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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 

 ☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

 ☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

 ☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

 ☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))



Item 3.03. Material Modification to Rights of Security Holders.

On March 21, 2013 (the “Expiration Date”), pursuant to Section 7.1 of the Rights Agreement between ModusLink Global Solutions, Inc. (the “Company”) and
American Stock Transfer & Trust Company, LLC, as Rights Agent, dated March 21, 2012 (as amended to date, the “Agreement”), the rights to purchase Series B
Junior Participating Preferred Stock of the Company (the “Rights”) expired at 5:00 p.m. (eastern time) and accordingly, there no longer will be any Rights
associated with each outstanding share of the Company’s common stock and no person will have any rights pursuant to the Agreement.

The Expiration Date under the Agreement has no effect on the Company’s Tax Benefit Preservation Plan dated October 17, 2011 (as amended to date, the “Tax
Plan”) or any of the rights to purchase the Company’s Series A Junior Participating Preferred Stock thereunder, all of which remains in full force and
effect. Accordingly, any stock ownership limitations set forth in the Tax Plan also remain in full force and effect.

The foregoing summary is not a complete description of the Agreement and is qualified in its entirety by reference to the full text of the Agreement, a copy of
which was filed with the Securities and Exchange Commission (the “SEC”) on Form 8-K on March 22, 2012 (incorporated herein by reference to Exhibit 4.1)
and by reference to the full text of Amendment No. 1 thereto, a copy of which was filed with the SEC on Form 8-K on February 13, 2013 (incorporated herein by
reference to Exhibit 4.2).

In addition, the foregoing summary is not a complete description of the Tax Plan and is qualified in its entirety by reference to the full text of the Tax Plan, a copy
of which was filed with the SEC on Form 8-K on October 18, 2011 (incorporated herein by reference to Exhibit 4.3) and by reference to the full text of
Amendment No. 1 thereto, a copy of which was filed with the SEC on Form 8-K on March 22, 2012 (incorporated herein by reference to Exhibit 4.4).

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On March 26, 2013, in connection with the expiration of the Rights, the Company filed a Certificate of Elimination of the Company’s Series B Junior
Participating Preferred Stock (the “Certificate of Elimination”) with the Secretary of State of the State of Delaware, which became effective on its filing. The
Certificate of Elimination (i) eliminated the previous designation of 140,000 shares of Series B Junior Participating Preferred Stock, none of which were
outstanding at the time of filing and (ii) caused such shares of Series B Junior Participating Preferred Stock to resume the status of authorized but unissued shares
of preferred stock of the Company.

The foregoing summary is not a complete description of the Certificate of Elimination and is qualified in its entirety by reference to the full text of the Certificate
of Elimination filed as an exhibit hereto, which exhibit is incorporated herein by reference.
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Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit No.   Description

3.1   Certificate of Elimination of Series B Junior Participating Preferred Stock of ModusLink Global Solutions, Inc., dated March 26, 2013.

4.1

  

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 (incorporated herein by
reference to Exhibit 4.1 of the registrant’s Current Report on Form 8-K, filed with the SEC on March 22, 2012).

4.2

  

Amendment No. 1, dated as of February 11, 2013 to Rights Agreement, dated as of March 21, 2012, between ModusLink Global Solutions,
Inc. and American Stock Transfer & Trust Company, LLC (incorporated herein by reference to Exhibit 4.1 of the registrant’s Current
Report on Form 8-K, filed with the SEC on February 12, 2013).

4.3

  

Tax Benefit Preservation Plan, dated as of 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 (incorporated by reference
to Exhibit 4.1 of the registrant’s Current Report on Form 8-K, filed with the SEC on October 18, 2011).

4.4

  

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 (incorporated by reference to Exhibit 4.2 of the registrant’s Current
Report on Form 8-K, filed with the SEC on March 22, 2012).

 
3



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 

  MODUSLINK GLOBAL SOLUTIONS, INC.

Date: March 26, 2013   By:  /s/ Peter L. Gray

   

Name:
Title:

 

Peter L. Gray
Executive Vice President, Chief Administrative Officer, General
Counsel and Secretary



Exhibit 3.1

CERTIFICATE OF ELIMINATION

OF

MODUSLINK GLOBAL SOLUTIONS, INC.

SERIES B JUNIOR PARTICIPATING PREFERRED STOCK

ModusLink Global Solutions, Inc., a corporation organized and existing under the General Corporation Law of the State of Delaware (hereinafter called the
“Corporation”), does hereby certify:

FIRST: That the Board of Directors of the Corporation, by written consent, duly adopted the following resolutions setting forth the proposed elimination of
the Corporation’s Series B Junior Participating Preferred Stock as set forth herein:

RESOLVED that no shares of the Corporation’s Series B Junior Participating Preferred Stock are outstanding and none will be issued subject
to the Certificate of Designations of the Series B Junior Participating Preferred Stock filed with the Secretary of State of the State of Delaware on
March 22, 2012 with respect to such Series B Junior Participating Preferred Stock.

FURTHER RESOLVED, that a Certificate of Elimination be executed and filed with the Secretary of State of the State of Delaware, which
shall have the effect when filed in Delaware of eliminating from the Restated Certificate of Incorporation of the Corporation all matters set forth in
the Certificate of Designations of the Series B Junior Participating Preferred Stock.

SECOND: None of the authorized shares of the Corporation’s Series B Junior Participating Preferred Stock are outstanding and none will be issued subject
to the Certificate of Designations of the Series B Junior Participating Preferred Stock filed with the Secretary of State of the State of Delaware on March 22,
2012.

THIRD: In accordance with the provisions of Section 151 of the General Corporation Law of the State of Delaware, the Restated Certificate of
Incorporation of the Corporation is hereby amended to eliminate from the Restated Certificate of Incorporation all matters set forth in the Certificate of
Designations of the Series B Junior Participating Preferred Stock with respect to such Series B Junior Participating Preferred Stock.
 
 
 

[Signature Page to Follow]



IN WITNESS WHEREOF, said ModusLink Global Solutions, Inc. has caused this certificate to be executed on behalf of the Corporation by the
undersigned authorized officer this 26th day of March, 2013.
 
 

MODUSLINK GLOBAL SOLUTIONS, INC.

By:  /s/ Peter L. Gray

 

Peter L. Gray
Executive Vice President, Chief
Administrative Officer,
General Counsel and Secretary


