as a Director on such monthly anniversary date.
The option exercise price per share for each option granted under the 2005 Plan shall equal the closing price of the Common Stock
on the date of grant. Except as otherwise provided in the applicable option agreement, each option granted under the 2005 Plan
terminates, and may no longer be exercised, on the date that is ten years after the date of grant of such option. On September 23,
2009 and December 8, 2010, respectively, the Board, upon recommendation of the Compensation Committee, amended the 2005
Plan to eliminate the Annual Option and the Initial Option, in light of the transition to its practice of awarding restricted stock as
the means of equity compensation to the members of the Board. Each Annual Option granted under the 2005 Plan and held by a
current Director is fully vested and exercisable.

Prior to the adoption of the 2005 Plan, all Directors of the Company were eligible to receive non-statutory stock options to
purchase shares of Common Stock under the Company’s 1999 Stock Option Plan for Non-Employee Directors, as amended (the
“1999 Plan”). Since the adoption of the 2005 Plan, no further options have been or will be granted under the 1999 Plan. Under the
1999 Plan each eligible Director who was elected to the Board for the first time was granted an option to acquire 20,000 shares of
Common Stock (the “1999 Initial Option”). Each Affiliated Director who ceased to be an Affiliated Director was granted, on the
date such Director ceased to be an Affiliated Director but remained as a member of the Board, a 1999 Initial Option to acquire
20,000 shares of Common Stock under the 1999 Plan. Each 1999 Initial Option granted under the 1999 Plan and held by a current
Director is fully vested and exercisable. On each anniversary of the grant of the 1999 Initial Option, each eligible Director was
automatically granted an option to purchase 2,400 shares of Common Stock (a “1999 Annual Option”), provided that such eligible
Director served as a Director on the applicable anniversary date. Each 1999 Annual Option granted under the 1999 Plan and held
by a current Director is fully vested and exercisable.

The option exercise price per share for each option granted under the 1999 Plan equals the closing price of the Common Stock
on the date of grant. Except as otherwise provided in the applicable option agreement, each option granted under the 1999 Plan
shall terminate, and may no longer be exercised, on the date that is ten years after the date of grant of such option.

Each of the Directors has also entered into an Indemnification Agreement with the Company providing that the Company
shall indemnify the Director to the fullest extent authorized or permitted by applicable law in the event that the Director is involved
in any threatened, pending or completed action, suit or proceeding, or any inquiry or investigation, whether brought by or in the
right of the Company or by any other party and whether of a civil, criminal, administrative or investigative nature, by reason of the
fact that the Director is or was a Director of the Company, or is or was serving at the request of the Company as a Director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against all expenses, judgments, fines
and penalties, provided that the Director shall not have been finally adjudged to have engaged in willful misconduct or to have
acted in a manner which was knowingly fraudulent or deliberately dishonest, or had reasonable cause to believe that his or her
conduct was unlawful.
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Compensation Committee Interlocks and Insider Participation

The Directors who served as members of the Compensation Committee during fiscal 2012 were Jeffrey J. Fenton, Thomas H.
Johnson (from August 1, 2011 to February 1, 2012), Francis J. Jules, Edward E. Lucente, Joseph M. O’Donnell (from June 20,
2012) and Jeffrey S. Wald (from June 20, 2012). No member of the Compensation Committee was at any time during fiscal 2012
or at any other time an officer or employee of the Company. No executive officer of the Company has served on the board of
directors or compensation committee of any other entity that has or has had one or more executive officers who served as a
member of the Board or the Compensation Committee during fiscal 2012.

ITEM 12.— SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The following table sets forth certain information, as of November 26, 2012, with respect to the beneficial ownership of
shares of Common Stock by: (i) 5% stockholders; (ii) the members of the Board of the Company, (iii) the named executive
officers; and (v) all current executive officers and members of the Board of the Company, as a group.

Amount and Nature of
Beneficial Ownership(1)

Number of Percent of

Name of Beneficial Owner ' Shares Class(2)
5% Stockholders

Steel Partners, Ltd.(3) .. ..ot it e e e e e 6,551,185 14.9%
BlackRoOCK, INC.(4) .. oot i e e e e e e e i e 2,558,732 5.8%
Dimensional Fund Advisors LP(5) ... ... iiiiii it i e e e 2,795,753 6.5%
The Vanguard Group, InC.(6) . ... ... .. it i e i it ettt e et e i 2,192,546 5.0%
Directors and Nominees

Virginia G. Breen(7) . ..o ov ittt ittt et e e e e e e e e 45916 *
Jeffrey J. Fenton(B) . ... ..o e 55,460 *
Francis J. JUles(0) . . ...t e e e 64,466 *
Edward E. Lucente(10) ... ...ttt it it et et e 74,316 *
Michael J. Mardy(11) ... oo oot i e e e e e et e [P 73,516 *
Joseph M. O D0nnell(12) . . ..ottt e e e e e e e 41,060 *
Jeffrey S. Wald . ... e e e 13,505 *
Named Executive Officers

Joseph Lawler(13) ... . e e e e e e s 679,393 1.5%
Steven G. Crane(14) . .. ..ot i e e e e e 278,449 *
Scott R, Crawley(15) ..o i i e e e e 34,020 *
Peter L.Gray(16) .......... ... ... e e e e e e 131,448 *
Thomas Nightingale(17) ... ..ottt i it i et et et et ns 159,093 *
William R. McLennan(18) . . ... ..o i i i i e e e ettt et et 68,274 *
David J. Ry (19) ..o i e e e e 36,976 *
All current executive officers and directors, as a group (11 persons)(20) . ........ ... ..., 971,249 2.2%

*  Less than 1%

(1) For purposes of this table, beneficial ownership is determined by rules promulgated by the Securities and Exchange
Commission (the “SEC™), 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 November 26, 2012,
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.
The Company believes that each person or entity 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 Common Stock listed as owned by such person or entity unless
noted otherwise. Unless otherwise indicated, the address of each person listed in the table is c/o ModusLink Global Solutions,
Inc., 1601 Trapelo Road, Suite 170, Waltham, MA 02451.

(2) Number of shares deemed outstanding includes 43,841,342 shares of Common Stock as of November 26, 2012, plus any
shares subject to Presently Exercisable Options held by the person in question.

(3) Based on information provided in the Schedule 13D filed by Handy & Harman, Ltd. (“HNH”), BNS Holdings, Inc. (“BNS”),
Steel Partners, Ltd. (“SPL”), Steel Partners Holdings L.P. (“Steel Holdings”), SPH Group LLC (“SPHG”), SPH Group
Holdings LLC (“SPHG Holdings™), Steel Partners LL.C (“Partners LLC”), and Warren G. Lichtenstein with the SEC on
October 14, 2011 and all amendments thereto, including that certain Amendment No. 12 to Schedule 13D filed by HNH, SPL,
Steel Holdings, SPHG, SPHG Holdings, Steel Partners Holdings GP, Inc. (“Steel Holdings GP”), Mr. Lichtenstein,

Glen M. Kassan and Richard K. McClelland on September 28, 2012, a Form 4 filed by HNH on March 14, 2012 and Forms 4
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filed by BNS and SPHG Holdings on June 15, 2012. The principal business address of HNH is 1133 Westchester Avenue,
Suite N222, White Plains, NY 10604. The principal business address of the Reporting Persons other than HNH and

Mr. McClelland is 590 Madison Avenue, 32nd Floor, New York, NY 10022. The principal business address of

Mr. McClelland is 117 Caulder Drive, Oakville, Ontario Canada 1.6J 4T2.

¢ SPL owns 60,000 shares of Common Stock. Mr. Lichtenstein is the Chief Executive Officer and sole director of SPL.
Accordingly, by virtue of Mr. Lichtenstein’s relationship with SPL, Mr. Lichtenstein may be deemed to beneficially own
the shares of Common Stock owned directly by SPL. Mr. Lichtenstein disclaims beneficial ownership of the shares of
Common Stock owned directly by SPL except to the extent of his pecuniary interest therein. SPL and Mr. Lichtenstein
have shared dispositive and voting power with respect to the 60,000 shares owned by SPL.

* SPHG Holdings owns 540,015 shares of Common Stock. Steel Holdings owns 99% of the membership interests of SPHG.
SPHG is the sole member of SPHG Holdings. Steel Holdings GP is the general partner of Steel Holdings, the managing
manager of SPHG and the manager of SPHG Holdings. Accordingly, by virtue the relationships discussed above, each of
Steel Holdings, SPHG, and Steel Holdings GP may be deemed to beneficially own the shares of Common Stock owned
directly by SPHG Holdings. Each of SPHG, Steel Holdings, and Steel Holdings GP disclaims beneficial ownership of the
shares of Common Stock owned directly by SPHG Holdings except to the extent of his or its pecuniary interest therein.
SPHG Holdings, SPHG, Steel Holdings and Steel Holdings GP have shared dispositive and voting power with respect to
the 540,015 shares owned by SPHG Holdings.

» HNH owns 5,941,170 shares of Common Stock. SPHG Holdings owns approximately 55% of the outstanding shares of
common stock of HNH. Steel Holdings owns 99% of the membership interests of SPHG. SPHG is the sole member of
SPHG Holdings. Steel Holdings GP is the general partner of Steel Holdings, the managing manager of SPHG and the
manager of SPHG Holdings Accordingly, each of SPHG Holdings, Steel Holdings, SPHG and Steel Holdings GP could be
deemed to beneficially own the shares of Common Stock owned directly by HNH. Each of SPHG Holdings, Steel
Holdings, SPHG and Steel Holdings GP disclaims beneficial ownership of the shares of Common Stock owned directly by
HNH. HNH has sole dispositive and voting power with respect to the 5,941,170 shares owned by HNH.

(4) Based solely on information provided in Amendment No. 2 to Schedule 13G filed by BlackRock, Inc. (“BlackRock”) with the
SEC on February 13, 2012, BlackRock has sole dispositive power and sole voting power with respect to such shares.
BlackRock’s address is 40 East 52nd Street, New York, NY 10022,

(5) Based solely on information provided in a Schedule 13G filed by Dimensional Fund Advisors LP (“Dimensional”) with the
SEC on February 14, 2012, Dimensional has shared dispositive power with respect to such shares and sole voting power with
respect to 2,695,138 shares. Dimensional is an investment advisor registered under Section 203 of the Investment Advisors
Act of 1940, furnishing investment advice to four investment companies registered under the Investment Company Act of
1940, and serves as investment manager to certain other commingled group trusts and separate accounts. These investment
companies, trusts and accounts are collectively referred to as the “Funds.” As a result of its role as investment advisor or
investment manager to the Funds, Dimensional may be deemed to be the beneficial owner of the 2,795,753 shares of Common
Stock held by the Funds. However, Dimensional does not have the right to receive any dividends from, or the proceeds from
the sale of, the securities held by the Funds and Dimensional disclaims beneficial ownership of such securities. Dimensional’s
address is Palisades West, Building One, 6300 Bee Cave Road, Austin, TX 78746.

(6) Based solely on information provided in a Schedule 13G filed by The Vanguard Group, Inc. (“Vanguard”) with the SEC on
February 10, 2012, Vanguard has sole dispositive power with respect to 2,127,023 shares and sole voting power with respect
to 65,523 shares. Vanguard has shared dispositive power with respect to 65,523 shares. Vanguard Fiduciary Trust Company
(“VFTC”), a wholly-owned subsidiary of Vanguard is the beneficial owner of 65,523 shares as a result of its serving as an
investment manager of collective trust accounts and VFTC directs the voting of such shares. Vanguard’s address is 100
Vanguard Blvd., Malvern, PA 19355.

(7) Includes 16,800 shares which may be acquired by Ms. Breen pursuant to Presently Exercisable Options.

(8) Includes 14,444 shares which may be acquired by Mr. Fenton pursuant to Presently Exercisable Options.

(9) Includes 34,400 shares which may be acquired by Mr. Jules pursuant to Presently Exercisable Options.

(10) Includes 27,200 shares which may be acquired by Mr. Lucente pursuant to Presently Exercisable Options. Includes 15,000
shares held by a limited partnership controlled by Mr. Lucente and his wife; Mr. Lucente and his wife have shared dispositive
and voting power with respect to such shares.

(11) Includes 34,400 shares which may be acquired by Mr. Mardy pursuant to Presently Exercisable Options.

(12) Includes 14,444 shares which may be acquired by Mr. O’Donnell pursuant to Presently Exercisable Options.

(13) Includes 325,110 shares which may be acquired by Mr. Lawler pursuant to Presently Exercisable Options. Mr. Lawler retired
from the Company on October 1, 2012,

(14) Includes 175,810 shares which may be acquired by Mr. Crane pursuant to Presently Exercisable Options.

(15) Includes 11,666 shares which may be acquired by Mr. Crawley pursuant to Presently Exercisable Options.

(16) Includes 83,404 shares which may be acquired by Mr. Gray pursuant to Presently Exercisable Options.

(17) Includes 108,333 shares which may be acquired by Mr. Nightingale pursuant to Presently Exercisable Options.
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(18) Mr. McLennan’s employment with the Company ceased on June 11, 2012.
(19) Mr. Riley’s employment with the Company ceased on July 3, 2012.
(20) Includes 520,901 shares which may be acquired pursuant to Presently Exercisable Options.

Equity Compensation Plan Information as of July 31, 2012

The following table sets forth certain information regarding the Company’s equity compensation plans as of July 31, 2012:

(@) (b (©)

Number of securities
remaining available for
Number of securities to Weighted-average future issuance under equity

be issued upon exercise exercise price of compensation plans
of outstanding options, outstanding options, (excluding securities
Plan Category warrants and rights warrants and rights reflected in column (a))
Equity compensation plans approved by security holders . .. 2,130,713 $1.77 . 4,967,205(1)
Equity compensation plans not approved by security ~
holders ... ... ..ot i 556,650 $9.88 —
Total ... e 2,687,363 $8.20 4,967,205

(1) Includes approximately 222,000 shares available for issuance under the Company’s Amended and Restated 1995 Employee
Stock Purchase Plan, as amended.

In March 2002, the Board of Directors adopted the 2002 Plan, which was adopted without the approval of our security holders.
Pursuant to the 2002 Plan, 415,000 shares of common stock were reserved for issuance (subject to adjustment in the event of stock
splits and other similar events). In May 2002, the Board of Directors approved an amendment to the 2002 Plan in which the total
shares available under the plan were increased to 1,915,000. Under the 2002 Plan, non-statutory stock options or restricted stock
awards were granted to the Company’s or its subsidiaries’ employees, other than those who were also officers or directors, as
defined. In connection with the adoption of the 2010 Incentive Award Plan on December 8, 2010, equity awards are no longer
granted under the 2002 Plan.

ITEM 13.— CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE
Certain Relationships and Related Transactions

The Audit Committee of our Board has adopted a written policy and procedures for the review and approval of related-party
transactions. A “related-party transaction” is a transaction that meets the minimum threshold for disclosure under the relevant SEC
rules (generally, transactions involving amounts exceeding $120,000 in which a “related person” or entity has a direct or indirect
material interest). “Related persons” include the Company’s executive officers, directors, nominees for directors, 5% or more
beneficial owners of our common stock, immediate family members of these persons and entities in which one of these persons has
a direct or indirect material interest. When a potential related-party transaction is identified, management presents it to the Audit
Committee to determine whether to approve or ratify it.

The Audit Committee reviews the material facts of any related-party transaction and either approves or disapproves of the
entry into the transaction. In the course of reviewing the related-party transaction, the Audit Committee considers whether (i) the
transaction is fair and reasonable to the Company, (ii) under all of the circumstances the transaction is in, or not inconsistent with,
the Company’s best interests, and (iii) the transaction will be on terms no less favorable to the Company than could have been
obtained in an arms’ length transaction with an unrelated third party. If advance approval of a related-party transaction is not
feasible, then the transaction will be considered and, if the Audit Committee determines it to be appropriate, ratified by the Audit
Committee. No director may participate in the approval of a transaction for which he or she is a related party.

When a related-party transaction is ongoing, any amendments or changes are reviewed and the transaction is reviewed
annually for reasonableness and fairness to the Company.

In fiscal 2012, there were no related-party transactions involving the Company and a related person.

Independence of Members of the Board

The Board has determined that each of Virginia G. Breen, Jeffrey J. Fenton, Francis J. Jules, Edward E. Lucente, Michael J.
Mardy, Joseph M. O’Donnell and Jeffrey S. Wald, constituting all 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.
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ITEM 14.— PRINCIPAL ACCOUNTING FEES AND SERVICES

The following is a summary of the fees billed to the Company by KPMG LLP for professional services rendered for the fiscal

vears ended July 31, 2012 and 2011:

Fee Category Fiscal 2012 Fees  Fiscal 2011 Fees
Audit Fees(1) ..o 4,522,230 2,056,212
Audit-Related Fees(2) . ..ot 92,522 60,722
ax Fees(3) o vt e 373,631 300,151
AllOther Fees(4) . ....... ... i 2,163 70,840
TotalFees ............. ... ... ... S 4,990,546 2,487,925
(1) Audit fees for fiscal 2012 and fiscal 2011 consist of fees billed for professional services rendered for the audit of the

(2)

(3)

4)

Company’s consolidated financial statements and review of the interim consolidated financial statements included in quarterly
reports, services that are normally provided by KPMG LLP in connection with statutory and regulatory filings or
engagements, and costs associated with compliance with Section 404 of the Sarbanes-Oxley Act of 2002.

Audit-related fees for fiscal 2012 and fiscal 2011 consist of fees billed for assurance and related services that are reasonably
related to the performance of the audit or review of the Company’s consolidated financial statements and are not reported
under “Audit Fees.”

Tax fees for fiscal 2012 and fiscal 2011 consist of fees billed for professional services for tax compliance, tax advice and tax
planning. These services included assistance regarding federal, state and international tax compliance, customs and duties and
international tax planning.

All other fees consist of fees billed for statutory financial assistance in fiscal 2012 and due diligence assistance services in
fiscal 2011.

The Audit Committee’s policy is to pre-approve all audit services to be provided by the Company’s independent registered

public accounting firm or other firms, and all non-audit services to be provided by the Company’s independent registered public
accounting firm. These services may include audit services, audit-related services, tax services and other services. Pre-approval is
generally provided for up to one year and any pre-approval is detailed as to the particular service or category of services and is
generally subject to a specific budget. The Company’s independent registered public accounting firm and management are required
to periodically report to the Audit Committee regarding the extent of services provided by the independent registered public
accounting firm in accordance with this pre-approval, and the fees for the services performed to date. The Audit Committee may
also pre-approve particular services on a case-by-case basis. During fiscal 2012 and fiscal 2011, all services rendered by KPMG
LLP to the Company were pre-approved by the Audit Committee.
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PART 1V

ITEM 15.—EXHIBITS, FINANCIAL STATEMENT SCHEDULES

Financial Statements.
The financial statements listed in the Index to Consolidated Financial Statements are filed as part of this report.
Financial Statement Schedules.

All financial statement schedules have been omitted as they are either not required, not applicable, or the information is
otherwise included.

Exhibits.

The exhibits listed in the Exhibit Index are filed with or incorporated by reference in this report.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused
this report to be signed on its behalf by the undersigned, thereunto duly authorized.

MODUSLINK GLOBAL SOLUTIONS, INC.

Date: January 11, 2013 By: /s/  STEVEN G. CRANE

Steven G. Crane
Chief Financial Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the Registrant and in the capacities and on the date set forth above.

Signature %
/s/ STEVEN G. CRANE Chief Financial Officer (Principal Executive,
Steven G. Crane Financial and Accounting Officer)
/s/  VIRGINIA G. BREEN Director

Virginia G. Breen

/s/ JEFFREY J. FENTON Director
Jeffrey J. Fenton

/s/  FrRANcCIS J. JULES Director

Francis J. Jules

/s/ EDWARD E. LUCENTE Director
Edward E. Lucente

/s/  MICHAEL J. MARDY Director
Michael J. Mardy

/s/  JOSEPH M. O’DONNELL Director
Joseph M. O’Donnell

s/ Jeffrey S. Wald Director
Jeffrey S. Wald
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EXHIBIT INDEX

Restated Certificate of Incorporation of the Registrant is incorporated herein by reference to Exhibit 3.4 to the
Registrant’s Current Report on Form 8-K dated September 26, 2008 (File No. 000-23262).

Certificate of Designations of Series A Junior Participating Preferred Stock of ModusLink Global Solutions, Inc., filed
with the Secretary of State of the State of Delaware on October 18, 2011 is incorporated herein by reference to Exhibit 3.1
to the Registrant’s Current Report on Form 8-K filed on October 18, 2011 (File No. 000-23262).

Certificate of Designations of Series B Junior Participating Preferred Stock of ModusLink Global Solutions, Inc., filed
with the Secretary of State of the State of Delaware on March 22, 2012 is incorporated herein by reference to Exhibit 3.1
to the Registrant’s Current Report on Form 8-K filed on March 22, 2012 (File No. 001-35319).

Third Amended and Restated By-Laws of the Registrant is incorporated herein by reference to Exhibit 3.1 to the
Registrant’s Current Report on Form 8-K dated March 2, 2011 (File No. 000-23262).

Specimen stock certificate representing the Registrant’s Common Stock is incorporated by reference to Exhibit 4.1 to the
Registrant’s Annual Report on Form 10-K for the fiscal year ended July 31, 2008 (File No. 000-23262).

Tax Benefit Preservation Plan, dated as 6f October 17, 2011, between ModusLink Global Solutions, Inc. and American
Stock Transfer & Trust Company, LLC, which includes the Form of Certificate of Designations of Series A Junior
Participating Preferred Stock as Exhibit A, the Form of Right Certificate as Exhibit B and the Summary of Rights to
Purchase Preferred Shares as Exhibit C is incorporated herein by reference to Exhibit 4.1 to the Registrant’s Current
Report on Form 8-K filed on October 18, 2011 (File No. 000-23262).

Amendment No. 1, dated as of March 21, 2012 to Tax Benefit Preservation Plan, dated as of October 17, 2011, between
ModusLink Global Solutions, Inc. and American Stock Transfer & Trust Company, LLC is incorporated herein by
reference to Exhibit 4.2 to the Registrant’s Current Report on Form 8-K filed on March 22, 2012 (File No. 001-35319).

Rights Agreement, dated as of March 21, 2012, between ModusLink Global Solutions, Inc. and American Stock Transfer
& Trust Company, LLC, which includes the Form of Certificate of Designations of Series B Junior Participating Preferred
Stock as Exhibit A, the Form of Right Certificate as Exhibit B and the Summary of Rights to Purchase Preferred Shares
as Exhibit C is incorporated herein by reference to Exhibit 4.1 to the Registrant’s Current Report on Form 8-K filed on
March 22, 2012 (File No. 001-35319).

2000 Stock Incentive Plan is incorporated herein by reference to Appendix II to the Registrant’s Definitive Schedule 14A
filed on November 17, 2000 (File No. 000-23262).

Amendment No. 1 to 2000 Stock Incentive Plan is incorporated herein by reference to Exhibit 10.1 to the Registrant’s
Current Report on Form 8-K dated July 23, 2007 (File No. 000-23262).

Amendment No. 2 to 2000 Stock Incentive Plan is incorporated herein by reference to Exhibit 10.7 to the Registrant’s
Quarterly Report on Form 10-Q for the fiscal quarter ended October 31, 2008 (File No. 000-23262).

Amended and Restated 1995 Employee Stock Purchase Plan, as amended by Amendment No. 1 and Amendment No. 2
thereto, is incorporated herein by reference to Appendix II to the Registrant’s Definitive Schedule 14A filed on
November 16, 2001 (File No. 000-23262).

Amendment No. 3 to Amended and Restated 1995 Employee Stock Purchase Plan is incorporated herein by reference to
Exhibit 10.1 to the Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter ended January 31, 2006
(File No. 000-23262).

Amendment No. 4 to Amended and Restated 1995 Employee Stock Purchase Plan is incorporated herein by reference to
Exhibit 10.5 to the Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter ended October 31, 2008 (File No.
000-23262).

Amendment No. 5 to Amended and Restated 1995 Employee Stock Purchase Plan is incorporated herein by reference to
Appendix I to the Registrant’s Definitive Schedule 14A filed on October 23, 2009 (File No. 000-23262).

Amended and Restated 1999 Stock Option Plan For Non-Employee Directors is incorporated herein by reference to
Exhibit 10.1 to the Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter ended April 30, 2001 (File No. 000-
23262).

Amendment No. 1 to Amended and Restated 1999 Stock Option Plan for Non-Employee Directors is incorporated herein
by reference to Exhibit 10.1 to the Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter ended April 30, 2003
(File No. 000-23262).
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Amendment No. 2 to Amended and Restated 1999 Stock Option Plan for Non-Employee Directors is incorporated
herein by reference to Exhibit 10.6 to the Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter ended
October 31, 2008 (File No. 000-23262).

2002 Non-Officer Employee Stock Incentive Plan, as amended, is incorporated herein by reference to Exhibit 10.1 to the
Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter ended April 30, 2002 (File No. 000-23262).

Amendment No. 1 to 2002 Non-Officer Employee Stock Incentive Plan is incorporated herein by reference to
Exhibit 10.1 to the Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter ended April 30, 2002
(File No. 000-23262).

Amendment No. 2 to 2002 Non-Officer Employee Stock Incentive Plan is incorporated herein by reference to
Exhibit 10.2 to the Registrant’s Current Report on Form 8-K dated July 23, 2007 (File No. 000-23262).

Amendment No. 3 to 2002 Non-Officer Employee Stock Incentive Plan is incorporated herein by reference to Exhibit
10.8 to the Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter ended October 31, 2008 (File No.000-
23262).

Form of Non-Statutory Stock Option Agreement for usage under the Registrant’s 2000 Stock Incentive Plan and 2004
Stock Incentive Plan is incorporated herein by reference to Exhibit 99.3 to the Registrant’s Current Report on Form 8-K
dated September 7, 2005 (File No. 000-23262).

Form of Incentive Stock Option Agreement for usage under the Registrant’s 2000 Stock Incentive Plan and 2004 Stock
Incentive Plan is incorporated herein by reference to Exhibit 99.4 to the Registrant’s Current Report on Form 8-K dated
September 7, 2005 (File No. 000-23262).

Form of Restricted Stock Agreement for usage under the Registrant’s 2000 Stock Incentive Plan and 2004 Stock
Incentive Plan is incorporated herein by reference to Exhibit 99.2 to the Registrant’s Current Report on Form 8-K dated
June 18, 2007 (File No. 000-23262).

2005 Non-Employee Director Plan is incorporated herein by reference to Appendix V to the Registrant’s Definitive
Schedule 14A filed on November 7, 2005 (File No. 000-23262). '

Amendment No. 1 to 2005 Non-Employee Director Plan is incorporated herein by reference to Exhibit 10.10 to the
Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter ended October 31, 2008 (File No. 000-23262).

Amendment No. 2 to ModusLink Global Solutions, Inc. 2005 Non-Employee Director Plan is incorporated herein by
reference to Exhibit 10.20 to the Registrant’s Annual Report on Form 10-K for the fiscal year ended July 31, 2010
(File No. 000-23262).

Amendment No. 3 to ModusLink Global Solutions, Inc. 2005 Non-Employee Director Plan is incorporated herein by
reference to Exhibit 10.7 to the Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter ended January 31,
2011 (File No. 000-23262).

Form of Non-Statutory Stock Option Agreement for usage under the Registrant’s 2005 Non-Employee Director Plan is
incorporated herein by reference to Exhibit 10.11 of the Registrant’s Annual Report on Form 10-K for the fiscal year
ended July 31, 2006 (File No. 000-23262).

2004 Stock Incentive Plan is incorporated herein by reference to Appendix VI to the Registrant’s Definitive
Schedule 14A filed on November 2, 2004 (File No. 000-23262).

Amendment No. 1 to 2004 Stock Incentive Plan is incorporated herein by reference to Exhibit 10.3 to the Registrant’s
Current Report on Form 8-K dated July 23, 2007 (File No. 000-23262).

Amendment No. 2 to 2004 Stock Incentive Plan is incorporated herein by reference to Exhibit 10.9 to the Registrant’s
Quarterly Report on Form 10-Q for the fiscal quarter ended October 31, 2008 (File No. 000-23262).

ModusLink Global Solutions, Inc. 2010 Incentive Award Plan is incorporated herein by reference to Appendix I to the
Registrant’s Definitive Schedule 14A filed on October 26, 2010 (File No. 000-23262).

Form of Restricted Stock Agreement Granted Under 2010 Incentive Award Plan is incorporated herein by reference to
Exhibit 10.2 to the Registrant’s Current Report on Form 8-K dated December 8, 2010 (File No. 000-23262).

Form of Restricted Stock Unit Agreement Granted Under 2010 Incentive Award Plan is incorporated herein by reference
to Exhibit 10.3 to the Registrant’s Current Report on Form 8-K dated December 8, 2010 (File No. 000-23262).

Form of 2010 Incentive Award Plan Non-Statutory Stock Option Certificate is incorporated herein by reference to
Exhibit 10.4 to the Registrant’s Current Report on Form 8-K dated December 8, 2010 (File No. 000-23262).
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Form of 2010 Incentive Award Plan Incentive Stock Option Certificate is incorporated herein by reference to Exhibit
10.5 to the Registrant’s Current Report on Form 8-K dated December 8, 2010 (File No. 000-23262).

ModusLink Global Solutions, Inc. Third Amended and Restated Director Compensation Plan, dated as of November 23,
2011, is incorporated herein by reference to Exhibit 10.3 to the Registrant’s Quarterly Report on Form 10-Q for the
fiscal quarter ended January 31, 2012 (File No. 001-35319).

Employment Offer Letter from the Registrant to Joseph C. Lawler, dated August 23, 2004, is incorporated herein by
reference to Exhibit 99.1 to the Registrant’s Current Report on Form 8-K dated August 23, 2004 (File No. 000-23262).

Executive Severance Agreement, dated as of August 23, 2004, by and between the Registrant and Joseph C. Lawler is
incorporated herein by reference to Exhibit 99.2 to the Registrant’s Current Report on Form 8-K dated August 23, 2004
(File No. 000-23262).

Amendment of Executive Severance Agreement, dated as of January 4, 2008, by and between the Registrant and Joseph
C. Lawler is incorporated herein by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K dated
January 4, 2008 (File No. 000-23262).

Second Amendment to Executive Severance Agreement, dated as of September 28, 2010, by and between the Registrant
and Joseph C. Lawler is incorporated herein by reference to Exhibit 10.2 to the Registrant’s Current Report on Form 8-K
dated September 22, 2010 (File No. 000-23262).

Separation Agreement, dated June 11, 2012, by and between the Registrant and Joseph C. Lawler is incorporated herein
by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed on June 15, 2012 (File No. 001-
35319).

Indemnification Agreement, dated as of August 23, 2004, by and between the Registrant and Joseph C. Lawler is
incorporated herein by reference to Exhibit 99.4 to the Registrant’s Current Report on Form 8-K dated August 23, 2004
(File No. 000-23262).

Executive Retention Agreement, dated as of August 28, 2002, by and between the Registrant and Peter L. Gray is
incorporated herein by reference to Exhibit 10.27 to the Registrant’s Annual Report on Form 10-K for the fiscal year
ended July 31, 2002 (File No. 000-23262).

Amendment No. 1 to Executive Retention Agreement, dated July 26, 2007, between the Registrant and Peter L. Gray is
incorporated herein by reference to Exhibit 10.6 to the Registrant’s Current Report on Form 8-K dated July 23, 2007
(File No. 000-23262). :

Second Amendment to Executive Retention Agreement, dated September 28, 2010, between the Registrant and Peter L.
Gray is incorporated herein by reference to Exhibit 10.4 to the Registrant’s Quarterly Report on Form 10-Q for the fiscal
quarter ended October 31, 2010 (File No. 000-23262).

Third Amendment to Executive Retention Agreement, dated June 12, 2012, by and between the Registrant and Peter L.
Gray is incorporated herein by reference to Exhibit 10.4 to the Registrant’s Current Report on Form 8-K filed on June
15, 2012 (File No. 001-35319).

Letter Agreement, dated June 18, 2007, by and between the Registrant and Peter L. Gray is incorporated herein by
reference to Exhibit 99.1 to the Registrant’s Current Report on Form 8-K dated June 18,.2007 (File No. 000-23262).

Changes in Compensation and Retention Bonus Letter Agreement, dated June 12, 2012, by and between the Registrant
and Peter L. Gray is incorporated herein by reference to Exhibit 10.3 to the Registrant’s Current Report on Form 8-K
filed on June 15, 2012 (File No. 001-35319).

Employment Offer Letter from ModusLink Corporation to William R. McLennan, dated February 3, 2005, is
incorporated herein by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K dated February 7, 2005
(File No. 000-23262).

Letter Agreement, dated June 5, 2008, between ModusLink Corporation and William R. McLennan is incorporated
herein by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K dated June 4, 2008 (File No. 000-
23262). '

Letter Agreement, dated April 3, 2007, between the Registrant and David J. Riley is incorporated herein by reference to
Exhibit 99.2 to the Registrant’s Current Report on Form 8-K dated April 3, 2007 (File No. 000-23262).

Employment Offer Letter from the Registrant to Steven G. Crane, dated March 15, 2007, is incorporated herein by
reference to Exhibit 99.1 to the Registrant’s Current Report on Form 8-K dated April 3, 2007 (File No. 000-23262).

Retention Bonus Letter Agreement, dated June 12, 2012, by and between the Registrant and Steven G. Crane is
incorporated herein by reference to Exhibit 10.5 to the Registrant’s Current Report on Form 8-K filed on June 15, 2012
(File No. 001-35319).
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Form of Executive Severance Agreement between the Registrant and Steven G. Crane and David J. Riley, dated July 26,
2007, is incorporated herein by reference to Exhibit 10.4 to the Registrant’s Current Report on Form 8-K dated July 23,
2007 (File No. 000-23262).

Amendment to Executive Severance Agreement between the Registrant and Steven G. Crane, dated September 28, 2010,
is incorporated herein by reference to Exhibit 10.2 to the Registrant’s Quarterly Report on Form 10-Q for the fiscal
quarter ended October 31, 2010 (File No. 000-23262).

Second Amendment to Executive Retention Agreement, dated June 12, 2012, by and between the Registrant and Steven
G. Crane is incorporated herein by reference to Exhibit 10.6 to the Registrant’s Current Report on Form 8-K filed on
June 15, 2012 (File No. 001-35319).

Amendment to Executive Severance Agreement between the Registrant and David J. Riley, dated September 28, 2010,
is incorporated herein by reference to Exhibit 10.3 to the Registrant’s Quarterly Report on Form 10-Q for the fiscal
quarter ended October 31, 2010 (File No. 000-23262).

Form of Executive Severance Agreement between the Registrant, ModusLink Corporation and William R. McLennan,
dated July 27, 2007, is incorporated herein by reference to Exhibit 10.5 to the Registrant’s Current Report on Form 8-K
dated July 23, 2007 (File No. 000-23262).

Amendment to Executive Severance Agreement among the Registrant, ModusLink Corporation and William R.
McLennan, dated September 28, 2010, is incorporated herein by reference to Exhibit 10.5 to the Registrant’s Quarterly
Report on Form 10-Q for the fiscal quarter ended October 31, 2010 (File No. 000-23262).

Separation Agreement, dated June 11, 2012, by and between the Registrant and William R. McLennan is incorporated
herein by reference to Exhibit 10.2 to the Registrant’s Current Report on Form 8-K filed on June 15, 2012 (File No. 001-
35319). ‘

Offer Letter, dated November 21, 2011, by and between the Registrant and Thomas Nightingale is incorporated herein
by reference to Exhibit 10.1 to the Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter ended January 31,
2012 (File No. 001-35319).

Executive Severance Agreement, dated December 12, 2011, by and between the Registrant and Thomas Nightingale is
incorporated herein by reference to Exhibit 10.2 to the Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter
ended January 31, 2012 (File No. 001-35319).

Offer Letter, dated August 1, 2011, by and between the Registrant and Scott R. Crawley.
Executive Severance Agreement, dated August 29, 2011, by and between the Registrant and Scott R. Crawley.

First Amendment to Executive Severance Agreement, dated July 30, 2012, by and between the Registrant and Scott R.
Crawley.

Retention Bonus Letter Agreement, dated July 19, 2012, by and between the Registfant and Scott R. Crawley.

Form of Director Indemnification Agreement (executed by the Registrant and each member of the Board of Directors) is
incorporated herein by reference to Exhibit 10.1 to the Registrant’s Annual Report on Form 10-K for the fiscal year
ended July 31, 1998 (File No. 000-23262).

Form of Indemnification Agreement (executed by the Registrant and each member of the Executive Officers (other than
the Chief Executive Officer)) dated December 17, 2008 is incorporated herein by reference to Exhibit 10.2 to the
Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter ended January 31, 2009 (File No. 000-23262).

Amended and Restated Credit Agreement, dated as of February 1, 2010, by and among the Registrant, certain of its
subsidiaries, Bank of America, N.A., Silicon Valley Bank and HSBC Business Credit (USA) Inc. is incorporated herein
by reference to Exhibit 10.1 to the Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter ended January 31,
2010 (File No. 000-23262).

First Amendment to Amended and Restated Credit Agreement, dated as of March 10, 2011, and effective as of
January 31, 2011, by and among the Registrant and certain of its subsidiaries, Bank of America, N.A., Silicon Valley
Bank and HSBC Business Credit (USA) Inc. is incorporated herein by reference to Exhibit 10.1 to the Registrant’s
Quarterly Report for the fiscal quarter ended April 30, 2011 (File No. 000-23262).

Second Amendment to Amended and Restated Credit Agreement, dated as of January 31, 2012, by and among the
Registrant, certain of its subsidiaries, Bank of America, N.A., Silicon Valley Bank and HSBC USA, National
Association is incorporated herein by reference to Exhibit 10.4 to the Registrant’s Quarterly Report on Form 10-Q for
the fiscal quarter ended January 31, 2012 (File No. 001-35319).
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Third Amendment to Amended and Restated Credit Agreement and Forbearance Agreement, dated as of August 16,
2012, by and among the Registrant, certain of its subsidiaries, Bank of America, N.A., Silicon Valley Bank and HSBC
Bank USA, National Association is incorporated herein by reference to Exhibit 10.1 to the Registrant’s Current Report
on Form 8-K filed on August 21, 2012 (File No. 001-35319).

Amended and Restated Security Agreement, dated as of February 1, 2010, by and among the Registrant and certain of its
subsidiaries and Bank of America, N.A. is incorporated herein by reference to Exhibit 10.2 to the Registrant’s Quarterly
Report on Form 10-Q for the fiscal quarter ended January 31, 2010 (File No. 000-23262).

Amended and Restated Revolving Credit Note, dated as of February 1, 2010, issued by the Registrant and certain of its
subsidiaries to Bank of America, N.A. is incorporated herein by reference to Exhibit 10.3 to the Registrant’s Quarterly
Report on Form 10-Q for the fiscal quarter ended January 31, 2010 (File No. 000-23262).

Revolving Credit Note, dated as of February 1, 2010, issued by the Registrant and certain of its subsidiaries to Silicon
Valley Bank is incorporated herein by reference to Exhibit 10.4 to the Registrant’s Quarterly Report on Form 10-Q for
the fiscal quarter ended January 31, 2010 (File No. 000-23262).

Revolving Credit Note, dated as of February 1, 2010, issued by the Registrant and certain of its subsidiaries to HSBC
Business Credit (USA) Inc. is incorporated herein by reference to Exhibit 10.5 to the Registrant’s Quarterly Report on
Form 10-Q for the fiscal quarter ended January 31, 2010 (File No. 000-23262).

Amended and Restated CMGI@ Ventures IV, LLC Limited Liability Company Agreement, dated as of July 27, 2001 is
incorporated herein by reference to Exhibit 10.69 to the Registrant’s Annual Report on Form 10-K for the fiscal year
ended July 31, 2001 (File No. 000-23262).

First Amendment to the Amended and Restated CMGI@ Ventures IV, LLC Limited Liability Company Agreement,
dated as of August 16, 2001 is incorporated herein by reference to Exhibit 10.63 to the Registrant’s Annual Report on
Form 10-K for the fiscal year ended July 31, 2004 (File No. 000-23262).

Corrective Amendment to Amended and Restated CMGI@ Ventures IV, LLC Limited Liability Company Agreement,
dated as of July:27, 2001 is incorporated herein by reference to Exhibit 10.64 to the Registrant’s Annual Report on
Form 10-K for the fiscal year ended July 31, 2004 (File No. 000-23262).

Second Amendment to the Amended and Restated CMGI@ Ventures IV, LLC Limited Liability Company Agreement,
dated as of October 5, 2001 is incorporated herein by reference to Exhibit 10.65 to the Registrant’s Annual Report on
Form 10-K for the fiscal year ended July 31, 2004 (File No. 000-23262).

Third Amendment to the Amended and Restated CMGI@ Ventures IV, LLC Limited Liability Company Agreement,
dated as of April 12, 2002 is incorporated herein by reference to Exhibit 10.66 to the Registrant’s Annual Report on
Form 10-K for the fiscal year ended July 31, 2004 (File No. 000-23262).

Fourth Amendment to the Amended and Restated CMGI@ Ventures IV, LLC Limited Liability Company Agreement,
dated as of August 1, 2002 is incorporated herein by reference to Exhibit 10.67 to the Registrant’s Annual Report on
Form 10-K for the fiscal year ended July 31, 2004 (File No. 000-23262).

Fifth Amendment to the Amended and Restated CMGI@ Ventures IV, LLC Limited Liability Company Agreement,
dated as of September 30, 2002 is incorporated herein by reference to Exhibit 10.68 to the Registrant’s Annual Report
on Form 10-K for the fiscal year ended July 31, 2004 (File No. 000-23262).

Sixth Amendment to Amended and Restated CMGI@ Ventures IV, LLC Limited Liability Company Agreement, dated
as of January 24, 2003, is incorporated herein by reference to Exhibit 10.69 to the Registrant’s Annual Report on
Form 10-K for the fiscal year ended July 31, 2004 (File No. 000-23262).

Seventh Amendment to Amended and Restated CMGI@ Ventures IV, LLC Limited Liability Company Agreement,
dated as of February 3, 2003, is incorporated herein by reference to Exhibit 10.70 to the Registrant’s Annual Report on
Form 10-K for the fiscal year ended July 31, 2004 (File No. 000-23262).

Eighth Amendment to Amended and Restated CMGI@ Ventures IV, LLC Limited Liability Company Agreement, dated
as of May 14, 2004, is incorporated herein by reference to Exhibit 10.71 to the Registrant’s Annual Report on Form 10-
K for the fiscal year ended July 31, 2004 (File No. 000-23262).

Ninth Amendment to Amended and Restated CMGI@ Ventures IV, LLC Limited Liability Company Agreement, dated
as of May 18, 2004, is incorporated herein by reference to Exhibit 10.72 to the Registrant’s Annual Report on Form 10-
K for the fiscal year ended July 31, 2004 (File No. 000-23262).

Amendment to Amended and Restated Limited Liability Company Agreement of CMGI@ Ventures IV, LLC, dated as of
December 29, 2008, is incorporated herein by reference to Exhibit 10.3 to the Registrant’s Quarterly Report on Form
10-Q for the fiscal quarter ended January 31, 2009 (File No. 000-23262).
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Amended and Restated Limited Liability Company Agreement of @ Ventures V, LLC dated as of January 24, 2006, is
incorporated herein by reference to Exhibit 10.2 to the Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter
ended January 31, 2006 (File No. 000-23262).

First Amendment to Amended and Restated Limited Liability Company Agreement of @ Ventures V, LLC, dated as of
September 7, 2006, is incorporated herein by reference to Exhibit 10.93 to the Registrant’s Annual Report on Form 10-K
for the fiscal year ended July 31, 2006 (File No. 000-23262).

Second Amended and Restated Limited Liability Company Agreement of @ Ventures V, LLC, dated April 16, 2007, is
incorporated herein by reference to Exhibit 10.1 to the Registrant’s Quarterly Report on Form 10-Q for the fiscal quarter
ended April 30, 2007 (File No. 000-23262).

The Registrant’s FY2012 Executive Management Incentive Plan is incorporated herein by reference to Exhibit 10.1 to
the Registrant’s Current Report on Form 8-K dated September 21, 2011 (File No. 000-23262).

Summary of the Registrant’s FY2012 Performance-Based Restricted Stock Bonus Plan is incorporated herein by
reference to Exhibit 10.2 to the Registrant’s Current Report on Form 8-K dated September 21, 2011 (File No.000-
23262).

Lease Agreement, dated February 4, 2000, between Modus Media International, B.V. and ABN AMRO Onroerend
Goed Lease en Financieringen B.V. is incorporated herein by reference to Exhibit 10.96 to the Registrant’s Annual
Report on Form 10-K for the fiscal year ended July 31, 2005 (File No. 000-23262).

Amendment to Lease Agreement and Waiver Letter, dated February 28, 2002, by and among Modus Media
International, B.V., BPF Onroerend Goed Lease en Financieringen B.V. (formerly named ABN AMRO Onroerend
Goed Lease en Financieringen B.V.) and Modus Media International, Inc. is incorporated herein by reference to Exhibit
10.97 to the Registrant’s Annual Report on Form 10-K for the fiscal year ended July 31, 2005 (File No. 000-23262).

Second Amendment to Lease Agreement and Waiver Letter, dated December 3, 2002, by and among Modus Media
International, B.V., BPF Onroerend Goed Lease en Financieringen B.V. and Modus Media International, Inc. is
incorporated herein by reference to Exhibit 10.98 to the Registrant’s Annual Report on Form 10-K for the fiscal year
ended July 31, 2005 (File No. 000-23262).

Waiver Letter, dated December 18, 2002, Modus Media International, B.V., BPF Onroerend Goed Lease en
Financieringen B.V. and Modus Media International, Inc. is incorporated herein by reference to Exhibit 10.99 to the
Registrant’s Annual Report on Form 10-K for the fiscal year ended July 31, 2005 (File No. 000-23262).

Letter, dated October 31, 2003, by and among Modus Media International, B.V., BPF Onroerend Goed Lease en
Financieringen B.V. and Modus Media International, Inc. is incorporated herein by reference to Exhibit 10.102 to the
Registrant’s Annual Report on Form 10-K for the fiscal year ended July 31, 2005 (File No. 000-23262).

Credit Agreement, dated as of October 31, 2012, by and among the Registrant, certain of its subsidiaries and Wells
Fargo Bank, National Association is incorporated herein by reference to Exhibit 10.1 to the Registrant’s Current Report
on Form 8-K filed on November 1, 2012 (File No. 001-35319).

Guaranty and Security Agreement, dated as of October 31, 2012, by and among the Registrant, certain of its subsidiaries
and Wells Fargo Bank, National Association is incorporated herein by reference to Exhibit 10.2 to the Registrant’s
Current Report on Form 8-K filed on November 1, 2012 (File No. 001-35319).

Subsidiaries of the Registrant.
Consent of Independent Registered Public Accounting Firm.
Certification of the Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of the Chief Financial Officer Pursuant to 18 U.S.C Section 1350, as Adopted Pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002.

*  Management contract or compensatory plan or arrangement filed in response to Item 15(a)(3) of the instructions to
Form 10-K.



Performance Graph

The following graph is included in this Annual Report to Stockholders pursuant to Item 201(e) of Regulation S-K. The
following graph shows the yearly change in the cumulative total stockholder return on our common stock from July 31, 2007
through July 31, 2012, with the cumulative total return of the NASDAQ Composite Index (U.S. companies) and the NASDAQ
Computer & Data Processing Index during the same period. Management cautions that the stock price performance shown in the
graph below should not be considered indicative of potential future stock performance.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
Among ModusLink Global Solutions, Inc., the NASDAQ Composite Index,
and the NASDAQ Computer & Data Processing Index
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ModusLink Global Solutions, Inc. 100.00 77.47 45.13 41.52 3097 25.28
NASDAQ Composite 100.00 87.30 76.16 88.17 108.50 116.15
NASDAQ Computer & Data Processing 100.00 93.93 8590 96.06 11530 119.69

* The graph shown above represents the five year cumulative total return and assumes that $100 was invested in our common
stock and in each index on July 31, 2007 and assumes reinvestment of any and all dividends.

Notwithstanding anything to the contrary set forth in any of ModusLink Global Solutions’ filings under the Securities Act of
1933, as amended, or the Securities Exchange Act of 1934, as amended, that might incorporate other filings with the Securities and
Exchange Commission, including this Annual Report, in whole or in part, the Performance Graph shall not be deemed incorporated
by reference into any such filings.
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