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Item 1.01 Entry into a Material Definitive Agreement.

On August 28, 2017, ModusLink Global Solutions, Inc. (the “Company”) and Steel Services Ltd. (“Steel Services”) each delivered a third
amendment, effective as of September 1, 2017 (the “Amendment”), to the Management Services Agreement, dated as of January 1, 2015 (the “Agreement”),
between the Company and SP Corporate Services LLC (“SP Corporate”). Steel Services (fka SPH Services, Inc.) assumed the rights and responsibilities of
SP Corporate under the Agreement in March 2016.

 
The Amendment reduces the fixed monthly fee paid by the Company to Steel Services under the Agreement from $175,000 per month to $95,641

per month.

Steel Services, a related party, is an affiliate of SPH Group Holdings LLC and an indirect wholly owned subsidiary of Steel Partners Holdings L.P.
(“Steel Holdings”). Warren G. Lichtenstein and Glen M. Kassan, members of the Company’s Board of Directors, are affiliated with Steel Holdings.

The foregoing description of the Amendment is qualified in its entirety by reference to the full text of such document, which is attached as Exhibit
10.1 hereto and incorporated herein by reference.
 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On August 25, 2017, the Human Resources and Compensation Committee (the “Compensation Committee”) of the Board of Directors of the Company
adopted the FY 2018 Management Incentive Plan (the “MIP”). The MIP is designed to motivate appropriate behaviors that support short-term and long-term
growth of shareholder value by rewarding the achievement of financial, business and management goals that are essential to the success of the Company and
its subsidiaries. The MIP relates to the Company’s fiscal year ending July 31, 2018 (the “Plan Year”). The MIP covers certain executive officers, executive
leadership team members and key managers of the Company and its subsidiaries (the “Participants”), as determined by the Company’s Chief Executive
Officer.  Participants in the MIP who are named executive officers of the Company are James Henderson, the Company’s President and Chief Executive
Officer and Louis J. Belardi, the Company’s Chief Financial Officer, Executive Vice President and Secretary. Target bonus percentages and award values for
awards under the MIP (“Awards”) to these executive officers is set forth below. All Awards under the MIP will be paid in cash. Participants are employees of
the Company or its subsidiaries who have been MIP eligible for six months or greater since the start of the Plan Year. In order to receive an Award under the
MIP, the Participant must be an employee of the Company in good standing at the time of the Award payment. 

 



 

All Awards under the MIP are subject to the achievement of a minimum Plan Year adjusted EBITDA target (the “EBITDA Target”) for the Company’s
supply chain business. Once the EBITDA Target has been achieved, Awards under the MIP to Participants who are direct employees of the Company
(“Corporate Participants”) and to employees of the Company’s business units (the “Business Unit Participants”), will be determined based on the achievement
of certain performance targets. For Corporate Participants, provided the EBITDA Target is achieved or exceeded, Awards are determined based on the
following performance target components: (a) 50% of the Award will be based on achievement of the EBITDA Target, (b) 35% of the Award will be based on
year-over-year revenue growth as defined (c) 15% of the Award will be based on the Participant’s implementation of defined objectives in support of the
Company’s strategic plan. For Business Unit Participants, provided the EBITDA Target is achieved or exceeded, Awards are determined based on the
following performance target components: (a) 25% of the Award will be based on the achievement of the EBITDA Target (b) 35% of the Award will be based
on the business unit’s Operating Income as defined (c) 25% of the Award will be based on the Participant’s implementation of their defined objectives in
support of the Company’s strategic plan, and (d) 15% of the Award will be based on the business unit’s cash conversion cycle as defined. Awards are subject
to meeting minimum or greater performance results, audited financial results and the approval of the Chief Executive Officer. The Compensation Committee
is responsible for approving awards to the Chief Executive Officer and his direct management reports.

The Compensation Committee approved Award targets under the MIP as a percentage of base salary. Under the MIP, the Award target for Mr.
Henderson is 100% of base salary and the Award target for Mr. Belardi is 60% of base salary. Based on the achievement of the objectives set forth in the MIP,
the percentage of base salary that may be earned by Participants ranges from 3.75% to 200% of base salary. No Awards will be made under the MIP if the
EBITDA Target is not achieved.

Awards under the MIP, if any, will be determined within 10 days following the release of the Company’s earnings for the Plan Year and paid within 15
days of such determination.

 
Item 9.01 Financial Statements and Exhibits.

(d)       Exhibits.

Exhibit No. Description
  
10.1 Third Amendment to Management Services Agreement, effective as of September 1, 2017, by and between Steel Services Ltd. and

ModusLink Global Solutions, Inc.

 

 



 
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.

 
August 29, 2017 ModusLink Global Solutions, Inc.
  
  
  
  
 By: /s/ Louis J. Belardi
  Name: Louis J. Belardi
  Title: Chief Financial Officer
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Exhibit 10.1
 

Third Amendment to Management Services Agreement

This Third Amendment to Management Services Agreement (this "Amendment"), effective as of September 1, 2017, is between Steel Services Ltd. ("Steel
Services"), a Delaware corporation having an office at 590 Madison Avenue, 32nd Floor, New York, New York 10022, and ModusLink Global Solutions, Inc.
(the "Company"), a Delaware corporation having an office at a Delaware corporation having an office at 160l Trapelo Road, Suite 170, Waltham, Mass.
02451.

RECITALS

WHEREAS, the Company and Steel Services are parties to that certain Management Services Agreement, dated as of January 1, 2015 (as amended, the
"Services Agreement"), whereby Steel Services furnishes the Company and its subsidiaries with certain Services.

WHEREAS, the parties desire to amend the Services Agreement to change the monthly fee paid by the Company for the Services.

NOW, THEREFORE, the parties hereto, intending to be legally bound, hereby agree as follows:

1. Defined Terms. Defined terms used but not defined in this Amendment are as defined in the Services Agreement.

2. Amendment to Section 3.01. The first sentence of Section 3.01 is hereby amended in its entirety to read as follows:

“3.01 In consideration of Services furnished by Steel Services hereunder, the Company shall pay to Steel Services a fixed monthly fee with respect
to the Services in the amount of $95,641.”

1. Confirmation of Agreement. All other terms of the Services Agreement shall remain in full force and effect.

2. Counterparts. This Amendment may be executed in two or more counterparts, each of which shall be deemed an original but all of which
together shall constitute one and the same instrument.

The parties have duly executed this Amendment as of the date first above written. 

 STEEL SERVICES LTD.

  

 /s/ Douglas Woodworth

 Name:   Douglas Woodworth

 Title:   CFO

  

 MODUSLINK GLOBAL SOLUTIONS, INC.

  

 /s/ Louis J. Belardi

 Name: Louis J. Belardi

 Title: CFO, Moduslink Global Solutions, Inc.

 


