
  

   

UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

WASHINGTON, D.C. 20549  

FORM 8-K  

CURRENT REPORT  

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934  

 

Anixter International Inc.  

__________________________________________  
(Exact name of registrant as specified in its charter)  

Not Applicable  
______________________________________________  

Former name or former address, if changed since last report  

   

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

[  ]  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  
[  ]  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  
[  ]  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  
[  ]  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))  

      
Date of Report (Date of Earliest Event Reported):   May 13, 2008 

      
Delaware 1-5989 94-1658138 

_____________________  
(State or other jurisdiction 

_____________  
(Commission 

______________  
(I.R.S. Employer 

of incorporation) File Number) Identification No.) 
       

2301 Patriot Blvd, Glenview , Illinois   60026 
_________________________________  
(Address of principal executive offices) 

  ___________  
(Zip Code) 

      
Registrant’s telephone number, including area code:   224-521-8000 
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory 
Arrangements of Certain Officers.  

On May 19, 2008, Anixter International Inc. (the "Company") announced that it has modified certain terms and conditions of the employment 
contract between the Company and Robert W. Grubbs, its President and Chief Executive Officer who will be retiring at the end of June 2008. 
The new agreement amends and extends the existing provisions concerning noncompetition and nonsolicitation from the previously contracted 
2 years to the longer of five years beyond his retirement or two years beyond his retirement from service on the Company’s Board of Directors. 
 
 
In exchange, the Company has agreed that the stock options and restricted stock units currently held by Mr. Grubbs will remain outstanding 
and continue to vest in accordance with the expiration and vesting terms under which they were granted. Without this revision, the subject 
stock options and restricted stock units would have expired or terminated within 90 days of Mr. Grubbs’ retirement. As a result of this revision 
to the original terms of the grants, the company will record a noncash, pre-tax charge to earnings in the second quarter of approximately $4.2 
million, or $0.07 cents per diluted share.  
 
For additional information, reference is made to the Company's press release, dated May 19, 2008, which is included as Exhibit 99.1 hereto and 
incorporated herein by reference, as well as the Separation Agreement ("Agreement"), dated May 13, 2008, by and between the Company’s 
primary operating subsidiary, Anixter Inc., and Robert W. Grubbs, Jr. The Company is also a party to the Agreement, but solely for the purpose 
of Sections 4 and 5 of the Agreement, which is included as Exhibit 10.1 hereto and incorporated herein by reference.  

 
 
 
 

Item 9.01 Financial Statements and Exhibits.  

Exhibits  
 
10.1 Separation Agreement, dated May 13, 2008, by and between Anixter Inc., and Robert W. Grubbs, Jr.  
99.1 Press Release, dated May 19, 2008, issued by Anixter International Inc.  
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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 hereunto duly authorized.  

          
    Anixter International Inc. 
           
May 19, 2008   By:   Dennis J. Letham  
        
        Name: Dennis J. Letham 
  

  
  

  
Title: Executive Vice President-Finance and Chief Financial 
Officer 
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Exhibit Index  
 
      
Exhibit No.   Description 

  

10.1  
  

Separation Agreement, dated May 13, 2008, by and between 
Anixter Inc., and Robert W. Grubbs, Jr. 

99.1  
  

Press Release, dated May 19, 2008, issued by Anixter 
International Inc. 



EXHIBIT 10.1 

SEPARATION AGREEMENT  

This Separation Agreement (“Agreement”) is made and entered into this 13 th day of May, 2008, by and 
between Anixter Inc., a Delaware corporation (“Company”), and Robert W. Grubbs, Jr. (“Executive”). Anixter 
International Inc., a Delaware corporation (“Parent”), is also a party to this Agreement, but solely for the purpose of 
Sections 4 and 5 hereof.  

R E C I T A L S  

A. Executive is currently employed by Company as its Chief Executive Officer and holds the same office 
with respect to Parent pursuant to the terms of that certain Employment Agreement, dated as of January 1, 2006 
(“Employment Agreement”).  

B. Executive has advised Company of his intention to retire from the Company, Parent and all affiliates of 
Company or Parent effective as of June 30, 2008 (“Effective Date”).  

C. Company and Parent have determined that it is in their best interests to provide for Executive’s continued 
involvement as a member of the Board of Directors of Parent following his retirement and desire to revise the 
provisions of certain post-employment covenants applicable to Executive and Executive is willing to continue to serve 
on the Parent’s Board of Directors and to agree to the revisions to his post-employment covenants pursuant to the terms 
and subject to the conditions of this Agreement.  

NOW, THEREFORE, in consideration of the foregoing premises and the promises and covenants herein, the 
parties hereby agree as follows:  

A G R E E M E N T  

1.  Termination of Employment Relationship . Executive shall voluntarily resign as the Chief Executive 
Officer of Company and Parent and all other employment related positions with the Company and Parent or any and all 
affiliates, and shall cease to be an officer or employee of the Company and Parent and any and all affiliates, effective as 
of the close of business on the Effective Date. Executive’s employment shall be deemed to have terminated pursuant to 
Section 6(a) of the Employment Agreement. From and after the Effective Date, Executive shall not be eligible to 
participate in any employee benefit plans, programs or arrangements sponsored and maintained by the Company (other 
than as expressly required by COBRA or other applicable law) and shall not accrue further benefits under the Anixter 
Inc. Supplemental Executive Retirement Plan from and after the Effective Date.  

2.  Release . Simultaneous with the execution of this Agreement, Executive shall execute and deliver to the 
Company the form of release attached as Exhibit A to the Employment Agreement.  

3.  Post-Employment Covenants and Undertakings . Executive hereby acknowledges and agrees that his 
obligations under Sections 7 through 11 of the Employment Agreement shall survive the termination of his 
employment. Executive further agrees that:  

(a) He shall continue to abide by and be subject to the restrictions provided in Section 8 of the Employment 
Agreement until the later of (i) the fifth anniversary of the Termination Date or (ii) the second anniversary of the 
termination of his service as a member of the Parent’s Board of Directors (“Extended Covenant Term”); and  

(b) He shall provide assistance to the Company consistent with Section 11 of the Employment Agreement for 
a period of five years after the Termination Date without additional compensation; and  

(c) He will not during the Extended Covenant Term, directly or indirectly, render services, in any capacity, 
including but not by way of limitation, as an employee, agent, consultant, director, lender, or owner, to any entity 
whose products are currently distributed by the Company as part of the conduct of the Business or are distributed by 



the Company at any time during the Extended Covenant Term; and  

(d) The provisions of Section 7 of the Employment Agreement shall continue to apply with respect to all 
Proprietary Information to which he has access in his capacity as a member of the Board of Directors.  

4.  Continued Board Service . Following the Effective Date, Executive agrees to continue to serve as a 
member of Parent’s Board of Directors through the fifth anniversary of the Effective Date, subject to his nomination 
and election to the Board of Directors following the expiration of his current and any subsequent terms as a director. 
Executive shall be entitled to receive compensation for his post-Effective Date service as a Director in accordance with 
the Company’s director compensation policy as in effect from time to time.  

5.  Changes In Equity Rights . In consideration of the agreements and undertakings of Executive hereunder, 
Parent and Executive agree that the option and restricted stock unit grant agreements entered into by Executive and 
Parent under the Anixter International, Inc. 2001 Stock Incentive Plan and the Anixter International Inc. 2006 Stock 
Incentive Plan listed on Exhibit A are each hereby amended as follows:  

(a) To the extent that Executive holds vested and unexercised options on the Termination Date, 
notwithstanding the terms of the applicable grant agreement, Executive shall be allowed to exercise such options at any 
time prior to the date such options would otherwise expire if not exercised.  

(b) To the extent that Executive holds non-vested options on the Termination Date, notwithstanding the terms 
of the applicable grant agreements, such options shall continue to vest in accordance with their terms following the 
termination of Executive’s employment and once vested Executive shall be allowed to exercise such options at any 
time prior to the date such options would otherwise expire if not exercised.  

(c) To the extent that Executive has non-vested restricted stock units on the Termination Date, 
notwithstanding the terms of the applicable grant agreements, such units shall continue to vest in accordance with their 
terms notwithstanding the termination of Executive’s employment and shall be converted into shares upon vesting in 
accordance with the terms of the applicable grant agreements.  

(d) In the event of Executive’s Death within twenty-four (24) months of the Effective Date, (i) Executive’s 
designated beneficiary, or his estate in the absence of a valid designation, shall be allowed to exercise vested options 
during the shorter of the remaining option term or the twelve months following Executive’s death and (ii) restricted 
stock units shall continue to convert in accordance with their terms during the twelve month period following 
Executive’s death.. In the event of Executive’s death thereafter, Executive’s designated beneficiary, or his estate in the 
absence of such designation, shall be allowed to exercise such options and to receive shares of Company common stock 
upon the conversion of restricted stock rights on the same terms and subject to the same conditions as would have 
applied to Executive if he was not deceased.  

(e) In the event that Executive engages in any conduct during the Extended Covenant Term that constitutes a 
material violation of any of Sections 7, 8, 9, 10 or 11 of the Employment Agreement or Section 3 of this Agreement, 
then:  

(i) all unexercised options held by Executive, whether or not vested, shall terminate, be forfeited, and 
cease to be exercisable by Executive;  

(ii) all unconverted restricted stock units held by Executive shall terminate and shall be forfeited and 
shall not convert into shares of the Company’s common stock; and  

(iii) Executive shall be obligated to pay to the Company, in cash, an amount equal to the sum of (A) the 
Financial Gain realized by Executive with respect to all options and restricted stock units amended by this Agreement 
from and after the Effective Date and (B) the Interest Charge. For purposes of this paragraph, the term “Financial Gain” 
shall mean (i) with respect to each option exercised after the Effective Date, the difference between the fair market 
value of the Company’s common stock on the exercise date and the exercise price of such option, multiplied by the 
gross number of shares subject to such exercise (including shares applied to pay the exercise price and shares applied to 
satisfy and tax withholding obligation) and (ii) with respect to each restricted stock unit, the fair market value of the 



Company’s common stock on the date such unit vests. For purposes of this paragraph, the term “ Interest 
Charge” shall mean interest at the Company’s unsecured borrowing rate as in effect from time to time on all Financial 
Gain computed from the date such Financial Gain is realized (by means of the exercise of an option or the vesting of a 
restricted stock unit) through the date Executive satisfies such obligation.  

6.  Survival . Sections 1, 8 (as modified by this Agreement), 9, 11, and 22 of the Employment Agreement 
shall survive the Effective Date through the end of the Extended Covenant Term or the period specified in such 
provision if longer. Sections 7, 10, 12, 13, 15, 19, and 22 of the Employment Agreement shall survive the Effective 
Date indefinitely.  

[intentionally left blank – next page is signature page]  

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date and year first above 
written.  

Exhibit A  

List of Outstanding Option and Restricted Stock Unit Grants  

      
                              ANIXTER INC. 
                                                         
                              BY: /s/ John A. Dul 
   

  
  

                              ITS: V.P. – General Counsel & Secretary 
                                                         
                              /s/ Robert W. Grubbs 
   

  
  

                              ROBERT W. GRUBBS, JR. 
                                                         
                              ANIXTER INTERNATIONAL INC. 
                                                         
                              BY: /s/ John A. Dul 
   

  
  

                              ITS: V.P. – General Counsel & Secretary 
                                                         
                              [But solely for purposes of Sections 4 and 5 hereof] 

                      
                 Stock Options – Vested                  
  

  
  

  
  

                  Grant Date       Number of Options                  
   

  
  

  
  

  
  

  

  
  

 

                  2/14/2001         74,820                    
                  2/21/2002         139,513                    
   

  
  

  
  

  
  

  
  

  
 

                  Total         214,333                    
   
                 Stock Options – Unvested                  
  

  
  

  
  

                  Grant Date       Number of Options                  
   

  
  

  
  

  
  

  

  
  

 

                  3/1/2007         45,405                    
                  3/1/2008         14,774                    
   

  
  

  
  

  
  

  
  

  
 

                  Total         60,179                    
   
                 RSUs – Unvested                  
  

  
  

  
  

                  Grant Date       Number of RSUs                  
   

  
  

  
  

  
  

  

  
  

 

                  3/1/2005         20,000                    
                  3/1/2006         36,293                    
                  3/1/2007         20,509                    
   

  
  

  
  

  
  

  

  
  

 

                  Total         76,802                    



EXHIBIT 99.1 

ANIXTER INTERNATIONAL INC.  
ANNOUNCES COMPLETION OF CEO SUCCESSION PLANNING  

GLENVIEW, IL, May 19, 2008 – Anixter International Inc. (NYSE: AXE) today announced that it has completed the final steps 
in its succession plan by appointing Robert J. Eck as President and Chief Executive Officer, effective with the retirement of 
Robert W. Grubbs on June 30, 2008, and by modifying certain terms and conditions of the existing employment contract with 
Mr. Grubbs.  

Commenting on these actions, Sam Zell, Chairman of Anixter, said, “These are the final steps to provide for the orderly 
succession of Bob Eck to President and Chief Executive Officer. With Bob Eck’s 18-year Anixter career that has included diverse 
and increasing responsibilities, we expect a smooth transition and a continuation of the strategies that have contributed to the 
Company’s success.”  

Zell went on to say, “Bob Grubbs has been a tremendous contributor to the growth of Anixter during his 30 years with the 
Company, especially during his tenure as President and Chief Executive Officer. These contract changes will help to ensure that 
the parties’ interests continue to be aligned in promoting the future growth and success of the Company.”  

The new agreement with Mr. Grubbs amends and extends the existing provisions concerning noncompetition and nonsolicitation, 
from the previously contracted two years, to the longer of five years beyond his retirement or two years beyond his retirement 
from service on the Company’s Board of Directors.  

In exchange, the Company has agreed that the stock options and restricted stock units currently held by Mr. Grubbs will remain 
outstanding and continue to vest in accordance with the expiration and vesting terms under which they were granted. Without this 
revision, the subject stock options and restricted stock units would have expired or terminated within 90 days of Mr. Grubbs’ 
retirement. As a result of this revision to the original terms of the grants, the Company will record a non-cash, pre-tax charge to 
earnings in the second quarter of approximately $4.2 million, or 7 cents per diluted share.  

About Anixter  

Anixter International is a leading global distributor of communication products, electrical and electronic wire & cable and a 
leading distributor of fasteners and other small parts (“C” Class inventory components) to Original Equipment Manufacturers. The 
company adds value to the distribution process by providing its customers access to 1) innovative inventory management 
programs, 2) more than 400,000 products and over $1 billion in inventory, 3) 218 warehouses with more than 6 million square feet 
of space, and 4) locations in 249 cities in 49 countries. Founded in 1957 and headquartered near Chicago, Anixter trades on The 
New York Stock Exchange under the symbol AXE.  

Safe Harbor Statement  

The statements in this news release that use such words as “believe,” “expect,” “intend,” “anticipate,” “contemplate,” “estimate,” “plan,” 
“project,” “should,” “may,” or similar expressions are forward-looking statements. They are subject to a number of factors that could cause 
the company’s actual results to differ materially from what is indicated here. These factors include general economic conditions, technology 
changes, changes in supplier or customer relationships, commodity price fluctuations, exchange rate fluctuations, new or changed competitors 
and risks associated with integration of recently acquired companies. Please see the company’s Securities and Exchange Commission filings 
for more information.  

Additional information about Anixter is available on the Internet at  
www.anixter.com  

      
FOR FURTHER INFORMATION:  
AT THE COMPANY:    AT ASHTON PARTNERS: 
Dennis Letham  
Chief Financial Officer  
(224) 521-8601    

Chris Kettmann  
Investor and Media Inquiries  
(312) 553-6716 


