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This report may contain various “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1934, as amended. These statements can be identified by the use of forward-looking terminology
such as “believes”, “expects”, “intends”, “anticipates”, “contemplates”, “estimates”, “plans”, “projects”, “should”, “may”, “will” or the
negative thereof or other variations thereon or comparable terminology indicating our expectations or beliefs concerning future events. We
caution that such statements are qualified by important factors that could cause actual results to differ materially from those in the forwardlooking statements, a number of which are identified in this report. Other factors could also cause actual results to differ materially from
expected results included in these statements. These factors include general economic conditions, changes in supplier or customer relationships,
risks associated with nonconforming products and services, political and technology changes, economic and currency risks of non-U.S.
operations, new or changed competitors, risks associated with inventory and accounts receivable risk, copper and commodity price fluctuations,
risks associated with the integration of acquired companies, capital project volumes and the impact of regulation and regulatory, investigative
and legal proceedings and legal compliance risks.
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PART I. FINANCIAL INFORMATION
ITEM 1. Condensed Consolidated Financial Statements.
ANIXTER INTERNATIONAL INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Unaudited)

Three Months Ended
October 3,
2014

Nine Months Ended

September 27,
2013

October 3,
2014

September 27,
2013

(In millions, except per share amounts)

Net sales
Cost of goods sold
Gross profit
Operating expenses
Operating income
Other expense:
Interest expense
Other, net
Income before income taxes
Income tax expense
Net income

$

1,666.6
1,288.0
378.6
284.6
94.0

$

(11.1)
(2.5)
80.4
27.9
52.5 $

$

1,557.6
1,200.6
357.0
264.6
92.4

$

(11.3)
(1.6)
79.5
25.7
53.8 $

4,776.4
3,681.3
1,095.1
823.0
272.1

$

(32.4)
(15.4)
224.3
70.6
153.7 $

4,628.0
3,576.7
1,051.3
792.1
259.2
(36.2)
(7.3)
215.7
73.3
142.4

Income per share:
Basic
Diluted
Basic weighted-average common shares outstanding
Effect of dilutive securities:
Stock options and units
Convertible notes due 2013
Diluted weighted-average common shares outstanding

$
$

Net income
Other comprehensive (loss) income:
Foreign currency translation
Changes in unrealized pension cost, net of tax
Changes in fair market value of derivatives
Other comprehensive (loss) income
Comprehensive income

$

1.59
1.57
33.1

$
$

0.3
—
33.4
52.5

$

$

1.64
1.62
32.8

$
$

0.3
—
33.1

$
$

0.3
—
33.3

53.8

$

153.7

(35.2) $
—
(0.1)
(35.3)
17.2 $

11.2
0.8
—
12.0
65.8

$

(26.6) $
(0.3)
(0.2)
(27.1)
126.6 $

$

4.35
4.29
32.8
0.2
0.2
33.2

$

See accompanying notes to the condensed consolidated financial statements.
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4.66
4.61
33.0

$

142.4
(9.4)
1.1
(0.1)
(8.4)
134.0
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ANIXTER INTERNATIONAL INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)
October 3,
2014

January 3,
2014

(In millions, except share and per share amounts)

ASSETS
Current assets:
Cash and cash equivalents
Accounts receivable (Includes $550.6 and $524.2 at October 3, 2014 and January 3, 2014,
respectively, associated with securitization facility)
Inventories
Deferred income taxes
Other current assets
Total current assets
Property and equipment, at cost
Accumulated depreciation
Net property and equipment
Goodwill
Other assets
Total assets

$

88.1

$

$

1,394.2
1,113.4
34.4
46.6
2,676.7
341.9
(222.9)
119.0
618.4
317.3
3,731.4 $

57.3
1,182.8
959.8
32.8
43.0
2,275.7
328.0
(224.0)
104.0
342.1
139.0
2,860.8

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Accounts payable
Accrued expenses
Total current liabilities
Long-term debt (Includes $75.0 and $145.0 at October 3, 2014 and January 3, 2014, respectively,
associated with securitization facility)
Other liabilities
Total liabilities
Stockholders’ equity:
Common stock - $1.00 par value, 100,000,000 shares authorized, 33,106,759 and 32,853,702 shares
issued and outstanding at October 3, 2014 and January 3, 2014, respectively
Capital surplus
Retained earnings
Accumulated other comprehensive (loss) income:
Foreign currency translation
Unrecognized pension liability, net
Unrealized gain on derivatives, net
Total accumulated other comprehensive loss
Total stockholders’ equity
Total liabilities and stockholders’ equity

$

$

See accompanying notes to the condensed consolidated financial statements.
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903.0
239.4
1,142.4

$

691.9
210.5
902.4

1,241.9
176.0
2,560.3

836.0
95.0
1,833.4

33.1
233.1
958.6

32.9
216.3
804.8

(26.2)
(27.5)
—
(53.7)
1,171.1
3,731.4 $

0.4
(27.2)
0.2
(26.6)
1,027.4
2,860.8
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ANIXTER INTERNATIONAL INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

Nine Months Ended
October 3,
2014

September 27,
2013

(In millions)

Operating activities:
Net income
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation
Stock-based compensation
Amortization of intangible assets
Amortization of deferred financing costs
Accretion of debt discount
Excess income tax benefit from employee stock plans
Deferred income taxes
Pension plan contributions
Pension plan expenses
Changes in current assets and liabilities, net
Other, net
Net cash provided by operating activities
Investing activities:
Capital expenditures, net
Acquisition of business, net of cash acquired
Net cash used in investing activities
Financing activities:
Proceeds from borrowings
Repayment of borrowings
Proceeds from issuance of Notes due 2021
Proceeds from term loan
Retirement of Notes due 2014
Proceeds from stock options exercised
Excess income tax benefit from employee stock plans
Deferred financing costs
Retirement of Notes due 2013
Payments for repurchase of warrants
Other
Net cash provided by (used in) financing activities
Increase (decrease) in cash and cash equivalents
Effect of exchange rate changes on cash balances
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

$

$

See accompanying notes to the condensed consolidated financial statements.
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153.7

$

142.4

17.4
10.3
6.3
1.7
0.1
(4.7)
(2.8)
(14.6)
3.4
(98.7)
(3.5)
68.6

16.5
10.1
6.1
2.0
2.6
(1.5)
9.7
(10.0)
12.5
8.1
(1.1)
197.4

(30.5)
(418.4)
(448.9)

(23.9)
—
(23.9)

1,161.9
(1,322.6)
400.0
200.0
(32.3)
5.9
4.7
(7.3)
—
—
(1.7)
408.6
28.3
2.5
57.3
88.1 $

1,464.8
(1,328.3)
—
—
—
7.5
1.5
—
(300.0)
(19.2)
(1.5)
(175.2)
(1.7)
(5.8)
89.4
81.9
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ANIXTER INTERNATIONAL INC.
NOTES TO THE UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of presentation: Anixter International Inc. and its subsidiaries (collectively referred to as “Anixter” or the “Company”) are
sometimes referred to in this Quarterly Report on Form 10-Q as “we”, “our”, “us”, or “ourselves.” The condensed consolidated financial
information furnished herein reflects all adjustments (consisting of normal recurring accruals), which are, in the opinion of management,
necessary for a fair presentation of the Condensed Consolidated Financial Statements for the periods shown. Certain prior period amounts have
been reclassified to conform to the current year presentation. The results of operations of any interim period are not necessarily indicative of the
results that may be expected for a full fiscal year.
Recently issued and adopted accounting pronouncements: In January 2013, the Financial Accounting Standards Board (“FASB”) issued
Accounting Standard Update (“ASU”) 2013-01, Balance Sheet (Topic 210): Clarifying the Scope of Disclosures about Offsetting Assets and
Liabilities, updating guidance to limit the scope of the balance sheet offsetting disclosures to derivatives, repurchase agreements and securities
lending transactions to the extent they are offset in the financial statements or subject to an enforceable master netting arrangement or similar
arrangement. The guidance was effective for us beginning in fiscal year 2014 and applicable disclosures are reflected herein.
While our derivatives are all subject to master netting arrangements, we present our assets and liabilities related to derivative instruments
on a gross basis within the Condensed Consolidated Balance Sheets. The gross amount of our derivative assets and liabilities are immaterial.
Recently issued accounting pronouncements not yet adopted: In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts
with Customers , which provides guidance for revenue recognition. The update’s core principle is that a company will recognize revenue when it
transfers promised goods or services to customers in an amount that reflects the consideration to which the company expects to be entitled in
exchange for those goods or services. In doing so, companies will need to use more judgment and make more estimates than under current
guidance. Examples of the use of judgments and estimates may include identifying performance obligations in the contract, estimating the
amount of variable consideration to include in the transaction price and allocating the transaction price to each separate performance obligation.
The update also requires more detailed disclosures to enable users of financial statements to understand the nature, amount, timing, and
uncertainty of revenue and cash flows arising from contracts with customers. The update provides for two transition methods to the new
guidance: a retrospective approach and a modified retrospective approach. The guidance is effective for fiscal years, and interim periods within
those years, beginning after December 15, 2016. Early adoption is not permitted. We are currently in the process of evaluating the transition
methods and the impact of adoption of this ASU on our financial statements.
We do not believe that any other recently issued, but not yet effective, accounting pronouncements, if adopted, would have a material
impact on our consolidated financial statements or disclosures.
Other, net: The following represents the components of “Other, net” as reflected in the Condensed Consolidated Statements of
Comprehensive Income (in millions):
Three Months Ended
October 3,
2014

Other, net:
Foreign exchange
Cash surrender value of life insurance policies
Other
Total other, net

$

$

(2.4) $
(0.3)
0.2
(2.5) $

Nine Months Ended

September 27,
2013

(2.5) $
0.5
0.4
(1.6) $

October 3,
2014

(14.4) $
0.5
(1.5)
(15.4) $

September 27,
2013

(7.2)
(0.2)
0.1
(7.3)

In the first quarter of 2014, the Venezuelan government changed its policy regarding the bolivar, which we believe will now require us to
use the Complementary System for the Administration of Foreign Currency (“SICAD”) rate of 49.0 bolivars to one U.S. Dollar (“USD”) to
repatriate cash from Venezuela. In the first quarter of 2014, the Argentina peso was also devalued from 6.5 pesos to one USD to approximately
8.0 pesos to one USD after the central bank scaled back its intervention in a bid to preserve USD cash reserves. As a result of these devaluations,
we recorded foreign exchange losses in these two countries of $8.0 million in the first quarter of 2014.
4
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ANIXTER INTERNATIONAL INC.
NOTES TO THE UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
Several of our subsidiaries conduct business in a currency other than the legal entity’s functional currency. Transactions may produce
receivables or payables that are fixed in terms of the amount of foreign currency that will be received or paid. A change in exchange rates
between the functional currency and the currency in which a transaction is denominated increases or decreases the expected amount of functional
currency cash flows upon settlement of the transaction. The increase or decrease in expected functional currency cash flows is a foreign currency
transaction gain or loss that is included in “Other, net” in the Condensed Consolidated Statements of Comprehensive Income.
We purchase foreign currency forward contracts to minimize the effect of fluctuating foreign currency-denominated accounts on our
reported income. The foreign currency forward contracts are not designated as hedges for accounting purposes. Our strategy is to negotiate terms
for our derivatives and other financial instruments to be highly effective, such that the change in the value of the derivative perfectly offsets the
impact of the underlying hedged item (e.g., various foreign currency-denominated accounts). Our counterparties to foreign currency forward
contracts have investment-grade credit ratings. We expect the creditworthiness of our counterparties to remain intact through the term of the
transactions. We regularly monitor the creditworthiness of our counterparties to ensure no issues exist which could affect the value of the
derivatives.
We do not hedge 100% of our foreign currency-denominated accounts. In addition, the results of hedging can vary significantly based on
various factors, such as the timing of executing the foreign currency forward contracts versus the movement of the currencies as well as the
fluctuations in the account balances throughout each reporting period. The fair value of the foreign currency forward contracts is based on the
difference between the contract rate and the current exchange rate. The fair value of the foreign currency forward contracts is measured using
observable market information. These inputs would be considered Level 2 in the fair value hierarchy. At October 3, 2014 and January 3, 2014 ,
foreign currency forward contracts were revalued at then-current foreign exchange rates with the changes in valuation reflected directly in
“Other, net” in the Condensed Consolidated Statements of Comprehensive Income offsetting the transaction gain/loss recorded on the foreign
currency-denominated accounts. At October 3, 2014 and January 3, 2014 , the gross notional amount of foreign currency forward contracts
outstanding was approximately $194.0 million and $217.4 million , respectively. All of our foreign currency forward contracts are subject to
master netting arrangements with our counterparties. As a result, at October 3, 2014 and January 3, 2014 , the net notional amount of the foreign
currency forward contracts outstanding was approximately $125.7 million and $152.0 million , respectively.
The combined effect of changes in both the equity and bond markets resulted in changes in the cash surrender value of our owned life
insurance policies associated with our sponsored deferred compensation program.
Accumulated other comprehensive income (loss): We accumulated unrealized gains and losses in “Accumulated other comprehensive
income (loss)” (“AOCI”) which are also reported in "Other comprehensive income" on the Condensed Consolidated Statement of
Comprehensive Income. These include unrealized gains and losses related to our defined benefit obligations, certain immaterial derivative
transactions that have been designated as cash flow hedges and foreign currency translation. See Note 5. "Pension Plans" for pension related
amounts reclassified into net income.
Our investments in several subsidiaries are recorded in currencies other than the USD. As these foreign currency denominated investments
are translated at the end of each period during consolidation using period-end exchange rates, fluctuations of exchange rates between the foreign
currency and the USD increase or decrease the value of those investments. These fluctuations and the results of operations for foreign
subsidiaries, where the functional currency is not the USD, are translated into USD using the average exchange rates during the periods reported,
while the assets and liabilities are translated using period-end exchange rates. The assets and liabilities-related translation adjustments are
recorded as a separate component of AOCI, “Foreign currency translation." In addition, as our subsidiaries maintain investments denominated in
currencies other than local currencies, exchange rate fluctuations will occur. Borrowings are raised in certain foreign currencies to minimize the
exchange rate translation adjustment risk.
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ANIXTER INTERNATIONAL INC.
NOTES TO THE UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

NOTE 2. BUSINESS COMBINATION
On September 17, 2014, we acquired 100% of the outstanding capital stock of Tri-Northern Acquisition Holdings, Inc. (“Tri-Ed”) from
Tri-NVS Holdings, LLC for $ 418.4 million (net of cash acquired of $11.6 million and an estimated favorable net assets adjustment of $1.3
million ). The acquisition was financed using borrowings under the 5-year senior unsecured revolving credit agreement, the accounts receivable
credit facility, available cash and the $200.0 million term loan, as more fully described in Note 4. "Debt" . A portion of the proceeds from a
subsequent issuance of $400.0 million principal amount of senior notes were used to repay certain incurred borrowings to finance the Tri-Ed
acquisition. Tri-Ed is a leading independent distributor of security and low-voltage technology products.
The acquisition of Tri-Ed presents a strategic opportunity for us and our security business, consistent with our vision to create a leading
global security platform and to accelerate profitable revenue growth. Through expanding our offering into highly complementary product lines,
we believe our customers will benefit from a broader set of products and solutions in the areas of video, access control, fire/life safety, and
intrusion detection. In addition, this transaction provides access to the residential construction end market at an attractive point in the recovery
cycle as well as to a community of security integrators and dealers we do not currently service.
The following table sets forth the preliminary purchase price allocation, as of October 3, 2014 , for Tri-Ed (in millions). The purchase price
allocation is preliminary and awaiting finalization of the valuation of the acquired intangible assets and related tax liabilities, which is expected
to be completed in the next twelve months.
Cash
Current assets, net
Property, plant and equipment
Goodwill
Intangible assets
Non-current assets
Current liabilities
Non-current liabilities

$

Total purchase price

$

11.6
197.4
2.7
275.6
166.8
—
(144.0)
(81.4)
428.7

All Tri-Ed goodwill, other assets and liabilities were recorded in the Enterprise Cabling and Security Solutions (“ECS”) reportable
segment. The goodwill resulting from the acquisition largely consists of our expected future product sales and synergies from combining TriEd’s products with our existing product offerings. Goodwill is not deductible for tax purposes. The following table sets forth the components of
preliminary identifiable intangible assets acquired and their estimated useful lives as of the date of the acquisition (in millions):
Average useful life
(in years)

Customer relationships
Exclusive supplier agreement
Trade names
Tri-Ed trade names
Non-compete agreements

11-18
21
Indefinite
4
4-5

Fair value

$

$

Total intangible assets

120.6
23.2
10.6
9.2
3.2
166.8

We incurred approximately $6.0 million in acquisition transaction costs during the nine months ended October 3, 2014 . We expect
additional acquisition transaction costs of $1.3 million will be incurred during the fourth quarter of 2014 and fiscal year 2015.
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ANIXTER INTERNATIONAL INC.
NOTES TO THE UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
The following unaudited pro forma information shows our results of operations as if the acquisition of Tri-Ed had been completed as of the
beginning of fiscal 2013. Adjustments have been made for the pro forma effects of interest expense and deferred financing costs related to the
financing of the business combination, depreciation and amortization of tangible and intangible assets recognized as part of the business
combination, related income taxes and various other costs which would not have been incurred had we and Tri-Ed operated as a combined entity
(i.e., management fees paid by Tri-Ed to its former owners and professional fees related to the transaction).
Three Months Ended
October 3, 2014

(In millions, except per share amounts)

Net sales
Net income
Income per share:
Basic
Diluted

Nine Months Ended

September 27, 2013

October 3, 2014

September 27, 2013

$
$

1,759.5
57.8

$
$

1,700.0
55.0

$
$

5,196.1
160.5

$
$

5,050.9
144.8

$
$

1.75
1.73

$
$

1.67
1.66

$
$

4.86
4.82

$
$

4.42
4.36

Since the date of acquisition, the Tri-Ed results are reflected in our Condensed Consolidated Financial Statements. For the three and nine
months ended October 3, 2014 , Tri-Ed added approximately $30.6 million of revenue and $1.3 million in net income, respectively, to our
consolidated results.
As of October 3, 2014 and January 3, 2014 , our intangible asset balances, including the intangible assets associated with Tri-Ed, are as
follows (in millions):
October 3, 2014
Average useful life (in
years)

Customer relationships
Exclusive supplier agreement
Trade names
Trade names
Non-compete agreements
Intellectual property
Total

6-20
21
3-10
Indefinite
4-5
10

Gross carrying
amount

$

$

214.2
23.2
15.8
10.6
5.2
1.6
270.6

January 3, 2014

Accumulated
amortization

$

$

(47.7) $
—
(4.1)
—
(2.1)
(0.9)
(54.8) $

Gross carrying
amount

93.8
—
6.6
—
2.0
1.7
104.1

Accumulated
amortization

$

$

(42.4)
—
(3.5)
—
(2.0)
(0.9)
(48.8)

Intangible amortization expense is expected to average $20.3 million per year for the next five years; $13.9 million of that amount relates
to intangible assets recorded for the Tri-Ed acquisition. Our definite lived intangible assets are amortized over a straight line basis as it
approximates the customer attrition patterns and best estimates the use pattern of the assets.
NOTE 3. INCOME TAXES
The income tax provision for the third quarter of 2014 was $27.9 million compared to $25.7 million in the corresponding period of last
year. Our effective tax rate for the third quarter of 2014 was 34.8% compared to 32.4% in the prior year period. The third quarter of 2014
includes a net benefit of $1.9 million primarily related to closing prior tax years partially offset by a tax cost of $1.1 million related to certain
acquisition transaction costs that are capitalized for tax purposes. The third quarter of 2013 includes net benefits of $4.7 million primarily related
to closing prior tax years. This net benefit includes related interest income of $0.7 million which is included in “Other, net” ( $0.5 million , net of
tax).
The income tax provision for the nine months ended October 3, 2014 was $70.6 million compared to $73.3 million in the corresponding
period of last year. Our effective tax rate for the nine months ended October 3, 2014 was 31.5% as compared to 34.0% in the prior year period.
During the nine months ended October 3, 2014 , we recorded a net tax benefit of $6.9 million primarily related to the reversal of deferred income
tax valuation allowances in Europe and a net benefit of $1.9 million primarily related to closing prior tax years partially offset by a tax cost of
$1.1 million related to certain acquisition transaction costs that are capitalized for tax purposes. During the nine months ended September 27,
2013 , we recorded net benefits of $4.7 million primarily related to closing prior tax years. This benefit includes related interest income of $0.7
million which is included in “Other, net” ( $0.5 million , net of tax). As a result of the items mentioned above and changes in tax rates related to
country mix of income, our effective tax rate was different from the statutory rate.
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ANIXTER INTERNATIONAL INC.
NOTES TO THE UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
NOTE 4. DEBT
Debt is summarized below (in millions):
October 3,
2014

Long-term debt:
Senior notes due 2021
Senior notes due 2019
Senior notes due 2015
Term loan
Accounts receivable securitization facility
Revolving lines of credit
Senior notes due 2014
Other
Total long-term debt

$

$

400.0
350.0
200.0
200.0
75.0
13.0
—
3.9
1,241.9

January 3,
2014

$

$

—
350.0
200.0
—
145.0
101.5
32.1
7.4
836.0

At October 3, 2014 , our total carrying value and estimated fair value of debt outstanding was $1,241.9 million and $1,264.8 million ,
respectively. This compares to a carrying value and estimated fair value at January 3, 2014 of $836.0 million and $867.9 million , respectively.
The estimated fair value of our debt instruments is measured using observable market information which would be considered Level 2 inputs as
described in the fair value accounting guidance on fair value measurements. Our weighted-average cost of borrowings was 4.7% and 5.1% for
the three months ended October 3, 2014 and September 27, 2013 , respectively, and 4.7% and 5.3% for the nine months ended October 3, 2014
and September 27, 2013 , respectively.
New Financing
On August 27, 2014, our primary operating subsidiary, Anixter Inc., completed a second amendment and incremental facility agreement to
its 5-year senior unsecured revolving credit agreement. Anixter Inc. received a $200.0 million term loan, utilizing the incremental facility
available under the 5-year senior unsecured revolving credit agreement. Proceeds from the term loan were used to fund a portion of the
acquisition of Tri-Ed. Issuance costs of approximately $0.9 million are being amortized through maturity using the straight-line method. See
Note 2. "Business Combination" for acquisition details.
The following key changes have been made as part of the second amendment to the 5-year senior unsecured revolving credit agreement:
•
•
•

The consolidated leverage ratio maximum leverage increased from 3.25 to 3.50 .
The leverage ratio maintenance test with respect to the Senior notes due 2015 increased from 2.75 to 3.00 .
The incremental facility was reset to $200 million after giving effect to the term loan.

On September 23, 2014, our primary operating subsidiary, Anixter Inc., completed the issuance of $400.0 million principal amount of
Senior notes due 2021 (“Notes due 2021”). The Notes due 2021 pay interest semi-annually at a rate of 5.125% per annum and will mature on
October 1, 2021. In addition, Anixter Inc. may at any time redeem some or all of the Notes due 2021 at a price equal to 100% of the principal
amount plus a “make whole” premium. If Anixter Inc. and/or we experience certain kinds of changes of control, it must offer to repurchase all of
the Notes due 2021 outstanding at 101% of the aggregate principal amount repurchased, plus accrued and unpaid interest. Net proceeds from this
offering were approximately $393 million after deducting fees and expenses. The proceeds were used by Anixter Inc. to repay amounts
outstanding under the accounts receivable credit facility, to repay certain additional borrowings under the 5-year senior unsecured revolving
credit agreement that had been incurred for the specific purpose of funding the Tri-Ed acquisition, to provide additional liquidity for maturing
indebtedness and for general corporate purposes. Issuance costs of approximately $7.0 million are being amortized through maturity using the
straight-line method. We fully and unconditionally guarantee the Notes due 2021, which are unsecured obligations of Anixter Inc.
Retirement of Debt
At the end of the third quarter of 2014, the Senior notes due 2015 have a maturity date within the next fiscal year but are classified as longterm as we have the intent and ability to finance the debt under existing long-term financing agreements.
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NOTES TO THE UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
In the first quarter of 2014, we retired our Senior notes due 2014 upon maturity for $32.3 million . Available borrowings under existing
long-term financing agreements were used to settle the maturity value.
In the first quarter of 2013, our Senior notes due 2013 matured and, pursuant to the terms of the indenture, we settled our conversion
obligations up to the $300 million principal amount of the notes in cash. At the time of issuance of the notes, we entered into a bond hedge that
reimbursed us for any above par value amounts due to holders of the notes at maturity. Available borrowings under long-term financing
agreements were used to retire the Senior notes due 2013.
At issuance of the Senior notes due 2013, we also sold to the counterparty a warrant to purchase shares of our common stock at a current
exercise price of $72.81 , which could not be exercised prior to the maturity of the notes. Although the bond hedge matured with the notes on
February 15, 2013, the warrant “exercise period” began on May 16, 2013 and expired daily over 40 full trading days ending July 15, 2013. Any
excess amount above the warrant exercise price of $72.81 was settled in cash at our option. Because our stock price exceeded the exercise price
during the exercise period, 5.4 million warrants were exercised, and on July 18, 2013, we paid $19.2 million in cash to settle all warrants
exercised through July 15, 2013. The cash payment was recorded as a reduction to stockholders' equity.
Under our accounts receivable securitization program, we sell, on an ongoing basis without recourse, a portion of our accounts receivables
originating in the United States to Anixter Receivables Corporation (“ARC”), which is considered a wholly-owned, bankruptcy-remote variable
interest entity (“VIE”). We have the authority to direct the activities of the VIE and, as a result, we have concluded that we maintain control of
the VIE, are the primary beneficiary (as defined by accounting guidance) and, therefore, consolidate the account balances of ARC. As of
October 3, 2014 and January 3, 2014 , $550.6 million and $524.2 million of our receivables were sold to ARC, respectively. ARC in turn assigns
a collateral interest in these receivables to a financial institution for proceeds up to $300 million . The assets of ARC are not available to us until
all obligations of ARC are satisfied in the event of bankruptcy or insolvency proceedings.
On May 30, 2014, Anixter Inc., amended the Receivables Purchase Agreement governing the accounts receivable securitization program.
The following key changes have been made to the program:
•
•
•
•
•
•
•

The liquidity termination date of the program will be May 2017 (formerly May 2015).
The commitments are split 50%/50% (formerly 57-1/3% from J.P. Morgan and 42-2/3% from SunTrust).
The purchasers have the option to delay funding by 35 days.
Chariot replaced J.P. Morgan as a Financial Institution and a committed purchaser; J.P. Morgan will continue to have a liquidity
agreement in place with Chariot.
One month LIBOR has been replaced by three month LIBOR.
The renewed program carries an all-in drawn funding cost of LIBOR plus 80 basis points (previously LIBOR plus 95 basis points).
Unused capacity fees decreased from 47.5 to 57.5 basis points to 40 to 50 basis points depending on utilization.

In addition, on August 27, 2014, Anixter Inc. amended the Receivables Purchase Agreement governing the accounts receivable
securitization program to increase the leverage ratio from 3.25 to 3.50 .
All other material terms and conditions remain unchanged.
NOTE 5. PENSION PLANS
We have various defined benefit and defined contribution pension plans. Our defined benefit pension plans are the plans in the United
States, which consist of the Anixter Inc. Pension Plan, the Executive Benefit Plan and the Supplemental Executive Retirement Plan (“SERP”)
(together the “Domestic Plans”) and various defined benefit pension plans covering employees of foreign subsidiaries in Canada and Europe
(together the “Foreign Plans”). The majority of our defined benefit pension plans are non-contributory and cover substantially all full-time
domestic employees and certain employees in other countries. Retirement benefits are provided based on compensation as defined in both the
Domestic Plans and the Foreign Plans. Our policy is to fund all Domestic Plans as required by the Employee Retirement Income Security Act of
1974 (“ERISA”) and the Internal Revenue Service (“IRS”) and all Foreign Plans as required by applicable foreign laws. The Executive Benefit
Plan and SERP are the only two plans that are unfunded. Assets in the various plans consist primarily of equity securities and fixed income
investments.
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NOTES TO THE UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
In the fourth quarter of 2012, we took two actions related to the Anixter Inc. Pension Plan in the United States that reduced expenses and
funding requirements. We offered a one-time lump sum payment option to terminated vested participants and we made changes to our existing
U.S. defined benefit plan, as of December 31, 2013, that froze benefits provided to employees hired on or before June 1, 2004. As part of the
transition to the new pension plan, we provided a one-time transition credit equal to five percent of pay for employees at least 50 years old as of
December 31, 2013 and whose combined age and years of service equals 70 or more. The amount of the transition credit for employees eligible
was credited in the first quarter of 2014 to the employee’s individual 401(k) account or deferred compensation account. Accordingly, in the
fourth quarter of 2013, we recorded a $2.5 million defined contribution charge related to this funding.
Components of net periodic pension cost are as follows (in millions):
Three Months Ended
Domestic (a)
October 3,
2014

Service cost
Interest cost
Expected return on plan assets
Net amortization (b)
Net periodic (benefit) cost

$

$

Foreign

September 27,
2013

1.2 $
2.8
(3.5)
(0.6)
(0.1) $

2.2 $
2.3
(2.9)
0.7
2.3 $

October 3,
2014

Total

September 27,
2013

1.4 $
2.7
(3.1)
0.3
1.3 $

1.6 $
2.3
(2.6)
0.4
1.7 $

October 3,
2014

September 27,
2013

2.6 $
5.5
(6.6)
(0.3)
1.2 $

3.8
4.6
(5.5)
1.1
4.0

Nine Months Ended
Domestic (a)
October 3,
2014

Service cost
Interest cost
Expected return on plan assets
Net amortization (b)
Net periodic (benefit) cost

$

$

3.6 $
8.1
(10.4)
(1.7)
(0.4) $

Foreign

September 27,
2013

6.4 $
7.1
(8.8)
2.3
7.0 $

October 3,
2014

4.4 $
8.1
(9.5)
0.9
3.9 $

Total

September 27,
2013

5.0 $
7.0
(7.8)
1.2
5.4 $

October 3,
2014

8.0 $
16.2
(19.9)
(0.8)
3.5 $

September 27,
2013

11.4
14.1
(16.6)
3.5
12.4

(a) Domestic service costs are lower in the three and nine months ended October 3, 2014 as compared to the corresponding periods in the prior year as a
result of the aforementioned actions we took in the fourth quarter of 2012.
(b) Reclassified into operating expenses from AOCI.
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NOTES TO THE UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
NOTE 6. SUMMARIZED FINANCIAL INFORMATION OF ANIXTER INC.
We guarantee, fully and unconditionally, substantially all of the debt of our subsidiaries, which include Anixter Inc., our primary operating
subsidiary. We have no independent assets or operations and all subsidiaries other than consolidated Anixter Inc. are minor. The following
summarizes the financial information for Anixter Inc.:
ANIXTER INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
October 3,
2014

January 3,
2014

(In millions)

Assets:
Current assets
Property, equipment and capital leases, net
Goodwill
Other assets

$

$

2,676.0
129.7
618.4
317.4
3,741.5

$

1,142.0
1.0
1,256.3
173.4
1,168.8
3,741.5

$

2,275.1
115.6
342.1
139.1
2,871.9

$

Liabilities and Stockholder’s Equity:
Current liabilities
Subordinated notes payable to parent
Long-term debt
Other liabilities
Stockholder’s equity

$

$

898.9
1.0
851.3
93.0
1,027.7
2,871.9

$

ANIXTER INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Three Months Ended
October 3,
2014

Nine Months Ended

September 27,
2013

October 3,
2014

September 27,
2013

(In millions)

Net sales
Operating income
Income before income taxes
Net income
Comprehensive income

$
$
$
$
$

1,666.6
95.5
81.6
53.2
17.9

$
$
$
$
$

1,557.6
93.9
80.8
50.3
62.3

$
$
$
$
$

4,776.4
276.4
227.7
155.9
128.8

$
$
$
$
$

4,628.0
263.3
221.6
140.5
132.1

NOTE 7. STOCKHOLDERS' EQUITY
At the end of the third quarter of 2014 , there were approximately 1.9 million shares reserved for issuance under various incentive plans.
Under these plans, we pay non-employee directors annual retainer fees and, at their election, meeting fees in the form of stock units. Employee
and director stock units are included in common stock outstanding on the date of vesting, and stock options are included in common stock
outstanding upon exercise by the participant. The fair value of employee stock options and units is amortized over the respective vesting period
representing the requisite service period, generally three to four years for stock units and four years for stock options. Director stock units are
expensed in the period in which they are granted, as these vest immediately.
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NOTES TO THE UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
During the nine months ended October 3, 2014 , we granted 126,815 stock units to employees, respectively, with a weighted-average
grant-date fair value of $13.6 million . During the three and nine months ended October 3, 2014 , we granted directors 5,391 and 14,890 stock
units, respectively, with a weighted-average grant-date fair value of $0.4 million and $1.4 million , respectively. We exclude antidilutive stock
options and units from the calculation of weighted-average shares for diluted earnings per share. For the third quarter of 2014 and 2013, the
antidilutive stock options and units were immaterial.
NOTE 8. LEGAL CONTINGENCIES
From time to time, we are party to legal proceedings and matters that arise in the ordinary course of business. As of October 3, 2014 , we
do not believe there is a reasonable possibility that any material loss exceeding the amounts already recognized for these proceedings and matters
has been incurred. However, the ultimate resolutions of these proceedings and matters are inherently unpredictable. As such, our financial
condition and results of operations could be adversely affected in any particular period by the unfavorable resolution of one or more of these
proceedings or matters.
NOTE 9. BUSINESS SEGMENTS
We are a leading distributor of enterprise cabling and security solutions, electrical and electronic wire and cable products, and OEM
Supply fasteners and other small parts (“C” Class inventory components). We have identified Enterprise Cabling and Security Solutions
(“ECS”), Electrical and Electronic Wire and Cable (“W&C”) and OEM Supply - Fasteners (“Fasteners”) as reportable segments. We incur
corporate expenses to obtain and coordinate financing, tax, information technology, legal and other related services, certain of which are rebilled
to subsidiaries. These corporate expenses are allocated to the segments based primarily on projected sales and estimated use of time. Also, we
have various corporate assets which are not allocated to the segments. Segment assets may not include jointly used assets or unallocated assets,
but segment results include depreciation expense or other allocations related to those assets as such allocation is made for internal reporting.
Interest expense and other non-operating items are not allocated to the segments or reviewed on a segment basis. Intercompany transactions are
not significant.
Segment Financial Information
Segment information for the three and nine months ended October 3, 2014 and September 27, 2013 are as follows (in millions):

ECS

Third Quarter of 2014

Net sales
Operating income

$
$

$
$

$
$

2,461.9
125.1

$
$
12

2,363.2
119.3

553.6
40.4

Fasteners

$
$

W&C

$
$

528.6
41.5

1,593.3
113.4

1,577.0
120.9

Total

$
$

224.7
8.4

721.2
33.6

687.8
19.0

1,557.6
92.4
Total

$
$

Fasteners

$
$

1,666.6
94.0
Total

$
$

Fasteners

$
$

W&C

$
$

228.6
8.6
Fasteners

$
$

W&C

$
$

ECS

Nine Months of 2013

Net sales
Operating income

804.3
42.5
ECS

Nine Months of 2014

Net sales
Operating income

W&C

$
$

ECS

Third Quarter of 2013

Net sales
Operating income

884.4
45.0

4,776.4
272.1
Total

$
$

4,628.0
259.2
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Goodwill Assigned to Segments
The following table presents the changes in goodwill allocated to our reportable segments during the nine months ended October 3, 2014
(in millions):
Reportable Segments
ECS (a)

Balance at January 3, 2014
Acquisition related
Foreign currency translation
Balance at October 3, 2014

$

162.5
275.6
1.0
439.1

$

W&C (b)

$

$

179.6 $
1.4
(1.7)
179.3 $

Fasteners

Total

—
—
—
—

$

$

342.1
277.0
(0.7)
618.4

(a) In the third quarter of 2014, we recorded goodwill related to the preliminary purchase price allocation for the acquisition of Tri-Ed. See Note 2.
"Business Combination" .
(b) In the first quarter of 2014, we recorded an immaterial reclassification between goodwill and deferred tax liability related to the purchase price
allocation for the acquisition of Jorvex, S.A.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS.
The following is a discussion of our financial condition and results of operations for the three and nine months ended October 3, 2014 as
compared to the corresponding periods in the prior year. This discussion should be read in conjunction with the Condensed Consolidated
Financial Statements, including the related notes, set forth in this report under “Financial Statements” and our Annual Report on Form 10-K for
the year ended January 3, 2014 .
Executive Overview
We delivered a solid earnings performance in the third quarter, led by strong performance in our North America geography in all three
segments, achieving;
• Adjusted earnings per diluted share of $1.69, up 11.2%;
•

Record third quarter sales of $1.7 billion, a 7.0% increase, driven by a 8.6% organic increase in North America;

•

A 10.0% increase in ECS sales, including 21.0% growth in security sales;

•

Adjusted net income of $56.3 million, an 11.7% increase, all versus prior year.

With the solid momentum we experienced in the third quarter across our North American business, we believe we are positioned for
organic sales growth per day to continue to accelerate in the fourth quarter of 2014. While global markets remain uneven, we believe we are well
positioned in our European and Emerging Markets geographies. For the full year, we continue to expect our organic sales growth on a days
adjusted basis to be at the low end of the mid-single digit growth range. We believe our strong global presence and strategic initiatives will
enable us to consistently gain market share and exceed market growth. We plan to continue to invest in strategic growth, including security,
emerging markets, industrial communication and control, in-building wireless and e-commerce.
Third Quarter and Year-to-Date 2014 and 2013 Consolidated Results of Operations
Three Months Ended

(In millions, except per share amounts)

October 3,
2014

Net sales
Gross profit
Operating expenses
Operating income
Other expense:
Interest expense
Other, net
Income before income taxes
Income tax expense
Net income

$

Diluted income per share

$

$

1,666.6
378.6
284.6
94.0

$

(11.1)
(2.5)
80.4
27.9
52.5 $
1.57

Nine Months Ended

September 27,
2013

$

1,557.6
357.0
264.6
92.4

October 3,
2014

$

(11.3)
(1.6)
79.5
25.7
53.8 $
1.62

$

4,776.4
1,095.1
823.0
272.1

September 27,
2013

$

(32.4)
(15.4)
224.3
70.6
153.7 $
4.61

$

4,628.0
1,051.3
792.1
259.2
(36.2)
(7.3)
215.7
73.3
142.4
4.29

Acquisition of Business
On September 17, 2014, we acquired all of the outstanding shares of Tri-Northern Acquisition Holdings, Inc (“Tri-Ed”), a leading
independent distributor of security and low-voltage technology products headquartered in Woodbury, NY. The acquisition of Tri-Ed offers a
strategic opportunity for us and our security business, consistent with our vision to create a leading global security platform and to accelerate
profitable revenue growth. Through expanding our offering into highly complementary products lines, we believe our customers will benefit
from a broader set of products and solutions in the areas of video, access control, fire/life safety, and intrusion detection. In addition, this
transaction provides access to the residential construction end-market at an attractive point in the recovery cycle as well as to a community of
security integrators and dealers we do not currently service.
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We acquired 100% of the outstanding capital stock of Tri-Ed from Tri-NVS Holdings, LLC for $418.4 million (net of cash acquired of
$11.6 million and an estimated favorable net assets adjustment of $1.3 million ). The acquisition was financed using borrowings under the 5-year
senior unsecured revolving credit agreement, the accounts receivable credit facility, available cash and the $200.0 million term loan, as more
fully described in Note 4. "Debt" . A portion of the proceeds from a subsequent issuance of $400.0 million principal amount of senior notes was
used to repay certain incurred borrowings to finance the Tri-Ed acquisition. The acquisition resulted in the preliminary allocation of $275.6
million to goodwill and $166.8 million to intangible assets. The allocation of the adjusted purchase price will be finalized when valuations of
tangible and intangible assets acquired are completed. As a result of the acquisition of Tri-Ed, sales and operating income were favorably
affected by $30.6 million and $1.4 million , respectively, during the third quarter of 2014.
Items Impacting Comparability of Results
In addition to the results provided in accordance with U.S. Generally Accepted Accounting Principles (“GAAP”) , this report includes
certain financial measures computed using non-GAAP components as defined by the Securities and Exchange Commission. Specifically, net
sales comparisons to the prior corresponding period, both worldwide and in relevant segments, are discussed in this report both on a GAAP basis
and non-GAAP basis. We believe that by reporting non-GAAP organic growth, which excludes the impact of acquisitions (when applicable),
foreign exchange fluctuations and copper prices, both management and investors are provided with meaningful supplemental sales information
to understand and analyze our underlying trends and other aspects of our financial performance. From time to time, we may also exclude other
items from reported financial results (e.g., impairment charges, inventory adjustments, restructuring charges, tax items, currency devaluations,
etc.) so that both management and financial statement users can use these non-GAAP financial measures to better understand and evaluate our
performance period over period and to analyze the underlying trends of our business.
Non-GAAP financial measures provide insight into selected financial information and should be evaluated in the context in which they are
presented. These non-GAAP financial measures have limitations as analytical tools, and should not be considered in isolation from, or as a
substitute for, financial information presented in compliance with GAAP, and non-GAAP financial measures as reported by us may not be
comparable to similarly titled amounts reported by other companies. The non-GAAP financial measures should be considered in conjunction
with the Condensed Consolidated Financial Statements, including the related notes, and Management’s Discussion and Analysis of Financial
Condition and Results of Operations included in this report. Management does not use these non-GAAP financial measures for any purpose
other than the reasons stated above.
Our operating results can be affected by changes in prices of commodities, primarily copper, which are components in some of the
electrical wire and cable products sold. Generally, as the costs of inventory purchases increase due to higher commodity prices, our mark-up
percentage to customers remains relatively constant, resulting in higher sales revenue and gross profit. In addition, existing inventory purchased
at previously lower prices and sold as prices increase may result in a higher gross profit margin. Conversely, a decrease in commodity prices in a
short period of time would have the opposite effect, negatively affecting financial results. The degree to which spot market copper prices change
affects product prices and the amount of gross profit earned will be affected by end market demand and overall economic conditions.
Importantly, however, there is no exact measure of the impact of changes in copper prices, as there are thousands of transactions in any given
quarter, each of which has various factors involved in the individual pricing decisions. Therefore, all references to the effect of copper prices are
estimates.
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The third quarter of 2014 includes $6.0 million ($5.0 million, net of tax) of acquisition transaction costs related to the Tri-Ed acquisition
and a net benefit of $1.9 million primarily related to closing prior tax years partially offset by a tax cost of $1.1 million related to certain
acquisition transaction costs that are capitalized for tax purposes. Also, due to the change in the country level mix in the full year forecast of
earnings, the third quarter of 2014 tax expense includes $0.7 million of additional expense to forecast an effective tax rate of 34.9% for the full
year, excluding the above items. The second quarter of 2014 includes a net tax benefit of $2.0 million primarily related to the reversal of a
deferred tax valuation allowance in Europe. In the first quarter of 2014, we recorded $8.0 million ($5.3 million, net of tax) of foreign exchange
losses due to the devaluation of the Venezuela bolivar and the Argentina peso. We also recorded a net tax benefit of $4.9 million in the first
quarter of 2014 primarily related to the reversal of deferred income tax valuation allowances in Europe. The third quarter of 2013 includes net
benefits of $4.7 million primarily related to closing prior tax years. This net benefit includes related interest income of $0.7 million, which is
included in “Other, net” ($0.5 million, net of tax). Also, due to the change in the country level mix and full year forecast of earnings, the third
quarter of 2013 tax expense includes $1.4 million of additional expense to forecast an effective tax rate of 36.0% for the full year, excluding the
aforementioned net benefits. The following summarizes the various items that favorably/(unfavorably) impact the comparability of the results for
the three and nine months ended October 3, 2014 and September 27, 2013 :
Items Impacting Comparability of Results:
Three Months Ended

(In millions, except per share amounts)

October 3,
2014

Nine Months Ended

September 27,
2013

October 3,
2014

September 27,
2013

Favorable / (Unfavorable)
Items impacting operating income:
Acquisition transaction costs
Total of items impacting operating income
Items impacting other expenses:
Foreign exchange loss from the devaluation of foreign
currencies
Acquisition financing costs
Penalty and interest from prior year tax liabilities
Total of items impacting other expenses
Total of items impacting pre-tax income
Items impacting income taxes:
Tax impact of items impacting pre-tax income above
Primarily reversal of deferred income tax valuation allowances
Impact of change in forecast on effective tax rate
Tax benefits related to closing prior tax years
Total of items impacting income taxes
Net income impact of these items
Diluted EPS impact of these items

$
$

(5.7)
(5.7) $

—
—

$

(5.7)
(5.7) $

—
—

$
$

—
(0.3)
—
(0.3) $
(6.0) $

—
—
0.7
0.7
0.7

$
$

(8.0)
(0.3)
—
(8.3) $
(14.0) $

—
—
0.7
0.7
0.7

$
$

1.0
—
(0.7)
1.9
2.2 $
(3.8) $

(0.2)
—
(1.4)
4.2
2.6 $
3.3 $

3.7
6.9
—
1.9
12.5 $
(1.5) $

(0.2)
—
—
4.2
4.0
4.7

$

(0.12) $

(0.05) $

0.14

0.10

$

The Tri-Ed acquisition transaction costs of $5.7 million, which impacted operating income, were allocated to ECS. All other items
impacted consolidated results only and were not allocated to segments. The current quarter had 64 sales billing days compared to 63 billing days
in the prior year and previous quarter.
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GAAP to Non-GAAP Net Income and EPS Reconciliation:
Three Months Ended

(In millions, except per share amounts)

October 3,
2014

Nine Months Ended

September 27,
2013

October 3,
2014

September 27,
2013

Reconciliation to most directly comparable GAAP financial
measure:
Net income - Non-GAAP
Items impacting net income
Net income - GAAP

$
$
$

56.3 $
(3.8) $
52.5 $

50.5
3.3
53.8

$
$
$

155.2 $
(1.5) $
153.7 $

137.7
4.7
142.4

Diluted EPS – Non-GAAP
Diluted EPS impact of these items
Diluted EPS – GAAP

$
$
$

1.69 $
(0.12) $
1.57 $

1.52
0.10
1.62

$
$
$

4.66 $
(0.05) $
4.61 $

4.15
0.14
4.29

The Tri-Ed acquisition was accounted for as a purchase and its respective results of operations are included in the Condensed Consolidated
Financial Statements from the date of the acquisition. Had this acquisition occurred at the beginning of the year, our third quarter of 2014 pro
forma net sales, net income and diluted income per share would have been $1,759.5 million , $57.8 million , and $1.73 , respectively, as
compared to reported results of $1,666.6 million , $52.5 million , and $1.57 , respectively. The third quarter of 2014 pro forma diluted income
per share of $1.73 does not include the acquisition transaction and financing costs of $6.0 million ($5.0 million, net of tax) as these were directly
attributable to the acquisition. Excluding the $1.2 million of items impacting income taxes as described above, the third quarter of 2014 pro
forma diluted income per share would have been $1.70 compared to the non-GAAP diluted earnings per share of $1.69 in the reconciliation
above.
For the nine months ended October 3, 2014, our pro forma net sales, net income and diluted income per share would have been $5,196.1
million , $160.5 million and $4.82 , respectively, as compared to reported results of $4,776.4 million , $153.7 million and $4.61 , respectively.
The nine months of 2014 pro forma diluted income per share of $4.82 does not include the acquisition transaction and financing costs of $6.0
million ($5.0 million, net of tax) as these were directly attributable to the acquisition. For the nine months ended October 3, 2014, excluding the
net loss from the devaluation of foreign currencies of $5.3 million and the favorable impact of items impacting income taxes of $8.8 million as
described above, the pro forma diluted income per share would have been $4.72 compared to the non-GAAP diluted earnings per share of $4.66
in the reconciliation above. For further pro forma information regarding Tri-Ed, refer to Note 2. "Business Combination."
Net Sales
Three Months Ended

(In millions)
ECS
Net sales, 2014
Net sales, 2013
$ Change in amounts
reported
% Change in amounts
reported
Less the % Impact of:

$

884.4

W&C
$

804.3
$

80.1

553.6

Fasteners
$

528.6
$

25.0

Nine Months Ended

$

Total

228.6

$ 1,666.6

224.7

1,557.6

3.9

$

109.0

ECS
$

$

W&C

2,461.9

$ 1,593.3

2,363.2

1,577.0

98.7

$

16.3

Fasteners
$

$

Total

721.2

$ 4,776.4

687.8

4,628.0

33.4

$

148.4

10.0 %

4.7%

1.7 %

7.0 %

4.2 %

1.0%

4.8 %

3.2 %

Foreign exchange

0.4 %

0.5%

(0.9)%

0.3 %

0.6 %

0.6%

(1.6)%

0.3 %

Copper pricing

—%

0.6%

—%

0.2 %

—%

1.3%

—%

0.4 %

Acquisition of Tri-Ed
Organic * (Non-GAAP)

*

(3.8)%

—%

—%

(2.0)%

(1.3)%

—%

—%

(0.7)%

6.6 %

5.8%

0.8 %

5.5 %

3.5 %

3.0%

3.2 %

3.3 %

Amounts may not sum due to rounding
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ECS – Sales of $ 884.4 million compares to $804.3 million in the prior year period. The 10.0% increase in the third quarter was driven by
strong growth in our North America market, the impact from approximately 2.5 weeks of sales from the Tri-Ed acquisition and one additional
billing day in the quarter. Excluding the $30.6 million incremental sales impact of the acquisition and the $3.4 million unfavorable impact from
foreign exchange, organic sales increased 6.6% , which equates to approximately 5% after adjusting for the extra billing day in the quarter.
Sequentially, ECS sales increased 8.2%, reflecting improving trends in North America, the impact of the Tri-Ed acquisition and the benefit of
one additional billing day in the current quarter. ECS security sales, which represent approximately 30% of total segment sales, increased by
21% in the quarter. Excluding the impact of the Tri-Ed acquisition and the negative foreign exchange impact of $1.8 million, organic security
sales grew 8.0%, reflecting the successful re-acceleration of this business to our targeted growth rates. Year-to-date sales were up 3.5%
organically from the prior nine month period. The increase in reported year-to-date sales was driven by strong growth in our European and
Emerging Markets geographies of 6.3% for both regions, reflecting continued strong growth we experienced in the first half of the year in these
regions.
W&C – Sales of $553.6 million compares to $528.6 million in the prior year period. The 4.7% increase from the prior year period was
driven by improving sales trends in North America and Emerging Markets and one additional billing day in the quarter. Excluding the $2.7
million unfavorable impact from foreign exchange and the $3.1 million unfavorable impact from lower average copper prices, W&C organic
sales growth increased by 5.8% on an organic basis and 4.2% on a per day basis. Sequentially, W&C sales increased 5.3%, driven by strength in
North America day-to-day business. Year-to-date sales were up 3.0% organically from the prior nine month period driven by European and
Emerging Markets reported sales increases of 8.0% and 8.3%, respectively.
Fasteners – Sales of $228.6 million compares to $224.7 million , a 1.7% increase from the prior year quarter. Excluding the $2.0 million
favorable impact from foreign exchange, organic sales increased by 0.8% and decreased 0.8% after adjusting for the extra billing day in the
quarter. Further excluding the $10.0 million impact resulting from the previously disclosed transition of an existing customer to dual source
supply, organic sales growth would have been 5.5%. On a sequential basis, sales decreased by 6.0% reflecting normal seasonality. Year-to-date
reported sales were up 4.8% driven by an increase of 31.3% in Emerging Markets.
Gross Margin
Gross margin of 22.7% compares to 22.9% in both the year-ago quarter and prior quarter. The decrease in year-over-year and sequential
gross margin was caused by product mix, primarily a higher percentage of security products and increased project billings in the current quarter
compared to both prior periods. On a year-to-date basis, gross margin increased in 2014 to 22.9% as compared to 22.7% in the prior year period.
The effects of lower copper prices did not impact gross margin percentages. The increase in the year-to-date gross margin was driven by
improvements in ECS and Fasteners.
Operating Expenses
Operating expenses increased from $264.6 million for the third quarter of 2013 to $284.6 million for the third quarter of 2014. On a yearto-date basis, operating expenses increased from $792.1 million in the nine months ended September 27, 2013 to $823.0 million in the nine
months ended October 3, 2014 . Operating expenses for the three and nine months ended October 3, 2014 include $5.7 million of acquisition
transaction costs as well as an incremental $4.7 million related to Tri-Ed operational expenses in the third quarter of 2014, while changes in
foreign exchange rates increased operating expenses by $0.4 million, as compared to the nine months ended September 27, 2013 . Excluding
these items, operating expenses increased by $9.6 million, or 3.6%, from the prior year quarter and increased by $20.1 million, or 2.5%, from the
nine months ended September 27, 2013 , reflecting investments in strategic initiatives.
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Operating Income
Three Months Ended

(In millions)
ECS
Operating income, 2014

$

% Change
Items impacting operating
income in 2014
Adjusted operating income,
2014 (Non-GAAP)
Adjusted % Change (NonGAAP)

W&C
$

42.5

Operating income, 2013
$ Change

45.0

$

2.5

40.4

Fasteners
$

41.5
$

5.9%

(1.1)

Nine Months Ended
Total

8.6

$

8.4
$

(2.9)%

94.0

ECS
$

92.4

0.2

$

3.2%

1.6
1.7%

$

—

$

—

$

(5.7)

$

$

50.7

$

40.4

$

8.6

$

99.7

$

3.2%

7.9%

5.8

(5.7)
130.8
9.7%

113.4

Fasteners
$

120.9
$

4.8%

(5.7)

(2.9)%

W&C
$

119.3
$

$

19.5%

125.1

(7.5)

33.6

Total
$

19.0
$

(6.2)%

14.6

259.2
$

77.2%

—

$

—

$

$

113.4

$

33.6

$

77.2%

12.9
5.0%

$

(6.2)%

272.1

(5.7)
277.8
7.2%

ECS – Operating margin was 5.1% for the quarter and year-to-date period. Excluding the acquisition transaction costs, adjusted operating
margin of 5.7% in the third quarter of 2014 is up 40 basis points versus the year-ago quarter, reflecting strong cost leverage on the volume
growth. Sequentially, adjusted margin increased 30 basis points. Adjusted operating margin was 5.3% for the nine months ended October 3,
2014 compared to 5.0% for the nine months ended September 27, 2013 . The third quarter and year-to-date increases reflect the strong
performance in the North America and Emerging Markets geographies.
W&C – Operating margin of 7.3% in the third quarter of 2014 compares to 7.9% in the year-ago quarter and 6.9% in the second quarter.
The decline in operating margin versus prior year was the result of investments in the business and an approximately $0.08 per pound drop in
average copper prices over the period. The increase in operating margin versus the second quarter reflected strong operating leverage on the
volume growth. On a year-to-date basis, operating margin was 7.1% for the nine months ended October 3, 2014 compared to 7.7% for the nine
months ended September 27, 2013 . The decrease in the year-to-date operating margin is largely a result of weaker geographic and product mix
along with negative cost leverage due to lower copper pricing.
Fasteners – Operating margin of 3.8% in the third quarter of 2014 compares to 3.7% in the year-ago quarter. On a year-to-date basis,
operating margin was 4.7% for the nine months ended October 3, 2014 compared to 2.8% for the nine months ended September 27, 2013 . The
increase in both the third quarter and year-to-date operating margin is due to strong cost control actions as we continue to align the business with
market conditions.
Interest Expense and Other
Interest expense was $11.1 million and $11.3 million in the third quarter of 2014 and 2013 , respectively, and $32.4 million and $36.2
million for the nine months ended October 3, 2014 and September 27, 2013 , respectively. Our average cost of debt was 4.7% and 5.1% in the
third quarter of 2014 and 2013 , respectively. The increase in the year-to-date interest expense and third quarter average cost of debt is driven by
the $200 million term loan received in the third quarter of 2014 and the issuance of the $400 million Senior notes due 2021 in the third quarter of
2014. For the nine months ended 2014 and 2013, we recorded foreign exchange losses of $14.4 million and $7.2 million , respectively. In the
first quarter of 2014, the Venezuelan government changed its policy regarding the bolivar, which we believe will now require us to use the
Complementary System for the Administration of Foreign Currency (“SICAD”) rate of 49.0 bolivars to one U.S. Dollar (“USD”) to repatriate
cash from Venezuela. Similarly, in the first quarter of 2014, the Argentina peso was also devalued from 6.5 pesos to one USD to approximately
8.0 pesos to one USD after the central bank scaled back its intervention in a bid to preserve USD cash reserves. As a result of these devaluations,
we recorded foreign exchange losses in these two countries of $8.0 million in the first quarter of 2014.
The combined effect of changes in both the equity and bond markets resulted in changes in the cash surrender value of our owned life
insurance policies associated with our sponsored deferred compensation program. We recorded a gain on the cash surrender value of $0.3
million in the third quarter of 2014 versus a loss of $0.5 million in the third quarter of 2013 .
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Income Taxes
The income tax provision for the third quarter of 2014 was $27.9 million compared to $25.7 million in the corresponding period of last
year. Our effective tax rate for the third quarter of 2014 was 34.8% as compared to 32.4% in the prior year period. The third quarter of 2014
includes a net benefit of $1.9 million primarily related to closing prior tax years partially offset by a tax cost of $1.1 million related to certain
acquisition transaction costs that are capitalized for tax purposes. The third quarter of 2013 includes net benefits of $4.7 million primarily related
to closing prior tax years. This net benefit includes related interest income of $0.7 million, which is included in “Other, net” ($0.5 million, net of
tax). The income tax provision for the nine months ended October 3, 2014 was $70.6 million compared to $73.3 million in the corresponding
period of last year. Our effective tax rate for the nine months ended October 3, 2014 was 31.5% as compared to 34.0% in the prior year period.
During the nine months ended October 3, 2014 , we recorded a net tax benefit of $6.9 million primarily related to the reversal of deferred income
tax valuation allowances in Europe and a net benefit of $1.9 million primarily related to closing prior tax years partially offset by a tax cost of
$1.1 million related to certain acquisition transaction costs that are capitalized for tax purposes. During the nine months ended September 27,
2013 , we recorded net benefits of $4.7 million primarily related to closing prior tax years. This benefit includes related interest income of $0.7
million which is included in “Other, net” ( $0.5 million , net of tax). Our effective tax rate was different from the statutory rate primarily due to
the reversal of the income tax valuation allowance in Europe and changes in the tax rate related to country mix of income. Excluding the impact
of the net tax benefits, the adjusted tax rate for the nine months ended October 3, 2014 was 34.9%.
Financial Liquidity and Capital Resources
Cash Flow
As a distributor, our use of capital is largely for working capital to support our revenue growth. Capital commitments for property, plant
and equipment are limited to information technology assets, warehouse equipment, office furniture and fixtures and leasehold improvements,
since we operate almost entirely from leased facilities. Therefore, in any given reporting period, the amount of cash consumed or generated by
operations other than from net earnings will primarily be due to changes in working capital as a result of the rate of increases or decreases in
sales.
In periods when sales are increasing, the expanded working capital needs will be funded first by cash from operations, then from additional
borrowings and lastly from additional equity offerings. In periods when sales are decreasing, we will have improved cash flows due to reduced
working capital requirements. During such periods, we will use the expanded cash flow to reduce the amount of leverage in our capital structure
until such time as improved economic conditions and growth resume. Also, we will, from time to time, issue or retire borrowings or equity in an
effort to maintain a cost-effective capital structure consistent with our anticipated capital requirements.
Net cash provided by operations was $68.6 million in the nine months ended October 3, 2014 , which compares to $197.4 million in the
prior year period. The reduction in cash flow is primarily due to the working capital requirements associated with an improving sales trend over
the course of the year.
Net cash used in investing activities was $ 448.9 million in the nine months ended October 3, 2014 , which included $418.4 million for the
acquisition of Tri-Ed in the third quarter of 2014 and $30.5 million for capital expenditures. This compares to net cash used in investing
activities of $ 23.9 million in the nine months September 27, 2013 , consisting of capital expenditures. Capital expenditures are expected to be
approximately $40 to $45 million in 2014 as we continue to invest in the warehouse equipment, information system upgrades and new software
to support our infrastructure.
Net cash provided by financing activities was $408.6 million in the nine months ended October 3, 2014 and net cash used in financing
activities was $175.2 million in the nine months ended September 27, 2013 . During the nine months ended October 3, 2014 , we received $200
million for the term loan and issued the $400 million Senior notes due 2021. Additionally, we had net proceeds from borrowings on revolving
lines of credit of $160.7 million, which were offset with repayments of our Senior notes due 2014 which had a maturity value of $32.3 million .
During the nine months ended September 27, 2013 , our Senior notes due 2013 matured and, pursuant to the terms of the indenture, we settled
our conversion obligations up to the $300 million principal amount of the Senior notes due 2013 in cash. We also had net proceeds from
borrowings on revolving lines of credit of $136.5 million in 2013.
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Liquidity and Capital Resources
We maintain the flexibility to utilize future cash flows to invest in the growth of the business, and we believe that the current leverage on
the balance sheet positions us to effectively capitalize on the current economic environment as well as pursue acquisition opportunities when
they become available. We will continue to balance our focus on sales and earnings growth with continuing efforts in cost control and working
capital management. Maintaining a strong and flexible financial position continues to be vital to funding investment in strategic long-term
growth initiatives.
On August 27, 2014, our primary operating subsidiary, Anixter Inc., completed a second amendment and incremental facility agreement to
its 5-year senior unsecured revolving credit agreement. Anixter Inc. received a $200.0 million term loan, utilizing the incremental facility
available under the 5-year senior unsecured revolving credit agreement. Proceeds from the term loan were used to fund a portion of the
acquisition of Tri-Ed. Issuance costs of approximately $0.9 million are being amortized through maturity using the straight-line method. See
Note 2. "Business Combination" for acquisition details.
The following key changes have been made as part of the second amendment to the 5-year senior unsecured revolving credit agreement:
•
•
•

The consolidated leverage ratio maximum leverage increased from 3.25 to 3.50 .
The leverage ratio maintenance test with respect to the Senior notes due 2015 increased from 2.75 to 3.00 .
The incremental facility was reset to $200 million after giving effect to the term loan.

On September 23, 2014, our primary operating subsidiary, Anixter Inc., completed the issuance of $400.0 million principal amount of
Senior notes due 2021 (“Notes due 2021”). The Notes due 2021 pay interest semi-annually at a rate of 5.125% per annum and will mature on
October 1, 2021. In addition, Anixter Inc. may at any time redeem some or all of the Notes due 2021 at a price equal to 100% of the principal
amount plus a “make whole” premium. If Anixter Inc. and/or we experience certain kinds of changes of control, it must offer to repurchase all of
the Notes due 2021 outstanding at 101% of the aggregate principal amount repurchased, plus accrued and unpaid interest. Net proceeds from this
offering were approximately $393 million after deducting fees and expenses. The proceeds were used by Anixter Inc. to repay amounts
outstanding under the accounts receivable credit facility, to repay certain additional borrowings under the 5-year senior unsecured revolving
credit agreement that had been incurred for the specific purpose of funding the Tri-Ed acquisition, to provide additional liquidity for maturing
indebtedness and for general corporate purposes. Issuance costs of approximately $7.0 million are being amortized through maturity using the
straight-line method. We fully and unconditionally guarantee the Notes due 2021, which are unsecured obligations of Anixter Inc.

On May 30, 2014, Anixter Inc. amended the Receivables Purchase Agreement governing the accounts receivable securitization program.
The following key changes have been made to the program:
•
•
•
•
•
•
•

The liquidity termination date of the program will be May 2017 (formerly May 2015).
The commitments are split 50%/50% (formerly 57-1/3% from J.P. Morgan and 42-2/3% from SunTrust).
The purchasers have the option to delay funding by 35 days.
Chariot replaced J.P. Morgan as a Financial Institution and a committed purchaser; J.P. Morgan will continue to have a liquidity
agreement in place with Chariot.
One month LIBOR has been replaced by three month LIBOR.
The renewed program carries an all-in drawn funding cost of LIBOR plus 80 basis points (previously LIBOR plus 95 basis points).
Unused capacity fees decreased from 47.5 to 57.5 basis points to 40 to 50 basis points depending on utilization.

In addition, on August 27, 2014, Anixter Inc. amended the Receivables Purchase Agreement governing the accounts receivable
securitization program to increase the leverage ratio from 3.25 to 3.50 .
All other material terms and conditions remain unchanged.
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At the end of the third quarter of 2014 , we had approximately $395.2 million in available, committed, unused credit lines as well as $75.0
million of outstanding borrowings under our $300 million accounts receivable securitization facility, resulting in $620.2 million of borrowing
capacity. However, under Anixter Inc.'s 5-year senior unsecured revolving credit agreement there is a 3.50 leverage ratio that limits available
borrowings by $273.9 million, resulting in net available borrowings of $346.3 million at the end of the third quarter of 2014 . All credit lines and
the accounts receivable securitization facility are with financial institutions with investment grade credit ratings. We also had a quarter-end cash
balance of $88.1 million . Our debt-to-total capitalization was 51.5% and 44.9% at October 3, 2014 and January 3, 2014 , respectively. With the
cash flow we expect to generate from operations, our goal is to return to our target debt-to-capital range of 45-50% within the next twelve
months.
We are in compliance with all of our covenant ratios and believe that there is adequate margin between the covenant ratios and the actual
ratios given the current trends of the business. As of October 3, 2014 , the total availability of all revolving lines of credit at Anixter Inc. is
reduced by the leverage ratio of 3.5, or $273.9 million, while the remainder would be permitted to be borrowed. In addition, under Anixter Inc.'s
5-year senior unsecured revolving credit agreement, there is a covenant limitation related to the Senior notes due 2015. The covenant requires
Anixter Inc. to maintain $175.0 million of combined committed credit facility and accounts receivable securitization facility availability from
December 1, 2014 through the March 2, 2015 maturity or upon early full retirement of the Senior notes due in 2015. Based on current trends in
the business and cash generation, we anticipate Anixter Inc. will have adequate liquidity to support the additional availability limitation and our
working capital requirements. For further information, including information regarding our credit arrangements, see Note 4. "Debt" in the Notes
to the Condensed Consolidated Financial Statements.
Critical Accounting Policies and New Accounting Pronouncements
There were no material changes in our critical accounting policies since the filing of our 2013 Form 10-K. For further information about
recently issued accounting pronouncements, see Note 1. "Summary of Significant Accounting Policies" in the Notes to the Condensed
Consolidated Financial Statements. As discussed in the 2013 Form 10-K, the preparation of the consolidated financial statements in conformity
with accounting principles generally accepted in the United States requires management to make certain estimates and assumptions that affect
the amount of reported assets and liabilities and disclosure of contingent assets and liabilities at the date of the consolidated financial statements
and revenues and expenses during the periods reported. Actual results may differ from those estimates.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.
There were no material changes to our market risks and related disclosures in Item 7A. of Part II in our Annual Report on Form 10-K for
the year ended January 3, 2014 , as filed with the Securities and Exchange Commission on February 20, 2014.
ITEM 4. CONTROLS AND PROCEDURES.
Under the supervision and with the participation of our management, including our principal executive officer and principal financial
officer, we conducted an evaluation as of October 3, 2014 of the effectiveness of the design and operation of our disclosure controls and
procedures, as such term is defined under Rule 13a-15(e) promulgated under the Securities Exchange Act of 1934, as amended. Based on this
evaluation, our principal executive officer and principal financial officer concluded that our disclosure controls and procedures were effective as
of October 3, 2014 . There was no change in our internal control over financial reporting that occurred during the three months ended October 3,
2014 that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
PART II. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.
Information regarding legal proceedings is contained in Note 8. "Legal Contingencies" in the Notes to the Condensed Consolidated
Financial Statements contained in this report and is incorporated herein by reference.
ITEM 1A. RISK FACTORS.
There were no material changes to the risk factors disclosed in Item 1A of Part 1 in our Annual Report on Form 10-K for the year ended
January 3, 2014 , as filed with the Securities and Exchange Commission on February 20, 2014.
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ITEM 6. EXHIBITS.
(10)
10.1
(31)
31.1
31.2
(32)
32.1
32.2
101.INS*
101.SCH*
101.CAL*
101.DEF*
101.LAB*
101.PRE*
*

Material Contracts.
Stock Purchase Agreement by and among Tri-NVS Holdings, LLC, Tri-Northern Acquisitions Holdings, LLC and Anixter Inc.
Rule 13a – 14(a) / 15d – 14(a) Certifications.
Robert J. Eck, President and Chief Executive Officer, Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
Theodore A. Dosch, Executive Vice President-Finance and Chief Financial Officer, Certification Pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.
Section 1350 Certifications.
Robert J. Eck, President and Chief Executive Officer, Certification Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.
Theodore A. Dosch, Executive Vice President-Finance and Chief Financial Officer, Certification Pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
XBRL Instance Document
XBRL Taxonomy Extension Schema Document
XBRL Taxonomy Extension Calculation Linkbase Document
XBRL Taxonomy Definition Linkbase Document
XBRL Taxonomy Extension Label Linkbase Document
XBRL Taxonomy Extension Presentation Linkbase Document

Attached as Exhibit 101 to this report are the following documents formatted in XBRL (Extensible Business Reporting Language): (i) the
Condensed Consolidated Statements of Comprehensive Income for the three and nine months ended October 3, 2014 and September 27,
2013 , (ii) the Condensed Consolidated Balance Sheets at October 3, 2014 and January 3, 2014 , (iii) the Condensed Consolidated
Statements of Cash Flows for the nine months ended October 3, 2014 and September 27, 2013 , and (iv) Notes to the Condensed
Consolidated Financial Statements for the three and nine months ended October 3, 2014 . Users of this data are advised pursuant to Rule
406T of Regulation S-T that this interactive data file is deemed not filed or part of a registration statement or prospectus for purposes of
sections 11 or 12 of the Securities Act of 1933, is deemed not filed for purposes of section 18 of the Securities and Exchange Act of 1934,
and otherwise is not subject to liability under these sections.
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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, thereunto duly authorized.
ANIXTER INTERNATIONAL INC.
October 28, 2014

By:

October 28, 2014

By:
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/s/

Robert J. Eck
Robert J. Eck
President and Chief Executive Officer
/s/

Theodore A. Dosch
Theodore A. Dosch
Executive Vice President – Finance and Chief
Financial Officer

EXHIBIT 10.1
Execution Copy

STOCK PURCHASE AGREEMENT

by and among

TRI-NVS HOLDINGS, LLC,

TRI-NORTHERN ACQUISITION HOLDINGS, INC.

And

ANIXTER INC.

Dated as of August 8, 2014
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STOCK PURCHASE AGREEMENT
This STOCK PURCHASE AGREEMENT (this “ Agreement” ) is made as of August 8, 2014, by and among
Tri-NVS Holdings, LLC, a Delaware limited liability company (“ Seller ”), Tri-Northern Acquisition Holdings, Inc., a
Delaware corporation (the “ Company ”), and Anixter Inc., a Delaware corporation (“ Buyer ”). Capitalized terms used
and not otherwise defined herein have the meanings set forth in Article X below.
WHEREAS, Seller owns all of the issued and outstanding capital stock of the Company, which as of the date
hereof consists of 1,000 shares of the Company’s common stock, par value $0.01 per share (collectively, the “ Shares ”);
WHEREAS, on the terms and subject to the conditions set forth in this Agreement, Buyer desires to purchase
from Seller, and Seller desires to sell to Buyer all of such Shares; and
WHEREAS, the respective boards of managers or directors or other governing bodies, as applicable, of Seller,
the Company and Buyer have approved this Agreement and the transactions contemplated hereby, upon the terms and
subject to the conditions set forth herein.
NOW, THEREFORE, in consideration of the mutual covenants, representations, warranties, conditions and
agreements contained herein and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

ARTICLE I
PURCHASE AND SALE OF SHARES
1.01 Purchase and Sale of Shares . Upon the terms and subject to the conditions set forth in this Agreement, at
the Closing, Seller will sell, assign, transfer and convey to Buyer, and Buyer will purchase and acquire from Seller, all of
the outstanding Shares, free and clear of all Liens, other than Liens created by Buyer or at the direction of Buyer, in
exchange for the payment of the Estimated Purchase Price in cash to Seller. Payment for such Shares will be made by
wire transfer on the Closing Date of immediately available funds to the Escrow and Paying Agent and the Escrow and
Paying Agent will pay such cash to Seller by wire transfer of immediately available to an account or accounts designated
by Seller. In addition, at the Closing, Buyer will make the following payments:
(a) first , to each holder of Indebtedness of the Company and its Subsidiaries of the type described in
clauses (i) through (iii) of the definition thereof (which are identified on Schedule 2.02(f)(iii) ), the amount specified in
the payoff letters delivered by the Company to Buyer;
(b)
second , to the payees of the Seller Transaction Expenses, the amount of the Seller Transaction
Expenses in accordance with the final bills, schedule and wire transfer instructions delivered by the Company to Buyer;
and

(c) third , to the Escrow and Paying Agent, the Escrow Amount to be held in escrow in accordance
with the terms of the Escrow and Paying Agent Agreement.
1.02

Calculation of Closing and Final Consideration .
(a)

For purposes of this Agreement, the “ Purchase Price ” means an amount equal to:

(i)
$420,000,000 (“ Base Purchase Price ”),
(ii)
plus the Transaction Tax Benefit Amount;
(iii)
plus the total amount of Cash as of immediately prior to the Closing,
(iv)
minus the outstanding amount of Indebtedness of the Company and its Subsidiaries of
the type described in clauses (i) through (iii) of the definition thereof as of immediately prior to the Closing,
(v)
minus the unpaid Seller Transaction Expenses,
(vi)
plus the amount, if any, by which the Net Working Capital exceeds the Net Working
Capital Target,
(vii)
minus the amount, if any, by which the Net Working Capital is less than the Net
Working Capital Target,
(viii)
minus the Escrow Amount, and
(ix)
minus Escheat Amount.
(b)
At least four (4) days prior to the Closing Date, the Company will deliver to Buyer a statement
(the “ Preliminary Closing Statement ”) setting forth (i) its good faith estimates of Cash, Indebtedness, Seller
Transaction Expenses and Net Working Capital, based on the Company’s books and records and other information
available, and (ii) on the basis of the foregoing, its good faith estimate of the Purchase Price (the “ Estimated Purchase
Price ”). Estimates of Cash, Indebtedness, Seller Transaction Expenses and Net Working Capital shall be calculated in
accordance with the definitions of the terms Cash, Indebtedness, Seller Transaction Expenses, Net Working Capital and
the Agreed Accounting Principles. Upon receipt of the Preliminary Closing Statement, Buyer shall have the opportunity
to review the Preliminary Closing Statement and to the extent Buyer has any good faith objections thereon, the parties
will negotiate such objections in good faith. If by two (2) days prior to the Closing Date, the parties have not agreed on
the Preliminary Closing Statement and the estimate of Net Working Capital proposed by the Company exceeds the Net
Working Capital Target by $2,000,000 (the “ NWC Threshold ”), then the Net Working Capital used in the Estimated
Purchase Price shall be equal to the Net Working Capital Target plus the NWC Threshold. Schedule 1.02(b) sets forth a
sample calculation of the Net Working Capital.
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(c)
As promptly as possible, but in any event within 90 days after the Closing Date, Buyer will
deliver to Seller (i) an unaudited, consolidated balance sheet of the Company and its Subsidiaries as of the Closing
(which will have been prepared with the assistance of Buyer’s or the Company’s accountants) and (ii) Buyer’s
calculation of the Purchase Price (together, the “ Closing Statement ”). The Closing Statement will be prepared in a
manner consistent with the definitions of the terms Cash, Indebtedness, Seller Transaction Expenses, Net Working
Capital and the Agreed Accounting Principles. The Closing Statement will entirely disregard (i) any and all effects on
the assets or liabilities of the Company and its Subsidiaries as a result of the transactions contemplated hereby or of any
financing or refinancing arrangements entered into at any time by Buyer or any other transaction entered into by Buyer
in connection with the consummation of the transactions contemplated hereby, and (ii) any of the plans, transactions, or
changes which Buyer intends to initiate or make or cause to be initiated or made after the Closing with respect to the
Company and its Subsidiaries or their business or assets, or any facts or circumstances that are unique or particular to
Buyer or any of its assets or liabilities.
(d)
Each of Buyer and Seller will, and Buyer will cause the Company and its Subsidiaries after the
Closing to, (i) reasonably assist the other party and the other party’s representatives in the review of the Preliminary
Closing Statement or the Closing Statement and the related determinations of the Estimated Purchase Price or the
Purchase Price and any disputes related thereto and provide the other party and the other party’s representatives with
reasonable access during normal business hours to its books, records (including work papers, schedules, memoranda and
other documents), supporting data, facilities and employees for purposes of the other party’s review of the Preliminary
Closing Statement or the Closing Statement and the related determinations of the Estimated Purchase Price or the
Purchase Price and any disputes related thereto, and (ii) reasonably cooperate with the other party and the other party’s
representatives in connection with such review or determination, including providing all other information reasonably
necessary or useful in connection with the review of the Preliminary Closing Statement or the Closing Statement and the
related determinations of the Estimated Purchase Price or the Purchase Price and any disputes related thereto as is
requested by the other party or the other party’s representatives. If Seller has any objections to the Closing Statement,
Seller will deliver to Buyer a statement setting forth its objections thereto (an “ Objections Statement ”), which statement
will identify in reasonable detail those items and amounts to which Seller objects (the “ Disputed Items ”), and Buyer
and Seller will attempt to resolve and finally determine and agree upon the Disputed Items as promptly as practicable. If
an Objections Statement is not delivered to Buyer within 45 days after delivery of the Closing Statement, the Closing
Statement as prepared by Buyer will be final, binding and non-appealable by the parties hereto. Seller and Buyer will
negotiate in good faith to resolve the Disputed Items and all such discussions related thereto will (unless otherwise
agreed by Buyer and Seller) be governed by Rule 408 of the Federal Rules of Evidence and any applicable similar state
rule, but if they do not reach a final resolution within 30 days after the delivery of the Objections Statement to Buyer,
Seller and Buyer will submit any unresolved Disputed Items to Duff & Phelps (the “ Arbiter ”). In the event the parties
submit any unresolved Disputed Items to the Arbiter, each party will submit a Closing Statement (which in the case of
each party may be a Closing Statement that, with respect to the unresolved Disputed Items (but not, for the avoidance of
doubt, with respect to any other items), is different than the Closing Statement initially submitted to Seller, or the
Objections Statement delivered to Buyer, as applicable) together with
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such supporting documentation as it deems appropriate, to the Arbiter within 10 days after the date on which such
unresolved Disputed Items were submitted to the Arbiter for resolution. Seller and Buyer will use their respective
commercially reasonable efforts to cause the Arbiter to resolve such dispute as soon as practicable, but in any event
within 30 days after the date on which the Arbiter receives the Closing Statements prepared by Seller and Buyer, or as
soon thereafter as practicable. The Arbiter will make a written determination of each Disputed Item within 30 days after
being appointed or as soon thereafter as practicable. In resolving any Disputed Item, the Arbiter may not assign a value
to any item greater than the greatest value for such item claimed by either party or less than the smallest value for such
item claimed by either party. Seller and Buyer will use their respective commercially reasonable efforts to cause the
Arbiter to notify them in writing of its resolution of such dispute as soon as practicable. The determination of the Arbiter
with respect to each Disputed Item will be final, binding and non-appealable by the parties hereto and shall be a final
arbitral award that may be entered and enforced in any court having jurisdiction. Each party will bear its own costs and
expenses in connection with the resolution of such dispute by the Arbiter. The fees, costs and expenses of the Arbiter
will be paid by the party whose positions generally did not prevail in the Arbiter’s resolution of the dispute, or if the
Arbiter determines that neither party could be fairly found to be the prevailing party, then such fees, costs and expenses
will be borne 50% by Seller and 50% by Buyer.
(e)
If the Purchase Price as finally determined pursuant to Section 1.02(d) (the “ Final Purchase
Price ”) is greater than the Estimated Purchase Price, then, within five (5) business days after the determination of Final
Purchase Price, Buyer will pay an amount equal to such excess to the Escrow and Paying Agent, by wire transfer of
immediately available funds, and the Escrow and Paying Agent will pay to Seller such excess by wire transfer of
immediately available funds.
(f)
If the Final Purchase Price is less than the Estimated Purchase Price, then, within five (5)
business days after the determination of Final Purchase Price, Seller will pay an amount equal to such shortfall to Buyer,
by wire transfer of immediately available funds.
(g)
All payments required pursuant to Section 1.02(e) and Section 1.02(f) will be deemed to be
adjustments to the Purchase Price for Tax purposes.
1.03 The Closing . The closing of the transactions contemplated by this Agreement (the “ Closing ”) will take
place at the offices of Kirkland & Ellis LLP, located at 300 North LaSalle St., Chicago, Illinois, on the second business
day following satisfaction of the conditions to the Closing set forth in Article II or such other date as Buyer and Seller
may mutually agree. The date of the Closing is herein referred to as the “ Closing Date .” The Closing will be deemed to
occur at the close of business on the Closing Date.
1.04 Withholding . Buyer, the Company and its Subsidiaries, and the Escrow and Paying Agent shall be
entitled to deduct and withhold from the consideration otherwise payable pursuant to this Agreement or the Escrow and
Paying Agent Agreement such amounts as are required to be deducted and withheld with respect to the making of such
payments under the Code or any provision of state, local or foreign Tax law; provided that Buyer shall provide prior
written notification at least three (3) days prior to making any payment to the Seller of any amounts Buyer intends to
withhold pursuant to this Section 1.04 and shall use commercially reasonable efforts to cooperate with Seller to
eliminate any such deductions or withholding. To the extent that amounts are so
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withheld and timely paid to the appropriate Governmental Body, such withheld amounts shall be treated for all purposes
of this Agreement as having been paid to the Person in respect of which such deduction and withholding was made.

ARTICLE II
CONDITIONS TO CLOSING
2.01 Conditions to All Parties’ Obligations . The obligations of the parties to consummate the transactions
contemplated by this Agreement are subject to the satisfaction of the following conditions as of the Closing Date:
(a)
The applicable waiting periods, if any, under the HSR Act will have expired or been
terminated; the applicable waiting period under section 123 of the Competition Act (Canada) will have expired or been
terminated; and the filings, consents, authorizations and approvals set forth Schedule 2.01(a) shall have been made or
obtained;
(b)
(i) No injunction, order, judgment, decision, determination, decree or ruling shall have been
issued, promulgated, enacted or enforced by any Governmental Body restraining, enjoining or otherwise prohibiting the
performance of this Agreement or the consummation of any of the transactions contemplated hereby, and (ii) except for
any pending action or proceeding directly or indirectly initiated by the party asserting its right not to consummate the
transactions contemplated by this Agreement, no action or proceeding before any Governmental Body will be pending
that seeks to prevent the performance of this Agreement or the consummation of any of the transactions contemplated
hereby, declare unlawful the transactions contemplated by this Agreement or cause such transactions to be rescinded;
and
(c)

This Agreement will not have been terminated in accordance with Section 8.01 .

2.02 Conditions to Buyer’s Obligations . The obligation of Buyer to consummate the transactions
contemplated by this Agreement is subject to the satisfaction of the following conditions as of the Closing Date:
(a)
(i) Other than the Fundamental Representations, each of the representations and warranties of
Seller and the Company contained in Article III and Article IV , respectively (A) that is qualified as to or by Material
Adverse Effect, will be true and correct as of the Closing Date as if made anew as of such date (except to the extent any
such representation and warranty expressly relates to an earlier date (in which case as of such earlier date)), except to the
extent of changes or developments contemplated by the terms of this Agreement or caused by the transactions
contemplated hereby and (B) that is not qualified as to or by Material Adverse Effect will be true and correct as of the
Closing date as if made anew as of such date (except to the extent any such representation and warranty expressly relates
to an earlier date (in which case as of such earlier date)), except to the extent of changes or developments contemplated
by the terms of this Agreement or caused by the transactions contemplated hereby and except for any failure of such
representation and warranty referred to in this clause (B) to be true and correct that has not had a Material Adverse
Effect and (ii) each of the Fundamental Representations will be true and correct in all material
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respects as of the Closing Date as if made anew as of such date (except to the extent any such representation and
warranty expressly relates to an earlier date (in which case as of such earlier date)), except to the extent of changes or
developments contemplated by the terms of this Agreement or caused by the transactions contemplated hereby.
(b)
The Company and Seller will have performed or complied with, as applicable, in all material
respects all of the covenants and agreements required to be performed or complied with by them under this Agreement at
or prior to the Closing;
(c)
Seller will have delivered to Buyer the stock certificates representing the Shares, in each case
accompanied by duly executed stock powers;
(d)

Seller will have delivered to Buyer each of the following:

(i)
a confidentiality, non-compete non-solicit agreement (the “ Confidentiality, NonCompete and Non-Solicit Agreement ”) in the form of Exhibit B attached hereto, duly executed by Audax Fund
III; and
(ii)
a limited guaranty (the “ Limited Guaranty ”) in the form of Exhibit C attached hereto,
duly executed by Audax Fund III.
(e)
There shall not have occurred any event, occurrence or development which, individually or in
the aggregate, has had, or would reasonably be expected to have, a Material Adverse Effect since the date of this
Agreement;
(f)

The Company will have delivered to Buyer each of the following:

(i)
a certificate of the Company executed by a duly authorized officer thereof, dated the
Closing Date, stating that the preconditions specified in Section 2.02(a) , Section 2.02(b) , and Section 2.02(e) as
they relate to the Company have been satisfied;
(ii)
a copy of the Escrow and Paying Agent Agreement, duly executed by Seller and the
Escrow and Paying Agent;
(iii)
payoff letters, release letters and UCC termination statements, in form and substance
reasonably satisfactory to Buyer, with respect to the payoff amounts of the Indebtedness identified on Schedule
2.02(f)(iii) ;
(iv)
an affidavit, executed by the Company under penalties of perjury, stating that the
Company is not and has not been a United States real property holding corporation, dated as of the Closing Date
and in form and substance required under Treasury Regulation Sections 1.897-2(h) and 1.1445-2(c). Buyer’s
only remedy for the Company’s failure to provide such certificate will be to withhold from the payments to be
made pursuant to this Agreement any required withholding Tax under Section 1445 of the Code in accordance
with Section 1.04 , and the Company’s failure to provide such certificate will not be deemed to be a failure of the
condition set forth in this Section 2.02(f) to have been met;
(v)
resignations or removals effective as of the Closing from those directors of the
Company and its Subsidiaries as Buyer may have requested in writing at least five (5) days prior to the Closing
Date;
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(vi)
certified copies of the resolutions duly adopted by Seller’s board of managers (or
equivalent governing body) authorizing the execution, delivery and performance of this Agreement and the other
agreements contemplated hereby, and the consummation of all transactions contemplated hereby and thereby;
and
(vii)
(A) a certified copy of the certificate of incorporation or equivalent organizational
document of the Company and each of its Subsidiaries and (B) a certificate of good standing or equivalent
certificate from the jurisdiction in which the Company and each of its Subsidiaries is incorporated or formed, in
each case, dated within 30 days of the Closing Date.
(g)
All approvals of non-governmental third parties set forth on Schedule 2.02(g) shall have been
obtained, and the Company shall have delivered evidence to Buyer of such approvals;
(h)
All Affiliate Transactions shall have been terminated, other than as contemplated by Section
6.06 , and Seller shall have delivered evidence to Buyer of such terminations; and
(i)
Employment agreements between the Company and the individuals listed on Schedule 2.02(i)
in the forms attached hereto as Exhibit D-1 , Exhibit D-2 and Exhibit D-3 shall have been duly executed by such
individuals and, if signed by Buyer, remain in full force and effect as of the Closing.
2.03 Conditions to Seller’s and the Company’s Obligations . The obligations of the Company and Seller to
consummate the transactions contemplated by this Agreement are subject to the satisfaction of the following conditions
as of the Closing Date:
(a)
(i) Other than the Buyer Fundamental Representations, the representations and warranties of
Buyer set forth in Article V hereof will be true and correct at and as of the Closing Date as if made anew as of such date
(except to the extent any such representation and warranty expressly relates to an earlier date (in which case as of such
earlier date)), except for any failure of such representations and warranties to be true and correct that has not had a
material adverse effect on the financial condition or operating results of Buyer taken as a whole or on the ability of
Buyer to consummate the transactions contemplated hereby and (ii) each of the Buyer Fundamental Representations will
be true and correct in all material respects as of the Closing Date as if made anew as of such date (except to the extent
any such representation and warranty expressly relates to an earlier date (in which case as of such earlier date)), except
to the extent of changes or developments contemplated by the terms of this Agreement or caused by the transactions
contemplated hereby;
(b)
Buyer will have performed or complied with, as applicable, in all material respects all of the
covenants and agreements required to be performed or complied with by it under this Agreement at or prior to the
Closing;
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(c)
Buyer will have made the payment to the Escrow and Paying Agent set forth in Section 1.01 to
be made by Buyer on the Closing Date;
(d)

Buyer will have delivered to the Company each of the following:

(i)
a certificate of Buyer executed by a duly authorized officer thereof, dated the Closing
Date, stating that the preconditions specified in Section 2.03(a) and Section 2.03(b) have been satisfied;
(ii)
a copy of the Escrow and Paying Agent Agreement, duly executed by Buyer;
(iii)
certified copies of the resolutions duly adopted by Buyer’s board of directors (or
equivalent governing body) authorizing the execution, delivery and performance of this Agreement and the other
agreements contemplated hereby, and the consummation of all transactions contemplated hereby and thereby;
and
(iv)
(A) a certified copy of the certificate of incorporation or equivalent organizational
document of Buyer and (B) a certificate of good standing or equivalent certificate from the jurisdiction in which
Buyer is incorporated or formed, in each case, dated within 30 days of the Closing Date.
(e)
Buyer will have deposited, by wire transfer of immediately available funds, the Escrow
Amount with the Escrow and Paying Agent in accordance with the terms of the Escrow and Paying Agent Agreement;
(f)
Buyer will have repaid, or caused to be repaid, on behalf of Seller, the Company and each of its
Subsidiaries, as applicable, all amounts set forth in the payoff and release letters applicable to the Indebtedness identified
on Schedule 2.02(f)(iii) , by wire transfer of immediately available funds to the account(s) designated by the holders of
such Indebtedness; and
(g)
Buyer will have repaid, or caused to be repaid, on behalf of Seller, the Company and each of
its Subsidiaries, as applicable, the amounts set forth on the final bills delivered from each payee of any portion of the
Seller Transaction Expenses, by wire transfer of immediately available funds, to the account(s) designated by each such
Person to whom such Seller Transaction Expenses are to be paid.
2.04 Waiver of Conditions . All conditions to the Closing will be deemed to have been satisfied or waived
from and after the Closing.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER
Seller represents and warrants to Buyer as follows:
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3.01
Organization and Power . Seller is a limited liability company duly organized, validly existing and in
good standing under the laws of the State of Delaware, with full limited liability company power and authority to enter
into this Agreement and each Ancillary Agreement to which Seller is a party and perform its obligations hereunder and
thereunder.
3.02 Authorization; Valid and Binding Agreement . The execution, delivery and performance of this
Agreement and the Ancillary Agreements to which Seller is a party by Seller and the consummation of the transactions
contemplated hereby or thereby have been duly and validly authorized by all requisite action on the part of Seller, and no
other proceedings on Seller’s part are necessary to authorize the execution, delivery or performance of this Agreement or
such Ancillary Agreements. Assuming that this Agreement and the Ancillary Agreements to which Seller is a party are
valid and binding obligations of the counter-parties hereto or thereto, such agreements constitute valid and binding
obligations of Seller, enforceable in accordance with their terms, except as enforceability may be limited by bankruptcy,
insolvency, fraudulent conveyance, reorganization, or moratorium laws, other similar laws affecting creditors’ rights and
general principles of equity affecting the availability of specific performance and other equitable remedies.
3.03 No Breach . The execution, delivery and performance of this Agreement and the Ancillary Agreements to
which Seller is a party by Seller and the consummation of the transactions contemplated hereby or thereby do not
conflict with or result in any breach of, constitute a default under, result in a violation of, result in the creation of any
Lien upon any assets of Seller, give rise to a right of termination, cancellation or acceleration of any obligation or to a
loss of benefit under, or require any authorization, consent, approval, exemption or other action by or notice to any
Governmental Body or other third party, under the provisions of (a) any indenture, mortgage, lease, loan agreement or
other agreement or instrument to which Seller is bound, (b) any law, statute, rule or regulation or order, judgment or
decree to which Seller is subject, or by which any property or assets of Seller is bound or affected or (c) the
organizational documents of Seller other than any such breaches, defaults, violations or Liens that, individually or in the
aggregate, would not have a material impact on the ability of Seller to perform any of its obligations under this
Agreement, and other than any such authorizations, consents, approvals, exemptions or other actions required under the
HSR Act or Other Antitrust Regulations.
3.04 Ownership . Seller owns 100% of the Shares, free and clear of all Liens. Upon payment in full of the
Purchase Price, good and valid title to the Shares will pass to Buyer, free and clear of any Liens (other than Liens created
by Buyer or at the direction of Buyer), and with no restrictions on the voting rights or other incidents of record and
beneficial ownership of the Shares.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES CONCERNING THE COMPANY
The Company represents and warrants to Buyer as follows:
4.01 Organization and Corporate Power . The Company is a corporation duly organized, validly existing and
in good standing under the laws of the State of Delaware, and the Company
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has all requisite corporate power and authority and all authorizations, licenses and permits necessary to own and operate
its properties and to carry on its businesses as now conducted, except where the failure to hold such authorizations,
licenses and permits would not have a material impact on the Company’s business. The Company is qualified to do
business in every jurisdiction in which its ownership of property or the conduct of business as now conducted requires it
to qualify, except as would not, individually or in the aggregate, reasonably be expected to prevent or materially impair
the ability of the Company to perform its obligations under this Agreement or the Ancillary Agreements or consummate
the transactions contemplated by this Agreement or the Ancillary Agreements.
4.02 Subsidiaries . Except as set forth on Schedule 4.02 , neither the Company nor any of its Subsidiaries owns
or holds the right to acquire any stock, partnership interest, joint venture interest or other equity ownership interest in
any other Person. Each of the Company’s Subsidiaries is duly organized, validly existing and in good standing under the
laws of the jurisdiction of its organization, has all requisite corporate or other legal entity power and authority and all
authorizations, licenses and permits necessary to own its properties and to carry on its businesses as now conducted and
is qualified to do business in every jurisdiction in which its ownership of property or the conduct of businesses as now
conducted requires it to qualify, except as would not, individually or in the aggregate, reasonably be expected to prevent
or materially impair the ability of the Company or its Subsidiaries to perform their respective obligations under this
Agreement or the Ancillary Agreements or consummate the transactions contemplated by this Agreement or the
Ancillary Agreements. Except as set forth on Schedule 4.02 , there are no outstanding (a) shares of capital stock or other
equity interests or voting securities of any Subsidiary of the Company, (b) securities convertible or exchangeable into
capital stock of any Subsidiary of the Company, (c) options, warrants, purchase rights, subscription rights, preemptive
rights, conversion rights, exchange rights, calls, puts, rights of first refusal or other contracts that require any Subsidiary
of the Company to issue, sell or otherwise cause to become outstanding or to acquire, repurchase or redeem capital stock
of any Subsidiary of the Company or (d) stock appreciation, phantom stock, profit participation or similar rights with
respect to any Subsidiary of the Company. All of the capital stock and other equity interests of each of the Subsidiaries
of the Company is owned directly or indirectly, free and clear of all Liens, except as set forth on Schedule 4.02 , by the
Company, and all such capital stock and other equity interests are validly issued, fully paid and non-assessable.
4.03

Authorization; Valid and Binding Agreement; No Breach .

(a)
The Company has full corporate power and authority to execute and deliver this Agreement
and the Ancillary Agreements to which the Company is a party, and to consummate the transactions contemplated
hereby or thereby. The execution, delivery and performance of this Agreement and the Ancillary Agreements to which
the Company is a party by the Company and the consummation of the transactions contemplated hereby or thereby have
been duly and validly authorized by all requisite action on the part of the Company, and no other proceedings on the
Company’s part are necessary to authorize the execution, delivery or performance of this Agreement or the Ancillary
Agreements to which the Company is a party. Assuming that this Agreement and such Ancillary Agreements are valid
and binding obligations of the counter-parties hereto or thereto, such agreements constitute valid and binding obligations
of the Company, enforceable in accordance with their terms, except as enforceability may be limited by bankruptcy,
insolvency, fraudulent
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conveyance, reorganization, or moratorium laws, other similar laws affecting creditors’ rights and general principles of
equity affecting the availability of specific performance and other equitable remedies.
(b)
Except as set forth on Schedule 4.03(b) , the execution, delivery and performance of this
Agreement and the Ancillary Agreements to which the Company is a party by the Company and the consummation of
the transactions contemplated hereby or thereby do not conflict with or result in any breach of, constitute a default under,
result in a violation of, result in the creation of any Lien upon any assets of the Company or any of its Subsidiaries, give
rise to a right of termination, cancellation or acceleration of any obligation or to a loss of benefit under, or require any
authorization, consent, approval, exemption or other action by or notice to any Governmental Body or other third party,
under (i) the provisions of the Company’s or any of its Subsidiaries’ certificate or articles of incorporation or bylaws or
applicable operating agreement (or equivalent governing documents) (ii) any contract to which the Company or any of
its Subsidiaries is bound, or (iii) any law, statute, rule or regulation or order, judgment or decree to which the Company,
any of its Subsidiaries or any of the property or assets of the Company or any of its Subsidiaries is subject, other than in
the case of clauses (ii) or (iii) above, any such breaches, defaults, violations or rights that would not be material to the
businesses of the Company and its Subsidiaries as presently conducted, and other than any such authorizations, consents,
approvals, exemptions or other actions (A) required under the HSR Act or Other Antitrust Regulations, (B) that may be
required solely by reason of Buyer’s participation in the transactions contemplated hereby or (C) the failure of which to
obtain would not be material to the businesses of the Company and its Subsidiaries as presently conducted.
4.04 Capitalization . The Shares constitute all the capital stock of the Company. The Shares have been duly
authorized, validly issued, are fully paid and non-assessable and are free of any preemptive rights, rights of first refusal
or “put” or “call” rights created by statute, the Company’s certificate of incorporation or bylaws or any contract to which
the Company is a party or by which the Company is bound. Except as set forth on Schedule 4.04 , the Company does not
have any other equity securities or securities containing any equity features authorized, issued or outstanding, and there
are no agreements, options, warrants or other rights or arrangements existing or outstanding which provide for the sale or
issuance of any of the foregoing by the Company. Except for the Shares, there are no outstanding (a) shares of capital
stock or other equity interests or voting securities of the Company, (b) securities convertible or exchangeable into capital
stock of the Company, (c) options, warrants, purchase rights, subscription rights, preemptive rights, conversion rights,
exchange rights, calls, puts, rights of first refusal or other contracts that require the Company to issue, sell or otherwise
cause to become outstanding or to acquire, repurchase or redeem capital stock of the Company or (d) stock appreciation,
phantom stock, profit participation or similar rights with respect to the Company. There are no agreements or
understandings in effect with respect to the voting or transfer of any of the capital stock of the Company or any of its
Subsidiaries.
4.05

Financial Statements; No Undisclosed Liabilities .

(a)
Schedule 4.05(a) consists of: (i) the Company’s unaudited consolidated balance sheet as of
May 31, 2014 (the “ Latest Balance Sheet ”) and the related statement of income for the five (5) month period then
ended and (ii) the Company’s audited consolidated balance sheet
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and statements of income and cash flows for the fiscal years ended December 31, 2013 and December 31, 2012 (all such
financial statements referred to in (i) and (ii), the “ Financial Statements ”). The Financial Statements (i) have been
prepared from, are in accordance with and accurately reflect the information contained in the Company’s and its
Subsidiaries’ book and records and (ii) present fairly in all material respects the financial condition and results of
operations of the Company and its Subsidiaries (taken as a whole) as of the times and for the periods referred to therein
in accordance with GAAP, consistently applied (subject in the case of the unaudited financial statements to (x) the
absence of footnote disclosures and other presentation items and (y) changes resulting from normal, recurring, year-end
adjustments).
(b)
Neither the Company nor any of its Subsidiaries has any obligations or liabilities other than (i)
those accrued or expressly reserved for in line items on the Latest Balance Sheet, (ii) those incurred in the ordinary
course of the Company’s or any of its Subsidiaries’ businesses since the date of the Latest Balance Sheet, consistent with
past practice, which, in the case of liabilities, are of the type of that ordinarily recur and, individually or in the aggregate,
are not material in nature or amount, (iii) arising under any contract entered into in the ordinary course of business and
(iv) liabilities or obligations that as individual items or as a series of items do not exceed $1,000,000. Except for
obligations and liabilities reflected in the Financial Statements, neither the Company nor any of its Subsidiaries has any
off balance sheet obligation or liability of any nature (matured or unmatured, fixed or contingent) to or any financial
interest in, any third party or entities, the purpose or effect of which is to defer, postpone, reduce or otherwise avoid or
adjust the recording of debt expenses incurred by the Company or any of its Subsidiaries. All reserves that are set forth
in or reflected in the Latest Balance Sheet have been established in accordance with GAAP consistently applied and are
adequate, appropriate and reasonable and have been calculated in a consistent manner.
(c)
To the Company’s Knowledge, neither the Company nor any of its Subsidiaries, nor any
current or former members of management or the Company’s auditors have identified or been made aware of any fraud
that involves the Company’s management or others who have a role in the preparation of the Company’s financial
statements.
4.06

Absence of Certain Developments .

(a)
Since the date of the Latest Balance Sheet, there has not been any Material Adverse Effect.
Except as set forth on Schedule 4.06(a) , since the date of the Latest Balance Sheet, the Company and its Subsidiaries
have conducted their respective businesses in the ordinary course of business in accordance with past practice and have
used commercially reasonable efforts to (i) maintain and preserve intact their respective lines of business and goodwill
associated therewith and (ii) maintain their respective rights and franchises and preserve satisfactory relationships with
Governmental Bodies, employees and material customers, suppliers, distributors, contractors, creditors, licensors and
licensees.
(b)
Without limiting the generality of Section 4.06(a) , and except as set forth on Schedule 4.06(b)
or as expressly contemplated by this Agreement, since the date of the Latest Balance Sheet, neither the Company nor
any of its Subsidiaries has:
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(i)
amended or modified its certificate of incorporation or by-laws (or equivalent
governing documents);
(ii)
subjected any portion of its properties or assets to any Lien, except for Permitted Liens;
(iii)
adopted a plan of liquidation, dissolution, merger, consolidation or other
reorganization;
(iv)
made any change in its accounting methods, principles or practices other than in a
manner consistent with GAAP;
(v)
made any commitment with respect to, any single capital expenditure that was in
excess of $50,000 or capital expenditures that were, in the aggregate, in excess of $200,000;
(vi)
incurred, assumed or guaranteed any Indebtedness for borrowed money or issued any
debt securities other than in the ordinary course of business in accordance with past practice pursuant to the
Company’s revolving credit facility outstanding on the date of this Agreement;
(vii)
entered into any swap or hedging transaction or other derivative agreements;
(viii)
sold, leased, licensed or otherwise transferred, abandoned or permitted to lapse any
of its properties, securities, interests, businesses or assets, except (A) dispositions of inventory, equipment or
other assets that are no longer used or useful in the conduct of the business of the Company or any of its
Subsidiaries or (B) transfers among the Company and its Subsidiaries;
(ix)
sold, assigned or transferred any patents, trademarks, trade names, copyrights, trade
secrets or other intangible assets;
(x)
(A) made or granted any bonus or any compensation or salary increase to any current
(or former) employee whose annual base salary is (or was at the time of his or her termination) in excess of
$75,000 (except in the ordinary course of business in accordance with past practice), (B) made or granted any
increase in any Plan, or amended or terminated any existing Plan or employment contract or adopted any new
Plan or employment contract (except in the ordinary course of business in accordance with past practice), (C)
paid any change of control, severance, retention or termination compensation benefits of any current or former
directors or management employees of the Company or any of its Subsidiaries, (D) taken any action to accelerate
the vesting or payment of compensation or benefit under any Plan, (E) hired any officer or other management
employee, except to the extent necessary to replace any officer or management employee that departed the
Company or any of its Subsidiaries following the date of the Latest Balance Sheet or (F) terminated the
employment of any director, officer or other management employee of the Company or any of its Subsidiaries;
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(xi)
consummated (A) any merger, consolidation or other business combination, or (B) the
purchase of all or a substantial portion of the assets or any stock of any business or Person;
(xii)
suffered damage to, or destruction or loss of, any of its material assets or properties,
whether or not covered by insurance;
(xiii)
modified, amended or terminated any Material Contract with a customer or supplier
(other than in the ordinary course of business);
(xiv)
(A) made or changed any material election in respect of Taxes; (B) adopted or
changed any accounting method in respect of Taxes; (C) filed or amended any material Tax Return; (D) entered
into any closing agreement with respect to Taxes; (E) settled any claim or assessment in respect of Taxes; or (F)
consented to any extension or waiver of the limitation period applicable to any claim or assessment in respect of
Taxes.
(xv)
settled, or offered or proposed to settle, any legal proceeding (except with respect to
immaterial routine matters in the ordinary course of business consistent with past practice);
(xvi)
(A) paid, discharged or satisfied any claim, liability or obligation (absolute, accrued,
asserted or unasserted, contingent or otherwise) arising otherwise than in the ordinary course of business in
accordance with past practice, other than the payment, discharge or satisfaction of liabilities reflected or reserved
against in the Latest Balance Sheet; (B) deferred payment of any accounts payable other than in the ordinary
course of business in accordance with past practice; or (C) gave any discount, accommodation or other
concession in order to accelerate or induce the collection of any receivable other than in the ordinary course of
business in accordance with past practice;
(xvii)
made any loans or advances or capital contributions to, guarantees for the benefit of,
or investments in any Persons (except to employees in the ordinary course of business in accordance with past
practice or any Subsidiary); or
(xviii)
agreed, resolved or committed to do any of the foregoing.
4.07

Title to Properties .

(a)
Except as set forth on Schedule 4.07(a) , each of the Company and its Subsidiaries owns good
title to, or holds pursuant to valid and enforceable leases, all of the personal property shown to be owned or leased by it
on the Latest Balance Sheet, free and clear of all Liens, except for Permitted Liens, and except for assets disposed of by
the Company or any of its Subsidiaries in the ordinary course of business consistent with past practices since the date of
the Latest Balance Sheet.
(b)
None of the Company and/or its Subsidiaries owns in fee any real property. Schedule 4.07(b)
is a true, correct and complete list of each lease or other agreement (each, a “ Lease ”) pursuant to which the Company
and/or any Subsidiary of the Company leases real property (the “ Leased Real Property ”). The Leased Real Property
constitutes all of the real property leased, licensed, occupied and/or otherwise used by the Company and/or any
Subsidiary of the Company. Except as set forth on Schedule 4.07(b) , the Company and its Subsidiaries have not
subleased,
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licensed or otherwise granted any occupancy rights with respect to all or any portion of the Leased Real Property, and no
Person, other than the Company and its Subsidiaries, uses or occupies (or has a right to use or occupy) the Leased Real
Property or any portion thereof. Each Lease is in full force and effect, and the Company or a Subsidiary of the Company
holds a valid and existing leasehold interest under each such Lease. Each Lease is enforceable against the parties thereto,
subject to proper authorization and execution of such Lease by each party (other than the Company and any Subsidiary
of the Company) and the application of any bankruptcy or creditor’s rights laws. The Company has delivered or made
available to Buyer a true, correct and complete copy of each Lease and no Lease has been modified except pursuant to
an agreement disclosed to Buyer by the copies delivered or made available to Buyer. Neither the Company nor any of its
Subsidiaries nor, to the Company’s knowledge, any other party to any Lease, is in default in any material respect under
such Lease.
4.08

Tax Matters . Except as set forth on Schedule 4.08 ,

(a)
The Company and its Subsidiaries have timely filed all U.S. federal and all other material Tax
Returns that are required to be filed by them and all such Tax Returns are true, accurate and complete in all material
respects. Each of the Company and its Subsidiaries has paid or accrued all material Taxes payable by it (whether or not
shown on any such Tax Return).
(b)
All material Taxes which the Company or any of its Subsidiaries is obligated to withhold,
collect or deduct from amounts paid or owing to any employee, independent contractor, creditor, stockholder, or other
third party have been so withheld, collected or deducted and, to the extent required by applicable law, timely paid to the
appropriate Taxing Authority.
(c)
There is no material dispute or claim concerning any Tax liability of the Company or any of its
Subsidiaries claimed or raised by any Taxing Authority of which the Company or any of its Subsidiaries has received
written notice. Neither the Company nor any of its Subsidiaries (i) has waived (or is subject to a waiver of) or been
requested to waive any statute of limitations in respect of material Taxes which waiver is currently in effect, or (ii) is
currently the beneficiary of any extension of time within which to file any material Tax Return or with respect to which
any material Tax assessment or deficiency that has not yet been either paid or resolved. No power of attorney which is
currently in force has been granted by or with respect to the Company or any of its Subsidiaries with respect to any
matter relating to Taxes.
(d)
There is no pending, or threatened in writing, action, audit, proceeding, claim or investigation
against the Company or any of its Subsidiaries with respect to the assessment or collection of material Taxes. There is no
pending claim for refund made by or with respect to the Company or any of its Subsidiaries with respect to Taxes
previously paid.
(e)
Except for (1) any such customary agreements with customers, vendors, lenders, lessors or the
like entered into in the ordinary course of business and (2) any agreement (i) between the Company and any of its
Subsidiaries or (ii) among the Subsidiaries, neither the Company nor any of its Subsidiaries is a party to any agreement,
indemnity, contract or other arrangement for the allocation or payment of Tax liabilities or payment for Tax benefits
with any Person (other than the Company or any of its Subsidiaries). Neither the Company nor any of its Subsidiaries
has any material liability for the Taxes of any Person (other than the Company or any of its Subsidiaries)
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under Treasury Regulations section 1.1502-6 (or any similar provision of other applicable law) as a transferee or
successor.
(f)
There are no material Liens for Taxes (other than Permitted Liens) upon the assets or
properties of the Company or its Subsidiaries except Liens relating to current Taxes not yet due and payable and for
which appropriate reserves have been established in accordance with GAAP.
(g)
In the last three (3) years, no written claim has been made by a Taxing Authority with respect
to the Company or any of its Subsidiaries in a jurisdiction where such entity does not file Tax Returns that such entity is
or may be subject to taxation by that jurisdiction.
(h)
Neither the Company nor any of its Subsidiaries will be required to include any item of
income in, or exclude any item of deduction from, taxable income for any Post-Closing Tax Period as a result of any (i)
change made prior to the Closing Date in any accounting method for any Pre-Closing Tax Period, (ii) “closing
agreement,” as that term is defined in Code section 7121 (or any corresponding or similar provision of state, local or
non-U.S. Tax law) executed on or prior to the Closing Date, (iii) installment sale or open transaction disposition made on
or prior to the Closing Date, (iv) prepaid amount received on or before the Closing Date, or (v) election made pursuant
to Code section 108(i) (or any corresponding or similar provision of state, local or non-U.S. Tax law) for any PreClosing Tax Period.
(i)
Neither the Company nor any of its Subsidiaries has been a “United States real property
holding corporation” within the meaning of Code section 897(c)(2) during the applicable period specified in Code
section 897(c)(1)(A)(ii).
(j)
Neither the Company nor any of its Subsidiaries has distributed the stock of another Person, or
has had its stock distributed by another Person, in a transaction that was purported or intended to be governed in whole
or in part by Code section 355 or 361 within the two (2) years preceding the date of this Agreement.
(k)
Neither the Company nor any of its Subsidiaries is or has been a party to any transaction that is
or is substantially similar to a “listed transaction” as defined in Code section 6707A and Treasury Regulation section
1.6011-4, or any other transaction requiring disclosure under any similar provision of other applicable law.
(l)

The Company and its Subsidiaries are in material compliance with the relevant transfer pricing

laws.
(m)
Except as set forth on Schedule 4.08(m) , the Company has provided to Buyer true, correct
and complete copies of all income Tax Returns filed by the Company or any of its Subsidiaries since December 31,
2012.
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4.09

Contracts and Commitments .

(a)
Except as set forth on Schedule 4.09(a) , as of the date hereof, neither the Company nor any of
its Subsidiaries is party to any:
(i)
collective bargaining agreement or contract with any labor union, other than as
described in Section 4.17 hereof or Schedule 4.17 ;
(ii)
bonus, pension, profit sharing, retirement or other form of deferred compensation plan,
other than as described in Section 4.12 hereof or the Disclosure Schedules relating thereto;
(iii)

stock purchase, stock option or similar plan;

(iv)
contract for the employment of any officer, individual employee or other person on a
full-time or consulting basis providing for fixed compensation in excess of $100,000 per annum;
(v)
agreement or indenture relating to the borrowing of money or to mortgaging, pledging
or otherwise placing a Lien on any material portion of the Company’s or any of its Subsidiaries’ assets;
(vi)

guaranty of any obligation for borrowed money;

(vii)
lease or agreement under which it is lessee of, or holds or operates any personal
property owned by any other party, for which the annual rental exceeds $50,000;
(viii)
lease or agreement under which it is lessor of or permits any third party to hold or
operate any property, real or personal;
(ix)
contract or group of related contracts with the same party for the purchase of products
or services, under which the undelivered balance of such products and services has a selling price in excess of
$250,000;
(x)
contract or group of related contracts with the same party for the sale of products or
services under which the undelivered balance of such products or services has a sales price in excess of
$250,000 ;

(xi)
contract limiting the freedom of the Company or any of its Subsidiaries to engage or
participate, or compete with any other Person, in any line of business, market or geographic area, or to make use
of any material Intellectual Property, or any contract granting most favored nation pricing, exclusive sales,
distribution, marketing or other exclusive rights, rights of first refusal, rights of first negotiation or similar rights
and/or terms to any Person, or any contract otherwise limiting the right of the Company or any of its Subsidiaries
to sell, distribute or manufacture any products or services or to purchase or otherwise obtain any software,
components, parts, subassemblies or services;
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(xii)
(A) partnership, joint venture or similar contract; (B) contract that involves sharing of
revenues, profits, cash flows, expenses or losses with other Persons or (C) contract that involves the payment of
royalties to any other Person;
(xiii)
contract with any investment banker, broker, advisor or similar party, or any
accountant, legal counsel or other Person retained by the Company or any of its Subsidiaries, in connection with
this Agreement and the transactions contemplated hereby;
(xiv)
contract for the acquisition of a business or entity, or assets of a business or entity,
whether by way of merger, consolidation, purchase of stock, purchase of assets or license, or any contract
pursuant to which it has any material ownership interest in any other Person (other than its Subsidiaries) (any
such contract, an “ Acquisition Contract ”);
(xv)
confidentiality, secrecy or non-disclosure contract other than any such contract
entered into with customers and distributors in the ordinary course of business pursuant to the Company’s
standard form (a copy of which has been provided to Buyer), such contracts entered into with employees,
consultants or independent contractors in the ordinary course of business in accordance with past practice or such
contracts entered into in connection with the current sale of the Company;
(xvi)
material settlement agreement entered into by the Company or any of its Subsidiaries
during the past four (4) years; and
(xvii)
any other contract or obligation not listed in clauses (i) through (xvi) that was
entered into in calendar year 2013 or the calendar year 2014 prior to July 31, 2014 that individually has or had a
value or payment obligation in excess of $500,000.
(b)
All Material Contracts are in written form unless otherwise disclosed on Schedule 4.09(a) .
Except as designated on Schedule 4.09(a) , Buyer has been given access to a true and correct copy of all contracts listed
or required to be listed on Schedule 4.09(a) (all such contracts, whether listed or not, the “ Material Contracts ” and,
each, a “ Material Contract ”) together with all material amendments, waivers or other changes thereto.
(c)
(i) Neither the Company nor any of its Subsidiaries is in default under any Material Contract,
(ii) neither the Company nor any of its Subsidiaries has violated any provision of, or committed or failed to perform any
act which, with or without notice, lapse of time or both would constitute a default under any Material Contract and (iii)
to the Company’s knowledge, no counter-party to any of the Material Contracts has violated any provision of, or
committed or failed to perform any act which, with or without notice, lapse of time or both would constitute a default
under the provisions of any Material Contract, except in each case for those violations and defaults which, individually
or in the aggregate, would not reasonably be expected to be material to the businesses of the Company or its Subsidiaries
as presently conducted. Each Material Contract is (A) valid and binding on the Company or its respective Subsidiary and
the counter-parties thereto and (B) in full force and effect and enforceable in accordance with its terms, in each case,
subject to proper authorization and execution of such Material Contract by each party (other than the Company and any
Subsidiary of the Company) and the application of any bankruptcy or creditor’s
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rights laws. Neither the Company nor any of its Subsidiaries has received any written notice or other written
communication regarding any actual or possible material violation or breach of, default under, or intention to cancel or
modify any Material Contract.
(d)
All payment obligations due and owing of the Company or its Subsidiaries under any
Acquisition Contracts have been fully satisfied.
4.10 Intellectual Property . All of the patents, internet domain names, registered trademarks, registered service
marks, registered copyrights, applications for any of the foregoing owned by the Company or any of its Subsidiaries or
used in the conduct of the Company’s and its Subsidiaries’ respective businesses (collectively, “ Intellectual Property ”)
are set forth on Schedule 4.10 . Except as set forth on Schedule 4.10 : (i) the Company or one of its Subsidiaries owns
and possesses all right, title and interest in and to, or has a valid and enforceable license to use, the Intellectual Property,
(ii) neither the Company nor any of its Subsidiaries is currently infringing on the intellectual property rights of any other
Person, (iii) to the Company’s knowledge, no Person is currently infringing on the Intellectual Property, and (iv) each
current and former employee, officer, contractor and consultant of the Company and its Subsidiaries that has delivered,
developed, contributed to, modified, or improved Intellectual Property owned or purported to be owned by the Company
or any of its Subsidiaries has assigned to the Company or its applicable Subsidiary all of such Person’s rights in such
development, contribution, modification or improvement.
4.11 Litigation . Except as set forth on Schedule 4.11 , there are no material claims, actions, proceedings or
investigations pending or, to the Company’s knowledge, threatened against the Company or any of its Subsidiaries or
any of their respective properties, rights or assets or any of their respective current or former directors, officers or
employees (in their capacities as such or relating to their employment, services or relationship with the Company or any
of its Subsidiaries), at law or in equity, or before or by any Governmental Body. There is no judgment, award, decree,
injunction or order against the Company or any of its Subsidiaries, any of their respective assets or properties or any of
their respective current or former directors, officers or employees (in their capacities as such or relating to their
employment, services or relationship with the Company or any of its Subsidiaries). Neither the Company nor any of its
Subsidiaries has any action, suit, proceeding, claim, mediation, arbitration or investigation pending against any other
Person.
4.12

Employee Benefit Plans .

(a)
Except as set forth on Schedule 4.12(a) or as may be otherwise required under the applicable
law of any country or jurisdiction outside the United States, with respect to employees of the Company or any of its
Subsidiaries, neither the Company, any such Subsidiary nor any entity (an “ ERISA Affiliate ”) that together with the
Company or any such Subsidiary would be considered a single employer under Section 4001(b) of the Employee
Retirement Income Security Act of 1974 (“ ERISA ”), maintains or contributes to any “pension plan” (as defined under
Section 3(2) of ERISA) (collectively, the “ Pension Plans ”), “welfare plan” (as defined under Section 3(1) of ERISA)
(collectively, the “ Welfare Plans ”) employment, bonus, incentive compensation, stock purchase, stock option,
severance or termination pay plan, program, agreement or arrangement, or any other material employee compensation or
benefit plan, program, agreement or arrangement (the Pension
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Plans, Welfare Plans, and each other such plan, program, agreement or arrangement, collectively, the “ Plans ”).
(b)
With respect to each Plan, the Company has delivered to Buyer complete copies of each of the
following documents as applicable: (i) the Plan; (ii) the most recent annual report and actuarial report; (iii) the most
recent Summary Plan Description; (iv) if the Plan is funded through a trust or any third-party funding vehicle, the trust
or other funding agreement and most recent financial statements thereof; and (v) the most recent determination letter
received from the Internal Revenue Service with respect to each Pension Plan that is intended to be qualified under
Section 401(a) of the Code.
(c)
Each Pension Plan that is intended to be qualified under Section 401(a) of the Code is the
subject of a favorable determination letter from the Internal Revenue Service to the effect that such Pension Plan is in
compliance with all currently applicable requirements of Section 401(a) of the Code (and as applicable Section 401(k) of
the Code) except to the extent the remedial amendment period under Section 401(b) of the Code in respect of any such
requirement has not yet expired, and, to the Company’s knowledge, no event has occurred that could reasonably be
expected to result in disqualification of any such Pension Plan. The Plans comply in form and in operation in all material
respects with the requirements of applicable law, including the Code and ERISA. There are no pending or, to the
Company’s knowledge, threatened claims by or on behalf of any of the Plans or otherwise involving any Plan (other than
routine claims for benefits).
(d)
Except as set forth on Schedule 4.12(d) , with respect to the Plans, all required contributions of
the Company or any of its Subsidiaries or any ERISA Affiliate due on or before the Closing Date have been made or
properly accrued on or before the Closing Date.
(e)
Neither the Company, any Subsidiary of the Company nor any ERISA Affiliate maintains or
contributes to, or ever maintained or was required to contribute to (i) any plan, program or arrangement that is or was
subject to Section 302 or Title IV of ERISA or Section 412 of the Code, or (ii) any plan, program or arrangement that is
or was a multiemployer plan within the meaning of Section 3(37) or 4001(a)(3) of ERISA.
(f)
Except as set forth on Schedule 4.12(f) , none of the Plans provide for medical or life insurance
benefits to retired or former employees of the Company or any Subsidiary of the Company (other than as required under
Code Section 4980B, or similar state law).
(g)
The consummation of the transactions contemplated by this Agreement (whether alone or
together with any other event) will not (i) entitle any current or former employee or director of the Company or any
Subsidiary of the Company to severance pay, unemployment compensation or any other payment or (ii) accelerate the
time of payment or vesting, or increase the amount, of compensation due any such current or former employee or
director. Neither the Company nor any Subsidiary of the Company is a party to any agreement, contract or arrangement
that could result, separately or in the aggregate, in the payment of any “excess parachute payments” within the meaning
of Section 280G of the Code or any benefit subject to tax under Section 409A of the Code.
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(h)
With respect to each Plan established or maintained outside of the United States of America
primarily for the benefit of employees of the Company or any Subsidiary of the Company residing outside the United
States of America (a “ Foreign Benefit Plan ”): (i) all employer and employee contributions to each Foreign Benefit Plan
required by law or by the terms of such Foreign Benefit Plan have been made, or, if applicable, accrued, in accordance
with normal accounting practices; (ii) the fair market value of the assets of each funded Foreign Benefit Plan, the
liability of each insurer for any Foreign Benefit Plan funded through insurance or the book reserve established for any
Foreign Benefit Plan, together with any accrued contributions, is sufficient to procure or provide for the accrued benefit
obligations with respect to all current and former participants in such plan according to the actuarial assumptions and
valuations most recently used to determine employer contributions to such Foreign Benefit Plan and no transaction
contemplated by this Agreement shall cause such assets or insurance obligations to be less than such benefit obligations;
and (iii) each Foreign Benefit Plan required to be registered has been registered and has been maintained in good
standing with applicable regulatory authorities.
4.13 Insurance . Schedule 4.13 lists each material insurance policy maintained by the Company and its
Subsidiaries. All such insurance policies are in full force and effect. Neither the Company nor any of its Subsidiaries is
in material default with respect to its obligations under any such insurance policies. Neither the Company nor any of its
Subsidiaries has received notice of cancellation or non-renewal with respect to any such insurance policy, and no insurer
under any such insurance policy has disputed or denied or, to the Company’s knowledge, threatened to dispute or deny
any claim thereunder.
4.14

Compliance with Laws; Permits . Except as set forth on Schedule 4.14 :

(a)
The Company and its Subsidiaries are in compliance in all material respects with all laws and
orders applicable to them or any of their properties or assets. No written notice, charge, claim or action has been
received by the Company or any of its Subsidiaries or, to the Company’s knowledge, threatened against the Company or
any of its Subsidiaries alleging any violation in any material respect or default, in any material respect under any law or
order applicable to the Company or any of its Subsidiaries or any of the Company’s or its Subsidiaries’ properties or
assets.
(b)
The Company and its Subsidiaries hold all material permits, licenses, franchises, approvals,
certificates, consents, waivers, concessions, exemptions, orders, registrations, notices or other authorizations of any
Governmental Body necessary for it to own, lease and operate its properties and to carry on its business as currently
conducted (the “ Company Permits ”). All Company Permits are in full force and effect and, since January 1, 2011,
neither the Company nor any of its Subsidiaries has received written notice to the effect that a Governmental Body was
amending, terminating, revoking or cancelling any Company Permit. To the Company’s knowledge, the execution and
delivery of this Agreement and the consummation of the transactions contemplated hereby will not cause the revocation
or cancellation of any Company Permit.
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(c)
Neither the Company nor any of its Subsidiaries has: (i) used any funds for unlawful
contributions, gifts or entertainment, or for other unlawful expenses, related to political activity; (ii) made any unlawful
payment to foreign or domestic government officials or employees or to foreign or domestic political parties or
campaigns or (iii) violated any provision of the Foreign Corrupt Practices Act of 1977.
4.15

Environmental Compliance and Conditions . Except as set forth on Schedule 4.15 :

(a)
The Company and its Subsidiaries are and have been in compliance in all material respects
with all applicable Environmental Laws.
(b)
The Company and its Subsidiaries hold and are and have been in compliance in all material
respects with all authorizations, licenses and permits required under applicable Environmental Laws to operate at the
Leased Real Property and to carry on their respective businesses as now conducted.
(c)
Except for matters that have been fully resolved, the Company and its Subsidiaries have not
received any written notice from any Governmental Body regarding any actual or alleged violation in any material
respect of Environmental Laws, or any liabilities or potential liabilities for investigation costs, cleanup costs, response
costs, corrective action costs, personal injury, property damage, natural resources damages or attorney fees under
Environmental Laws.
(d)
Neither the Company nor its Subsidiaries have disposed of or released any Hazardous
Substance at, on, under or from any Leased Real Property in quantities or concentrations that require material
investigation or remediation by the Company or its Subsidiaries. To the Company’s knowledge, no third party has
disposed of or released any Hazardous Substances at, on, under, from or to any Leased Real Property.
(e)
The Company has delivered or otherwise made available for inspection to Buyer copies and
results of any reports, data, investigations, audits, assessments (including Phase I environmental site assessments and
Phase II environmental site assessments) studies, analyses, tests or monitoring in the possession of or reasonably
available to the Company or any of its Subsidiaries pertaining to: (i) any unresolved environmental claims or liabilities;
(ii) any Hazardous Substances in, on, beneath or adjacent to any property currently or formerly owned, operated or
leased by the Company or any of its Subsidiaries; or (iii) the Company’s or any of its Subsidiaries’ compliance with
applicable Environmental Laws.
4.16 Affiliated Transactions . Schedule 4.16(a) lists all contracts or transactions (each such contract or
transaction, a “ Seller Affiliate Transaction ”) to or by which any of the Company, any of its Subsidiaries or the
businesses of the Company or any of its Subsidiaries, on the one hand, and Seller or any of its Affiliates (other than the
Company or any of its Subsidiaries), or any officer or director of Seller or Audax Fund III, or to the Company’s
knowledge, any equity holder or employee of Seller or any of its Affiliates (other than the Company or any of its
Subsidiaries), on the other hand, other than employment or equity agreements entered into in the ordinary course in
accordance with past practice, are parties or are otherwise bound or affected. Schedule 4.16(b) lists all contracts and
transactions (each such contract or transaction, a “ Company Affiliate Transaction ” and together with the Seller Affiliate
Transactions, the “ Affiliate Transactions ”) to or by which any
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of the Company, any of its Subsidiaries or the businesses of the Company or any of its Subsidiaries, on the one hand,
and, to the Knowledge of the Company, any employee of the Company or any of its Subsidiaries, or any officer, director
of the Company or any of its Subsidiaries (or, to the Knowledge of the Company, any family member of any such
officer, director or employee), on the other hand, other than employment or equity agreements entered into in the
ordinary course in accordance with past practice, are parties or are otherwise bound or affected. Except as set forth on
Schedule 4.16(c) , (1) neither Seller, nor any officer or director of Seller or Audax Fund III, or to the Company’s
knowledge, any equity holder or employee of Seller or any of its Affiliates (other than the Company or any of its
Subsidiaries) provides or causes to be provided (or has provided at any time since April 4, 2012) any assets, services or
facilities to the Company or any of its Subsidiaries or otherwise owns (or has owned at any time since April 4, 2012) any
of the assets or properties used or held for use in the businesses of the Company or any of its Subsidiaries and (2) neither
the Company nor any of its Subsidiaries provides or causes to be provided any assets, services or facilities to Seller or
any such officer, director, manager (or any equivalents) or Affiliate of Seller (other than the Company or any of its
Subsidiaries) or, to the Knowledge of the Company, any equity holder. Except as set forth on Schedule 4.16(d) ,
following the termination of the Affiliate Transactions contemplated by Section 6.06 , at the Closing there will be no
liabilities between the Company or any of its Subsidiaries, on the one hand, and Seller, or any officer or director of
Seller or Audax III, or to the Company’s knowledge, any equity holder or employee of Seller or any of its Affiliates
(other than the Company or any of its Subsidiaries), on the other. Schedule 4.16(e) lists all contracts, transactions or
understandings to or by which any of the Company, any of its Subsidiaries or the businesses of the Company or any of
its Subsidiaries, on the one hand, and a seller (or any officer, director, or, to the Knowledge of the Company, any
employee or family member of seller or a family member of any such officer, director or employee) of a business
acquired by the Company or any of its Subsidiaries, on the other hand, are parties or are otherwise bound or affected.
4.17 Employment and Labor Matters . Except as set forth on Schedule 4.17 , (a) neither the Company nor any
of its Subsidiaries is a party to or bound by any collective bargaining agreement, nor has any of them experienced any
strike or material labor dispute, claim of unfair labor practices, or other collective bargaining dispute within the past two
(2) years, and (b) to the Company’s knowledge, (i) there are no material disputes pending or threatened between the
Company or any of its Subsidiaries and any of their employees and (ii) there is no organizational effort currently being
made or threatened by or on behalf of any labor union to organize any employees of the Company or any of its
Subsidiaries, and there are no current union representation questions involving employees of the Company or any of its
Subsidiaries. The Company and each of its Subsidiaries are in material compliance with all applicable laws pertaining to
the employment of their employees, including all such laws relating to fair employment practices, equal employment
opportunities, prohibited discrimination and other similar employment activities.
4.18 Brokerage . Except as set forth on Schedule 4.18 , there are no claims for brokerage commissions,
finders’ fees or similar compensation in connection with the transactions contemplated by this Agreement based on any
arrangement or agreement made by or on behalf of Seller, the Company or any Subsidiary of the Company.
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4.19
Accounts Receivable . All accounts receivable of the Company and its Subsidiaries reflected on the
Latest Balance Sheet or arising after the date of the Latest Balance Sheet have arisen from bona fide transactions
involving the sale of goods or the rendering of services in the ordinary course of business in accordance with past
practice.
4.20 Inventories . All inventories of the Company and its Subsidiaries are of a quality and quantity usable and,
with respect to finished goods, salable in the ordinary course of business, except for obsolete, damaged, defective or
slow-moving items that have been written off or written down to fair market value or for which adequate reserves have
been established in accordance with GAAP. Except as set forth on Schedule 4.20 , all such inventory is owned by the
Company or its Subsidiaries free and clear of all Liens.
4.21 Books and Records . The stock record books and other similar records of the Company and each of its
Subsidiaries, all of which have been made available to Buyer, are accurate and complete in all material respects and have
been maintained in accordance with sound business practices and an adequate system of internal controls. The minute
books of the Company and each of its Subsidiaries contains materially accurate records of all meetings held, and
corporate action taken, by the stockholders and the boards of directors (or similar governing bodies), and all committees
thereof, of the Company and each of its Subsidiaries.
4.22 OFAC . Neither the Company, its Subsidiaries nor any of their respective Affiliates nor, to the
Company’s knowledge, any director or officer of such Person, is (a) the target of any executive order, law, regulation or
sanction promulgated or administered by the U.S. Department of the Treasury Office of Foreign Asset Control or the
U.S. Department of State (collectively, “ U.S. Sanctions Law ”) or any law, regulation or export control administered by
the U.S. Department of Commerce (collectively, “ U.S. Export Control Law ”) or (b) owned or controlled by any Person
that is the target of any U.S. Sanctions Law or U.S. Export Control Law. To the Company’s knowledge, neither the
Company nor any of its Subsidiaries, (i) sold, shipped or transshipped any goods to or through Iran, Cuba, Sudan, Syria,
Libya or to any Person that is or was the target of any U.S. Sanctions Law or U.S. Export Control Law, or (ii) provided
any goods to a third party that were subsequently sold, shipped or transshipped to or through, or incorporated into
another product that was sold, shipped or transshipped to or through, Iran, Cuba, Sudan, Syria, Libya or to any Person
that is or was the target of any U.S. Sanctions Law or U.S. Export Control Law.
4.23 Customers and Suppliers . Schedule 4.23 lists, as of the date of this Agreement, the ten (10) largest
customers (in terms of amounts invoiced to such customers) of the Company and its Subsidiaries, collectively, for the
twelve month period ended June 30, 2014 (“ Major Customers ”). Except as set forth on Schedule 4.23 , no Major
Customer has given Seller, the Company or any Subsidiary of the Company any written notice terminating, or any
written notice specifying an intention to terminate, the business relationship between such customer and the Company or
any of its Subsidiaries, as the case may be, or materially decreasing, or any written notice specifying the intention to
materially decrease, its rate of purchasing materials, products or services from the Company or its Subsidiaries. The
products sold or delivered (including the features and functionality offered thereby) or services rendered by the
Company or its Subsidiaries comply in all material respects with all contractual requirements, covenants or express or
implied warranties applicable
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thereto and are not subject to any material term, condition, guaranty, warranty or other indemnity beyond the applicable
standard terms and conditions of sale for such products and services and any warranty reserves in Net Working Capital.
Schedule 4.23 lists, as of the date of this Agreement, the ten (10) largest suppliers (in terms of amounts invoiced to the
Company and its Subsidiaries) of the Company and its Subsidiaries, collectively, for the twelve month period ended
June 30, 2014 (“ Major Suppliers ”). No Major Supplier has given Seller, the Company or any Subsidiary of the
Company any written notice terminating, or any written notice specifying an intention to terminate, the business
relationship between such supplier and the Company or its Subsidiaries, as the case may be.
4.24 Bank Accounts . Schedule 4.24 contains a complete and correct list of the details and locations of all bank
accounts and safe deposit boxes of the Company and its Subsidiaries and the names of all persons authorized to draw on
or that have access to such accounts and/or safe deposit boxes.
4.25 Indebtedness . As of the date hereof, Schedule 4.25 contains a complete and correct list of all
Indebtedness of the Company and its Subsidiaries.
4.26 No Other Representations and Warranties . EXCEPT FOR THE REPRESENTATIONS AND
WARRANTIES CONTAINED IN THIS ARTICLE IV , NEITHER THE COMPANY NOR SELLER MAKES ANY
EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY, AND THE COMPANY AND SELLER HEREBY
DISCLAIM ANY SUCH REPRESENTATION OR WARRANTY WITH RESPECT TO THE EXECUTION AND
DELIVERY OF THIS AGREEMENT AND THE CONSUMMATION OF THE TRANSACTIONS CONTEMPLATED
BY THIS AGREEMENT. BUYER WILL ACQUIRE THE COMPANY AND ITS SUBSIDIARIES WITHOUT ANY
REPRESENTATION OR WARRANTY AS TO MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE, IN AN “AS IS” CONDITION AND ON A “WHERE IS” BASIS, EXCEPT AS OTHERWISE
EXPRESSLY REPRESENTED OR WARRANTED IN THIS AGREEMENT.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer represents and warrants to Seller and the Company as follows:
5.01 Organization and Power . Buyer is a corporation duly organized, validly existing and in good standing
under the laws of the state of its organization, with full corporate power and authority to enter into this Agreement and
the Ancillary Agreements to which Buyer is a party and perform its obligations hereunder and thereunder.
5.02 Authorization; Valid and Binding Agreement . The execution, delivery and performance of this
Agreement and the Ancillary Agreements to which Buyer is a party by Buyer and the consummation of the transactions
contemplated hereby or thereby have been duly and validly authorized by all requisite action on the part of Buyer, and
no other proceedings on Buyer’s
25

part are necessary to authorize the execution, delivery or performance of this Agreement or the Ancillary Agreements to
which Buyer is a party. Assuming that this Agreement and such Ancillary Agreements are valid and binding obligations
of the counter-parties hereto or thereto, such agreements constitute valid and binding obligations of the Buyer,
enforceable in accordance with their terms, except as enforceability may be limited by bankruptcy, insolvency,
fraudulent conveyance, reorganization, or moratorium laws, other similar laws affecting creditors’ rights and general
principles of equity affecting the availability of specific performance and other equitable remedies.
5.03 No Breach . Buyer is not subject to or obligated, to the extent applicable, under its governing documents,
any applicable law, or rule or regulation of any Governmental Body, or any material agreement or instrument, or any
license, franchise or permit, or any order, writ, injunction or decree, which would be breached or violated in any material
respect by its execution, delivery or performance of this Agreement.
5.04 Consents, etc. Except for the applicable requirements of the HSR Act or Other Antitrust Regulations,
Buyer is not required to submit any notice, report or other filing with any Governmental Body in connection with the
execution, delivery or performance by it of this Agreement or the consummation of the transactions contemplated
hereby. No consent, approval or authorization of any Governmental Body or any other party or Person is required to be
obtained by Buyer in connection with its execution, delivery and performance of this Agreement or the consummation of
the transactions contemplated hereby other than such consents, approvals or authorizations (a) required under the HSR
Act or Other Antitrust Regulations or (b) the failure of which to obtain would not materially affect Buyer’s ability to
perform under this Agreement or to consummate the transactions contemplated hereby.
5.05 Litigation . There are no material claims, actions, proceedings or investigations pending or, to Buyer’s
Knowledge, threatened against Buyer or any of its properties, rights or assets or any of its current or former directors,
officers or employees (in their capacities as such or relating to their employment services or relationship with the
Buyer), at law or in equity, or before or by any Governmental Body, which would adversely affect Buyer’s ability to
perform under this Agreement or to consummate the transactions contemplated hereby. Buyer is not subject to any
outstanding judgment, order or decree of any Governmental Body that would adversely affect Buyer’s ability to perform
under this Agreement or to consummate the transactions contemplated hereby.
5.06 Brokerage . There are no claims for brokerage commissions, finders’ fees or similar compensation in
connection with the transactions contemplated by this Agreement based on any arrangement or agreement made by or on
behalf of Buyer.
5.07 Investment Representation . Buyer is acquiring the Shares for its own account with the present intention
of holding such securities for investment purposes and not with a view to, or for sale in connection with, any distribution
of such securities in violation of any federal or state securities laws. Buyer is an “accredited investor” as defined in
Regulation D promulgated by the Securities and Exchange Commission under the Securities Act. Buyer acknowledges
that it is informed as to the risks of the transactions contemplated hereby and of ownership of the Shares.
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Buyer acknowledges that the Shares have not been registered under the Securities Act, or any state or foreign securities
laws and that the Shares may not be sold, transferred, offered for sale, assigned, pledged, hypothecated or otherwise
disposed of unless such transfer, sale, assignment, pledge, hypothecation or other disposition is pursuant to the terms of
an effective registration statement under the Securities Act, and the Shares are registered under any applicable state or
foreign securities laws or sold pursuant to an exemption from registration under the Securities Act, and any applicable
state or foreign securities laws.
5.08 Financing . Buyer has, on the date hereof, and will have on the Closing Date, the financial capability and
all sufficient cash on hand or other immediately available funds necessary to consummate the transactions contemplated
by this Agreement on the terms and subject to the conditions set forth herein. Buyer affirms that it is not a condition to
Closing or to any of its obligations under this Agreement that Buyer obtains financing for the transactions contemplated
by this Agreement.
5.09 Solvency . Upon consummation of the transactions contemplated hereby, Buyer, the Company and its
Subsidiaries will not (a) be insolvent or left with unreasonably small capital, (b) have incurred debts beyond their ability
to pay such debts as they mature, or (c) have liabilities in excess of the reasonable market value of their assets.
5.10 Investigation . Buyer acknowledges that it is relying on its own independent investigation and analysis in
entering into the transactions contemplated hereby. Buyer is knowledgeable about the industries in which the Company
and its Subsidiaries operate and is capable of evaluating the merits and risks of the transactions contemplated by this
Agreement and is able to bear the substantial economic risk of such investment for an indefinite period of time. Buyer
has been afforded access to the books and records, facilities and personnel of the Company and its Subsidiaries for
purposes of conducting a due diligence investigation and has conducted a due diligence investigation of the Company
and its Subsidiaries.

ARTICLE VI
COVENANTS OF SELLER AND THE COMPANY
6.01

Conduct of the Business .

(a)
From the date hereof until the earlier of the Closing Date or the termination of this Agreement
pursuant to Section 8.01 , except as otherwise provided for by this Agreement (including the Disclosure Schedules) or
consented to in writing by Buyer (which consent will not be unreasonably withheld or delayed), the Company will, and
will cause its Subsidiaries to, (i) conduct their respective businesses only in the ordinary course of business in
accordance with past practice and (ii) use commercially reasonable efforts to (A) maintain and preserve intact their
respective present lines of business and goodwill associated therewith, (B) maintain their respective rights and franchises
and preserve satisfactory relationships with Governmental Bodies and employees and material customers, suppliers,
distributors, contractors, creditors, licensors, licensees and others having material business relationships with them (to
the extent beneficial), (C) keep
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available the services of their present officers, employees and consultants and (D) comply in all material respects with
all applicable laws and the requirements of all Material Contracts; provided , that the foregoing notwithstanding, the
Company and its Subsidiaries may use all available cash to pay any Seller Transaction Expenses or Indebtedness prior to
the Closing, for distributions or dividends or for any other lawful purpose.
(b)
From the date hereof until the Closing Date, except as otherwise provided for by this
Agreement or consented to in writing by Buyer (which consent will not be unreasonably withheld or delayed), the
Company will not, and will not permit any of its Subsidiaries to, take any action which, if taken after the date of the
Latest Balance Sheet, would be required to be disclosed on Schedule 4.06 pursuant to Section 4.06 .
6.02 Access to Books and Records . From the date hereof until the earlier of the Closing Date or the
termination of this Agreement, the Company will provide Buyer and its authorized representatives with reasonable
access, during normal business hours and upon reasonable notice, to the books and records of the Company and its
Subsidiaries as Buyer reasonably requests with due regard to minimizing disruption of the conduct of the Company and
its Subsidiaries’ businesses, in order for Buyer to have the opportunity to make such investigation as it shall reasonably
desire to make of the affairs of the Company and its Subsidiaries. Notwithstanding anything to the contrary in this
Section 6.02 , the Company and its Subsidiaries may withhold any document (or portions thereof) or information (i) for
which disclosure is prohibited by the terms of an agreement with a third party (provided that the Company shall use its
commercially reasonable efforts to obtain the required consent of such third party to such access or disclosure), (ii) that
may constitute privileged attorney-client communications or attorney work product and the transfer of which, or the
provision of access to which, as reasonably determined by the Company’s counsel, constitutes a waiver of any such
privilege or (iii) if the provision of access to such document (or portion thereof) or information, as reasonably
determined by the Company’s counsel, would conflict with applicable laws. Buyer will treat all information obtained
from or on behalf of the Company and its Subsidiaries or otherwise as confidential and proprietary under the
Confidentiality Agreement (as defined herein).
6.03 Regulatory Filings . The Company will make or cause to be made all filings and submissions under any
material laws or regulations applicable to the Company and its Subsidiaries for the consummation of the transactions
contemplated herein that are required as a condition to consummate the transactions contemplated hereby and, in each
case, include in each such filing or submission a request for early termination or acceleration of any applicable waiting
or review periods, to the extent available under the applicable laws or regulations. The Company and its Subsidiaries
will coordinate and cooperate with Buyer in exchanging such information and providing such assistance as Buyer may
reasonably request in connection with the foregoing.
6.04 Conditions . The Company will use commercially reasonable efforts to cause the conditions set forth in
Section 2.02 to be satisfied and to consummate the transactions contemplated herein as soon as reasonably possible after
the satisfaction of the conditions set forth in Article II (other than those to be satisfied at the Closing).
6.05 Exclusive Dealing . During the period from the date of this Agreement through the Closing Date or the
earlier termination of this Agreement pursuant to Section 8.01 , neither Seller
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nor the Company will take any action to encourage, initiate or engage in discussions or negotiations with, provide any
information to, or enter into an agreement with, any Person (other than Buyer and its authorized representatives (“
Buyer’s Representatives ”)) concerning any purchase of the Shares, any merger, sale of substantially all of the assets of
the Company and its Subsidiaries, or similar transactions involving the Company and its Subsidiaries (other than assets
sold in the ordinary course of business).
6.06 Affiliate Transactions . Immediately prior to the Closing, except (i) for the Ancillary Agreements, (ii) as
otherwise expressly set forth in this Agreement, (iii) as set forth on Schedule 6.06 or (iv) as otherwise agreed by the
parties after the date hereof, Seller will terminate (and if applicable, caused its Affiliates to terminate), at no cost and
without liability to the Company or any of its Subsidiaries, all Affiliate Transactions.
6.07 Contact with Customers, Suppliers and Other Business Relations . Promptly after the date of this
Agreement, the Company and Buyer will confer and reasonably cooperate to form a joint strategy in order for Buyer and
Buyer’s Representatives to contact and communicate with the employees, customers, suppliers and other business
relations of the Company and its Subsidiaries in connection with the transactions contemplated hereby; provided that no
contact will be made by Buyer without prior consent of the Company (which shall not be unreasonably withheld).

ARTICLE VII
COVENANTS OF BUYER
7.01 Access to Books and Records . From and after the Closing, Buyer will cause the Company and its
Subsidiaries to provide Seller and its authorized representatives with reasonable access (for the purpose of examining
and copying), during normal business hours, to the personnel, books and records of the Company and its Subsidiaries
with respect to periods or occurrences prior to or on the Closing Date for purposes of complying with any applicable
Tax, financial reporting or regulatory requirements or any other reasonable business purpose, subject to the last sentence
of this Section 7.01 . Unless otherwise consented to in writing by Seller, for a period of seven (7) years following the
Closing Date, Buyer will not, and will not permit the Company or its Subsidiaries to destroy, alter or otherwise dispose
of any books and records of the Company or its Subsidiaries, or any portions thereof, relating to periods prior to the
Closing Date without first giving reasonable prior notice to Seller and offering to surrender to Seller such books and
records or such portions thereof. Notwithstanding anything to the contrary in this Section 7.01 , Buyer may withhold
(and may cause the Company and its Subsidiaries to withhold) any document (or portions thereof) or information (i) for
which disclosure is prohibited by the terms of an agreement with a third party (provided that Buyer shall use its
reasonable best efforts to obtain the required consent of such third party to such access or disclosure), (ii) that may
constitute privileged attorney-client communications or attorney work product and the transfer of which, or the provision
of access to which, as reasonably determined by Buyer’s counsel, constitutes a waiver of any such privilege or (iii) if the
provision of access to such document (or portion thereof) or information, as reasonably determined by Buyer’s counsel,
would conflict with applicable laws. Notwithstanding the provisions of this Section 7.01 , while the existence of an
adversarial proceeding between the parties
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will not abrogate or suspend the provisions of this Section 7.01 , as to such records or other information directly
pertinent to such dispute, the parties may not utilize this Section 7.01 but rather, absent agreement, must utilize the rules
of discovery.
7.02

Director and Officer Liability and Indemnification .

(a)
For a period of six (6) years after the Closing, Buyer will not, and will not permit the Company
or any of its Subsidiaries to, amend, repeal or modify any provision in the Company’s or any of its Subsidiaries’
certificate of incorporation, bylaws or other equivalent governing documents relating to the exculpation, indemnification
or advancement of expenses of any current and former officers or directors and/or direct or indirect stockholders (each,
an “ D&O Indemnified Person ”) (unless required by law), it being the intent of the parties that the officers and directors
of the Company and its Subsidiaries will continue to be entitled to such exculpation, indemnification and advancement
of expenses to the full extent of the law.
(b)
Prior to the Closing, the Company will, at the Company’s expense, obtain, maintain and fully
pay for irrevocable “tail” insurance policies naming the D&O Indemnified Persons as direct beneficiaries with a claims
period of at least six (6) years from the Closing Date from an insurance carrier with the same or better credit rating as the
Company’s and its Subsidiaries’ current insurance carrier with respect to directors’ liability insurance in an amount and
scope at least as favorable as the Company’s and its Subsidiaries’ existing policies with respect to matters existing or
occurring at or prior to the Closing Date. Buyer will not, or will cause the Company and its Subsidiaries to not, cancel or
change such insurance policies in any respect.
(c)
In the event that all or substantially all of the assets of the Company or any of its Subsidiaries
are sold, whether in one transaction or a series of transactions, then Buyer, the Company and its Subsidiaries will, in
each such case, ensure that the successors and assigns of the Company and its Subsidiaries, as applicable, assume the
obligations set forth in this Section 7.02 . The provisions of this Section 7.02(e) will apply to all of the successors and
assigns of the Company and its Subsidiaries.
7.03

Regulatory Filings .

(a)
Buyer will, within six (6) business days after the date hereof, make or cause to be made all
appropriate filings and submissions under the HSR Act and any Other Antitrust Regulations applicable to Buyer and its
Affiliates for the consummation of the transactions contemplated herein that are required as a condition to consummate
the transactions contemplated hereby and, in each case, include in each such filing or submission a request for early
termination or acceleration of any applicable waiting or review periods, to the extent available under the applicable laws
or regulations. Subject to applicable laws relating to the exchange of information, the Company will have the right to
review in advance, and to the extent practicable will consult with Buyer on, all the information that appears in any such
filings. In exercising the foregoing right, the Company will act reasonably and as promptly as possible. Buyer will pay
all fees associated with all filings and submissions referred to in this Section 7.03(a) ; provided that 50% of such fees
will be treated as Seller Transaction Expenses and provided further , that the Company will reimburse to Buyer 50% of
such fees if this Agreement is terminated in accordance with Section 8.01 .
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(b)
Buyer will use its commercially reasonably efforts to comply with any additional requests for
information, including requests for production of documents and production of witnesses for interviews or depositions
by any Governmental Body. Buyer agrees to use commercially reasonably efforts to avoid or eliminate each and every
impediment under any law that may be asserted by any Governmental Body or any other Person so as to enable the
parties to expeditiously close the transactions contemplated hereby, including, at the request of the Company, contesting,
administratively or in court, any ruling, order, or other action of any Governmental Body or any other Person respecting
the transactions contemplated by this Agreement; provided that Buyer shall not be required to consent to any divestiture
or other structural relief in order to obtain clearance from any Governmental Body.
(c)
Buyer will keep the Company apprised of the status of all filings and submissions referred to
in Section 7.03(a) above, including promptly furnishing the Company with copies of notices or other communications
received by Buyer in connection therewith. Buyer will not permit any of its officers, employees or other representatives
or agents to participate in any meeting with any Governmental Body in respect of such filings and submissions unless it
consults with the Company in advance and, to the extent permitted by such Governmental Body, gives the Company the
opportunity to attend and participate thereat.
7.04 Conditions . Buyer will use commercially reasonable efforts to cause the conditions set forth in Section
2.03 to be satisfied and to consummate the transactions contemplated herein as soon as reasonably possible after the
satisfaction of the conditions set forth in Article II (other than those to be satisfied at the Closing).
7.05 Contact with Customers, Suppliers and Other Business Relations . Promptly after the date of this
Agreement, Buyer and the Company will confer and reasonably cooperate to form a joint strategy in order for Buyer and
Buyer’s Representatives to contact and communicate with the employees, customers, suppliers and other business
relations of the Company and its Subsidiaries in connection with the transactions contemplated hereby; provided that no
contact will be made by Buyer without prior consent of the Company (which shall not be unreasonably withheld).

ARTICLE VIII
TERMINATION
8.01

Termination . This Agreement may be terminated at any time prior to the Closing:
(a)

by the mutual written consent of Buyer and Seller;

(b)
by Buyer, if there has been a material violation or breach by the Company or Seller of any
covenant, agreement, representation or warranty contained in this Agreement which has prevented or would prevent the
satisfaction of any condition to the obligations of Buyer at the Closing and such violation or breach has not been waived
by Buyer or, in the case of a covenant or agreement breach, cured by the Company or Seller by the earlier of (i) the date
that is ten (10) days after written notice thereof from Buyer and (ii) the Outside Date;
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(c)
by Seller, if there has been a material violation or breach by Buyer of any covenant,
agreement, representation or warranty contained in this Agreement which has prevented or would prevent the
satisfaction of any condition to the obligations of the Company and Seller at the Closing and such violation or breach has
not been waived by Seller or, in the case of a covenant or agreement breach, cured by Buyer by the earlier of (i) the date
that is ten (10) days after written notice thereof from Seller and (ii) the Outside Date (provided that neither a breach by
Buyer of Section 5.08 nor the failure to deliver the full consideration payable pursuant to Article I under this Agreement
at the Closing as required hereunder will be subject to cure hereunder unless otherwise agreed to in writing by Seller); or
(d)
by either Buyer or Seller if the transactions contemplated hereby have not been consummated
by 5:00 p.m., New York City time on November 15, 2014 (the “ Outside Date ”); provided, that neither Buyer nor Seller
will be entitled to terminate this Agreement pursuant to this Section 8.01(d) if such Person’s knowing or willful breach
of this Agreement has prevented the consummation of the transactions contemplated hereby.
8.02

Effect of Termination .

(a)
In the event of the termination of this Agreement by either Buyer or Seller as provided above,
the provisions of this Agreement will immediately become void and of no further force or effect (other than this Section
8.02 and Article XI hereof which will survive the termination of this Agreement in accordance with their terms);
provided, however, that the Confidentiality Agreement, dated May 12, 2014, between Anixter International Inc. and TriNorthern Acquisition, Inc. (the “ Confidentiality Agreement ”) will survive the termination of this Agreement for a
period of two (2) years following the date of such termination (and notwithstanding anything contained in this
Agreement or the Confidentiality Agreement to the contrary, the Confidentiality Agreement term will be automatically
amended to be extended for such additional two-year period), and there will be no liability on the part of any of the
parties to one another, except for fraud or any knowing or willful breaches of the covenants and agreements contained in
this Agreement (including, the failure of a party to consummate the transactions contemplated by this Agreement
following the satisfaction of all the conditions to such party’s obligations under Article II other than those conditions that
by their nature are to be satisfied at the Closing and are capable of being satisfied at the Closing) prior to the time of
such termination. A breach by Buyer of Section 5.08 hereof or the failure to deliver the full consideration payable
pursuant to Article I under this Agreement at the Closing will be considered a willful breach of this Agreement prior to
the termination of this Agreement. Nothing in this Article VIII will be deemed to impair the right of any party to compel
specific performance by another party of its obligations under this Agreement. Any claim which the Company or Seller
may have in connection with a termination of this Agreement will be enforceable by either of the Company and Seller
for the benefit of all such Persons.

ARTICLE IX
ADDITIONAL COVENANTS AND AGGREMENTS
9.01 Survival . The representations and warranties contained in Article III , Article IV and Article V will
survive the Closing and will terminate and be of no further force and effect on the
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date that is 18 months after the Closing Date, provided , however , that (a) the representations and warranties set forth in
Section 4.08 (Tax Matters) shall survive until the date that is thirty (30) days after the expiration of the applicable statute
of limitations, (b) the representations and warranties set forth in Section 4.12 (Employee Benefit Plans) and Section 4.15
(Environmental Compliance and Conditions) shall survive until the third anniversary of the Closing Date and (c) the
Fundamental Representations shall survive until the date that is thirty (30) days after the expiration of the applicable
statute of limitations. Except as set forth in the next sentence, the covenants and agreements contained in this Agreement
which are to be performed (x) prior to the Closing will terminate on the Closing Date and (y) at or after the Closing Date
will survive in accordance with the terms thereof. Buyer’s right to be indemnified for the matters set forth in (i) Section
9.02(a)(iii) shall survive until the third anniversary of the Closing Date and (ii) Section 9.02(a)(iv) shall survive until the
date that is thirty (30) days after the expiration of the applicable statute of limitations. No claim for indemnification
hereunder for breach of any such representations, warranties, covenants or agreements may be made after the expiration
of such applicable survival period.
9.02

Indemnification for the Benefit of the Buyer Indemnitees .

(a)
From and after the Closing (but subject to the terms and conditions of this Article IX ), Seller
will indemnify and hold harmless Buyer and its Affiliates and their respective officers, directors, employees,
representatives and agents (the “ Buyer Indemnitees ”) against any and all losses, liabilities, damages or expenses
(including costs of investigation and defense and reasonable legal fees and reasonable fees and expenses of experts and
other professionals) (hereinafter individually a “ Loss ” and collectively “ Losses ”) suffered or incurred by any such
Buyer Indemnitee to the extent arising or resulting from or in connection with (i) any inaccuracy or breach of any
representation or warranty of Seller or the Company contained in Article III or Article IV of this Agreement (without
giving effect to any “materiality” or “Material Adverse Effect” or similar qualifier contained therein), (ii) any breach of
any post-Closing covenant or agreement of Seller contained in this Agreement, (iii) payments by, or on behalf of the
Buyer, of Indebtedness or Seller Transaction Expenses in excess of the amounts used in the calculation of the Final
Purchase Price, but only to the extent Buyer shall not have recovered for such payments pursuant to Section 1.02(f) , and
(iv) Taxes of the Company and its Subsidiaries for all Pre-Closing Tax Periods ( provided , however , (1) that solely in
the case of any Taxes payable in connection with Tax Returns filed pursuant to Section 9.10(a)(i) , any such Taxes shall
be determined after reduction for any Transaction Tax Deductions and (2) Seller shall only be liable under this Section
9.02(a)(iv) to the extent that such Taxes exceed the amount included as a Tax liability in the final calculation of Net
Working Capital).
(b)
Notwithstanding anything to the contrary set forth in this Agreement, even if a Buyer
Indemnitee would otherwise be entitled to recover a Loss pursuant to this Agreement:
(i)
no Buyer Indemnitee will be entitled to any indemnification for a Loss hereunder if,
with respect to any individual item of Loss, such item is less than $25,000 (“ Minor Claim ”);
(ii)
no Buyer Indemnitee will be entitled to any indemnification for a Loss under Section
9.02(a)(i) unless the aggregate amount of all Losses (excluding Minor
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Claims) which the Buyer Indemnitees would otherwise recover under Section 9.02(a)(i) exceed, on a cumulative
basis, an amount equal to $2,100,000 (the “ Deductible ”), and then only to the extent such Losses exceed the
Deductible; provided , however , the Deductible will not apply to, and the Buyer Indemnitees shall be entitled to
indemnification without regard to the satisfaction of, the Deductible with respect to claims for any breach of the
representations and warranties contained in Section 4.08 (Tax Matters) and for any breach of any Fundamental
Representation;
(iii)
the Buyer Indemnitees will not be entitled to recover under Section 9.02(a)(i) (other
than any indemnification obligation from any breach of any Fundamental Representation) or Section 9.02(a)(iv)
an amount in excess of $10,500,000 (the “ General Cap ”) in the aggregate under both Section 9.02(a)(i) and
Section 9.02(a)(iv) ; provided that, in the event that Buyer Indemnitees have recovered an amount equal the
General Cap, Buyer Indemnitees will be entitled to recover up to an additional $5,000,000 in the aggregate under
(A) Section 9.02(a)(i) resulting from a breach of the representations and warranties contained in Section 4.08
(Taxes) and (B) Section 9.02(a)(iv) in the aggregate under both Section 9.02(a)(i) and Section 9.02(a)(iv) ;
(iv)
the Buyer Indemnitees will not be entitled to recover under Section 9.02 in excess of
the amount of the Purchase Price paid to Seller.
(c)
Notwithstanding any other provision of this Agreement to the contrary, Seller will have no
obligation to indemnify any of the Buyer Indemnitees from and against any Taxes of any Person (i) for any Post-Closing
Tax Period as a result of any breach of the representations and warranties set forth in Section 4.08 (other than the
representations and warranties set forth in Section 4.08(h) ) and Section 4.12 , or as a result of any reduction or other
diminution in net operating loss carryforwards, net capital loss carryforwards, or Tax credits of the Company and its
Subsidiaries attributable to Pre-Closing Tax Periods, (ii) any transaction occurring on the Closing Date but after the
Closing outside the ordinary course of business, (iii) attributable to the manner in which Buyer finances the transactions
contemplated under this Agreement, or (iv) that arise directly as a result of (A) Buyer's amendment of any Tax Return
that relates in whole or in part to any Pre-Closing Tax Period or (B) Buyer making of any Tax election that has
retroactive effect to any Pre-Closing Tax Period.
(d)
All payments under this Section 9.02 will be treated by the parties as an adjustment to the
proceeds received by Seller pursuant to Article I . The parties agree that the Escrow Account will be treated as a
contingent installment obligation for United States federal and all applicable United States state and local income Tax
purposes, and that Buyer will be obligated to report all income, if any, that is earned on, or derived from, the Escrow
Account as income of Buyer in the taxable year or years in which such income is properly includible, and will be
obligated to pay any Taxes attributable thereto. Each of the parties will file all Tax Returns in a manner consistent with
the foregoing.
(e)
Prior to attempting to recover from Seller for any indemnifiable Losses under this Section 9.02
or enforcing the Limited Guaranty thereof, the Buyer Indemnities shall first attempt to recover for any such Losses from
the Escrow Funds.
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9.03

Indemnification for the Benefit of the Seller Indemnitees .

(a)
From and after the Closing (but subject to the provisions of this Article IX), Buyer will
indemnify and hold harmless Seller, its members, its and their respective Affiliates, officers, directors, employees,
representatives and agents (the “ Seller Indemnitees ”) against from any Losses suffered or incurred by any such Seller
Indemnitee to the extent arising or resulting from or in connection with (i) any inaccuracy in or breach of any
representation or warranty of Buyer set forth in Article V of this Agreement (without giving effect to any “materiality”
or similar qualifier) and (ii) any breach of any covenant or agreement of Buyer or the Company (with respect to the
Company, requiring performance after the Closing) contained in this Agreement. All payments under this Section 9.03
will be treated by the parties as an adjustment to the proceeds received by Seller pursuant to Article I.
(b)
Notwithstanding anything to the contrary set forth in this Agreement, even if a Seller
Indemnitee would otherwise be entitled to recover a Loss pursuant to this Agreement:
(i)
no Seller Indemnitee will be entitled to any indemnification for a Loss under Section
9.03(a)(i) unless the aggregate amount of all Losses which the Seller Indemnitees would otherwise recover under
Section 9.03(a)(i) exceed, on a cumulative basis, an amount equal to the Deductible, and then only to the extent
such Losses exceed the Deductible; provided , however , the Deductible will not apply to, and the Seller
Indemnitees shall be entitled to indemnification without regard to the satisfaction of, the Deductible with respect
to claims for any breach of any Buyer Fundamental Representation;
(ii)
the Seller Indemnitees will not be entitled to recover under Section 9.03(a)(i) (other
than any indemnification obligation under Section 9.03(a)(i) resulting from a breach of any Buyer Fundamental
Representation) an aggregate amount in excess of the General Cap; and
(iii)
the Seller Indemnitees will not be entitled to recover under Section 9.03 in excess of
the amount of the Purchase Price paid to Seller.
9.04 Termination of Indemnification . The obligations to indemnify and hold harmless a party hereto in respect
of a breach of representation, warranty, covenant or agreement will terminate on the applicable survival termination date
(as set forth in Section 9.01 ), unless, with respect to a representation, warranty, covenant or agreement that terminates
following the Closing Date, an Indemnified Party has made a proper claim for indemnification pursuant to Section 9.02
or Section 9.03 prior to such termination date, as applicable, including by delivering a written notice (stating in
reasonable detail the amount of the Losses (if known and quantifiable) and details of and the method of computation
thereof, the nature of, and factual and legal basis for, any such claim for indemnification, and the provisions of this
Agreement upon which such claim for indemnification is made) to the Indemnifying Party. If an Indemnified Party has
made a proper claim for indemnification pursuant to this Article IX prior to such termination date, then such claim will
not be extinguished by the passage of the deadlines set forth in Section 9.01 .
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9.05

Procedures Relating to Indemnification .

(a)
In order for a party (the “ Indemnified Party ”) to be entitled to any indemnification provided
for under this Agreement in respect of a claim or demand made by any Person against the Indemnified Party (a “ ThirdParty Claim ”), such Indemnified Party must notify the indemnifying party (the “ Indemnifying Party ”) in writing, and
in reasonable detail, of the Third-Party Claim as promptly as reasonably possible after receipt by such Indemnified Party
of notice of the Third-Party Claim; provided that failure to give such notification on a timely basis will not affect the
indemnification provided hereunder except to the extent the Indemnifying Party will have been actually and materially
prejudiced as a result of such failure. Thereafter, the Indemnified Party will deliver to the Indemnifying Party, within a
reasonable time after the Indemnified Party’s receipt thereof, copies of all notices and documents (including court
papers) received by the Indemnified Party relating to the Third-Party Claim.
(b)
Except with respect to Third-Party Claims by a Taxing Authority in respect of Taxes (which
shall be governed by Section 9.10(c) ), any Indemnifying Party will be entitled to participate in the defense of a ThirdParty Claim at such Indemnifying Party’s expense, and at its option, by notice to the Indemnified Party delivered within
fifteen (15) days of the receipt of notice of such Third-Party Claim, will be entitled to assume the defense thereof (at the
expense of such Indemnifying Party) by appointing its own counsel (which counsel must be reasonably satisfactory to
the Indemnified Party) in connection with such defense, which notice shall state that, assuming the facts then presented
to the Indemnifying Party by the Indemnified Party are true, the Indemnifying Party shall indemnify the Indemnified
Party for the Losses (subject to all of the limitations set forth in this Article IX ) the Indemnified Party may suffer
resulting from, arising out of, relating to, in the nature of, or caused by the Third-Party Claim to the extent provided in
this Article IX ; provided, however, that unless otherwise consented by the Indemnified Party, the Indemnifying Party
may not assume and conduct the defense of such Third-Party Claim if such Third-Party Claim seeks an injunction or
other equitable relief against the Indemnified Party; provided , further , that any Indemnifying Party will continue to be
entitled to assert any limitation on any Third-Party Claims contained herein; and provided , further , that the Indemnified
Party will be entitled to participate in the defense of such Third-Party Claim and to employ counsel of its choice for such
purpose as counsel of record, if applicable (and the parties shall jointly control the defense), and the fees and expenses of
such separate counsel will be borne solely by the Indemnifying Party if (i) there exists any actual or potential conflict of
interest between the Indemnified Party and the Indemnifying Party in connection with the defense of the Third-Party
Claim that would make representation by the same counsel or the counsel selected by the Indemnifying Party
inappropriate, (ii) such Third-Party Claim seeks an injunction or other equitable relief against the Indemnified Party, (iii)
such Third-Party Claim is related to or otherwise arises in connection with any criminal or regulatory enforcement action
or (iv) the Indemnifying Party has failed or is failing to vigorously prosecute or defend such Third-Party Claim or shall
have failed to engaged counsel reasonably satisfactory to the Indemnified Party within fifteen (15) days of the receipt of
notice of such Third-Party Claim. If the Indemnifying Party controls the defense of any such Third-Party Claim then the
Indemnifying Party will be entitled to settle such Third-Party Claim; provided that the Indemnifying Party will obtain
the prior written consent of the Indemnified Party (which consent will not be unreasonably withheld, conditioned or
delayed) before entering into any settlement of a Third-Party Claim, pursuant to or as a result of such settlement, (x)
injunctive or other equitable
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relief will be imposed against the Indemnified Party, (y) such settlement does not expressly and unconditionally release
the Indemnified Party from all liabilities and obligations with respect to such Third-Party Claim, without prejudice or (z)
such settlement involves a finding or admission or any wrongdoing on the part of the Indemnified Party. If the
Indemnifying Party chooses to defend any Third-Party Claim, all the parties will reasonably cooperate in the defense or
prosecution of such Third-Party Claim. Such cooperation will include the retention and (upon the Indemnifying Party’s
reasonable request) the provision to the Indemnifying Party of records and information which are reasonably relevant to
such Third-Party Claim, and making employees and other representatives and advisors available on a mutually
convenient basis to provide additional information and explanation of any information provided hereunder. Whether or
not Seller will have assumed the defense of a Third-Party Claim hereunder, no Buyer Indemnitee will admit any liability
with respect to, or settle, compromise or discharge, any Third-Party Claim hereunder without the prior written consent of
Seller (which consent will not be unreasonably withheld, conditioned or delayed). Seller will act on behalf of all
Indemnifying Parties in the case of all Third-Party Claims with respect to which Buyer is seeking indemnification
pursuant to Section 9.02 . The Indemnifying Party shall be liable for the fees and expenses of counsel employed by the
Indemnified Party for any period during which the Indemnifying Party has not assumed the defense of any Third-Party
Claim.
9.06 Additional Indemnification Provisions . In the event that an Indemnifying Party makes any payment to
any Indemnified Party for indemnification for which such Indemnified Party could have collected on a claim against a
third party (including under any contract and any insurance claims), the Indemnifying Party will be entitled to pursue
claims and conduct litigation on behalf of such Indemnified Party and any of its successors, to pursue and collect on any
indemnification or other remedy available to such Indemnified Party thereunder with respect to such claim and generally
to be subrogated to the rights of such Indemnified Party. Except pursuant to a written settlement agreed to by the
Indemnifying Party, the Indemnified Party will not waive or release any contractual right to recover from a third party
any Loss subject to indemnification hereby without the prior written consent of the Indemnifying Party. The Indemnified
Party will, and will cause its Affiliates (including the Company if the Company is an Affiliate) to, reasonably cooperate
with the Indemnifying Party, at the Indemnifying Party’s expense, with respect to any such effort to pursue and collect
with respect thereto.
9.07

Determination of Loss Amount .

(a)
The amount of any Losses subject to indemnification under Section 9.02 and Section 9.03 will
be calculated net of (i) any Tax Benefits actually realized by any party seeking indemnification hereunder arising from
the deductibility of such Losses in the Tax year in which such Losses are incurred or in the immediately succeeding Tax
year and (ii) any amounts recovered (less reasonable attorneys’ fees and other expenses actually incurred by such
Indemnified Party in connection with such recovery) by any Indemnified Party or any of such Indemnified Party’s
Affiliates under or pursuant to any insurance policy, title insurance policy, indemnity, reimbursement arrangement or
contract pursuant to or under which such Indemnified Party or such Indemnified Party’s Affiliates is a party or has rights
(collectively, “ Alternative Arrangements ”). For purposes hereof, the Indemnified Party shall be deemed to recognize a
tax benefit (“ Tax Benefit ”) with respect to a taxable year if, and to the extent that, the Indemnified Party’s cumulative
liability for Taxes
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through the end of such taxable year, calculated by excluding any Tax items attributable to the Losses from all taxable
years, exceeds the Indemnified Party’s actual, cumulative liability for Taxes through the end of such taxable year,
calculated by taking into account any Tax items attributable to the Losses for all taxable years (to the extent permitted by
relevant Tax law and treating such Tax items as the last items claimed for any taxable year). The Indemnified Party will
seek full recovery under all Alternative Arrangements covering any Loss to the same extent as such Indemnified Party
would if such Loss were not subject to indemnification hereunder. In the event that a recovery is made under an
Alternative Arrangement by any Indemnified Party and/or the Indemnified Party recognizes a Tax Benefit, in each case,
with respect to any Loss for which such Indemnified Party has been indemnified hereunder, then a refund equal to the
aggregate amount of the recovery (less reasonable attorneys’ fees and other expenses actually incurred by such
Indemnified Party in connection with such recovery) will be made promptly to the Indemnifying Party.
(b)
In no event will an Indemnified Party be entitled to recover or make a claim for punitive
damages, except to the extent awarded against an Indemnified Party in connection with a Third-Party Claim. Attorney,
consultant, and other professional fees and disbursements incurred by an Indemnified Party in connection with this
Article IX will be reasonable and based only on time actually spent, which will be charged at no more than such
professional’s standard hourly rate.
(c)
For the avoidance of doubt, no Buyer Indemnitee will be entitled to any duplication of
recoveries under this Agreement.
9.08

Exclusive Remedy .

(a)
Buyer and Seller acknowledge and agree that, except in the case of fraud, from and after the
Closing, Section 9.02 and Section 9.03 shall be the sole and exclusive remedies of Buyer and Seller, respectively, with
respect to any and all claims relating (directly or indirectly) to the subject matter of this Agreement or the transactions
contemplated hereby, regardless of the legal theory under which such liability or obligation may be sought to be
imposed, whether sounding in contract or tort, or whether at law or in equity, or otherwise.
(b)
The parties hereto agree that the provisions in this Agreement relating to indemnification, and
the limits imposed on Buyer’s remedies with respect to this Agreement and the transactions contemplated hereby
(including Section 9.02 and Section 9.03 ) were specifically bargained for between sophisticated parties and were
specifically taken into account in the determination of the amounts to be paid to Seller hereunder.
9.09 Financing . The Company shall, and shall cause its Subsidiaries to, use commercially reasonable efforts
to cause its and their respective representatives to, on a timely basis, provide all reasonable cooperation requested by
Buyer and/or any lender which has committed to provide Buyer with any portion of Buyer’s financing that is used to
consummate the transactions contemplated by this Agreement that is reasonably necessary and customary to assist Buyer
in connection with such financing, but excluding the production of new financial statements relating to the Company and
its Subsidiaries and causing its certified independent auditors to provide auditors’ reports and customary comfort letters
with respect to financial information relating to the Company and its Subsidiaries; provided that such requested
cooperation does not unreasonably interfere with the
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ongoing operations of the Company and its Subsidiaries; provided further that the Company and its Subsidiaries will not
be required to produce and deliver any financial statements or other financial information not currently in possession of
the Company and its Subsidiaries.
9.10

Tax Matters .
(a)

Responsibility for Filing Tax Returns .

(i)
Buyer will prepare or cause to be prepared, and timely file or cause to be timely filed,
all Tax Returns for the Company and its Subsidiaries that have not been filed as of the Closing Date. Buyer will
timely pay, or cause to be timely paid, any amount shown as due on any Tax Return with respect to a Pre-Closing
Tax Period and be reimbursed for such payment by Seller, in accordance with Section 9.02(e) , to the extent
Seller has an obligation to indemnify Buyer for such Taxes under Section 9.02(a) . Tax Returns with respect to a
Pre-Closing Tax Period shall be prepared in a manner consistent with the past custom and practice of the
Company and its Subsidiaries, except as otherwise required by applicable law. At least thirty (30) days prior to
the date on which each Tax Return with respect to any Pre-Closing Tax Period is due, Buyer will submit such
Tax Return to Seller to provide Seller with an opportunity to review, reasonably comment and consent (such
consent not to be unreasonably withheld, conditioned or delayed) on such Tax Return with ten (10) days of
Seller’s receipt of such Tax Return. Buyer shall not unreasonably withhold incorporation of Seller’s comments.
The Buyer and Seller shall negotiate in good faith with respect to any disputed item in any Tax Return prepared
under this Section 9.10(a)(i) . If the disputed item is not resolved within five (5) days, then Buyer and Seller shall
jointly engage a nationally recognized independent accounting firm reasonably acceptable to Buyer and Seller
(the “ Accountant ”) to resolve the disputed items, within a reasonable time, taking into account the deadline for
filing such Tax Return. If any dispute with respect to any such Tax Return is not resolved prior to the due date of
such Tax Return, such Tax Return shall be filed in the manner which Seller deems correct. Upon resolution of all
such items, the relevant Tax Return shall be adjusted (or amended, if necessary) to reflect such resolution and
shall be binding upon the parties without further adjustment. The costs, fees and expenses of the Accountant shall
be borne by Buyer and Seller under the same methodology used in Section 1.02 .
(ii)
For the portion of the Closing Date after the Closing, other than the transactions
expressly contemplated hereby, Buyer will cause the Company and its Subsidiaries to carry on their business
only in the ordinary course in the same manner as heretofore conducted. To the extent permitted by applicable
law, the Company and its Subsidiaries will elect with the relevant Taxing Authority to treat for all purposes the
Closing Date as the last day of a taxable period of the Company and its Subsidiaries.
(iii)
With respect to the preparation of Tax Returns pursuant to Section 9.10(a)(i) , Buyer
and Seller agree that, to the extent permitted under applicable law, all Transaction Tax Deductions will be treated
as properly allocable to the Pre-Closing Tax Period and claimed as deductions in the Tax Returns of the
Company and its Subsidiaries for the Pre-Closing Tax Period that ends on the Closing Date.
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(b)
Tax Contests . The Buyer shall notify the Seller within ten (10) days of receiving written
notice of any Tax Contest relating to a Pre-Closing Tax Period. Seller shall have the right to control the handling,
disposition, and settlement of any such Tax Contest. If Seller elects to control a Tax Contest, (1) Buyer shall have the
right to participate at its own expense in any such Tax Contest, and (2) Seller shall not, without Buyer's consent, which
consent shall not be unreasonably withheld, conditioned, or delayed, agree to any settlement with respect to such Tax
Contest. Buyer shall control the handling, disposition, and settlement of any Tax Contest the Seller elects not to control,
provided that (1) Seller shall have the right to participate at its own expense in any such Tax Contest, and (2) Buyer shall
not, without Seller's consent, which consent shall not be unreasonably withheld, conditioned, or delayed, agree to any
settlement with respect to such Tax Contest. The Seller shall promptly notify the Buyer if it decides to control the
defense or settlement of any Tax Contest that it is entitled to control pursuant to this Agreement.
(c)
Books and Records; Cooperation . Without limiting Section 9.11 , Buyer will, and will cause
its representatives to retain and provide Seller and its representatives with reasonable access to all records or information
that may be relevant to its review of any pre-Closing Tax Return or any audit, examination or proceeding by any Taxing
Authority or judicial or administrative proceeding relating to Taxes with respect to the Company or any of its
Subsidiaries that may result in an indemnification obligation pursuant to Section 9.02 .
(d)
Transfer Taxes . Buyer will pay, and will indemnify and hold Seller harmless against, any real
property transfer or gains tax, stamp tax, stock transfer tax, or other similar Tax imposed on the Company, its
Subsidiaries or Seller as a result of the transactions contemplated by this Agreement (collectively, “ Transfer Taxes ”),
and any penalties, interest or additions to Tax with respect to the Transfer Taxes. Seller agrees to cooperate with Buyer
in the filing of any returns with respect to the Transfer Taxes, including promptly supplying any information in its
possession that is reasonably necessary to complete such returns.
(e)
Tax Elections . Buyer will not make any election under Code Section 338 or Section 336 (or
any similar provisions under state, local, or foreign law) with respect to the acquisition of the Company and its
Subsidiaries pursuant to this Agreement.
(f)

Amended Tax Returns; Tax Elections .

(i)
From the date hereof until the earlier of the Closing Date or the termination of this
Agreement pursuant to Section 8.01 , except to the extent consented to in writing by Buyer (which consent will
not be unreasonably withheld, conditioned or delayed), the Company and its Subsidiaries will not make or
change any material election in respect of Taxes, adopt or change any accounting method in respect of Taxes, file
or amend any material Tax Return, enter into any closing agreement, settle any claim or assessment in respect of
Taxes, or consent to any extension or waiver of the limitation period applicable to any claim or assessment in
respect of Taxes.
(ii)
Buyer will not, without Seller’s prior written consent (which consent will not be
unreasonably withheld, conditioned or delayed), cause or permit the Company or any of its Subsidiaries to (i)
voluntarily approach any Tax authority with respect to any
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Pre-Closing Tax Period or Taxes attributable to a Pre-Closing Tax Period or (ii) extend the statute of limitations
with respect to any Pre-Closing Tax Period.
(g)
Tax Refunds . Except to the extent reflected as an asset in the final calculation of Net Working
Capital and except to the extent resulting from a Transaction Tax Deduction, Seller will be entitled to any Tax refunds or
credits claimed in lieu of a refund that are received by Buyer, the Company or any of its Subsidiaries, and any amounts
credited against Tax to which Buyer, the Company or any of its Subsidiaries becomes entitled in any Post-Closing Tax
Period, that relate to any Taxes of the Company or any of its Subsidiaries for a Pre-Closing Tax Period. Buyer will pay
over to Seller any such refund or the amount of any such credit within fifteen (15) business days after actual receipt of
such refund or credit against Taxes. For the avoidance of doubt, the Purchase Price include payment for the Transaction
Tax Benefit and no other payment shall be due to Seller in connection with any Transaction Tax Deduction.
(h)
Straddle Period Allocation . To the extent it is necessary for purposes of this Agreement to
determine the allocation of Taxes among a Straddle Period, (i) the amount of any Taxes based on or measured by
income, receipts, payroll, sale, or other transfer or assignment of property (real or personal, tangible or intangible) of the
Company and its Subsidiaries for the Pre-Closing Tax Period will be determined based on an interim closing of the
books as of the close of business on the Closing Date and (ii) the amount of other Taxes of the Company and its
Subsidiaries for a Straddle Period that relates to the Pre-Closing Tax Period will be deemed to be the amount of such
Tax for the entire taxable period multiplied by a fraction, the numerator of which is the number of calendar days in the
taxable period ending on the Closing Date and the denominator of which is the number of calendar days in such Straddle
Period.
(i)
Non-Avoidance . Buyer will not take any action with respect to the the Company or its
Subsidiaries that would cause the transactions contemplated by this Agreement to constitute part of a transaction that is
the same as, or substantially similar to, the "Intermediary Transaction Tax Shelter" described in Internal Revenue
Service Notices 2001-16 and 2008-111.
9.11 Further Assurances . From time to time, as and when requested by any party hereto and at such requesting
party’s expense, any other party will execute and deliver, or cause to be executed and delivered, all such documents and
instruments and will take, or cause to be taken, all such further or other actions as such requesting party may reasonably
deem necessary to evidence and effectuate the transactions contemplated by this Agreement.
9.12 Additional Restricted Personnel . Between the date of this Agreement and the Closing, the Chief
Executive Officer of the Company and Buyer will work together in good faith to (i) determine which key employees of
the Company that are direct reports of the Chief Executive Officer, if any, to execute a non-compete agreements and (ii)
use commercially reasonable efforts to cause any such key employees to execute such non-compete agreements.

41

9.13 Limitation on Distributions . Seller will not distribute to any unitholder of Seller such unitholder’s portion
of the Purchase Price unless and until such unitholder has duly executed and delivered a counterpart signature to the
Limited Guaranty to each of Seller, Buyer and the Company. If a unitholder of Seller has not so executed and delivered
such counterpart signature, then Seller will retain the funds that such unitholder executes a Limited Guaranty or Seller
no longer has any obligation to retain such funds under this Agreement or no longer has any indemnification obligations
hereunder.
9.14 Termination of Employment Arrangements . Seller shall be responsible for any and all costs associated
with the termination of the employment arrangements of the individuals listed on Schedule 9.14 and shall indemnify and
hold harmless the Buyer Indemnitees for any such costs or any claims made by such employees related to any such
termination.

ARTICLE X
DEFINITIONS
10.01 Definitions . For purposes hereof, the following terms, when used herein with initial capital letters, will
have the respective meanings set forth herein:
“ Accountant ” has the meaning set forth in Section 9.10(a) .
“ Acquisition Contract ” has the meaning set forth in Section 4.09(a)(xiv) .
“ Affiliate ” of any particular Person means any other Person controlling, controlled by or under common control
with such particular Person where “control” means the possession, directly or indirectly, of the power to direct the
management and policies of a Person whether through the ownership of voting securities, contract or otherwise.
“ Affiliate Transactions ” has the meaning set forth in Section 4.16 .
“ Agreed Accounting Principles ” means the accounting principles and methodologies set forth on Schedule
10.01(a) .
“ Agreement ” has the meaning set forth in the preamble to this Agreement.
“ Alternative Arrangements ” has the meaning set forth in Section 9.07(a) .
“ Ancillary Agreements ” means the Escrow and Paying Agent Agreement, the Confidentiality, Non-Compete
and Non-Solicit Agreement, the Limited Guaranty and each other agreement, document, instrument or certificate to be
executed in connection with the transactions contemplated by this Agreement.
“ Arbiter ” has the meaning set forth in Section 1.02(d) .

“ Audax ” means Audax Management Company, LLC, a Delaware limited liability company.
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“ Audax Fund III ” means Audax Private Equity Fund III, L.P., a Delaware limited partnership.
“ Base Purchase Price ” has the meaning set forth in Section 1.02(a)(i) .
“ Buyer ” has the meaning set forth in the preamble to this Agreement.
“ Buyer Fundamental Representations ” means those representations and warranties in Sections 5.01
(Organization and Power), 5.02 (Authorization; Valid and Binding Agreement) and 5.06 (Brokerage).
“ Buyer Indemnitees ” has the meaning set forth in Section 9.02(a) .
“ Buyer’s Knowledge ” has the meaning set forth in Section 11.03 .
“ Buyer’s Representatives ” has the meaning set forth in Section 6.05 .
“ Cash ” means, as of the close of business on the Closing Date (but before taking into account the
consummation of the transactions contemplated hereby), all cash and cash equivalents of the Company and its
Subsidiaries, in each case determined in accordance with the GAAP, and consistent with its presentation on Schedule
1.02(b) . For the avoidance of doubt, Cash will be calculated net of issued but uncleared checks, drafts and bank
overdraft charges and will include checks, other wire transfers and drafts deposited or available for deposit for the
account of the Company or its Subsidiaries.
“ CERCLA ” means the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as
amended.
“ Closing ” has the meaning set forth in Section 1.03 .
“ Closing Date ” has the meaning set forth in Section 1.03 .
“ Closing Statement ” has the meaning set forth in Section 1.02(c) .
“ Code ” means the Internal Revenue Code of 1986, as amended.
“ Company ” has the meaning set forth in the preamble to this Agreement.
“ Company 401(k) Plan ” means any Pension Plan that is intended to satisfy the requirements of Sections 401(a)
and 401(k) of the Code.
“ Company Affiliate Transaction ” has the meaning set forth in Section 4.16 .

“ Company Permits ” has the meaning set forth in Section 4.14(b) .
“ Company’s knowledge ” has the meaning set forth in Section 11.03 .
“ Confidentiality Agreement ” has the meaning set forth in Section 8.02 .
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“ Confidentiality, Non-Compete and Non-Solicit Agreement ” has the meaning set forth in Section 2.02(d) .
“ D&O Indemnified Person ” has the meaning set forth in Section 7.02(a) .
“ Deductible ” has the meaning set forth in Section 9.02(b)(i) .
“ Disclosure Schedules ” means the disclosure schedules delivered by the parties on the date hereof.
“ Disputed Items ” has the meaning set forth in Section 1.02(d) .
“ Electronic Delivery ” has the meaning set forth in Section 11.18 .
“ Environmental Laws ” means all applicable laws and regulations of a Governmental Body concerning pollution
or protection of the environment or human health (as it relates to the management or exposure to Hazardous Substances),
including all those relating to the generation, handling, transportation, treatment, storage, disposal, distribution, labeling,
discharge, release, threatened release, control, or cleanup of any Hazardous Substances, as such of the foregoing are
promulgated and in effect on or prior to the Closing Date.
“ ERISA ” has the meaning set forth in Section 4.12(a) .
“ ERISA Affiliate ” has the meaning set forth in Section 4.12(a) .
" Escheat Amount " means $2,500,000.
“ Escrow Account ” means the account established by the Escrow and Paying Agent pursuant to the terms of the
Escrow and Paying Agent Agreement.
“ Escrow Amount ” means $10,500,000.
“ Escrow Funds ” means, as of any date of determination, the excess (if any) of the Escrow Amount
(disregarding any interest accrued on the Escrow Amount) minus the sum of all distributions and other payments to any
Person from the Escrow Account paid pursuant to the terms of the Escrow and Paying Agent Agreement on or prior to
such date of determination.
“ Escrow and Paying Agent ” means JP Morgan Chase, N.A.
“ Escrow and Paying Agent Agreement ” means the Escrow and Paying Agent Agreement, in the form of Exhibit
A attached hereto, to be entered into by Buyer, Seller, and the Escrow and Paying Agent.

“ Estimated Purchase Price ” has the meaning set forth in Section 1.02(b) .
“ Final Purchase Price ” has the meaning set forth in Section 1.02(e) .
“ Financial Statements ” has the meaning set forth in Section 4.05(a) .
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“ Foreign Benefit Plan ” has the meaning set forth in Section 4.12(h) .
“ Fundamental Representations ” means those representations and warranties in Sections 3.01 (Organization and
Power), 3.02 (Authorization; Valid and Binding Agreement), 3.04 (Ownership), 4.01 (Organization and Corporate
Power), 4.03(a) (Authorization; Valid and Binding Agreement), 4.04 (Capitalization) and 4.18 (Brokerage).
“ GAAP ” means United States generally accepted accounting principles as in effect on the date hereof, applied
in a manner consistent with the Company’s past practice.
“ General Cap ” has the meaning set forth in Section 9.02(b)(ii) .
“ Governmental Body ” means any federal, state, local, municipal, foreign or other government or quasigovernmental authority or any department, agency, commission, board, subdivision, bureau, agency, instrumentality,
court or other tribunal of any of the foregoing.
“ Hazardous Substance ” means petroleum or any hazardous substance as defined in CERCLA or that is
regulated or restricted under any other Environmental Law.
“ HSR Act ” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.
“ Indebtedness ” of any Person means all outstanding indebtedness (including related accrued and unpaid
interest, fees (including attorneys’ fees), penalties and prepayment premiums or penalties) (i) for borrowed money; (ii)
under a credit facility; (iii) evidenced by any note, debenture, bonds, mortgages, indentures or other debt security; (iv)
under capital leases, determined in accordance with GAAP; (v) for deferred purchase price for property and services
(excluding accounts payable and other current liabilities incurred in the ordinary course of business); (vi) in respect of
letters of credit to the extent drawn (excluding performance guarantees for which no unsatisfied claims are outstanding);
and (vii) evidenced by guarantees or indemnities provided for other Persons with respect to any item described in clauses
(i) through (vi) above. Notwithstanding the foregoing, Indebtedness of the Company and its Subsidiaries does not
include (A) any liability included in the definition of Net Working Capital, (B) Seller Transaction Expenses or (C) any
intercompany obligations between or among the Company or any of its Subsidiaries.
“ Indemnified Party ” has the meaning set forth in Section 9.05(a) .
“ Indemnifying Party ” has the meaning set forth in Section 9.05(a) .
“ Intellectual Property ” has the meaning set forth in Section 4.10 .
“ Latest Balance Sheet ” has the meaning set forth in Section 4.05(a) .
“ Lease ” has the meaning set forth in Section 4.07(b) .

“ Leased Real Property ” has the meaning set forth in Section 4.07(b) .
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“ Liens ” means any lien, mortgage, security interest, pledge deposit or other encumbrance.
“ Limited Guaranty ” has the meaning set forth in Section 2.02(d) .
“ Loss ” or “ Losses ” has the meaning set forth in Section 9.02(a) .
“ Major Customers ” has the meaning set forth in Section 4.23 .
“ Major Suppliers ” has the meaning set forth in Section 4.23 .
“ Management Services Agreement ” means that certain Amended and Restated Management Services
Agreement, dated July 1, 2013, by and between the Company and Audax.
“ Material Adverse Effect ” means an event, change, occurrence, inaccuracy, circumstance or development that,
individually or in the aggregate, (i) has, or would be reasonably expected to have, a material adverse effect on the
condition (financial or otherwise), business, operations, properties, assets, liabilities or cash flows of the Company and
its Subsidiaries taken as a whole or (ii) materially impedes the Company’s ability to consummate the transactions
contemplated by this Agreement in accordance with its terms and applicable law, except any adverse effect related to or
resulting from (A) general business or economic conditions affecting the industry in which the Company or any of its
Subsidiaries operates, (B) national or international political or social conditions, including the engagement by the United
States in hostilities or the escalation thereof, whether or not pursuant to the declaration of a national emergency or war,
or the occurrence or the escalation of any military or terrorist attack upon the United States, or any of its territories,
possessions, or diplomatic or consular offices or upon any military installation, equipment or personnel of the United
States, (C) financial, banking, or securities markets (including any disruption thereof and any decline in the price of any
security or any market index), (D) changes in GAAP, (E) changes in laws, rules, regulations, orders, or other binding
directives issued by any Governmental Body, or (F) the taking of any action requested by Buyer, or otherwise required
by this Agreement or the Ancillary Agreements, or the identity of Buyer or the announcement of this Agreement, the
Ancillary Agreements or the transactions contemplated hereby or thereby; provided, that in the case of the foregoing
clauses (A), (B), (C), (D) and (E) if such effect disproportionately affects the Company and its Subsidiaries as compared
to other Persons or businesses that operate in the industries in which the Company and its Subsidiaries operate, then the
disproportionate aspect of such effect may be taken into account in determining whether a Material Adverse Effect has
occurred or would reasonably be expected to occur.
“ Material Contract ” or “ Material Contracts ” has the meaning set forth in Section 4.09(b) .
“ Minor Claims ” has the meaning set forth in Section 9.02(b)(i) .
“ Net Working Capital ” means (i) all current assets (excluding Cash) of the Company and its Subsidiaries as of
the close of business on the Closing Date (but before taking into account the consummation of the transactions
contemplated hereby except as set forth in the proviso below), minus (ii) all current liabilities (excluding any items
constituting Indebtedness or otherwise included in the Purchase Price) of the Company and its Subsidiaries as of the
close of business on the Closing
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Date (but before taking into account the consummation of the transactions contemplated hereby except as set forth in the
proviso below), in each case using the same line items set forth on Schedule 1.02(b) and calculated in accordance with
the Agreed Accounting Principles. For the avoidance of doubt, the determination of Net Working Capital and the
preparation of the Closing Statement will take into account only those components (i.e., only those line items) and
adjustments reflected on Schedule 1.02(b) and used in calculating the Net Working Capital Target. Further to the
preceding sentence, the determination of Estimated Purchase Price and Final Purchase Price will be in accordance with
the Agreed Accounting Principles (and without any change in or introduction of any new reserves), and without
duplication to any items counted in such determination. The parties agree that the purpose of preparing and calculating
the Net Working Capital hereunder is to measure changes in Net Working Capital without the introduction of new or
different accounting methods, policies, practices, procedures, classifications, judgments or estimation methodologies
from the Agreed Accounting Principles.
“ Net Working Capital Target ” means $87,800,000.
“ NWC Threshold ” has the meaning set forth in Section 1.02(b) .
“ Objections Statement ” has the meaning set forth in Section 1.02(d) .
“ Other Antitrust Regulations ” means all antitrust or competition laws of any Governmental Body outside of the
United States, including Competition Act (Canada).
“ Outside Date ” has the meaning set forth in Section 8.01(d) .
“ Pension Plans ” has the meaning set forth in Section 4.12(a) .
“ Permitted Liens ” means (i) statutory Liens for current Taxes or other governmental charges not yet due and
payable or the amount or validity of which is being contested in good faith by appropriate proceedings by the Company
or one of its Subsidiaries and for which appropriate reserves have been established in accordance with GAAP, (ii)
mechanic’s, carriers’, workers’, repairers’ and similar statutory Liens arising or incurred in the ordinary course of
business for amounts which are not delinquent and which are not, individually or in the aggregate, significant, (iii)
zoning, entitlement, building and other land use regulations imposed by any Governmental Body having jurisdiction
over the Leased Real Property which are not violated by the current use and operation of the Leased Real Property, (iv)
covenants, conditions, restrictions, easements and other similar matters of record affecting title to the Leased Real
Property which do not materially impair the occupancy or use of the Leased Real Property for the purposes for which it
is currently used or proposed to be used in connection with the Company’s and its Subsidiaries’ businesses, (v) public
roads and highways, (vi) matters which would be disclosed by an inspection or accurate survey of each parcel of real
property, (vii) Liens arising under worker’s compensation, unemployment insurance, social security, retirement and
similar legislation, (viii) purchase money Liens and Liens securing rental payments under capital lease arrangements,
(ix) licenses of Intellectual Property entered into in the ordinary course of business and (x) Liens that will be terminated
at Closing in connection with the consummation of the transactions contemplated by this Agreement.
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“ Person ” means an individual, a partnership, a corporation, a limited liability company, an association, a joint
stock company, a trust, a joint venture, an unincorporated organization and a Governmental Body.
“ Plans ” has the meaning set forth in Section 4.12(a) .
“ Post-Closing Tax Period ” means any taxable period or portion of any Straddle Period that begins after the
Closing Date.
“ Pre-Closing Tax Period ” means any taxable periods ending on or before the Closing Date and the portion
through the end of the Closing Date for of any Straddle Period.
“ Preliminary Closing Statement ” has the meaning set forth in Section 1.02(b) .
“ Purchase Price ” has the meaning set forth in Section 1.02(a) .
“ Securities Act ” means the Securities Act of 1933, as amended.
“ Seller ” has the meaning set forth in the preamble to this Agreement.
“ Seller Affiliate Transaction ” has the meaning set forth in Section 4.16 .
“ Seller Indemnitees ” has the meaning set forth in Section 9.03(a) .
“ Seller Transaction Expenses ” means the aggregate unpaid fees and expenses of attorneys, accountants,
investment bankers and other advisors of Seller or the Company relating to the transactions contemplated hereby
including, but not limited to, the unpaid fees and expenses of (i) BlackArch Partners for investment banking services for
the Company, (ii) Imperial Capital, LLC for investment banking services for the Company and (iii) Kirkland & Ellis
LLP for legal services to the Company.
“ Shares ” has the meaning set forth in the preamble to this Agreement.
“ Straddle Period ” means any taxable period that includes (but does not end on) the Closing Date.
“ Subsidiary ” means, with respect to any Person, any corporation, partnership, association or other business
entity of which (i) if a corporation, a majority of the total voting power of shares of stock entitled (without regard to the
occurrence of any contingency) to vote in the election of directors, managers or trustees thereof is at the time owned or
controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of that Person or a combination
thereof, or (ii) if a partnership, association or other business entity, a majority of the partnership or other similar
ownership interests thereof is at the time owned or controlled, directly or indirectly, by any Person or one or more
Subsidiaries of that Person or a combination thereof. For purposes hereof, a Person or Persons will be deemed to have a
majority ownership interest in a partnership, association or other business entity if such Person or Persons is allocated a

majority of partnership, association or other business entity gains or losses or otherwise control the managing
director, managing member,
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general partner or other managing Person of such partnership, association or other business entity. Unless the context
requires otherwise, each reference to a Subsidiary will be deemed to be a reference to a Subsidiary of the Company.
“ Tax ” or “ Taxes ” means all taxes imposed of any nature, including any federal, provincial, state, local,
municipal or foreign net or gross income, gross receipts, capital stock, franchise, profits or excess profits, withholding,
social security, employment, unemployment, disability, severance, occupation, prohibited transaction, real property, ad
valorem/personal property, stamp, excise, customs, occupation, sales, use, transfer, value added, alternative or add-on
minimum, goods and services, estimated or other tax assessment, governmental charge, duty, and imposition (in each
case, in the nature of a tax), including any interest, penalty or addition thereto.
“ Tax Benefit ” has the meaning set forth in Section 9.07(a) .
“ Tax Contest ” means any Tax audit, suit, examination, investigation, dispute, contest, litigation, defense or
other proceeding with or against any Taxing Authority.
“ Tax Returns ” means any return, report, information return or other document (including schedules or any
related or supporting information) filed or required to be filed with any Taxing Authority.
“ Taxing Authority ” means any Governmental Body or other authority in connection with the determination,
assessment or collection of any Tax or the administration of any laws, regulations or administrative requirements
relating to any Tax.
“ Third-Party Claim ” has the meaning set forth in Section 9.05(a) .
“ Transfer Taxes ” has the meaning set forth in Section 9.10(d) .
“ Transaction Tax Benefit Amount ” shall mean $4,400,000.
“ Transaction Tax Deduction ” means any item of loss, deduction, or credit resulting from or attributable to fees,
costs and expenses of the Company or any of its Subsidiaries permissible under applicable law and related to or arising
out of the transactions contemplated by this Agreement or reflected as a liability on the Closing Statement, including any
loss, deduction or credit resulting from any employee bonuses, debt prepayment fees or capitalized debt costs, including
any Seller Transaction Expenses or amounts that would be Seller Transaction Expenses except for the fact that such
expenses were paid prior to Closing; provided that an election under Revenue Procedure 2011-29, 2011-18 IRB shall be
made to treat 70% of any success-based fees that were paid by or on behalf of the Company and its Subsidiaries as an
amount that did not facilitate the transactions contemplated under this Agreement and therefore 70% of such costs shall
be treated as deductible for purposes of this definition.
“ U.S. Export Control Law ” has the meaning set forth in Section 4.22 .
“ U.S. Sanctions Law ” has the meaning set forth in Section 4.22 .
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“ Welfare Plans ” has the meaning set forth in Section 4.12(a) .
10.02

Other Definitional Provisions

(a)
Accounting terms which are not otherwise defined in this Agreement have the meanings given
to them under GAAP. To the extent that the definition of an accounting term defined in this Agreement is inconsistent
with the meaning of such term under GAAP, the definition set forth in this Agreement will control.
(b)
Any reference to any particular Code section or any other law or regulation will be interpreted
to include any revision of or successor to that section regardless of how it is numbered or classified.
(c)
All references in this Agreement to Exhibits, Disclosure Schedules, Articles, Sections,
subsections and other subdivisions refer to the corresponding Exhibits, Disclosure Schedules, Articles, Sections,
subsections and other subdivisions of or to this Agreement unless expressly provided otherwise. The table of contents
and the titles appearing at the beginning of any Articles, Sections, subsections or other subdivisions of this Agreement
and the Exhibits are for convenience only, do not constitute any part of this Agreement or such Exhibit, and will be
disregarded in construing the language hereof.
(d)

Exhibits and Disclosure Schedules to this Agreement are incorporated herein for all purposes.

(e)
The words “this Agreement,” “herein,” “hereby,” “hereunder” and “hereof,” and words of
similar import, refer to this Agreement as a whole and not to any particular subdivision unless expressly so limited. The
words “this Article,” “this Section” and “this subsection,” and words of similar import, refer only to the Article, Section
or subsection hereof in which such words occur.
(f)
All references to “$” and dollars will be deemed to refer to United States currency unless
otherwise specifically provided.
(g)
Pronouns in masculine, feminine or neuter genders will be construed to state and include any
other gender, and words, terms and titles (including terms defined herein) in the singular form will be construed to
include the plural and vice versa, unless the context otherwise requires.
(h)

The word “threatened” means threatened in writing.

(i)
All references to days or months will be deemed references to calendar days or months unless
otherwise expressly specified.
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ARTICLE XI
MISCELLANEOUS
11.01

Press Releases and Communications; Use of Company Name .

(a)
No press release or public announcement related to this Agreement or the transactions
contemplated herein or, prior to the Closing, any other announcement or communication to the employees, customers or
suppliers of the Company or any of its Subsidiaries, will be issued or made by any party hereto without the joint
approval of Buyer and Seller, unless required by law (in the reasonable opinion of counsel) or any listing agreement with
any national securities exchange, in which case Buyer and Seller will have the right to review and comment on such
press release, announcement or communication prior to its issuance, distribution or publication. For the avoidance of
doubt, the parties hereto acknowledge and agree that Audax and its Affiliates (except for the Company and its
Subsidiaries) may provide general information about the subject matter of this Agreement and the Company and its
Subsidiaries (including its and their performance and improvements) in connection with Audax’ or its Affiliates’ fund
raising, marketing, informational or reporting activities. Notwithstanding anything contained herein to the contrary, in no
event will Buyer or, after the Closing, the Company have any right to use Audax’ name or mark, or any abbreviation,
variation or derivative thereof, in any press release, public announcement or other public document or communication
without the express written consent of Audax.
(b)
Effective as of the Closing Date, the Company hereby grants, on behalf of itself and its
Subsidiaries, and will cause each of its Subsidiaries to grant, to Audax and its respective Affiliates and each of their
respective successors and assigns a non-exclusive, perpetual, royalty-free, worldwide right and license to use the name
and related marks and logos of the Company and each of its Subsidiaries on its printed materials and website and in
other forms and media for the sole purpose of identifying the prior ownership of, or Audax’ and any of its Affiliates’
current or former interest in, the Company or any of its Subsidiaries.
11.02 Expenses . Except as otherwise expressly provided herein (including Sections 2.03(g) and 7.02(b) ), and
except for the filing fees and expenses under the HSR Act or Other Antitrust Regulations which shall be split by Seller
and Buyer, each party will each pay its own expenses (including attorneys’ and accountants’ fees and expenses) in
connection with the negotiation of this Agreement, the performance of its obligations hereunder and the consummation
of the transactions contemplated by this Agreement (whether consummated or not).
11.03 Knowledge Defined . As used in this Agreement, (a) the term “ the Company’s knowledge ” means the
actual knowledge of the following executive officers of the Company: Pat Comunale, James Rothstein and Heather
Aberle, after inquiry of their immediate direct reports and (b) the term “ Buyer’s Knowledge ” means the actual
knowledge of following executive officers of Buyer: Bob Eck, Ted Dosch, Rod Shoemaker and Bill Galvin.
11.04 Notices . All notices, demands and other communications to be given or delivered under or by reason of
the provisions of this Agreement will be in writing and will be deemed to have been given (a) when personally
delivered, (b) when transmitted via telecopy (or other facsimile device) to the number set out below if the sender on the
same day sends a confirming copy of such
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notice by a recognized overnight delivery service (charges prepaid), (c) the day following the day (except if not a
business day then the next business day) on which the same has been delivered prepaid to a reputable national overnight
air courier service or (d) the third business day following the day on which the same is sent by certified or registered
mail, postage prepaid. Notices, demands and communications, in each case to the respective parties, will be sent to the
applicable address set forth below, unless another address has been previously specified in writing:
Notices to Buyer (and, after the Closing, the Company) :
Anixter Inc.
c/o Anixter International Inc.
2301 Patriot Boulevard
Glenview, Illinois 60026
Telephone:
Facsimile:
Attn: General Counsel
with a copy to (which will not constitute notice) :
Skadden, Arps, Slate, Meagher & Flom LLP
155 North Wacker Drive
Chicago, Illinois 60606
Telephone: (312) 407-0700
Facsimile: (312) 407-0411
Attn: Shilpi Gupta
Notices to Seller :
Tri-NVS Holdings, LLC
c/o Audax Management Company, LLC
101 Huntington Avenue
Boston, Massachusetts 02199
Telephone: (617) 859-1500
Facsimile: (617) 859-1600
Attn: John J. Mitchell
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with a copy to (which will not constitute notice) :
Kirkland & Ellis LLP
300 North LaSalle Street
Chicago, Illinois 60654
Telephone:
Facsimile: (312) 862-2200
Attn: Jeffrey Seifman, P.C.
Kevin W. Mausert
Notices to Company (prior to the Closing) :
Tri-Northern Acquisition Holdings, Inc.
135 Crossways Park Drive, Suite 101
Woodbury, NY 11797
Telephone:
Facsimile: (516) 921-2367
Attn: Chief Executive Officer
with a copy to (which will not constitute notice) :
Audax Management Company, LLC
101 Huntington Avenue
Boston, Massachusetts 02199
Facsimile: (617) 859-1600
Attn: General Counsel
and :
Kirkland & Ellis LLP
300 North LaSalle Street
Chicago, Illinois 60654
Facsimile: (312) 862-2200
Attn: Jeffrey Seifman, P.C.
Kevin W. Mausert
11.05 Assignment . This Agreement and all of the provisions hereof will be binding upon and inure to the
benefit of the parties hereto and their respective successors and permitted assigns, except that neither this Agreement nor
any of the rights, interests or obligations hereunder may be assigned or delegated by any party hereto without the prior
written consent of the other parties hereto; provided that Buyer may, upon written notice to Seller, assign all or part of its
rights and obligations under this Agreement to an Affiliate, but no such assignment shall relieve Buyer of its obligations
under this Agreement.
11.06 Severability . Whenever possible, each provision of this Agreement will be interpreted in such manner
as to be effective and valid under applicable law, but if any provision of this Agreement is held to be prohibited by or
invalid under applicable law, such provision will
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be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or
the remaining provisions of this Agreement, and the parties will amend or otherwise modify this Agreement to replace
any prohibited or invalid provision with an effective and valid provision that gives effect to the intent of the parties to
the maximum extent permitted by applicable law.
11.07 No Strict Construction . The language used in this Agreement will be deemed to be the language chosen
by the parties hereto to express their mutual intent, and no rule of strict construction will be applied against any Person.
The Disclosure Schedules have been arranged for purposes of convenience in separately numbered sections
corresponding to sections of this Agreement; provided however, each section of the Disclosure Schedules will be
deemed to incorporate by reference all information disclosed in any other section of the Disclosure Schedules to which
the applicability of such disclosure is reasonably apparent. Capitalized terms used in the Disclosure Schedules and not
otherwise defined therein have the meanings given to them in this Agreement. The specification of any dollar amount or
the inclusion of any item in the representations and warranties contained in this Agreement or the Disclosure Schedules
or Exhibits is not intended to imply that the amounts, or higher or lower amounts, or the items so included, or other
items, are or are not required to be disclosed (including whether such amounts or items are required to be disclosed as
material or threatened) or are within or outside of the ordinary course of business, and no party will use the fact of the
setting of the amounts or the fact of the inclusion of any item in this Agreement or the Disclosure Schedules or Exhibits
in any dispute or controversy between the parties as to whether any obligation, item or matter not described or included
in this Agreement or in any Disclosure Schedule or Exhibit is or is not required to be disclosed (including whether the
amount or items are required to be disclosed as material or threatened) or is within or outside of the ordinary course of
business for purposes of this Agreement. The information contained in this Agreement and in the Disclosure Schedules
and Exhibits hereto is disclosed solely for purposes of this Agreement, and no information contained herein or therein
will be deemed to be an admission by any party hereto to any third party of any matter whatsoever (including any
violation of law or breach of contract).
11.08 Amendment and Waiver . Any provision of this Agreement may be amended or waived only in a writing
signed by Buyer, the Company and Seller; provided that (a) Section 7.02 will not be amended or waived without the
consent of a majority of the D&O Indemnified Persons and (b) Section 11.01 will not be amended or waived without the
consent of Audax. No waiver of any provision hereunder or any breach or default thereof will extend to or affect in any
way any other provision or prior or subsequent breach or default.
11.09 Complete Agreement . This Agreement and the documents referred to herein (including the
Confidentiality Agreement) contain the complete agreement by, between and among the parties and supersede any prior
understandings, agreements or representations by, between or among the parties, written or oral, which may have related
to the subject matter hereof in any way. The parties agree that prior drafts of this Agreement and of any provision herein
will be deemed to not provide any evidence as to the meaning of any provision hereof or the intent of the parties with
respect hereto and that such drafts will be deemed joint work product of the parties. The parties hereto have voluntarily
agreed to define their rights, liabilities and obligations respecting the sale
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and purchase of the Company pursuant to the express terms and provisions of this Agreement. Furthermore, the parties
each hereby acknowledge that this Agreement embodies the justifiable expectations of sophisticated parties derived from
arm’s-length negotiations; all parties to this Agreement specifically acknowledge that no party has any special
relationship with another party that would justify any expectation beyond that of an ordinary buyer and an ordinary seller
in an arm’s-length transaction.
11.10 Counterparts . This Agreement may be executed in multiple counterparts (including by means of
telecopied signature pages or electronic transmission in portable document format (pdf)), any one of which need not
contain the signatures of more than one party, but all such counterparts taken together will constitute one and the same
instrument.
11.11 Governing Law . This Agreement, and all claims or causes of action (whether in contract or tort) that
may be based upon, arise out of or relate to this Agreement or any Ancillary Agreement or the negotiation, execution or
performance of this Agreement or any Ancillary Agreement (including any claim or cause of action based upon, arising
out of or related to any representation or warranty made in or in connection with this Agreement or any Ancillary
Agreement) will be governed by and construed in accordance with the internal laws of the State of Delaware applicable
to agreements executed and performed entirely within such State.
11.12 CONSENT TO JURISDICTION AND SERVICE OF PROCESS . SUBJECT TO SECTION 1.02
(WHICH WILL GOVERN ANY DISPUTE ARISING THEREUNDER), THE PARTIES TO THIS AGREEMENT
SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE STATE COURTS LOCATED IN WILMINGTON,
DELAWARE OR THE COURTS OF THE UNITED STATES LOCATED IN WILMINGTON, DELAWARE IN
RESPECT OF THE INTERPRETATION, CONSTRUCTION, VALIDITY AND ENFORCEABILITY OF THE
PROVISIONS OF THIS AGREEMENT AND ANY ANCILLARY AGREEMENT, AND AGREE NOT TO ASSERT,
ANY DEFENSE IN ANY SUCH ACTION FOR THE INTERPRETATION, CONSTRUCTION, VALIDITY OR
ENFORCEMENT OF THIS AGREEMENT OR ANY ANCILLARY AGREEMENT THAT THEY ARE NOT
SUBJECT THERETO OR THAT SUCH ACTION MAY NOT BE BROUGHT OR IS NOT MAINTAINABLE IN
SUCH COURTS OR THAT THIS AGREEMENT OR ANY ANCILLARY AGREEMENT MAY NOT BE
ENFORCED IN OR BY SUCH COURTS OR THAT THEIR PROPERTY IS EXEMPT OR IMMUNE FROM
EXECUTION, THAT THE ACTION IS BROUGHT IN AN INCONVENIENT FORUM, OR THAT THE VENUE OF
THE ACTION IS IMPROPER. SERVICE OF PROCESS WITH RESPECT THERETO MAY BE MADE UPON
BUYER BY MAILING A COPY THEREOF BY REGISTERED OR CERTIFIED MAIL, POSTAGE PREPAID, TO
SUCH PARTY AT ITS ADDRESS AS PROVIDED IN SECTION 11.04 .
11.13 WAIVER OF JURY TRIAL . EACH PARTY HERETO HEREBY ACKNOWLEDGES AND
AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO
INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL
BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF
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OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.
EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY
OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) EACH
SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (III) EACH
SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (IV) EACH SUCH PARTY HAS BEEN INDUCED
TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 11.13 .
11.14 No Third Party Beneficiaries . Except for Sections 7.02 , 9.02 , 9.03 and 11.01 , which are intended to
benefit, and be enforceable by, the parties specified therein, nothing expressed or referred to in this Agreement will be
construed to give any Person other than the parties to this Agreement any legal or equitable right, remedy or claim under
or with respect to this Agreement or any provision of this Agreement.
11.15 Representation of Seller and its Affiliates. Buyer agrees, on its own behalf and on behalf of the Buyer
Indemnitees, that, following the Closing, Kirkland & Ellis LLP may serve as counsel to Seller and its Affiliates in
connection with any matters related to this Agreement and the transactions contemplated hereby, including any
litigation, claim or obligation arising out of or relating to this Agreement or the transactions contemplated by this
Agreement notwithstanding any representation by Kirkland & Ellis LLP prior to the Closing date of the Company and/or
any of its Subsidiaries. Buyer and the Company (on behalf of itself and its Subsidiaries) hereby (i) waive any claim they
have or may have that Kirkland & Ellis LLP has a conflict of interest or is otherwise prohibited from engaging in such
representation and (ii) agree that, in the event that a dispute arises after the Closing between Buyer, the Company or any
of its Subsidiaries and Seller or any of its Affiliates, Kirkland & Ellis LLP may represent the Seller or any of its
Affiliates in such dispute even though the interests of such Person(s) may be directly adverse to Buyer, the Company or
its Subsidiaries and even though Kirkland & Ellis LLP may have represented the Company or its Subsidiaries in a matter
substantially related to such dispute. Buyer represents that Buyer’s own attorney has explained and helped Buyer
evaluate the implications and risks of waiving the right to assert a future conflict against Kirkland & Ellis LLP, and
Buyer’s consent with respect to this waiver is fully informed. Buyer and the Company (on behalf of itself and its
Subsidiaries) also further agree that, as to all communications among Kirkland & Ellis LLP and the Company, its
Subsidiaries, and Seller or Seller’s Affiliates and representatives, that relate in any way to the transactions contemplated
by this Agreement, the attorney client privilege and the expectation of client confidence belongs to Seller and may be
controlled by Seller and will not pass to or be claimed by Buyer, the Company or any of its Subsidiaries. In addition, if
the Closing occurs, all of the client files and records in the possession of Kirkland & Ellis LLP related to this Agreement
and the transactions contemplated hereby will continue to be property of (and be controlled by) Seller and none of the
Company or its Subsidiaries will retain any copies of such records or have any access to them. Notwithstanding the
foregoing, in the event that a dispute arises between Buyer, the Company or any of its Subsidiaries and a third party
other than a party to this Agreement after the Closing, the Company and its Subsidiaries may assert the attorney client
privilege to prevent
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disclosure of confidential communications by Kirkland & Ellis LLP to such third party; provided, however, that neither
the Company or any of its Subsidiaries may waive such privilege without the prior written consent of Seller.
11.16

No Additional Representations; Disclaimer; Non-Recourse .

(a)
Buyer acknowledges that it has conducted an independent investigation and verification of the
financial condition, results of operations, assets, liabilities, properties and projected operations of the Company and its
Subsidiaries, and, in making its determination to proceed with the transactions contemplated by this Agreement, Buyer
has relied solely on the results of its own independent investigation and verification and the representations and
warranties of Seller and the Company expressly and specifically set forth in Article III and Article IV of this Agreement,
respectively, as qualified by the Disclosure Schedules. The representations and warranties of Seller and the Company
expressly and specifically set forth in Article III and Article IV of this Agreement, as qualified by the Disclosure
Schedules, constitute the sole and exclusive representations, warranties, and statements of any kind of any of Seller and
the Company to Buyer in connection with the transactions contemplated hereby, and Buyer understands, acknowledges
and agrees that all other representations, warranties, and statements of any kind or nature expressed or implied
(including any relating to the future or historical financial condition, results of operations, prospects, assets or liabilities
of the Company or any of its Subsidiaries, or the quality, quantity or condition of the Company’s or its Subsidiaries’
assets) are specifically disclaimed by the Company and Seller, including as set forth on Schedule 11.16 . No Person is
asserting the truth of any representation and warranty set forth in this Agreement; rather the parties have agreed that
should any representations and warranties of any party prove untrue, the other party will have the specific rights and
remedies herein specified as the exclusive remedy therefor, but that no other rights, remedies or causes of action
(whether in law or in equity or whether in contract or in tort) are permitted to any party hereto as a result of the untruth
of any such representation and warranty. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES OF
SELLER AND THE COMPANY SET FORTH IN THIS AGREEMENT, NEITHER THE COMPANY NOR SELLER
MAKES OR PROVIDES, AND BUYER HEREBY WAIVES, ANY WARRANTY OR REPRESENTATION,
EXPRESS OR IMPLIED, AS TO THE QUALITY, MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, CONFORMITY TO SAMPLES, OR CONDITION OF THE COMPANY’S OR ITS SUBSIDIARIES’
ASSETS OR ANY PART THEREOF. BUYER SPECIFICALLY ACKNOWLEDGES AND AGREES THAT,
EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES OF SELLER AND THE COMPANY SET FORTH
IN ARTICLE III AND ARTICLE IV, RESPECTIVELY, (X) BUYER IS ACQUIRING THE COMPANY ON AN “ AS
IS, WHERE IS ” BASIS AND (Y) NONE OF THE COMPANY, SELLER OR ANY OTHER PERSON (INCLUDING,
ANY STOCKHOLDER, MEMBER, OFFICER, DIRECTOR, EMPLOYEE OR AGENT OF ANY OF THE
FOREGOING, WHETHER IN ANY INDIVIDUAL, CORPORATE OR ANY OTHER CAPACITY) IS MAKING,
AND BUYER IS NOT RELYING ON, ANY REPRESENTATIONS, WARRANTIES, OR OTHER STATEMENTS
OF ANY KIND WHATSOEVER, WHETHER ORAL OR WRITTEN, EXPRESS OR IMPLIED, STATUTORY OR
OTHERWISE, AS TO ANY MATTER CONCERNING THE COMPANY OR ANY OF ITS SUBSIDIARIES, THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY, OR THE ACCURACY OR
COMPLETENESS OF ANY
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INFORMATION PROVIDED TO (OR OTHERWISE ACQUIRED BY) BUYER OR ANY OF BUYER’S
REPRESENTATIVES.
(b)
Other than as provided in the Limited Guaranty, this Agreement may only be enforced against,
and any claim or suit based upon, arising out of, or related to this Agreement, or the negotiation, execution or
performance of this Agreement, may only be brought against the named parties to this Agreement and then only with
respect to the specific obligations set forth herein with respect to the named parties to this Agreement. No Person who is
not a named party to this Agreement, including any past, present or future director, officer, employee, incorporator,
member, partner, stockholder, Affiliate, agent, attorney or representative of the Company, Seller or any of their
respective Affiliates, will have or be subject to any liability or indemnification obligation (whether in contract or in tort)
to Buyer or any other Person resulting from (nor will Buyer have any claim with respect to) (i) the distribution to Buyer,
or Buyer’s use of, or reliance on, any information, documents, projections, forecasts or other material made available to
Buyer in certain “data rooms,” confidential information memoranda or management presentations in expectation of, or
in connection with, the transactions contemplated by this Agreement, or (ii) any claim based on, in respect of, or by
reason of, the sale and purchase of the Company, including any alleged non-disclosure or misrepresentations made by
any such Persons, in each case, regardless of the legal theory under which such liability or obligation may be sought to
be imposed, whether sounding in contract or tort, or whether at law or in equity, or otherwise; and each party hereto
waives and releases all such liabilities and obligations against any such Persons.
(c)
In connection with the investigation by Buyer of the Company and its Subsidiaries, Buyer has
received or may receive from the Company and/or its Subsidiaries certain projections, forward-looking statements and
other forecasts and certain business plan information. Buyer acknowledges that there are uncertainties inherent in
attempting to make such estimates, projections and other forecasts and plans, that Buyer is familiar with such
uncertainties, that Buyer is taking full responsibility for making its own evaluation of the adequacy and accuracy of all
estimates, projections and other forecasts and plans so furnished to it (including the reasonableness of the assumptions
underlying such estimates, projections, forecasts or plans), and that Buyer will have no claim against anyone with
respect thereto. Accordingly, Buyer acknowledges that neither the Company, Seller, nor any member, officer, director,
employee or agent of any of the foregoing, whether in an individual, corporate or any other capacity, make any
representation, warranty, or other statement with respect to, and Buyer is not relying on, such estimates, projections,
forecasts or plans (including the reasonableness of the assumptions underlying such estimates, projections, forecasts or
plans), and Buyer agrees that it has not relied thereon.
11.17 Conflict Between Transaction Documents . Except as otherwise set forth in this Agreement, the parties
hereto agree and acknowledge that to the extent any terms and provisions of this Agreement are in any way inconsistent
with or in conflict with any term, condition or provision of any other agreement, document or instrument contemplated
hereby, this Agreement will govern and control.
11.18 Specific Performance . The parties hereto agree that irreparable damage would occur in the event that
any provision of this Agreement was not performed in accordance with the terms of this Agreement, and that money
damages or other legal remedies would not be an adequate
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remedy for any such damages. Accordingly, the parties hereto acknowledge and hereby agree that each party shall be
entitled to specifically enforce the terms and provision of this Agreement to prevent breaches or threatened breaches of,
or to enforce compliance with, the covenants and obligations of the other parties under this Agreement, in addition to
any other remedy to which such party is entitled at law or in equity, including such party’s right to terminate this
Agreement pursuant to Article VIII and to seek money damages. Each party hereto agrees not to raise any objections to
the availability of the equitable remedy of specific performance to prevent or restrain breaches or threatened breaches of
this Agreement. Each party hereto waives (i) any defenses in any action for specific performance, including the defense
that a remedy at law would be adequate and (ii) any requirement under any law to post a bond or other security as a
prerequisite to obtaining equitable relief.
11.19 Electronic Delivery . This Agreement and any signed agreement or instrument entered into in
connection with this Agreement, and any amendments hereto or thereto, to the extent delivered by means of a facsimile
machine or electronic mail (any such delivery, an “ Electronic Delivery ”), will be treated in all manner and respects as
an original agreement or instrument and will be considered to have the same binding legal effect as if it were the original
signed version thereof delivered in person. At the request of any party hereto or to any such agreement or instrument,
each other party hereto or thereto will re-execute original forms thereof and deliver them to all other parties. No party
hereto or to any such agreement or instrument will raise the use of Electronic Delivery to deliver a signature or the fact
that any signature or agreement or instrument was transmitted or communicated through the use of Electronic Delivery
as a defense to the formation of a contract, and each such party forever waives any such defense, except to the extent
such defense related to lack of authenticity.
11.20 Buyer Deliveries . Any document or item will be deemed “delivered”, “provided” or “made available”
within the meaning of this Agreement if such document or item (i) is included in the electronic data room, (ii) actually
delivered or provided to the Buyer or any of Buyer’s Representatives or (iii) made available upon request, including at
the Company’s or any of its Subsidiaries’ offices.
******
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IN WITNESS WHEREOF, the parties hereto have executed this Stock Purchase Agreement on the day and year
first above written.
SELLER :
TRI-NVS HOLDINGS, LLC

By: /s/ John J. Mitchell
Name: John J. Mitchell
Title: Vice President and Secretary

COMPANY :
TRI-NORTHERN ACQUISITION
HOLDINGS, INC.

By: /s/ Patsy Comunale
Name: Patsy Comunale
Title: Chief Executive Officer and President

BUYER :
ANIXTER INC.

By: /s/ Theodore A. Dosch
Name: Theodore A. Dosch
Title: Executive Vice President - Finance
and Chief Financial Officer

Signature page to Stock Purchase Agreement

EXHIBIT 31.1
PRESIDENT AND CHIEF EXECUTIVE OFFICER CERTIFICATION
I, Robert J. Eck, certify that:
(1) I have reviewed this quarterly report on Form 10-Q of Anixter International Inc.;
(2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;
(3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
(4) The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:
a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared;

b.

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, 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;

c.

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

d.

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

(5) The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
a.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information;
and

b.

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

October 28, 2014

/s/ Robert J. Eck
Robert J. Eck
President and Chief Executive Officer

EXHIBIT 31.2
EXECUTIVE VICE PRESIDENT – FINANCE AND CHIEF FINANCIAL OFFICER CERTIFICATION
I, Theodore A. Dosch, certify that:
(1) I have reviewed this quarterly report on Form 10-Q of Anixter International Inc.;
(2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;
(3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
(4) The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:
a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared;

b.

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, 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;

c.

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

d.

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

(5) The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
a.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information;
and

b.

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

October 28, 2014

/s/ Theodore A. Dosch
Theodore A. Dosch
Executive Vice President-Finance and
Chief Financial Officer

EXHIBIT 32.1
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the quarterly report of Anixter International Inc. (the “Company”) on Form 10-Q for the period ending October 3, 2014
as filed with the Securities and Exchange Commission on the date hereof (the “Report”) I, Robert J. Eck, President and Chief Executive Officer
of the Company, certify, pursuant to 18 U.S.C. Sec. 1350, as adopted pursuant to Sec. 906 of the Sarbanes-Oxley Act of 2002, that to my
knowledge:
(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.
October 28, 2014

/s/ Robert J. Eck
Robert J. Eck
President and Chief Executive Officer

EXHIBIT 32.2
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the quarterly report of Anixter International Inc. (the “Company”) on Form 10-Q for the period ending October 3, 2014
as filed with the Securities and Exchange Commission on the date hereof (the “Report”) I, Theodore A. Dosch, Executive Vice PresidentFinance and Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. Sec. 1350, as adopted pursuant to Sec. 906 of the SarbanesOxley Act of 2002, that to my knowledge:
(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.
October 28, 2014

/s/ Theodore A. Dosch
Theodore A. Dosch
Executive Vice President-Finance and
Chief Financial Officer

