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UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  
   

FORM 10-Q  
   

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15 (d)  
OF THE SECURITIES EXCHANGE ACT OF 1934  

For the quarterly period ended March 29, 2015  

Commission File No. 001-12561  
   

BELDEN INC.  
(Exact name of registrant as specified in its charter)  

   

   

1 North Brentwood Boulevard  
15th Floor  

St. Louis, Missouri 63105  
(Address of principal executive offices)  

(314) 854-8000  
Registrant’s telephone number, including area code  

   

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Act during the preceding 
12 months (or for such shorter period that the Registrant was required to file such reports), and (2) has been subject to such filing requirements 
for the past 90 days.  Yes  �   No  � .  

Indicate by check mark whether the Registrant has submitted electronically and posted on its corporate website, if any, every interactive data file 
required to be submitted and posted pursuant to Rule 405 of Regulation S-T (section 232.405 of this chapter) during the preceding 12 months (or 
for such shorter period that the registrant was required to submit and post such files).  Yes  �   No  � .  

Indicate by check mark whether the Registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).  Yes  �   No  � .  

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting 
company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange 
Act. (Check one):  

Large accelerated filer  �     Accelerated filer  �         Non-accelerated filer  �         Smaller reporting company  �  
                             (Do not check if a smaller reporting company)  

As of April 30, 2015, the Registrant had 42,648,943 outstanding shares of common stock.  
      

  

  

  

  

Delaware   36-3601505 
(State or other jurisdiction of  

incorporation or organization)    
(I.R.S. Employer  

Identification No.)  

  



   

BELDEN INC.  
CONDENSED CONSOLIDATED BALANCE SHEETS  

   

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements  
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PART I FINANCIAL INFORMATION  

Item 1. Financial Statements 

    March 29, 2015       December 31, 2014     
  (Unaudited)       
     (In thousands)   

ASSETS    
Current assets:        

Cash and cash equivalents       $ 166,700            $ 741,162       
Receivables, net       392,727            379,777       
Inventories, net       238,243            228,398       
Deferred income taxes       21,173            22,157       
Other current assets       58,432            42,656       

         
  

         
  

Total current assets    877,275         1,414,150       

Property, plant and equipment, less accumulated depreciation    319,110         316,385       
Goodwill    1,411,971         943,374       
Intangible assets, less accumulated amortization    733,285         461,292       
Deferred income taxes    38,215         40,652       
Other long-lived assets    81,091         86,974       

                      

  $ 3,460,947         $ 3,262,827       
         

  

         

  

LIABILITIES AND STOCKHOLDERS ’  EQUITY    
Current liabilities:  

Accounts payable    $ 233,604         $ 272,439       
Accrued liabilities    247,945         250,420       
Current maturities of long-term debt    2,500         2,500       

                      

Total current liabilities    484,049         525,359       

Long-term debt    1,904,413         1,765,422       
Postretirement benefits    113,884         122,627       
Deferred income taxes    126,367         10,824       
Other long-term liabilities    35,019         31,409       
Stockholders’  equity:  

Preferred stock    -         -       
Common stock    503         503       
Additional paid-in capital    592,837         595,389       
Retained earnings    600,158         621,896       
Accumulated other comprehensive loss    (32,118)        (46,031)      
Treasury stock    (364,165)        (364,571)      

                      

Total stockholders’  equity    797,215         807,186       
                      

  $ 3,460,947         $ 3,262,827       
         

  

         

  



BELDEN INC.  
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND  COMPREHENSIVE INCOME  
(Unaudited)  
   

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements  
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  Three Months Ended   
  March 29, 2015   March 30, 2014   
     (In thousands, except per share amounts)   

Revenues       $            546,957           $            487,690      
Cost of sales       (339,308)          (311,973)     

                      

Gross profit    207,649        175,717      
Selling, general and administrative expenses    (140,816)       (94,848)     
Research and development    (36,199)       (20,571)     
Amortization of intangibles    (26,504)       (11,741)     
Income from equity method investment    768        954      

                      

Operating income    4,898        49,511      
Interest expense    (23,926)       (18,820)     
Interest income    80        150      

                      

Income (loss) from continuing operations before taxes    (18,948)       30,841      
Income tax expense    (688)       (5,685)     

                      

Income (loss) from continuing operations    (19,636)       25,156      
Loss from disposal of discontinued operations, net of tax    -        (562)     

                      

Net income (loss)    $            (19,636)       $                24,594      
         

  

         

  

Weighted average number of common shares and equivalents:  
Basic    42,535        43,514      
Diluted    42,535        44,293      

Basic income (loss) per share  
Continuing operations    $                (0.46)       $                    0.58      
Discontinued operations    -        (0.01)     

                      

Net income (loss)    $                (0.46)       $                    0.57      
         

  

         

  

Diluted income (loss) per share  
Continuing operations    $                (0.46)       $                    0.57      
Discontinued operations    -       (0.01)     

                      

Net income (loss)    $                (0.46)       $                    0.56      
         

  

         

  

Comprehensive income (loss)    $              (5,723)       $                13,281     
         

  

         

  

Dividends declared per share    $                  0.05        $                    0.05     



BELDEN INC.  
CONDENSED CONSOLIDATED CASH FLOW STATEMENTS  
(Unaudited)  
   

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements  
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     Three Months Ended   
     March 29, 2015      March 30, 2014   
     (In thousands)   

Cash flows from operating activities:        
Net income (loss)       $ (19,636)          $ 24,594      
Adjustments to reconcile net income (loss) to net cash used for operating activities:        

Depreciation and amortization       38,045           21,238      
Share-based compensation       5,006           4,566      
Loss on sale of business       -           562      
Income from equity method investment       (768)          (954)     
Tax benefit related to share-based compensation       (3,690)          (3,264)     
Changes in operating assets and liabilities, net of the effects of currency exchange rate changes and 

acquired businesses:        
Receivables       10,341           (6,490)     
Inventories       (18,211)          (13,205)     
Accounts payable       (34,562)          1,252      
Accrued liabilities       (23,965)          (40,748)     
Accrued taxes       (50)          (3,622)     
Other assets       (1,638)          (2,417)     
Other liabilities       923           (1,927)     

         
  

         
  

Net cash used for operating activities    (48,205)       (20,415)     

Cash flows from investing activities:  
Cash used to acquire businesses, net of cash acquired    (695,345)       (4,700)     
Capital expenditures    (15,456)       (10,356)     
Payments from disposal of businesses    -        (956)     
Proceeds from disposal of tangible assets    6        12      

                      

Net cash used for investing activities    (710,795)       (16,000)     

Cash flows from financing activities:  
Borrowings under credit arrangements    200,000        -      
Tax benefit related to share-based compensation    3,690        3,264      
Debt issuance costs paid    (622)       (1,702)     
Cash dividends paid    (2,140)       (2,172)     
Proceeds (payments) from exercise of stock options, net of withholding tax payments    (10,842)       (5,441)     

                      

Net cash provided by (used for) financing activities    190,086        (6,051)     

Effect of foreign currency exchange rate changes on cash and cash equivalents    (5,548)       (1,259)     
                      

Decrease in cash and cash equivalents    (574,462)       (43,725)     
Cash and cash equivalents, beginning of period    741,162        613,304      

                      

Cash and cash equivalents, end of period    $             166,700        $             569,579      
         

  

         

  



BELDEN INC.  
CONDENSED CONSOLIDATED STOCKHOLDERS’ EQUITY STATEME NT  
THREE MONTHS ENDED MARCH 29, 2015  
(Unaudited)  

   

The accompanying notes are an integral part of these Condensed Consolidated Financial Statements  
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Additional  

Paid-In  
Capital   

  

Retained  
Earnings   

        Accumulated  
Other  

Comprehensive  
Income (Loss)   

  

Total   

    Common Stock         Treasury Stock       

    Shares     Amount         Shares     Amount       
    (In thousands)   
Balance at December 31, 2014      50,335         $ 503          $ 595,389           $ 621,896             (7,871)         $ (364,571)          $ (46,031)         $ 807,186       
Net loss      -          -          -           (19,636)          -           -           -           (19,636)      
Foreign currency translation, net of $1.7 

million tax      -          -          -           -           -           -           13,065          13,065       
Adjustment to pension and 

postretirement liability, net of $0.5 
million tax      -          -          -           -           -           -           848          848       

                        

Other comprehensive income, net of tax                   13,913       
Exercise of stock options, net of tax 

withholding forfeitures      -          -          (5,702)          -           86          (124)          -           (5,826)      
Conversion of restricted stock units into 

common stock, net of tax 
withholding forfeitures      -          -          (5,546)          -           91          530           -           (5,016)      

Share-based compensation      -          -          8,696           -           -           -           -           8,696       
Dividends ($0.05 per share)      -          -          -           (2,102)          -           -           -           (2,102)      

                                                                                

Balance at March 29, 2015        50,335         $     503          $     592,837           $     600,158             (7,694)         $       (364,165)          $           (32,118)         $       797,215       
        

  

        

  

        

  

        

  

        

  

        

  

        

  

        

  



BELDEN INC.  
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S  
(Unaudited)  

Note 1:   Summary of Significant Accounting Policies  

Basis of Presentation  

The accompanying Condensed Consolidated Financial Statements include Belden Inc. and all of its subsidiaries (the Company, us, we, or 
our). We eliminate all significant affiliate accounts and transactions in consolidation.  

The accompanying Condensed Consolidated Financial Statements presented as of any date other than December 31, 2014:  
   

These Condensed Consolidated Financial Statements should be read in conjunction with the Consolidated Financial Statements and 
Supplementary Data contained in our 2014 Annual Report on Form 10-K.  

Business Description  

We are an innovative signal transmission solutions provider built around five global business platforms – Broadcast Solutions, Enterprise 
Connectivity Solutions, Industrial Connectivity Solutions, Industrial IT Solutions, and Network Security Solutions. Our comprehensive 
portfolio of signal transmission solutions provides industry leading secure and reliable transmission of data, sound and video for mission 
critical applications.  

Reporting Periods  

Our fiscal year and fiscal fourth quarter both end on December 31. Our fiscal first quarter ends on the Sunday falling closest to 91 days 
after December 31, which was March 29, 2015, the 88th day of our fiscal year 2015. Our fiscal second and third quarters each have 91 
days. The three months ended March 30, 2014 included 89 days.  

Reclassifications  

We have made certain reclassifications to the 2014 Condensed Consolidated Financial Statements with no impact to reported net income 
in order to conform to the 2015 presentation.  

Fair Value Measurement  

Accounting guidance for fair value measurements specifies a hierarchy of valuation techniques based upon whether the inputs to those 
valuation techniques reflect assumptions other market participants would use based upon market data obtained from independent sources 
or reflect our own assumptions of market participant valuation. The hierarchy is broken down into three levels based on the reliability of 
the inputs as follows:  
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  ●   Are prepared from the books and records without audit, and  

  
●   Are prepared in accordance with the instructions for Form 10-Q and do not include all of the information required by accounting 

principles generally accepted in the United States for complete statements, but  

  
●   Include all adjustments, consisting only of normal recurring adjustments, necessary for a fair presentation of the financial 

statements.  



As of and during the three months ended March 29, 2015 and March 30, 2014, we utilized Level 1 inputs to determine the fair value of 
cash equivalents. We did not have any transfers between Level 1 and Level 2 fair value measurements during the three months ended 
March 29, 2015.  

Cash and Cash Equivalents  

We classify cash on hand and deposits in banks, including commercial paper, money market accounts, and other investments with an 
original maturity of three months or less, that we hold from time to time, as cash and cash equivalents. We periodically have cash 
equivalents consisting of short-term money market funds and other investments. The primary objective of our investment activities is to 
preserve our capital for the purpose of funding operations. We do not enter into investments for trading or speculative purposes. The fair 
value of these cash equivalents as of March 29, 2015 was $0.5 million and is based on quoted market prices in active markets (i.e., Level 
1 valuation).  

Contingent Liabilities  

We have established liabilities for environmental and legal contingencies that are probable of occurrence and reasonably estimable, the 
amounts of which are currently not material. We accrue environmental remediation costs based on estimates of known environmental 
remediation exposures developed in consultation with our environmental consultants and legal counsel. We are, from time to time, subject 
to routine litigation incidental to our business. These lawsuits primarily involve claims for damages arising out of the use of our products, 
allegations of patent or trademark infringement, and litigation and administrative proceedings involving employment matters and 
commercial disputes. Based on facts currently available, we believe the disposition of the claims that are pending or asserted will not have 
a materially adverse effect on our financial position, results of operations, or cash flow.  

As of March 29, 2015, we were party to standby letters of credit, surety bonds, and bank guaranties totaling $7.5 million, $1.8 million, 
and $1.6 million, respectively.  

Revenue Recognition  

We recognize revenue when all of the following circumstances are satisfied: (1) persuasive evidence of an arrangement exists, (2) price is 
fixed or determinable, (3) collectability is reasonably assured, and (4) delivery has occurred. Delivery occurs in the period in which the 
customer takes title and assumes the risks and rewards of ownership of the products specified in the customer’s purchase order or sales 
agreement. At times, we enter into arrangements that involve the delivery of multiple elements. For these arrangements, when the 
elements can be separated, the revenue is allocated to each deliverable based on that element’s relative selling price and recognized based 
on the period of delivery for each element. Generally, we determine relative selling price using our best estimate of selling price, unless 
we have established vendor specific objective evidence (VSOE) or third party evidence of fair value exists for such arrangements.  

We record revenue net of estimated rebates, price allowances, invoicing adjustments, and product returns. We record revisions to these 
estimates in the period in which the facts that give rise to each revision become known.  
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●   Level 1 – Quoted prices in active markets that are unadjusted and accessible at the measurement date for identical, unrestricted 

assets or liabilities;  

  
●   Level 2 – Quoted prices for identical assets and liabilities in markets that are not active, quoted prices for similar assets and 

liabilities in active markets, or financial instruments for which significant inputs are observable, either directly or indirectly; and 
  ●   Level 3 – Prices or valuations that require inputs that are both significant to the fair value measurement and unobservable.  



We have certain products subject to the accounting guidance on software revenue recognition. For such products, software license 
revenue is recognized when persuasive evidence of an arrangement exists, delivery of the product has occurred, the fee is fixed or 
determinable, collection is probable and VSOE of the fair value of undelivered elements exists. As substantially all of the software 
licenses are sold in multiple-element arrangements that include either support and maintenance or both support and maintenance and 
professional services, we use the residual method to determine the amount of software license revenue to be recognized. Under the 
residual method, consideration is allocated to undelivered elements based upon VSOE of the fair value of those elements, with the 
residual of the arrangement fee allocated to and recognized as software license revenue. In our Network Security Solutions segment, we 
have established VSOE of the fair value of support and maintenance, subscription-based software licenses and professional services. 
Software license revenue is generally recognized upon delivery of the software if all revenue recognition criteria are met.  

Revenue allocated to support services under our Network Security Solutions support and maintenance contracts, subscription-
based software, and remote ongoing operational services is paid in advance and recognized ratably over the term of the service. Revenue 
allocated to professional services, including remote implementation services, is recognized as the services are performed.  

Discontinued Operations  

In 2012, we sold our Thermax and Raydex cable business for $265.6 million in cash and recognized a pre-tax gain of $211.6 million 
($124.7 million net of tax). At the time the transaction closed, we received $265.6 million in cash, subject to a working capital 
adjustment. In the three months ended March 30, 2014, we recognized a $0.9 million ($0.6 million net of tax) loss from disposal of 
discontinued operations related to this business as a result of settling the working capital adjustment and other matters.  

Subsequent Events  

We have evaluated subsequent events after the balance sheet date through the financial statement issuance date for appropriate accounting 
and disclosure.  

Pending Adoption of Recent Accounting Pronouncements  

In May 2014, the FASB issued Accounting Standards Update No. 2014-09, Revenue from Contracts with Customers (the ASU), which 
will replace most existing revenue recognition guidance in U.S. GAAP. The core principle of the ASU is that an entity should recognize 
revenue for the transfer of goods or services equal to the amount that it expects to be entitled to receive for those goods or services. The 
ASU requires additional disclosure about the nature, amount, timing and uncertainty of revenue and cash flows arising from customer 
contracts, including significant judgments and changes in judgments. The ASU will be effective for us beginning January 1, 2017, and 
allows for both retrospective and modified retrospective methods of adoption. We are in the process of determining the method of 
adoption and assessing the impact of this ASU on our Consolidated Financial Statements. On April 1, 2015, the FASB proposed a one-
year deferral of the effective date of the ASU. Under the proposal, the ASU would be effective for us beginning on January 1, 2018.  

In August 2014, the FASB issued disclosure guidance that requires us to evaluate, at each annual and interim period, whether substantial 
doubt exists about our ability to continue as a going concern, and if applicable, to provide related disclosures. The new guidance will be 
effective for us for the year ending December 31, 2016. This guidance is not currently expected to have a material effect on our financial 
statement disclosures upon adoption, although the ultimate impact will be dependent on our financial condition and expected operating 
outlook at such time.  
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Note 2:   Acquisitions  

Tripwire  

We acquired 100% of the outstanding ownership interest in Tripwire, Inc. (Tripwire) on January 2, 2015 for a purchase price of $703.2 
million. The purchase price was funded with cash on hand and $200.0 million of borrowings under our revolving credit agreement (see 
Note 8). Tripwire is a leading global provider of advanced threat, security and compliance solutions. Tripwire’s solutions enable 
enterprises, service providers, manufacturers, and government agencies to detect, prevent, and respond to growing security threats. 
Tripwire is headquartered in Portland, Oregon. The results of Tripwire have been included in our Consolidated Financial Statements from 
January 2, 2015. We have determined that Tripwire is a reportable segment, Network Security Solutions. The following table summarizes 
the preliminary estimated fair value of the assets acquired and the liabilities assumed as of January 2, 2015 (in thousands).  
   

The above purchase price allocation is preliminary, and is subject to revision as additional information about the fair value of individual 
assets and liabilities becomes available. We are in the process of ensuring our accounting policies are applied at Tripwire. The 
preliminary measurement of receivables; inventories; property, plant and equipment; intangible assets; goodwill; deferred revenue; 
deferred income taxes; and other assets and liabilities are subject to change. A change in the estimated fair value of the net assets acquired 
will change the amount of the purchase price allocable to goodwill.  

The fair value of acquired receivables is $37.8 million, with a gross contractual amount of $38.0 million. We do not expect to collect $0.2 
million of the acquired receivables.  

A single estimate of fair value results from a complex series of judgments about future events and uncertainties and relies heavily on 
estimates and assumptions. The judgments we have used in estimating the fair values assigned to each class of acquired assets and 
assumed liabilities could materially affect the results of our operations.  
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Cash    $ 2,364    
Receivables    37,792    
Inventories    603    
Other current assets    2,822    
Property, plant and equipment    11,113    
Goodwill    477,607    
Intangible assets    306,000    
Other non-current assets    658    

           

Total assets    $ 838,959    
         

  

Accounts payable    $ 3,142    
Accrued liabilities    11,546    
Deferred revenue    8,000    
Deferred income taxes    112,522    
Other non-current liabilities    540    

           

Total liabilities    $ 135,750    
         

  

Net assets    $           703,209    
         

  



For purposes of the above allocation, we based our estimate of the fair value for the acquired intangible assets, property, plant and 
equipment, and deferred revenue on a valuation study performed by a third party valuation firm. We used various valuation methods 
including discounted cash flows to estimate the fair value of the identifiable intangible assets and deferred revenue (Level 3 valuation). To 
determine the value of the acquired property, plant, and equipment, we used various valuation methods, including both the market 
approach, which considers sales prices of similar assets in similar conditions (Level 2 valuation), and the cost approach, which considers 
the cost to replace the asset adjusted for depreciation (Level 3 valuation).  

Goodwill and other intangible assets reflected above were determined to meet the criterion for recognition apart from tangible assets 
acquired and liabilities assumed. The goodwill is primarily attributable to expected synergies and the assembled workforce. The expected 
synergies for the Tripwire acquisition primarily consist of an expanded product portfolio with network security solutions that can be 
marketed to our existing broadcast, enterprise, and industrial customers. We do not have tax basis in the goodwill, and therefore, the 
goodwill is not deductible for tax purposes. The intangible assets related to the acquisition consisted of the following:  
   

The amortizable intangible assets reflected in the table above were determined by us to have finite lives. The useful life for the developed 
technology intangible asset was based on the estimated time that the technology provides us with a competitive advantage and thus 
approximates the period of consumption of the intangible asset. The useful life for the customer relationship intangible asset was based on 
our forecasts of customer turnover. The useful life of the backlog intangible asset was based on our estimate of when the ordered items 
would ship.  

Trademarks have been determined by us to have indefinite lives and are not being amortized, based on our expectation that the 
trademarked products will generate cash flows for us for an indefinite period. We expect to maintain use of trademarks on existing 
products and introduce new products in the future that will also display the trademarks, thus extending their lives indefinitely. In-process 
research and development assets are considered indefinite-lived intangible assets until the completion or abandonment of the associated 
research and development efforts. Upon completion of the development process, we will make a determination of the useful life of the 
asset and begin amortizing the assets over that period. If the project is abandoned, we will write-off the asset at such time.  
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Estimated Fair  

Value   
Amortization 

Period   
  (In thousands)   (In years)   
Intangible assets subject to amortization:  

Developed technology    $             210,000        5.8      
Customer relationships    56,000        15.0      
Backlog    3,000                        1.0      

              

Total intangible assets subject to amortization    269,000      
              

Intangible assets not subject to amortization:  
Goodwill    477,607      
Trademarks    31,000      
In-process research and development    6,000      

              

Total intangible assets not subject to amortization    514,607      
         

  
   

Total intangible assets    $ 783,607      
         

  

         

  

Weighted average amortization period    7.7      
              



Our consolidated revenues and consolidated loss from continuing operations before taxes for the three months ended March 29, 2015 
included $18.8 million and $28.6 million, respectively, from Tripwire. Consolidated revenues in the three months ended March 29, 2015 
are negatively impacted by approximately $18.4 million due to the reduction of the acquired deferred revenue balance to fair value. 
Included in our consolidated loss from continuing operations before taxes for the three months ended March 29, 2015 are $11.4 million of 
amortization of intangible assets and $9.2 million of compensation expense related to the accelerated vesting of acquiree stock based 
compensation awards.  

The following table illustrates the unaudited pro forma effect on operating results as if the Tripwire acquisition had been completed as of 
January 1, 2014.  
   

For purposes of the pro forma disclosures, the three months ended March 30, 2014 includes nonrecurring expenses from the effects of 
purchase accounting, including the compensation expense from the accelerated vesting of acquiree stock compensation awards of $9.2 
million and amortization of the sales backlog intangible asset of $1.4 million.  

The above unaudited pro forma financial information is presented for informational purposes only and does not purport to represent what 
our results of operations would have been had we completed the acquisition on the date assumed, nor is it necessarily indicative of the 
results that may be expected in future periods. Pro forma adjustments exclude cost savings from any synergies resulting from the 
acquisition.  

Coast Wire and Plastic Tech  
We acquired 100% of the outstanding ownership interest in Coast Wire and Plastic Tech., LLC (Coast) on November 20, 2014 for cash of 
$36.0 million. Coast is a developer and manufacturer of customized wire and cable solutions used in high-end medical device, military 
and defense, and industrial applications. Coast is located in Carson, California. The results of Coast have been included in our 
Consolidated Financial Statements from November 20, 2014, and are reported within the Industrial Connectivity segment. The Coast 
acquisition was not material to our financial position or results of operations.  

ProSoft Technology, Inc.  
We acquired 100% of the outstanding shares of ProSoft Technology, Inc. (ProSoft) on June 11, 2014 for cash of $104.1 million. ProSoft 
is a leading manufacturer of industrial networking products that translate between disparate automation systems, including the various 
protocols used by different automation vendors. The results of ProSoft have been included in our Consolidated Financial Statements from 
June 11, 2014, and are reported within the Industrial IT segment. ProSoft is headquartered in Bakersfield, California. The following table 
summarizes the estimated fair value of the assets acquired and the liabilities assumed as of June 11, 2014 (in thousands).  
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  Three Months Ended   
      March 29, 2015           March 30, 2014       
  (In thousands, except per share data)   
  (Unaudited)   
Revenues  $             563,371    $             499,491    
Income (loss) from continuing operations    (215)      1,927    
Diluted income (loss) per share from continuing operations  $ (0.01)    $ 0.04    



The above purchase price allocation is preliminary and is subject to revision as additional information about the fair value of individual 
assets and liabilities becomes available. We are in the process of ensuring our accounting policies are applied at ProSoft. The preliminary 
measurement of receivables; inventories; property, plant and equipment; goodwill; deferred income taxes; and other assets and liabilities 
are subject to change. A change in the estimated fair value of the net assets acquired will change the amount of the purchase price 
allocable to goodwill. There were no significant changes to the preliminary purchase price allocation as of March 29, 2015 as compared to 
the preliminary purchase price allocation as of December 31, 2014.  

The fair value of acquired receivables is $5.9 million, with a gross contractual amount of $6.2 million. We do not expect to collect $0.3 
million of the acquired receivables.  

A single estimate of fair value results from a complex series of judgments about future events and uncertainties and relies heavily on 
estimates and assumptions. The judgments we have used in estimating the fair values assigned to each class of acquired assets and 
assumed liabilities could materially affect the results of our operations.  

For purposes of the above allocation, we based our estimate of the fair value of the acquired inventory and intangible assets on a valuation 
study performed by a third party valuation firm. We have estimated a fair value adjustment for inventories based on the estimated selling 
price of the work-in-process and finished goods acquired at the closing date less the sum of the costs to complete the work-in-process, the 
costs of disposal, and a reasonable profit allowance for our post acquisition selling efforts. We used various valuation methods including 
discounted cash flows to estimate the fair value of the identifiable intangible assets (Level 3 valuation).  

Goodwill and other intangible assets reflected above were determined to meet the criterion for recognition apart from tangible assets 
acquired and liabilities assumed. The goodwill is primarily attributable to expected synergies and the assembled workforce. The expected 
synergies for the ProSoft acquisition primarily consist of expanded access to the Industrial IT market and channel partners. Our tax basis 
in the acquired goodwill is $56.4 million. The goodwill balance we recorded is deductible for tax purposes over a period of 15 years up to 
the amount of the tax basis. The intangible assets related to the acquisition consisted of the following:  
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Cash    $             2,517      
Receivables    5,894      
Inventories    2,731      
Other current assets    240      
Property, plant and equipment    1,076      
Goodwill    56,379      
Intangible assets    40,800      
Other non-current assets    622      

           

Total assets    $ 110,259      
         

  

Accounts payable    $ 2,544      
Accrued liabilities    2,480      
Other non-current liabilities    1,132      

           

Total liabilities    $ 6,156      
         

  

Net assets    $ 104,103      
         

  



The amortizable intangible assets reflected in the table above were determined by us to have finite lives. The useful life for the developed 
technologies intangible asset was based on the estimated time that the technology provides us with a competitive advantage and thus 
approximates the period of consumption of the intangible asset. The useful life for the customer relationship intangible asset was based on 
our forecasts of customer turnover. The useful life for the trademarks was based on the period of time we expect to continue to go to 
market using the trademarks. The useful life of the backlog intangible asset was based on our estimate of when the ordered items would 
ship.  

Our consolidated revenues and consolidated income from continuing operations before taxes for the three months ended March 29, 2015 
included $12.3 million and $2.7 million, respectively, from ProSoft. Included in our consolidated income from continuing operations 
before taxes for the three months ended March 29, 2015 are $1.0 million of amortization of intangible assets.  

Grass Valley  
We acquired 100% of the outstanding ownership interest in Grass Valley USA, LLC and GVBB Holdings S.a.r.l., (collectively, Grass 
Valley) on March 31, 2014 for cash of $218.2 million. Grass Valley is a leading provider of innovative technologies for the broadcast 
industry, including production switchers, cameras, servers, and editing solutions. Grass Valley is headquartered in Hillsboro, Oregon, 
with significant locations throughout the United States, Europe, and Asia. The results of Grass Valley have been included in our 
Consolidated Financial Statements from March 31, 2014, and are reported within the Broadcast segment. The following table summarizes 
the estimated fair value of the assets acquired and the liabilities assumed as of March 31, 2014 (in thousands).  
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          Fair Value           

      Amortization       
 

Period   
  (In thousands)   (In years)   
Intangible assets subject to amortization:  

Customer relationships    $ 26,600          20.0      
Developed technologies    9,000        5.0      
Trademarks    5,000        5.0      
Backlog    200        0.3      

         
  

   

Total intangible assets subject to amortization    40,800      
              

Intangible assets not subject to amortization:  
Goodwill    56,379      

              

Total intangible assets not subject to amortization    56,379      
              

Total intangible assets    $ 97,179      
         

  

         

  

Weighted average amortization period      14.8      
            

  



A single estimate of fair value results from a complex series of judgments about future events and uncertainties and relies heavily on 
estimates and assumptions. The judgments we have used in estimating the fair values assigned to each class of acquired assets and 
assumed liabilities could materially affect the results of our operations. There were no significant changes to the purchase price allocation 
as of March 29, 2015 as compared to the preliminary purchase price allocation as of December 31, 2014.  

The fair value of acquired receivables is $67.4 million, with a gross contractual amount of $77.2 million. We do not expect to collect $9.8 
million of the acquired receivables.  

For purposes of the above allocation, we based our estimate of the fair value of the acquired inventory, property, plant, and equipment, 
intangible assets, and deferred revenue on a valuation study performed by a third party valuation firm. We have estimated a fair value 
adjustment for inventories based on the estimated selling price of the work-in-process and finished goods acquired at the closing date less 
the sum of the costs to complete the work-in-process, the costs of disposal, and a reasonable profit allowance for our post acquisition 
selling efforts. To determine the value of the acquired property, plant, and equipment, we used various valuation methods, including both 
the market approach, which considers sales prices of similar assets in similar conditions (Level 2 valuation), and the cost approach, which 
considers the cost to replace the asset adjusted for depreciation (Level 3 valuation). We used various valuation methods including 
discounted cash flows to estimate the fair value of the identifiable intangible assets and deferred revenue (Level 3 valuation).  

Goodwill and other intangible assets reflected above were determined to meet the criterion for recognition apart from tangible assets 
acquired and liabilities assumed. The goodwill is primarily attributable to expected synergies and the assembled workforce. The expected 
synergies for the Grass Valley acquisition primarily consist of cost savings from the ability to consolidate existing and acquired operating 
facilities and other support functions, as well as expanded access to the Broadcast market. Our estimated tax basis in the acquired 
goodwill is not significant. The intangible assets related to the acquisition consisted of the following:  
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Cash    $ 9,451      
Receivables    67,354      
Inventories    18,593      
Other current assets    4,172      
Property, plant and equipment    22,460      
Goodwill    131,070      
Intangible assets    95,500      
Other non-current assets    17,101      

           

Total assets    $         365,701      
         

  

Accounts payable    $ 51,276      
Accrued liabilities    62,672      
Deferred revenue    14,000      
Postretirement benefits    16,538      
Deferred income taxes    1,827      
Other non-current liabilities    1,199      

           

Total liabilities    $ 147,512      
           

Net assets    $ 218,189      
         

  



The amortizable intangible assets reflected in the table above were determined by us to have finite lives. The useful life for the developed 
technologies intangible asset was based on the estimated time that the technology provides us with a competitive advantage and thus 
approximates the period of consumption of the intangible asset. The useful life for the customer relationship intangible asset was based on 
our forecasts of customer turnover. The useful life of the backlog intangible asset was based on our estimate of when the ordered items 
would ship.  

Trademarks have been determined by us to have indefinite lives and are not being amortized, based on our expectation that the 
trademarked products will generate cash flows for us for an indefinite period. We expect to maintain use of trademarks on existing 
products and introduce new products in the future that will also display the trademarks, thus extending their lives indefinitely. In-process 
research and development assets are considered indefinite-lived intangible assets until the completion or abandonment of the associated 
research and development efforts. Upon completion of the development process, we will make a determination of the useful life of the 
asset and begin amortizing the assets over that period. If the project is abandoned, we will write-off the asset at such time.  

Our revenues and loss from continuing operations before taxes for the three months ended March 29, 2015 included $51.0 million and 
$(8.7) million, respectively, from Grass Valley. Included in our loss from continuing operations before taxes for the three months ended 
March 29, 2015 are $2.6 million of amortization of intangible assets. We also recognized certain severance, restructuring, and acquisition 
integration costs in the three months ended March 29, 2015 related to Grass Valley. See Note 7.  

The following table illustrates the unaudited pro forma effect on operating results as if the Grass Valley and ProSoft acquisitions had been 
completed as of January 1, 2013.  
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     Fair Value     
Amortization  

Period   
     (In thousands)     (In years)   
Intangible assets subject to amortization:       

Developed technologies     $ 37,000          5.0      
Customer relationships       27,000          15.0      
Backlog       1,500          0.3      

             

Total intangible assets subject to amortization    65,500      
             

Intangible assets not subject to amortization:  
Goodwill    131,070      
Trademarks    22,000      
In-process research and development    8,000      

             

Total intangible assets not subject to amortization    161,070      
             

Total intangible assets    $                 226,570      
         

  

        

  

Weighted average amortization period                            9.0      
           

  

  
Three Months Ended  

March 30, 2014   
     (In thousands, except per share data)   

     (Unaudited)   
Revenues     $ 563,624    
Income from continuing operations       2,297    
Diluted income per share from continuing 

operations     $ 0.05    



The above unaudited pro forma financial information is presented for informational purposes only and does not purport to represent what 
our results of operations would have been had we completed the acquisitions on the date assumed, nor is it necessarily indicative of the 
results that may be expected in future periods. Pro forma adjustments exclude cost savings from any synergies resulting from the 
acquisition.  

Note 3:    Operating Segments  

We are organized around five global business platforms: Broadcast, Enterprise Connectivity, Industrial Connectivity, Industrial IT, and 
Network Security. The Network Security platform was formed with our acquisition of Tripwire in January 2015. Each of the global 
business platforms represents a reportable segment.  

Effective January 1, 2015, the key measures of segment profit or loss reviewed by our chief operating decision maker are Segment 
Revenues and Segment EBITDA. Segment Revenues represent non-affiliate revenues and include revenues that would have otherwise 
been recorded by acquired businesses as independent entities but were not recognized in our Consolidated Statements of Operations due 
to the effects of purchase accounting and the associated write-down of acquired deferred revenue to fair value. Segment EBITDA 
excludes certain items, including depreciation expense; amortization of intangibles; asset impairment; severance, restructuring, and 
acquisition integration costs; purchase accounting effects related to acquisitions, such as the adjustment of acquired inventory and 
deferred revenue to fair value; and other costs. We allocate corporate expenses to the segments for purposes of measuring Segment 
EBITDA. Corporate expenses are allocated on the basis of each segment’s relative EBITDA prior to the allocation. The prior period 
presentation has been updated accordingly.  

Our measure of segment assets does not include cash, goodwill, intangible assets, deferred tax assets, or corporate assets. All goodwill is 
allocated to reporting units of our segments for purposes of impairment testing.  
   

The following table is a reconciliation of the total of the reportable segments’ Revenues and EBITDA to consolidated revenues and 
consolidated income (loss) from continuing operations before taxes, respectively.  
   

-15-  

    
Broadcast  
Solutions     

Enterprise  
Connectivity 

 
Solutions     

Industrial  
Connectivity 

 
Solutions     

Industrial 
IT  

Solutions     

Network  
Security  
Solutions     

Total  
Segments   

    (In thousands)   
As of and for the three months ended March 29, 2015              

Segment Revenues      $     213,586        $     104,695        $     152,972        $     61,073        $     37,125        $     569,451    
Affiliate revenues      341        1,620        323        21        8        2,313    
Segment EBITDA      29,232        13,881        24,173        11,087        9,901        88,274    
Segment depreciation and amortization      16,905        3,140        3,674        1,969        12,357        38,045    
Segment assets      418,175        210,120        257,059        62,559        43,497        991,410    

As of and for the three months ended March 30, 2014              

Segment Revenues      $ 166,485        $ 108,394        $ 159,318        $ 54,110        $                -       $ 488,307    
Affiliate revenues      199        2,076        1,356        2        -       3,633    
Segment EBITDA      26,171        14,175        23,682        9,588        -       73,616    
Segment depreciation and amortization      13,400        3,868        2,649        1,321        -       21,238    
Segment assets      292,690        228,401        270,295        61,001        -       852,387    



(1) For the three months ended March 29, 2015, both our consolidated revenues and gross profit were negatively impacted by approximately 
$18.4 million, primarily due to the reduction of the acquired deferred revenue balance to fair value associated with our acquisition of Tripwire. 
In addition, for the three months ended March 29, 2015, our consolidated revenues and gross profit were negatively impacted by approximately 
$4.1 million and $3.3 million, respectively, primarily due to the reduction of the acquired deferred revenue balance to fair value associated with 
our acquisition of Grass Valley. See Note 2, Acquisitions.  
(2) See Note 7, Severance, Restructuring, and Acquisition Integration Activities, for details by segment .  
(3) For the three months ended March 29, 2015, we recognized $9.2 million of compensation expense related to the accelerated vesting of 
acquiree stock based compensation awards associated with our acquisition of Tripwire. In addition, we recognized $0.3 million of cost of sales 
related to the adjustment of acquired inventory to fair value related to our acquisition of Coast. See Note 2, Acquisitions .  

Note 4: Income per Share  

The following table presents the basis for the income per share computations:  
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  Three Months Ended   
    March 29, 2015       March 30, 2014     
     (In thousands)   

Total Segment Revenues       $ 569,451           $ 488,307      
Deferred revenue adjustments (1)       (22,494)          (617)     

                      

Consolidated Revenues    $ 546,957        $ 487,690      
         

  

         

  

Total Segment EBITDA    $ 88,274        $ 73,616      
Amortization of intangibles    (26,504)       (11,741)     
Deferred gross profit adjustments (1)    (21,658)       (450)     
Severance, restructuring, and acquisition integration costs (2)    (14,483)       (2,295)     
Depreciation expense    (11,541)       (9,497)     
Purchase accounting effects related to acquisitions (3)    (9,422)       -      
Income from equity method investment    768        954      
Eliminations    (536)       (1,076)      

                      

Consolidated operating income    4,898        49,511      
Interest expense    (23,926)       (18,820)     
Interest income    80        150      

                      

Consolidated income (loss) from continuing operations before taxes    $ (18,948)       $ 30,841      
         

  

         

  

  Three Months Ended   
    March 29, 2015       March 30, 2014     
     (In thousands)   

Numerator:        
Income (loss) from continuing operations       $ (19,636)          $ 25,156       
Loss from disposal of discontinued operations, net of tax       -            (562)      

                      

Net income (loss)    $ (19,636)       $ 24,594       
         

  

         

  

Denominator:  
Weighted average shares outstanding, basic    42,535        43,514       
Effect of dilutive common stock equivalents    -         779       

         
  

         
  

Weighted average shares outstanding, diluted    42,535        44,293       
         

  

         

  



For the three months ended March 29, 2015 and March 30, 2014, diluted weighted average shares outstanding do not include outstanding 
equity awards of 0.9 million and 0.1 million, respectively, because to do so would have been anti-dilutive.  

For purposes of calculating basic earnings per share, unvested restricted stock units are not included in the calculation of basic weighted 
average shares outstanding until all necessary conditions have been satisfied and issuance of the shares underlying the restricted stock 
units is no longer contingent. Necessary conditions are not satisfied until the vesting date, at which time holders of our restricted stock 
units receive shares of our common stock.  

For purposes of calculating diluted earnings per share, unvested restricted stock units are included to the extent that they are dilutive. In 
determining whether unvested restricted stock units are dilutive, each issuance of restricted stock units is considered separately.  

Once a restricted stock unit has vested, it is included in the calculation of both basic and diluted weighted average shares outstanding.  

Note 5:    Inventories  

The major classes of inventories were as follows:  
   

Note 6:    Long-Lived Assets  

Depreciation and Amortization Expense  

We recognized depreciation expense in income from continuing operations of $11.5 million and $9.5 million in the three months ended 
March 29, 2015 and March 30, 2014, respectively. The increase in depreciation expense is primarily due to our acquisitions of Tripwire 
and Grass Valley.  

We recognized amortization expense in income from continuing operations related to our intangible assets of $26.5 million and $11.7 
million in the three months ended March 29, 2015 and March 30, 2014, respectively. The increase in amortization expense is primarily 
due to our acquisitions of Tripwire, Grass Valley, ProSoft, and Coast.  

Note 7:    Severance, Restructuring, and Acquisition Integration Activities  

In 2014, we began a productivity improvement program and the integration of our acquisition of Grass Valley. The productivity 
improvement program is focused on improving the productivity of our sales, marketing, finance, and human resources functions relative 
to our peers. The majority of the costs for the productivity improvement program relate to the Industrial Connectivity, Enterprise, and 
Industrial IT segments. The restructuring and integration activities related to our acquisition of Grass Valley are focused on achieving 
desired cost savings by consolidating existing and acquired operating facilities and other support functions. The Grass Valley costs relate 
to our Broadcast segment.  
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      March 29,       
 

2015   

  December 31,   
 

2014   
     (In thousands)   

Raw materials       $ 112,535           $ 106,955       
Work-in-process       33,243           31,611       
Finished goods       125,756           121,655       

                      

Gross inventories    271,534        260,221       
Excess and obsolete reserves    (33,291)       (31,823)      

                      

Net inventories    $ 238,243        $ 228,398       
         

  

         

  



In the three months ended March 29, 2015 and March 30, 2014, we recorded severance, restructuring, and integration costs of $14.5 
million and $2.3 million related to these two significant programs, as well other cost reduction actions and the integration of our 
acquisitions of ProSoft, Coast, and Tripwire. The following table summarizes the costs by segment:  
   

Of the total severance, restructuring, and acquisition integration costs recognized in the three months ended March 29, 2015, $1.4 million, 
$11.8 million, and $1.3 million were included in cost of sales; selling, general and administrative expenses; and research and 
development, respectively. Of the total severance, restructuring, and acquisition integration costs recognized in the three months ended 
March 30, 2014, $1.9 million and $0.4 million were included in selling, general and administrative expenses and research and 
development, respectively.  

The other restructuring and integration costs primarily consisted of costs of integrating manufacturing operations, such as relocating 
inventory on a global basis, retention bonuses, relocation, travel, reserves for inventory obsolescence as a result of product line 
integration, costs to consolidate operating and support facilities, and other costs. The majority of the other restructuring and integration 
costs related to these actions were paid as incurred or are payable within the next 60 days.  

The table below sets forth severance activity that occurred for the two significant programs described above. The balances are included in 
accrued liabilities.  
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 Three Months Ended March 29, 2015     Severance      

Other  
Restructuring  

and Integration 
 

Costs      Total Costs   
     (In thousands)   

Broadcast Solutions       $ 2,303            $ 9,235           $ 11,538       
Enterprise Connectivity Solutions       50            507           557       
Industrial Connectivity Solutions       441            1,332           1,773       
Industrial IT Solutions       (740)           688           (52)      
Network Security Solutions       -            667           667      

         
  

         
  

         
  

 Total       $         2,054            $         12,429           $         14,483      
         

  

         

  

         

  

 Three Months Ended March 30, 2014     Severance      

Other  
Restructuring  

and Integration 
 

Costs      Total Costs   
     (In thousands)   

Broadcast Solutions       $ 1,283           $ 470           $ 1,753      
Enterprise Connectivity Solutions       -           139           139      
Industrial Connectivity Solutions       -           283           283      
Industrial IT Solutions       -           120           120      

                                 

 Total       $         1,283           $         1,012           $         2,295      
         

  

         

  

         

  



The other adjustments in 2014 were due to changes in estimates, including an impact of forfeited severance amounts. We expect the 
majority of the liabilities for these programs to be paid in the first half of fiscal 2015.  

We expect to incur additional severance, restructuring, and acquisition integration costs in 2015 of approximately $12 million as a result 
of the activities discussed above.  

We continue to review our business strategies and evaluate potential new restructuring actions. This could result in additional 
restructuring costs in future periods.  
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      Productivity       
 

Improvement  
Program   

Grass  
Valley  

      Integration       
  (In thousands)   

Balance at December 31, 2013 and March 30, 2014    $ -         $ -       

New charges    10,507         16,528       
Cash payments    (1,774)        (4,497)      
Foreign currency translation    (62)        82       

                      

Balance at June 29, 2014    $ 8,671        $ 12,113       

New charges    2,575         1,536       
Cash payments    (1,171)        (3,746)      
Foreign currency translation    (381)        (191)      
Other adjustments    (1,697)        (1,900)      

         
  

         
  

Balance at September 28, 2014    $ 7,997        $ 7,812       

New charges    3,048         1,761       
Cash payments    (2,244)        (4,699)      
Foreign currency translation    (465)        (218)      
Other adjustments    (1,195)        -       

                      

Balance at December 31, 2014    $ 7,141        $ 4,656       
         

  

         

  

New charges    887         2,164       
Cash payments    (1,455)        (2,370)      
Foreign currency translation    (367)        (302)      
Other adjustments    -         -       

                      

Balance at March 29, 2015    $ 6,206        $ 4,148       
         

  

         

  



Note 8:  Long-Term Debt and Other Borrowing Arrangements  

The carrying values of our long-term debt and other borrowing arrangements were as follows:  
   

Revolving Credit Agreement due 2018  

Our revolving credit agreement provides a $400 million multi-currency asset-based revolving credit facility (the Revolver). The 
borrowing base under the Revolver includes eligible accounts receivable; inventory; and property, plant, and equipment of certain of our 
subsidiaries in the U.S., Canada, Germany, the Netherlands, and the UK. In January 2015, we borrowed $200.0 million under the 
Revolver in order to fund a portion of the purchase price for the acquisition of Tripwire (see Note 2). As of March 29, 2015, our available 
borrowing capacity was $114.0 million. The Revolver matures in 2018. Interest on outstanding borrowings is variable, based upon 
LIBOR or other similar indices in foreign jurisdictions, plus a spread that ranges from 1.25% - 1.75%, depending upon our leverage 
position. We pay a commitment fee on our available borrowing capacity of 0.375%. In the event we borrow more than 90% of our 
borrowing base, we are subject to a fixed charge coverage ratio covenant.  

Variable Rate Term Loan due 2020  

In 2013, we borrowed $250.0 million under a Term Loan Credit Agreement (the Term Loan). The Term Loan is secured on a second lien 
basis by the assets securing the Revolving Credit Agreement due 2018 discussed above and on a first lien basis by the stock of certain of 
our subsidiaries. The borrowings under the Term Loan are scheduled to mature in 2020 and require quarterly amortization payments of 
approximately $0.6 million. The first payment in 2015 is due on March 31, 2015, in our second fiscal quarter. Interest under the Term 
Loan is variable, based upon the three-month LIBOR plus an applicable spread. The interest rate as of March 29, 2015 was 3.25%. We 
paid approximately $3.9 million of fees associated with the Term Loan, which are being amortized over the life of the Term Loan using 
the effective interest method.  

Senior Subordinated Notes  

In June 2014, we issued $200.0 million aggregate principal amount of 5.25% senior subordinated notes due 2024 (the 2024 Notes). The 
2024 Notes are guaranteed on a senior subordinated basis by certain of our subsidiaries. The 2024 Notes rank equal in right of payment 
with our senior subordinated notes due 2023, 2022 and 2019 and with any future subordinated debt, and they are subordinated to all of our 
senior debt and the senior debt of our subsidiary guarantors, including our Term Loan and Revolver. Interest is payable semiannually on 
January 15 and July 15 of each year. We paid approximately $4.2 million of fees associated with the issuance of the 2024 Notes, which 
are being amortized over the life of the 2024 Notes using the effective interest method. We used the net proceeds from the transaction for 
general corporate purposes.  
   

-20-  

      March 29, 2015           December 31, 2014       
  (In thousands)   

Revolving credit agreement due 2018    $ 200,000        $ -      

Variable rate term loan due 2020    246,397        246,375      

Senior subordinated notes:  
5.25% Senior subordinated notes due 2024    200,000        200,000      
5.50% Senior subordinated notes due 2023    555,295        616,326      
5.50% Senior subordinated notes due 2022    700,000        700,000      
9.25% Senior subordinated notes due 2019    5,221        5,221      

                      

Total senior subordinated notes    1,460,516        1,521,547      
                      

Total debt and other borrowing arrangements    1,906,913        1,767,922      
Less current maturities of Term Loan    (2,500)        (2,500)      

                      

Long-term debt    $ 1,904,413        $ 1,765,422      
         

  

         

  



In March 2013, we issued €300.0 million ($388.2 million at issuance) aggregate principal amount of 5.5% senior subordinated notes due 
2023 (the 2023 Notes). In November 2014, we issued an additional €200.0 million ($247.5 million at issuance) aggregate principal 
amount of 2023 Notes. The carrying value of the 2023 Notes as of March 29, 2015 is $555.3 million. The 2023 Notes are guaranteed on a 
senior subordinated basis by certain of our subsidiaries. The notes rank equal in right of payment with our senior subordinated notes due 
2024, 2022, and 2019 and with any future subordinated debt, and they are subordinated to all of our senior debt and the senior debt of our 
subsidiary guarantors, including our Term Loan and Revolver. Interest is payable semiannually on April 15 and October 15 of each year. 
We paid $12.6 million of fees associated with the issuance of the 2023 Notes, which are being amortized over the life of the notes using 
the effective interest method. We used the net proceeds from the transactions to repay amounts outstanding under the revolving credit 
component of our previously outstanding Senior Secured Facility and for general corporate purposes.  

We have outstanding $700.0 million aggregate principal amount of 5.5% senior subordinated notes due 2022 (the 2022 Notes). The 2022 
Notes are guaranteed on a senior subordinated basis by certain of our subsidiaries. The 2022 Notes rank equal in right of payment with 
our senior subordinated notes due 2024, 2023, and 2019, and with any future subordinated debt, and they are subordinated to all of our 
senior debt and the senior debt of our subsidiary guarantors, including our Term Loan and Revolver. Interest is payable semiannually on 
March 1 and September 1 of each year.  

We have outstanding $5.2 million aggregate principal amount of our senior subordinated notes due 2019 (the 2019 Notes). The 2019 
Notes have a coupon interest rate of 9.25% and an effective interest rate of 9.75%. The interest on the 2019 Notes is payable semiannually 
on June 15 and December 15. The 2019 notes are guaranteed on a senior subordinated basis by certain of our subsidiaries. The notes rank 
equal in right of payment with our senior subordinated notes due 2024, 2023, and 2022, and with any future senior subordinated debt, and 
are subordinated to all of our senior debt and the senior debt of our subsidiary guarantors, including our Term Loan and Revolver.  

Fair Value of Long-Term Debt  

The fair value of our senior subordinated notes as of March 29, 2015 was approximately $1,510.9 million based on quoted prices of the 
debt instruments in inactive markets (Level 2 valuation). This amount represents the fair values of our senior subordinated notes with a 
carrying value of $1,460.6 million as of March 29, 2015. We believe the fair value of our Revolver and Term Loan approximates book 
value.  

Note 9:  Income Taxes  

Income tax expense was $0.7 million for the three months ended March 29, 2015, representing an effective tax rate of (3.6%). While we 
recognized a loss from continuing operations before taxes, we recognized income tax expense primarily because our full year forecasted 
effective tax rate on full year forecasted pre-tax income is a negative rate (an income tax benefit) as a result of implemented tax planning 
strategies. The tax benefit stems from being able to recognize a significant balance of foreign tax credits related to one of our foreign 
jurisdictions. The negative effective tax rate results in recognizing income tax expense in an interim period with a pre-tax loss.  

In addition, in the three months ended March 29, 2015, we recognized a $1.5 million tax benefit as a result of reducing a deferred tax 
valuation allowance related to a capital loss carryforward. Based on transactions in the three months ended March 29, 2015, the capital 
loss carryforward has become fully realizable.  
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Note 10: Pension and Other Postretirement Obligations  

The following table provides the components of net periodic benefit costs for our pension and other postretirement benefit plans:  
   

Note 11:  Comprehensive Income and Accumulated Other Comprehensive Income (Loss)  

The following table summarizes total comprehensive income (loss):  
   

The accumulated balances related to each component of other comprehensive income (loss), net of tax, are as follows:  
   

The following table summarizes the effects of reclassifications from accumulated other comprehensive loss for the three months ended 
March 29, 2015:  
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      Pension Obligations           Other Postretirement Obligations       

Three Months Ended  
March 29,  

2015   
March 30,  

2014   
March 29,  

2015   
March 30,  

2014   
     (In thousands)   

Service cost       $ 1,784          $ 1,764          $ 16          $ 31     
Interest cost       2,540          2,681          403          551     
Expected return on plan assets       (3,154)         (3,461)          -          -     
Amortization of prior service credit       (11)         -          (25)         (26)     
Actuarial losses       1,286          1,723          128          189     

                                            

Net periodic benefit cost    $         2,445       $         2,707       $         522       $         745     
         

  

         

  

         

  

         

  

  Three Months Ended   
      March 29, 2015           March 30, 2014       
     (In thousands)   

Net income (loss)       $         (19,636)         $         24,594     
Foreign currency translation income (loss), net of $1.7 million  

and $1.7 million tax, respectively       13,065          (12,473)     
Adjustments to pension and postretirement liability,  

net of $0.5 million and $0.7 million tax, respectively       848          1,160     
                      

Total comprehensive income (loss)    $ (5,723)      $ 13,281     
         

  

         

  

  

    Foreign Currency     
 

Translation  
Component   

    Pension and Other     
 

Postretirement  
Benefit Plans   

Accumulated  
    Other Comprehensive     

 
Income (Loss)   

     (In thousands)   

Balance at December 31, 2014       $ (2,591)          $ (43,440)           $ (46,031)      
Other comprehensive income before 

reclassifications       13,065          -          13,065     
Amounts reclassified from accumulated 

other comprehensive income       -          848          848     
                                 

Net current period other  
comprehensive income    13,065       848       13,913     

                                 

Balance at March 29, 2015    $         10,474       $         (42,592)        $         (32,118)      
         

  

         

  

         

  



(1)  The amortization of these accumulated other comprehensive income (loss) components are included in the computation of net 
periodic benefit costs (see Note 10).  

Note 12:  Share Repurchases  

In July 2011, our Board of Directors authorized a share repurchase program, which allows us to purchase up to $150.0 million of our 
common stock through open market repurchases, negotiated transactions, or other means, in accordance with applicable securities laws 
and other restrictions. In November 2012, our Board of Directors authorized an extension of the share repurchase program, which allows 
us to purchase up to an additional $200.0 million of our common stock. This program is funded by cash on hand and cash flows from 
operating activities. The program does not have an expiration date and may be suspended at any time at the discretion of the Company.  

For the three months ended March 29, 2015, we did not repurchase any of our common stock under the share repurchase program. From 
inception of the program to March 29, 2015, we have repurchased 6.7 million shares of our common stock under the program for an 
aggregate cost of $310.9 million and an average price of $46.54.  
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Amount Reclassified from 
 

Accumulated Other  
Comprehensive Income  

(Loss)   

Affected Line Item in the 
 

Consolidated Statements 
 

of Operations and  
Comprehensive Income 

  (In thousands)     

Amortization of pension and other  
postretirement benefit plan items:  
Actuarial losses    $ 1,414      (1)  
Prior service credit    (36)     (1)  

              

Total before tax    1,378      
Tax benefit    (530)    

              

Net of tax    $ 848      
         

  

   



Item 2:        Management’s Discussion and Analysis of Financial Condition and Results of Operations  

Overview  

Belden Inc. (the Company, us, we, or our) is an innovative signal transmission solutions company built around five global business 
platforms – Broadcast Solutions, Enterprise Connectivity Solutions, Industrial Connectivity Solutions, Industrial IT Solutions, and 
Network Security Solutions. Our comprehensive portfolio of signal transmission solutions provides industry leading secure and reliable 
transmission of data, sound and video for mission critical applications.  

We strive for operational excellence through the execution of our Belden Business System, which includes three areas of focus: Lean 
enterprise initiatives, our Market Delivery System, and our Talent Management System. Through operational excellence we generate 
significant free cash flow on an annual basis. We utilize the cash flow generated by our business to fuel our continued transformation and 
generate shareholder value. We believe our business system, balance across markets and geographies, systematic go-to-market approach, 
extensive portfolio of innovative solutions, commitment to Lean principles, and improving margins present a unique value proposition for 
shareholders.  

We use a set of tools and processes that are designed to continuously improve business performance in the critical areas of quality, 
delivery, cost, and innovation. We consider revenue growth, Adjusted EBITDA margin, free cash flows, and return on invested capital to 
be our key operating performance indicators. We also seek to acquire businesses that we believe can help us achieve these objectives. The 
extent to which appropriate acquisitions are made and integrated can affect our overall growth, operating results, financial condition, and 
cash flows.  

Trends and Events  

The following trends and events during 2015 have had varying effects on our financial condition, results of operations, and cash flows.  

Commodity prices  

Our operating results can be affected by changes in prices of commodities, primarily copper and compounds, which are components in 
some of the products we sell. Generally, as the costs of inventory purchases increase due to higher commodity prices, we raise selling 
prices to customers to cover the increase in costs, resulting in higher sales revenue but a lower gross profit percentage. Conversely, a 
decrease in commodity prices would result in lower sales revenue but a higher gross profit percentage. Selling prices of our products are 
affected by many factors, including end market demand, capacity utilization, overall economic conditions, and commodity prices. 
Importantly, however, there is no exact measure of the effect of changing commodity 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 or other commodity prices are estimates.  

Channel Inventory  

Our operating results also can be affected by the levels of Belden products purchased and held as inventory by our channel partners and 
customers. Our channel partners and customers purchase and hold our products in their inventory in order to meet the service and on-time 
delivery requirements of their customers. Generally, as our channel partners and customers change the level of Belden products owned 
and held in their inventory, it impacts our revenues. Comparisons of our results between periods can be impacted by changes in the levels 
of channel inventory. We are dependent upon our channel partners to provide us with information regarding the amount of our products 
that they own and hold in their inventory. As such, all references to the effect of channel inventory changes are estimates.  
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Market Growth and Market Share  

The broadcast, enterprise, industrial, and network security markets in which we operate can generally be characterized as highly 
competitive and highly fragmented, with many players. Based on available data for our served markets, we estimate that our market share 
ranges from approximately 5% - 20%. A substantial acquisition in one of our served markets would be necessary to meaningfully change 
our estimated market share percentage. We monitor available data regarding market growth, including independent market research 
reports, publicly available indices, and the financial results of our direct and indirect peer companies, in order to estimate the extent to 
which our served markets grew or contracted during a particular period. We expect that our unit sales volume will increase or decrease 
consistently with the market growth rate. Our strategic goal is to utilize our Market Delivery System to target faster growing geographies, 
applications, and trends within our end markets, in order to achieve growth that is higher than the general market growth rate. To the 
extent that we exceed the market growth rates, we consider it to be the result of capturing market share.  

Acquisitions  

We completed the acquisitions of Tripwire Inc. (Tripwire) on January 2, 2015; Coast Wire & Plastic Tech., LLC (Coast) on 
November 20, 2014; ProSoft Technology, Inc. (ProSoft) on June 11, 2014; and Grass Valley USA, LLC and GVBB Holdings S.a.r.l. 
(collectively, Grass Valley), on March 31, 2014. The results of Tripwire, Coast, ProSoft, and Grass Valley have been included in our 
Consolidated Financial Statements from their respective acquisition dates and are reported in the Network Security, Industrial 
Connectivity, Industrial IT, and Broadcast segments, respectively.  

Productivity Improvement Program and Acquisition Integration  

In 2014, we began a productivity improvement program and the integration of our acquisition of Grass Valley. The productivity 
improvement program is focused on improving the productivity of our sales, marketing, finance, and human resources functions relative 
to our peers. The majority of the costs for the productivity improvement program relate to the Industrial Connectivity, Enterprise, and 
Industrial IT segments. The restructuring and integration activities related to our acquisition of Grass Valley are focused on achieving 
desired cost savings by consolidating existing and acquired operating facilities and other support functions. The Grass Valley costs relate 
to our Broadcast segment. In the three months ended March 29, 2015 and March 30, 2014, we recorded severance, restructuring, and 
integration costs of $14.5 million and $2.3 million, respectively, related to these two significant programs, as well other cost reduction 
actions and the integration of our acquisitions of ProSoft, Coast, and Tripwire. The other restructuring and integration costs primarily 
consisted of costs of integrating manufacturing operations, such as relocating inventory on a global basis, retention bonuses, relocation, 
travel, reserves for inventory obsolescence as a result of product line integration, costs to consolidate operating and support facilities, and 
other costs.  

We expect to incur approximately $12 million of severance, restructuring, and integration costs in the remainder of 2015 related to these 
programs. We expect the productivity improvement program to reduce our operating expenses by approximately $18 million on an 
annualized basis. We are substantially realizing such benefits.  

We continuously review our business strategies. In order to remain competitive, our goal is to improve productivity on an annual basis. 
To the extent that market growth rates are low, we may need to restructure aspects of our business in order to meet our annual 
productivity targets. This could result in additional restructuring costs in future periods. The magnitude of restructuring costs in the future 
could be influenced by statutory requirements in the countries in which we operate and our internal policies with regard to providing 
severance benefits in the absence of statutory requirements.  
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Off-Balance Sheet Arrangements  

We have no off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our financial condition, 
results of operations, or cash flows that are or would be considered material to investors.  

Critical Accounting Policies  

During the three months ended March 29, 2015:  
   

We have certain products subject to the accounting guidance on software revenue recognition. For such products, software license 
revenue is recognized when persuasive evidence of an arrangement exists, delivery of the product has occurred, the fee is fixed or 
determinable, collection is probable and vendor-specific objective evidence (VSOE) of the fair value of undelivered elements exists. As 
substantially all of the software licenses are sold in multiple-element arrangements that include either support and maintenance or both 
support and maintenance and professional services, we use the residual method to determine the amount of software license revenue to be 
recognized. Under the residual method, consideration is allocated to undelivered elements based upon VSOE of the fair value of those 
elements, with the residual of the arrangement fee allocated to and recognized as software license revenue. In our Network Security 
Solutions segment, we have established VSOE of the fair value of support and maintenance, subscription-based software licenses and 
professional services. Software license revenue is generally recognized upon delivery of the software if all revenue recognition criteria are 
met.  

Revenue allocated to support services under our Network Security Solutions support and maintenance contracts, subscription-
based software, and remote ongoing operational services is paid in advance and recognized ratably over the term of the service. Revenue 
allocated to professional services, including remote implementation services, is recognized as the services are performed.  

Results of Operations  

Consolidated Income from Continuing Operations before Taxes  
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●   Our critical accounting policy regarding revenue recognition was updated as a result of the acquisition of Tripwire, as discussed 
below. We did not change any of our other existing critical accounting policies from those listed in our 2014 Annual Report on Form 
10-K;  

●   No existing accounting policies became critical accounting policies because of an increase in the materiality of associated transactions 
or changes in the circumstances to which associated judgments and estimates relate; and  

●   There were no significant changes in the manner in which critical accounting policies were applied or in which related judgments and 
estimates were developed.  

     Three Months Ended      %   
     March 29, 2015      March 30, 2014      Change   
     (In thousands, except percentages)   

Revenues     $ 546,957      $ 487,690         12.2 %  
Gross profit       207,649        175,717         18.2 %  
Selling, general and administrative expenses       140,816        94,848         48.5 %  
Research and development       36,199        20,571         76.0 %  
Amortization of intangibles       26,504        11,741         125.7 %  
Operating income       4,898        49,511         -90.1 %  
Interest expense       23,926        18,820         27.1 %  
Income (loss) from continuing operations before taxes       (18,948 )      30,841         -161.4 %  



Revenues increased in the three months ended March 29, 2015 from the comparable period of 2014 due to the following factors:  
   

Gross profit for the three months ended March 29, 2015 included $1.4 million of severance, restructuring, and acquisition integration 
costs and $0.3 million of cost of sales arising from the adjustment of inventory to fair value related to our November 2014 acquisition of 
Coast. Excluding those costs, gross profit for the three months ended March 29, 2015 increased by $33.6 million from the comparable 
period of 2014 primarily due to acquisitions. Acquisitions contributed $45.2 million of gross profit in the three months ended March 29, 
2015. The impact of acquisitions was partially offset by unfavorable currency translation of $10.6 million. In addition, the impact of 
unfavorable product mix, primarily in our Broadcast segment, was offset by improved productivity as a result of our completed 
restructuring activities.  

Selling, general and administrative expenses increased in the three months ended March 29, 2015 from the comparable period of 2014 
primarily due to our acquisitions. Grass Valley, ProSoft, Coast, and Tripwire recognized $35.1 million of selling, general and 
administrative expenses in the three months ended March 29, 2015. In addition, selling, general and administrative expenses increased in 
the three months ended March 29, 2015 due to an increase in severance, restructuring, and acquisition integration costs of $9.9 million 
compared to the prior year. We also recognized $9.2 million of compensation expense as a result of accelerating the vesting of certain 
acquiree equity awards at the closing of the Tripwire acquisition in the three months ended March 29, 2015. These increases were 
partially offset by favorable currency translation of $4.2 million and improved productivity of approximately $4.9 million as a result of 
our completed restructuring actions.  

Research and development expenses increased in the three months ended March 29, 2015 from the comparable period of 2014 primarily 
due to our acquisitions. Grass Valley, ProSoft, Coast, and Tripwire recognized $16.3 million of research and development expenses in the 
three months ended March 29, 2015. In addition, research and development expenses increased in the three months ended March 29, 2015 
due to an increase in severance, restructuring, and acquisition integration costs of $0.9 million compared to the prior year. These increases 
were partially offset by favorable currency translation of $1.9 million.  

Amortization of intangibles increased in the three months ended March 29, 2015 from the comparable period of 2014 due to our 
acquisitions. Grass Valley, ProSoft, Coast, and Tripwire recognized $15.6 million of amortization of intangibles in the three months 
ended March 29, 2015. This increase was partially offset by favorable currency translation of $0.8 million.  

Operating income decreased in the three months ended March 29, 2015 from the comparable period of 2014 due to the increases in 
selling, general and administrative expenses, research and development expenses, and amortization of intangibles discussed above, 
partially offset by the increase in gross profit.  

Interest expense increased in the three months ended March 29, 2015 from the comparable period of 2014 due to the increase in our long-
term debt balance as compared to March 30, 2014.  
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●   The acquisitions of Grass Valley, ProSoft, Coast, and Tripwire contributed $86.0 million of the increase in revenues.  
●   An increase in unit sales volume resulted in a $10.6 million increase in revenues. We experienced an increase in sales volume in our 

Enterprise and Industrial segments. From a geographic perspective, the increase in volume was most notable in the United States, 
Canada, and Europe, which offset weakness in Latin America and other emerging markets.  

●   Lower copper costs resulted in a revenue decrease of $8.8 million.  
●   Unfavorable currency translation resulted in a revenue decrease of $28.5 million.  



Income from continuing operations before taxes decreased to a loss in the three months ended March 29, 2015 from the comparable 
period of 2014 due to the decrease in operating income and increase in interest expense discussed above.  

Income Taxes  
   

We recognized income tax expense of $0.7 million for the three months ended March 29, 2015, representing an effective tax rate of 
(3.6%). While we recognized a loss from continuing operations before taxes, we recognized income tax expense primarily because our 
full year forecasted effective tax rate on full year forecasted pre-tax income is a negative rate (an income tax benefit) as a result of 
implemented tax planning strategies. The tax benefit stems from being able to recognize a significant balance of foreign tax credits related 
to one of our foreign jurisdictions. The negative effective tax rate results in recognizing income tax expense in an interim period with a 
pre-tax loss.  

In addition, in the three months ended March 29, 2015, we recognized a $1.5 million tax benefit as a result of reducing a deferred tax 
valuation allowance related to a capital loss carryforward. Based on transactions in the three months ended March 29, 2015, the capital 
loss carryforward has become fully realizable.  

We recognized income tax expense of $5.7 million for the three months ended March 30, 2014, representing an effective tax rate of 
18.4%. Our income tax expense for the three months ended March 30, 2014 included a $2.2 million tax benefit due to a reduction of an 
uncertain tax position liability. The liability was reduced as a result of favorable developments with a foreign tax audit.  

Our income tax expense for the three months ended March 30, 2014 was also favorably impacted by foreign tax rate differences. The 
statutory tax rates associated with our foreign earnings generally are lower than the statutory U.S. tax rate of 35%. This had the greatest 
impact on our income from continuing operations before taxes that is generated in Germany, Canada, and the Netherlands, which have 
statutory tax rates of approximately 28%, 26%, and 25%, respectively. Foreign tax rate differences reduced our income tax expense by 
approximately $2.8 million for the three months ended March 30, 2014.  

Our income tax expense and effective tax rate in future periods may be impacted by many factors, including our geographic mix of 
income and changes in tax laws.  

Consolidated Adjusted Revenues and Adjusted EBITDA  
   

Adjusted Revenues increased in the three months ended March 29, 2015 from the comparable period of 2014 due to the following factors: 
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     Three Months Ended          

       March 29, 2015         March 30, 2014        
%  

Change   
     (In thousands, except percentages)   
Income (loss) from continuing operations before taxes       $      (18,948 )      $      30,841         -161.4 %  
Income tax expense       688        5,685         -87.9 %  
Effective tax rate       -3.6%        18.4%       

     Three Months Ended          

       March 29, 2015          March 30, 2014        
%  

Change   
     (In thousands, except percentages)   
Adjusted Revenues       $      569,451           $      488,307           16.6 %  
Adjusted EBITDA       88,506           73,494           20.4 %  

as a percent of revenues       15.5%          15.1%        



Adjusted EBITDA increased in the three months ended March 29, 2015 from the comparable period of 2014 primarily due to 
acquisitions, which contributed $15.8 million of Adjusted EBITDA. In addition, Adjusted EBITDA increased due to improved 
productivity as a result of our recently completed restructuring activities and the increase in sales volume discussed above. These factors 
were partially offset by unfavorable product mix, particularly in the Broadcast segment. Further, unfavorable currency translation resulted 
in a $5.2 million decrease in Adjusted EBITDA.  

Use of Non-GAAP Financial Information  

Adjusted Revenues and Adjusted EBITDA are non-GAAP financial metrics. In addition to reporting financial results in accordance with 
accounting principles generally accepted in the United States, we provide these non-GAAP results adjusted for certain items, including: 
asset impairments; accelerated depreciation expense due to plant consolidation activities; purchase accounting effects related to 
acquisitions, such as the adjustment of acquired inventory and deferred revenue to fair value and transaction costs; revenue and cost of 
sales deferrals for certain acquired product lines subject to software revenue recognition accounting requirements; severance, 
restructuring, and acquisition integration costs; gains (losses) recognized on the disposal of businesses and tangible assets; amortization of 
intangible assets; depreciation expense; gains (losses) on debt extinguishment; discontinued operations; and other costs. We utilize the 
adjusted results to review our ongoing operations without the effect of these adjustments and for comparison to budgeted operating 
results. We believe the adjusted results are useful to investors because they help them compare our results to previous periods and provide 
important insights into underlying trends in the business and how management oversees our business operations on a day-to-day basis. 
Adjusted results should be considered only in conjunction with results reported according to accounting principles generally accepted in 
the United States and may not be comparable to similarly titled measures presented by other companies. The following tables reconcile 
our non-GAAP financial metrics to our GAAP results.  
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●   The acquisitions of Grass Valley, ProSoft, Coast, and Tripwire contributed $106.7 million of the increase in revenues.  
●   An increase in unit sales volume resulted in approximately an $11.7 million increase in revenues. We experienced an increase in sales 

volume in our Enterprise and Industrial segments. From a geographic perspective, the increase in volume was most notable in the 
United States, Canada, and Europe, which offset weakness in Latin America and other emerging markets.  

●   Lower copper costs resulted in a revenue decrease of approximately $8.8 million.  
●   Unfavorable currency translation resulted in a revenue decrease of approximately $28.5 million.  



(1) For the three months ended March 29, 2015, both our consolidated revenues and gross profit were negatively impacted by 
approximately $18.4 million, primarily due to the reduction of the acquired deferred revenue balance to fair value associated with our 
acquisition of Tripwire. In addition, for the three months ended March 29, 2015, our consolidated revenues and gross profit were 
negatively impacted by approximately $4.1 million and $3.3 million, respectively, primarily due to the reduction of the acquired deferred 
revenue balance to fair value associated with our acquisition of Grass Valley. See Note 2, Acquisitions.  

(2) See Note 7 to the Condensed Consolidated Financial Statements, Severance, Restructuring, and Acquisition Integration Activities for 
details by segment .  

(3) For the three months ended March 29, 2015, we recognized $9.2 million of compensation expense related to the accelerated vesting of 
acquiree stock based compensation awards associated with our acquisition of Tripwire. In addition, we recognized $0.3 million of cost of 
sales related to the adjustment of acquired inventory to fair value related to our acquisition of Coast. See Note 2 to the Condensed 
Consolidated Financial Statements, Acquisitions.  

Segment Results of Operations  

For additional information regarding our segment measures, see Notes 3 and 7 to the Condensed Consolidated Financial Statements.  

Broadcast Solutions  
   

Broadcast revenues increased in the three months ended March 29, 2015 from the comparable period of 2014 primarily due to the 
acquisition of Grass Valley, which contributed $53.3 million of revenues in the three months ended March 29, 2015. Unfavorable 
currency translation and lower copper costs resulted in decreases in revenues of $4.9 million and $1.2 million, respectively. A decrease in 
unit sales volume resulted in a  
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     Three Months Ended   
     March 29, 2015      March 30, 2014   
     (In thousands, except percentages and per share amounts)   

GAAP revenues       $             546,957           $ 487,690      
Deferred revenue adjustments (1)       22,494           617      

                      

Adjusted revenues    $ 569,451        $             488,307      
         

  

         

  

GAAP operating income    $ 4,898        $ 49,511      
Amortization of intangible assets    26,504        11,741      
Deferred gross profit adjustments (1)    21,658        450      
Severance, restructuring, and acquisition integration costs (2)    14,483        2,295      
Purchase accounting effects related to acquisitions (3)    9,422        -      
Accelerated depreciation    140        -      

         
  

         
  

Total operating income adjustments    72,207        14,486      
                      

Adjusted operating income    $ 77,105        $ 63,997      
         

  

         

  

Depreciation expense    11,401        9,497      
                      

Adjusted EBITDA    $ 88,506        $ 73,494      
         

  

         

  

GAAP operating income margin    0.9%       10.2%     
Adjusted operating income margin    13.5%       13.1%     
Adjusted EBITDA margin    15.5%       15.1%     

  Three Months Ended   %   
     March 29, 2015      March 30, 2014      Change   
     (In thousands, except percentages)   
Segment Revenues       $         213,586           $         166,485           28.3%     
Segment EBITDA       29,232           26,171           11.7%     

as a percent of revenues       13.7%          15.7%        



decrease in revenues of $0.1 million. The decrease in sales volume was most notable in Latin America and the Middle East. We believe 
the relative price increase of our products as a result of the strengthened U.S. dollar has resulted in the sales decline in those regions.  

Broadcast EBITDA for the three months ended March 29, 2015 increased by $3.1 million from the comparable period of 2014, primarily 
due to improved productivity as a result of our recently completed restructuring and acquisition integration activities. The acquisition of 
Grass Valley contributed approximately $0.6 million of EBITDA. These factors were partially offset by approximately $1.3 million of 
unfavorable currency translation. Broadcast EBITDA margin decreased from 15.7% for the three months ended March 30, 2014 to 13.7% 
for the three months ended March 29, 2105 primarily due to unfavorable product mix.  

Enterprise Connectivity Solutions  
   

Enterprise Connectivity revenues decreased in the three months ended March 29, 2015 from the comparable period of 2014. Unfavorable 
currency translation and lower copper costs resulted in revenue decreases of $5.8 million and $2.4 million, respectively. An increase in 
unit sales volume resulted in an increase in revenues of $4.5 million. The increase in unit sales volume was most notable in the U.S. and 
Canada.  

Enterprise EBITDA decreased in the three months ended March 29, 2015 from the comparable period of 2014 due to the decrease in 
revenues noted above. Enterprise EBITDA margin increased from 13.1% to 13.3% due to improved mix as a result of increased focus on 
the sale of end-to-end solutions.  

Industrial Connectivity Solutions  
   

Industrial Connectivity revenues decreased in the three months ended March 29, 2015 from the comparable period of 2014. Unfavorable 
currency translation and lower copper costs resulted in revenue decreases of $10.3 million and $5.2 million, respectively. An increase in 
unit sales volume resulted in an increase in revenues of $5.2 million. Sales volume increases were most notable within Western Europe, 
offset by weakness in Brazil. The acquisition of Coast in November 2014 contributed $4.0 million in revenues for the three months ended 
March 29, 2015.  

Industrial Connectivity EBITDA increased in the three months ended March 29, 2015 compared to the prior year primarily due to the 
increase in unit sales volume noted above and improved productivity due to recently completed restructuring activities. In addition, the 
acquisition of Coast contributed approximately $1.4 million of EBITDA. These factors were partially offset by unfavorable product mix. 
Further, unfavorable currency translation resulted in a $1.1 million decrease in EBITDA.  
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     Three Months Ended      %   
       March 29, 2015          March 30, 2014            Change       
     (In thousands, except percentages)   
Segment Revenues       $ 104,695           $ 108,394           -3.4%    
Segment EBITDA       13,881           14,175           -2.1%    

as a percent of revenues       13.3%          13.1%        

     Three Months Ended      %   
       March 29, 2015          March 30, 2014            Change       
     (In thousands, except percentages)   
Segment Revenues       $ 152,972           $ 159,318           -4.0%    
Segment EBITDA       24,173           23,682           2.1%    

as a percent of revenues       15.8%          14.9%        



Industrial IT Solutions  
   

Industrial IT revenues increased in the three months ended March 29, 2015 from the comparable period of 2014 primarily due to the 
acquisition of ProSoft, which contributed $12.3 million of revenues in the three months ended March 29, 2015. An increase in unit sales 
volume resulted in an increase in revenues of $2.2 million. We believe sales volume benefited from market share gains due to the 
execution of our Market Delivery System. Sales volume increases were most notable within Western Europe. Unfavorable currency 
translation of $7.5 million partially offset the increase in revenues.  

Industrial IT EBITDA increased by $1.5 million in the three months ended March 29, 2015 from the comparable period of 2014 due to 
the increase in revenues discussed above and improved productivity as a result of our recently completed restructuring activities. The 
acquisition of ProSoft also contributed approximately $2.3 million of EBITDA in the three months ended March 29, 2015. These factors 
were partially offset by unfavorable currency translation of approximately $3.2 million.  

Network Security Solutions  
   

Network Security consists of the Tripwire business acquired on January 2, 2015. Tripwire is a leading global provider of advanced threat, 
security and compliance solutions. The Network Security Solutions’ EBITDA margin of 26.7% is reflective of the margins for software 
solutions, which are higher than margins on product lines in our other global platforms.  

Discontinued Operations  

In 2012, we sold our Thermax and Raydex cable business for $265.6 million in cash and recognized a pre-tax gain of $211.6 million 
($124.7 million net of tax). At the time the transaction closed, we received $265.6 million in cash, subject to a working capital 
adjustment. In the three months ended March 30, 2014, we recognized a $0.9 million ($0.6 million net of tax) loss from disposal of 
discontinued operations related to this business as a result of settling the working capital adjustment and other matters.  

Liquidity and Capital Resources  

Significant factors affecting our cash liquidity include (1) cash from operating activities, (2) disposals of businesses and tangible assets, 
(3) cash used for acquisitions, restructuring actions, capital expenditures, share repurchases, dividends, and senior subordinated note 
repurchases, and (4) our available credit facilities and other borrowing arrangements. In the first quarter of each year, cash from operating 
activities reflects the payments of annual rebates to our channel partners and incentive compensation to our associates. We expect  
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     Three Months Ended      %   
       March 29, 2015          March 30, 2014            Change       
     (In thousands, except percentages)   
Segment Revenues       $ 61,073           $ 54,110           12.9%    
Segment EBITDA       11,087           9,588           15.6%    

as a percent of revenues       18.2%          17.7%        

     Three Months Ended      %   
       March 29, 2015          March 30, 2014            Change       
     (In thousands, except percentages)   
Segment Revenues       $ 37,125           $ -           n/a    
Segment EBITDA       9,901           -           n/a    

as a percent of revenues       26.7%          n/a       



our operating activities to generate cash in 2015 and believe our sources of liquidity are sufficient to fund current working capital 
requirements, capital expenditures, contributions to our retirement plans, share repurchases, senior subordinated note repurchases, 
quarterly dividend payments, and our short-term operating strategies. However, we may require external financing were we to complete a 
significant acquisition. Our ability to continue to fund our future needs from business operations could be affected by many factors, 
including, but not limited to: economic conditions worldwide, customer demand, competitive market forces, customer acceptance of our 
product mix, and commodities pricing.  

The following table is derived from our Condensed Consolidated Cash Flow Statements:  
   

Net cash used for operating activities totaled $48.2 million for the three months ended March 29, 2015 compared to $20.4 million for the 
three months ended March 30, 2014. The most significant factor impacting the increase in cash used for operating activities was the 
decrease in net income. Our net loss in the three months ended March 29, 2015 included a $12.2 million increase in severance, 
restructuring, and acquisition integration costs, a $9.2 million expense for accelerated vesting of acquiree equity awards for Tripwire, and 
a $5.1 million increase in interest expense. The increase in these expenses of $26.5 million resulted in the majority of the increase in cash 
used for operating activities compared to the prior year. Changes in operating assets and liabilities were a use of cash of approximately 
$67.2 million for both the three months ended March 29, 2015 and March 30, 2014.  

Net cash used for investing activities totaled $710.8 million for the three months ended March 29, 2015 compared to $16.0 million for the 
three months ended March 30, 2014. Investing activities for the three months ended March 29, 2015 included payments, net of cash 
acquired, for the acquisition of Tripwire of $695.3 million and capital expenditures of $15.5 million. Investing activities for the three 
months ended March 30, 2014 included capital expenditures of $10.4 million, payments for acquisitions of $4.7 million, and payments 
related to a previously disposed business of $1.0 million. The payments for acquisitions in the three months ended March 30, 2014 
included $4.4 million of advanced payments for the March 31, 2014 acquisition of Grass Valley and $0.3 million of payments related to 
prior acquisitions.  

Net cash provided by financing activities for the three months ended March 29, 2015 totaled $190.1 million, compared to net cash used 
for financing activities of $6.1 million for the three months ended March 30, 2014. Financing activities for the three months ended 
March 29, 2015 included borrowings of $200.0 million to partially fund the acquisition of Tripwire, net payments related to share based 
compensation activities of $7.2 million, and cash dividend payments of $2.1 million. Financing activities for the three months ended 
March 30, 2014 included cash dividend payments of $2.2 million, net payments related to share based compensation activities of $2.2 
million, and debt issuance cost payments of $1.7 million.  

Our cash and cash equivalents balance was $166.7 million as of March 29, 2015. Of this amount, $118.0  
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  Three Months Ended   
    March 29, 2015       March 30, 2014     
     (In thousands)   

Net cash provided by (used for):        
Operating activities       $ (48,205)          $ (20,415)     
Investing activities       (710,795)          (16,000)     
Financing activities       190,086           (6,051)     

Effects of currency exchange rate changes on cash and cash equivalents       (5,548)          (1,259)     
                      

Decrease in cash and cash equivalents    (574,462)       (43,725)     
Cash and cash equivalents, beginning of period    741,162        613,304      

                      

Cash and cash equivalents, end of period    $ 166,700        $ 569,579      
         

  

         

  



million was held outside of the U.S. in our foreign operations. Substantially all of the foreign cash and cash equivalents are readily 
convertible into U.S. dollars or other foreign currencies. Our strategic plan does not require the repatriation of foreign cash in order to 
fund our operations in the U.S., and it is our current intention to permanently reinvest the foreign cash and cash equivalents outside of the 
U.S. If we were to repatriate the foreign cash to the U.S., we may be required to accrue and pay U.S. taxes in accordance with applicable 
U.S. tax rules and regulations as a result of the repatriation.  

Our outstanding debt obligations as of March 29, 2015 consisted of $1.5 billion of senior subordinated notes, $246.4 million of term loan 
borrowings, and $200.0 million of borrowings under our Revolver. Additional discussion regarding our various borrowing arrangements 
is included in Note 8 to the Condensed Consolidated Financial Statements. As of March 29, 2015, we had $114.0 million in available 
borrowing capacity under our Revolver.  

Forward-Looking Statements  

Statements in this report other than historical facts are “forward-looking statements” made in reliance upon the safe harbor of the Private 
Securities Litigation Reform Act of 1995. Forward-looking statements include any statements regarding future financial performance 
(including revenues, expenses, earnings, margins, cash flows, dividends, capital expenditures and financial condition), plans and 
objectives, and related assumptions. These forward-looking statements reflect management’s current beliefs and expectations and are not 
guarantees of future performance. Actual results may differ materially from those suggested by any forward-looking statements for a 
number of reasons, including: the impact of a challenging global economy or a downturn in served markets; the cost and availability of 
raw materials including copper, plastic compounds, electronic components, and other materials; the competitiveness of the global 
broadcast, enterprise, and industrial markets; disruption of, or changes in, the Company’s key distribution channels; volatility in credit 
and foreign exchange markets; the inability to successfully complete and integrate acquisitions in furtherance of the Company’s strategic 
plan; the inability to execute and realize the expected benefits from strategic initiatives (including revenue growth, cost control, and 
productivity improvement programs); political and economic uncertainties in the countries where the Company conducts business, 
including emerging markets; the inability of the Company to develop and introduce new products and competitive responses to our 
products; assertions that the Company violates the intellectual property of others and the ownership of intellectual property by 
competitors and others that prevents the use of that intellectual property by the Company; variability in the Company’s quarterly and 
annual effective tax rates; the impairment of goodwill and other intangible assets and the resulting impact on financial performance; the 
impact of regulatory requirements and other legal compliance issues; disruptions in the Company’s information systems including due to 
cyber-attacks; perceived or actual product failures; risks related to the use of open source software; disruptions and increased costs 
attendant to collective bargaining groups and other labor matters; and other factors.  

For a more complete discussion of risk factors, please see our Annual Report on Form 10-K for the year ended December 31, 2014 filed 
with the Securities and Exchange Commission on February 23, 2015. We disclaim any duty to update any forward-looking statements as 
a result of new information, future developments, or otherwise.  

Item 3:        Quantitative and Qualitative Disclosures about Market Risks  

Item 7A of our 2014 Annual Report on Form 10-K provides information as to the practices and instruments that we use to manage market 
risks. There were no material changes in our exposure to market risks since December 31, 2014.  

Item 4:        Controls and Procedures  

As of the end of the period covered by this report, we conducted an evaluation, under the supervision and with the participation of the 
principal executive officer and principal financial officer, of our disclosure controls and  
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procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934). Based on this evaluation, the 
principal executive officer and principal financial officer concluded that our disclosure controls and procedures were effective as of the 
end of the period covered by this report.  

There was no change in our internal control over financial reporting during our most recently completed fiscal quarter 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  

We are a former owner of a property located in Kingston, Ontario. The Ontario, Canada Ministry of the Environment is seeking to require 
current and former owners of the Kingston property to delineate and remediate soil and groundwater contamination at the site, which we 
believe was caused by Nortel (a former owner of the site). We are in the process of assessing whether we have any liability for the site, as 
well as the scope of contamination, cost of remediation, allocation of costs among the parties, and the other parties’ financial viability. 
Based on our current information, we do not believe this matter should have a material adverse effect on our financial condition, operating 
results, or cash flows. However, since the outcome of this matter is uncertain, we cannot give absolute assurance regarding its future 
resolution, or that such matter may not become material in the future.  

We are also a party to various legal proceedings and administrative actions that are incidental to our operations. In our opinion, the 
proceedings and actions in which we are involved should not, individually or in the aggregate, have a material adverse effect on our 
financial condition, operating results, or cash flows. However, since the trends and outcome of this litigation are inherently uncertain, we 
cannot give absolute assurance regarding the future resolution of such litigation, or that such litigation may not become material in the 
future.  

Item 1A:      Risk Factors  

There have been no material changes with respect to risk factors as previously disclosed in our 2014 Annual Report on Form 10-K.  

Item 6:        Exhibits  

Exhibits  
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Exhibit 4.1  Fourth Supplemental Indenture relating to 5.5% Senior Subordinated Notes due 2022. 

Exhibit 4.2  Third Supplemental Indenture relating to 5.5% Senior Subordinated Notes due 2023. 

Exhibit 4.3  Second Supplemental Indenture relating to 5.25% Senior Subordinated Notes due 2024. 

Exhibit 10.1  Executive Employment Agreement with Brian Anderson. 

Exhibit 31.1  Certificate of the Chief Executive Officer pursuant to § 302 of the Sarbanes-Oxley Act of 2002. 

Exhibit 31.2  Certificate of the Chief Financial Officer pursuant to § 302 of the Sarbanes-Oxley Act of 2002. 
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Exhibit 32.1 Certificate of the Chief Executive Officer pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the 
Sarbanes-Oxley Act of 2002. 

Exhibit 32.2 Certificate of the Chief Financial Officer pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-
Oxley Act of 2002. 

Exhibit 101.INS XBRL Instance Document 
Exhibit 101.SCH XBRL Taxonomy Extension Schema 
Exhibit 101.CAL XBRL Taxonomy Extension Calculation 
Exhibit 101.DEF XBRL Taxonomy Extension Definition 
Exhibit 101.LAB XBRL Taxonomy Extension Label 
Exhibit 101.PRE XBRL Taxonomy Extension Presentation 



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.  
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BELDEN INC.  

Date:    May 5, 2015  By:     /s/ John S. Stroup  

John S. Stroup  
President, Chief Executive Officer and Director  

Date:    May 5, 2015  By:     /s/ Henk Derksen  

Henk Derksen  
Senior Vice President, Finance, and Chief Financial Officer  

Date:    May 5, 2015  By:     /s/ Douglas R. Zink  

Douglas R. Zink  
Vice President and Chief Accounting Officer  
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FOURTH SUPPLEMENTAL INDENTURE  

BELDEN INC.  

AND  

THE GUARANTORS NAMED HEREIN,  

AND  

U.S. BANK NATIONAL ASSOCIATION,  

as Trustee  

   

FOURTH SUPPLEMENTAL INDENTURE  

Dated as of February 24, 2015  

to  

Indenture  

Dated as of August 27, 2012  

5.5% Senior Subordinated Notes due 2022  

   
   
   

  



THIS FOURTH SUPPLEMENTAL INDENTURE (this “ Supplemental Indenture ”), dated as of February 24, 
2015, is by and among Belden Inc., a Delaware corporation (the “ Company ”), each existing Guarantor (the “ Existing 
Guarantors ”) under the Indenture referred to below, VIA Holdings I, Inc., VIA Holdings II, Inc. and Tripwire, Inc., 
each a Delaware corporation (collectively, the “ New Guarantors ”) and U.S. Bank National Association, a national 
banking association, as trustee (the “ Trustee ”).  

RECITALS  

WHEREAS, the Company and the Existing Guarantors have heretofore executed and delivered to the Trustee the 
Indenture, dated as of August 27, 2012 (the “ Original Indenture ”), providing for the issuance of $700,000,000 in 
aggregate principal amount of the Company’s 5.5% Senior Subordinated Notes due 2022 (the “ Notes ”), as 
supplemented by the First Supplemental Indenture thereto, dated as of March 27, 2013, the Second Supplemental 
Indenture thereto, dated as of October 17, 2013, and the Third Supplemental Indenture thereto, dated as of August 14, 
2014 (the Original Indenture, as so amended and supplemented, the “ Indenture ”); and  

WHEREAS, Section 9.01 of the Indenture provides that the Company, the Existing Guarantors and the Trustee 
may amend or supplement the Indenture in order to comply with Section 4.17 or 10.04 thereof, without the consent of 
the Holders of the Notes; and  

WHEREAS, the New Guarantors have determined that it is in each of their best interests to unconditionally 
guarantee all of the Company’s Obligations under the Notes and the Indenture pursuant to the terms and conditions set 
forth herein; and  

WHEREAS, all acts and things prescribed by the Indenture, by law and by the Certificate of Incorporation and the 
Bylaws (or comparable constituent documents) of the Company, the Existing Guarantors, the New Guarantors and the 
Trustee necessary to make this Supplemental Indenture a valid instrument legally binding on the Company, the Existing 
Guarantors, the New Guarantors and the Trustee, in accordance with their terms, have been duly done and performed.  

NOW, THEREFORE, to comply with the provisions of the Indenture and in consideration of the above premises, 
the Company, the Existing Guarantors, the New Guarantors and the Trustee covenant and agree for the equal and 
proportionate benefit of the respective Holders of the Notes as follows:  

ARTICLE I  

Section 1.01.    The New Guarantors hereby agree, jointly and severally, with the Existing Guarantors, to 
unconditionally guarantee the Company’s Obligations under the Notes and the Indenture on the terms and subject to the 
conditions set forth in Article 10 of the Indenture and to be bound by all other applicable provisions of the Indenture and 
the Notes and to perform all of the obligations and agreements of a Guarantor under the Indenture.  

Section 1.02.    This Supplemental Indenture is supplemental to the Indenture and does and shall be deemed to 
form a part of, and shall be construed in connection with and as part of, the Indenture for any and all purposes.  
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Section 1.03.    This Supplemental Indenture shall become effective immediately upon its execution and delivery 
by each of the Company, the Existing Guarantors, the New Guarantors and the Trustee.  

ARTICLE II  

Section 2.01.    Except as specifically modified herein, the Indenture and the Notes are in all respects ratified and 
confirmed (mutatis mutandis) and shall remain in full force and effect in accordance with their terms with all capitalized 
terms used herein without definition having the same respective meanings ascribed to them as in the Indenture.  

Section 2.02.    Except as otherwise expressly provided herein, no duties, responsibilities or liabilities are assumed, 
or shall be construed to be assumed, by the Trustee by reason of this Supplemental Indenture. This Supplemental 
Indenture is executed and accepted by the Trustee subject to all the terms and conditions set forth in the Indenture with 
the same force and effect as if those terms and conditions were repeated at length herein and made applicable to the 
Trustee with respect hereto.  

Section 2.03.     THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY, A ND CONSTRUED 
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YO RK.  

Section 2.04.    The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall 
be an original, but all of such executed copies together shall represent the same agreement.  

[NEXT PAGE IS SIGNATURE PAGE]  
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed, as of 
the date first written above.  
   

Signature Page to Fourth Supplemental Indenture (2022 Notes)  

BELDEN INC.  

By:  /s/ Jeremy Parks  
Name: Jeremy E. Parks  
Title: Vice President and Treasurer  

BELDEN WIRE & CABLE COMPANY LLC 
BELDEN CDT NETWORKING, INC.  
BELDEN HOLDINGS, INC.  
CDT INTERNATIONAL HOLDINGS LLC  
BELDEN 1993 LLC  
PPC BROADBAND, INC.  
BELDEN FINANCE 2013 LP  
GARRETTCOM, INC.  
GRASS VALLEY USA, LLC  
VIA HOLDINGS I, INC.  
VIA HOLDINGS II, INC.  
TRIPWIRE, INC.  

By:  /s/ Jeremy Parks  
Name: Jeremy E. Parks  
Title: Treasurer  



Signature Page to Fourth Supplemental Indenture (2022 Notes)  

U.S. B ANK N ATIONAL A SSOCIATION ,  
AS T RUSTEE  

By:     /s/ Raymond S. Haverstock  
Name: Raymond S. Haverstock  
Title: Vice President  
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THIRD SUPPLEMENTAL INDENTURE  

BELDEN INC.  

AND  

THE GUARANTORS NAMED HEREIN,  

AND  

DEUTSCHE TRUSTEE COMPANY LIMITED,  

as Trustee  

   

THIRD SUPPLEMENTAL INDENTURE  

Dated as of February 24, 2015  

to  

Indenture  

Dated as of March 21, 2013  

5.5% Senior Subordinated Notes due 2023  

   
   
   

  



THIS SECOND SUPPLEMENTAL INDENTURE (this “ Supplemental Indenture ”), dated as of February 24, 
2015 is by and among Belden Inc., a Delaware corporation (the “ Company ”), each existing Guarantor (the “ Existing 
Guarantors ”) under the Indenture referred to below, VIA Holdings I, Inc., VIA Holdings II, Inc. and Tripwire, Inc., 
each a Delaware corporation (collectively, the “ New Guarantors ”) and Deutsche Trustee Company Limited, as trustee 
(the “ Trustee ”).  

RECITALS  

WHEREAS, the Company and the Existing Guarantors have heretofore executed and delivered to the Trustee the 
Indenture, dated as of March 21, 2013 (the “ Original Indenture ”), providing for the issuance of €500,000,000 in 
aggregate principal amount of the Company’s 5.5% Senior Subordinated Notes due 2023 (the “ Notes ”), as 
supplemented by the First Supplemental Indenture thereto, dated as of October 17, 2013, and the Second Supplemental 
Indenture thereto, dated as of August 14, 2014 (the Original Indenture, as so amended and supplemented, the “ Indenture 
”); and  

WHEREAS, Section 9.01 of the Indenture provides that the Company, the Existing Guarantors and the Trustee 
may amend or supplement the Indenture in order to comply with Section 4.17 or 10.04 thereof, without the consent of 
the Holders of the Notes; and  

WHEREAS, the New Guarantors have determined that it is in each of their best interests to unconditionally 
guarantee all of the Company’s Obligations under the Notes and the Indenture pursuant to the terms and conditions set 
forth herein; and  

WHEREAS, all acts and things prescribed by the Indenture, by law and by the Certificate of Incorporation and the 
Bylaws (or comparable constituent documents) of the Company, the Existing Guarantors, the New Guarantors and the 
Trustee necessary to make this Supplemental Indenture a valid instrument legally binding on the Company, the Existing 
Guarantors, the New Guarantors and the Trustee, in accordance with their terms, have been duly done and performed.  

NOW, THEREFORE, to comply with the provisions of the Indenture and in consideration of the above premises, 
the Company, the Existing Guarantors, the New Guarantors and the Trustee covenant and agree for the equal and 
proportionate benefit of the respective Holders of the Notes as follows:  

ARTICLE I  

Section 1.01.    The New Guarantors hereby agree, jointly and severally, with the Existing Guarantors, to 
unconditionally guarantee the Company’s Obligations under the Notes and the Indenture on the terms and subject to the 
conditions set forth in Article 10 of the Indenture and to be bound by all other applicable provisions of the Indenture and 
the Notes and to perform all of the obligations and agreements of a Guarantor under the Indenture.  

Section 1.02.    This Supplemental Indenture is supplemental to the Indenture and does and shall be deemed to 
form a part of, and shall be construed in connection with and as part of, the Indenture for any and all purposes.  
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Section 1.03.    This Supplemental Indenture shall become effective immediately upon its execution and delivery 
by each of the Company, the Existing Guarantors, the New Guarantors and the Trustee.  

ARTICLE II  

Section 2.01.    Except as specifically modified herein, the Indenture and the Notes are in all respects ratified and 
confirmed (mutatis mutandis) and shall remain in full force and effect in accordance with their terms with all capitalized 
terms used herein without definition having the same respective meanings ascribed to them as in the Indenture.  

Section 2.02.    Except as otherwise expressly provided herein, no duties, responsibilities or liabilities are assumed, 
or shall be construed to be assumed, by the Trustee by reason of this Supplemental Indenture. This Supplemental 
Indenture is executed and accepted by the Trustee subject to all the terms and conditions set forth in the Indenture with 
the same force and effect as if those terms and conditions were repeated at length herein and made applicable to the 
Trustee with respect hereto.  

Section 2.03.     THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY, A ND CONSTRUED 
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YO RK.  

Section 2.04. The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall 
be an original, but all of such executed copies together shall represent the same agreement.  

[NEXT PAGE IS SIGNATURE PAGE]  
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed, as of 
the date first written above.  
   

Signature Page to Third Supplemental Indenture (2023 Notes)  

BELDEN INC.  

By:  /s/ Jeremy Parks  
Name: Jeremy E. Parks  
Title: Vice President and Treasurer  

BELDEN WIRE & CABLE COMPANY LLC 
BELDEN CDT NETWORKING, INC. 
BELDEN HOLDINGS, INC. 
CDT INTERNATIONAL HOLDINGS LLC 
BELDEN 1993 LLC 
PPC BROADBAND, INC. 
BELDEN FINANCE 2013 LP 
GARRETTCOM, INC. 
GRASS VALLEY USA, LLC 
VIA HOLDINGS I, INC. 
VIA HOLDINGS II, INC. 
TRIPWIRE, INC. 

By:  /s/ Jeremy Parks  
Name: Jeremy E. Parks  
Title: Treasurer  



Signature Page to Third Supplemental Indenture (2023 Notes)  

DEUTSCHE TRUSTEE COMPANY LIMITED, 
as Trustee  

By:  /s/ David Contino  
Name:  David Contino  
Title:  Associate Director  

By:  /s/ Mahen Surnam  
Name:  Mahen Surnam  
Title:  Associate Director  
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SECOND SUPPLEMENTAL INDENTURE  

BELDEN INC.  

AND  

THE GUARANTORS NAMED HEREIN,  

AND  

U.S. BANK NATIONAL ASSOCIATION,  

as Trustee  

   

SECOND SUPPLEMENTAL INDENTURE  

Dated as of February 24, 2015  

to  

Indenture  

Dated as of June 27, 2014  

5.25% Senior Subordinated Notes due 2024  

   
   
   

  



THIS SECOND SUPPLEMENTAL INDENTURE (this “ Supplemental Indenture ”), dated as of February 24, 
2015 is by and among Belden Inc., a Delaware corporation (the “ Company ”), each existing Guarantor (the “ Existing 
Guarantors ”) under the Indenture referred to below, VIA Holdings I, Inc., VIA Holdings II, Inc. and Tripwire, Inc., 
each a Delaware corporation (collectively, the “ New Guarantors ”) and U.S. Bank National Association, a national 
banking association, as trustee (the “ Trustee ”).  

RECITALS  

WHEREAS, the Company and the Existing Guarantors have heretofore executed and delivered to the Trustee the 
Indenture, dated as of June 27, 2014 (the “ Indenture ”), providing for the issuance of $200,000,000 in aggregate 
principal amount of the Company’s 5.25% Senior Subordinated Notes due 2024 (the “ Notes ”); and  

WHEREAS, Section 9.01 of the Indenture provides that the Company, the Existing Guarantors and the Trustee 
may amend or supplement the Indenture in order to comply with Section 4.17 or 10.04 thereof, without the consent of 
the Holders of the Notes; and  

WHEREAS, the New Guarantors have determined that it is in each of their best interests to unconditionally 
guarantee all of the Company’s Obligations under the Notes and the Indenture pursuant to the terms and conditions set 
forth herein; and  

WHEREAS, all acts and things prescribed by the Indenture, by law and by the Certificate of Incorporation and the 
Bylaws (or comparable constituent documents) of the Company, the Existing Guarantors, the New Guarantors and the 
Trustee necessary to make this Supplemental Indenture a valid instrument legally binding on the Company, the Existing 
Guarantors, the New Guarantors and the Trustee, in accordance with their terms, have been duly done and performed.  

NOW, THEREFORE, to comply with the provisions of the Indenture and in consideration of the above premises, 
the Company, the Existing Guarantors, the New Guarantors and the Trustee covenant and agree for the equal and 
proportionate benefit of the respective Holders of the Notes as follows:  

ARTICLE I  

Section 1.01.    The New Guarantors hereby agree, jointly and severally, with the Existing Guarantors, to 
unconditionally guarantee the Company’s Obligations under the Notes and the Indenture on the terms and subject to the 
conditions set forth in Article 10 of the Indenture and to be bound by all other applicable provisions of the Indenture and 
the Notes and to perform all of the obligations and agreements of a Guarantor under the Indenture.  

Section 1.02.    This Supplemental Indenture is supplemental to the Indenture and does and shall be deemed to 
form a part of, and shall be construed in connection with and as part of, the Indenture for any and all purposes.  
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Section 1.03.    This Supplemental Indenture shall become effective immediately upon its execution and delivery 
by each of the Company, the Existing Guarantors, the New Guarantors and the Trustee.  

ARTICLE II  

Section 2.01.    Except as specifically modified herein, the Indenture and the Notes are in all respects ratified and 
confirmed (mutatis mutandis) and shall remain in full force and effect in accordance with their terms with all capitalized 
terms used herein without definition having the same respective meanings ascribed to them as in the Indenture.  

Section 2.02.    Except as otherwise expressly provided herein, no duties, responsibilities or liabilities are assumed, 
or shall be construed to be assumed, by the Trustee by reason of this Supplemental Indenture. This Supplemental 
Indenture is executed and accepted by the Trustee subject to all the terms and conditions set forth in the Indenture with 
the same force and effect as if those terms and conditions were repeated at length herein and made applicable to the 
Trustee with respect hereto.  

Section 2.03.     THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED BY, A ND CONSTRUED 
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YO RK.  

Section 2.04. The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall 
be an original, but all of such executed copies together shall represent the same agreement.  

[NEXT PAGE IS SIGNATURE PAGE]  
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed, as of 
the date first written above.  
   

Signature Page to Second Supplemental Indenture (2024 Notes)  

BELDEN INC.  

By:  /s/ Jeremy Parks  
Name: Jeremy E. Parks  
Title: Vice President and Treasurer  

BELDEN WIRE & CABLE COMPANY LLC 
BELDEN CDT NETWORKING, INC.  
BELDEN HOLDINGS, INC.  
CDT INTERNATIONAL HOLDINGS LLC  
BELDEN 1993 LLC  
PPC BROADBAND, INC.  
BELDEN FINANCE 2013 LP  
GARRETTCOM, INC.  
GRASS VALLEY USA, LLC  
VIA HOLDINGS I, INC.  
VIA HOLDINGS II, INC.  
TRIPWIRE, INC.  

By:  /s/ Jeremy Parks  
Name: Jeremy E. Parks  
Title: Treasurer  
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U.S. B ANK N ATIONAL A SSOCIATION ,  
AS T RUSTEE  

By:   /s/ Raymond S. Haverstock  
Name: Raymond S. Haverstock  
Title: Vice President  
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EXECUTIVE EMPLOYMENT AGREEMENT  

This EXECUTIVE EMPLOYMENT AGREEMENT (this “ Agreement ”) is executed as of April 1, 2015 
between Belden Inc., a Delaware corporation (the “ Company ”), and Brian Anderson (the “ Executive ”).  

W I T N E S S E T H :  

WHEREAS , the Company desires to employ Executive as Senior Vice President, Legal, General Counsel and 
Corporate Secretary and Executive desire to accept such employment;  

WHEREAS, the Company and Executive desire to enter into the Agreement to set forth the terms of Executive’s 
employment with the Company;  

NOW THEREFORE , in consideration of the foregoing, of the mutual promises contained herein and of other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto 
hereby agree as follows:  

1.     POSITION/DUTIES .  

(a)    Executive shall serve as the Company’s Senior Vice President, Legal, General Counsel and Corporate 
Secretary.  

(b)    Executive shall use his best efforts to perform faithfully and efficiently the duties and responsibilities 
assigned to Executive hereunder and devote substantially all of Executive’s business time to the performance of 
Executive’s duties with the Company; provided, the foregoing shall not prevent Executive from participating in 
charitable, civic, educational, professional or community affairs so long as such activities do not materially interfere 
with the performance of Executive’s duties hereunder or create a potential business conflict or the appearance thereof.  

(c)    Executive currently resides in St. Louis, Missouri and travels to other locations, as required to perform 
his duties.  

2.     TERM OF AGREEMENT . This Agreement shall be effective on the date hereof (the “ Effective Date ” ) 
and shall end on the first anniversary of the Effective Date. The term of this Agreement shall be automatically extended 
thereafter for successive one (1) year periods unless, at least ninety (90) days prior to the end of the initial term of this 
Agreement or the then current succeeding one-year extended term of this Agreement, the Company or Executive has 
notified the other that the term hereunder shall terminate upon its expiration date. The initial term of this Agreement, as 
it may be extended from year to year thereafter, is herein referred to as the “ Term .” The foregoing to the contrary 
notwithstanding, upon the occurrence of a Change in Control (defined below) at any time after the first anniversary of 
the Effective Date, the Term of this Agreement shall be extended to the second anniversary of the date of the occurrence 
of such Change in Control and shall be subject to expiration thereafter upon notice by Executive or the Company to the 
other party or to automatic successive additional one-year periods, as the case may be, in the manner provided above. If 
Executive remains employed by the Company beyond the expiration of the Term, he shall be an employee at-will; 
except that any provisions identified as surviving shall continue. In all events hereunder, Executive’s employment is 
subject to earlier termination pursuant to Section 7 hereof, and upon such earlier termination the Term shall be deemed 
to have ended.  



3.     BASE SALARY . As of the Effective Date, the Company shall pay Executive a base salary (the “ Base 
Salary ”) at an annual rate of $276,000.00 payable in accordance with the regular payroll practices of the Company. 
Executive’s Base Salary shall be subject to annual review by the Company’s Chief Executive Officer ( “CEO” ) and 
may be increased from time to time by the CEO (as approved by the Compensation Committee of the Board of Directors 
of the Company). The base salary as determined herein from time to time shall constitute “Base Salary” for purposes of 
this Agreement.  

4.     ANNUAL CASH INCENTIVE . Executive shall be eligible to participate in the Company’s management 
cash incentive plan and any successor annual cash plans. Executive shall have the opportunity to earn an annual target 
cash incentive, measured against performance criteria to be determined by the Company’s Board (or a committee 
thereof) having a target value of not less than 70% of Base Salary.  

5.     EQUITY AWARDS.  

(a)    LONG-TERM INCENTIVE AWARDS.  

(i)    Executive shall be eligible for annual long-term incentive awards throughout the Term under 
such long-term incentive plans and programs as may be in effect from time to time in accordance with the 
Company’s compensation practices and the terms and provisions of any such plans or programs; provided, that 
Executive’s participation in such plans and programs shall be at a level and on terms and conditions consistent 
with participation by other senior executives of the Company, as the Board or the Committee shall determine in its 
sole discretion, with due consideration of Executive’s position, awards granted to other senior executives of the 
Company and competitive compensation data. The Executive’s target for participating in the Company’s plan shall 
be 120% of Base Salary.  

(ii)    All long-term incentive awards to Executive shall be granted pursuant to and shall be subject 
to all of the terms and conditions imposed upon such awards granted under the Plan.  

(b)    STOCK OWNERSHIP. Executive shall be subject to, and shall comply with, the stock ownership 
guidelines of the Company as may be in effect from time to time. Executive shall have five (5) years to satisfy the stock 
ownership guidelines applicable to Executive. As of the Effective Date, the Executive’s annual interim target for share 
accumulation is 20% after the first year, 40% after the second year, 60% after the third year, and 80% after the fourth 
year.  

6.     EMPLOYEE BENEFITS . As of the Effective Date:  

(a)    BENEFIT PLANS. Executive shall be entitled to participate in all employee benefit plans of the 
Company including, but not limited to, relocation policy, equity, pension, thrift, profit sharing, medical coverage, 
education, or other retirement or welfare benefits that the Company has adopted or may adopt, maintain or contribute to 
for the benefit of its senior executives in accordance with the terms of such plans and programs.  
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(b)    VACATION. Executive shall be entitled to annual paid vacation in accordance with the Company’s 
policy applicable to senior executives.  

(c)    BUSINESS AND ENTERTAINMENT EXPENSES. Upon presentation of appropriate documentation, 
Executive shall be reimbursed in accordance with the Company’s expense reimbursement policy for all reasonable and 
necessary business expenses incurred in connection with the performance of Executive’s duties hereunder.  

(d)    CERTAIN AMENDMENTS. Nothing herein shall be construed to prevent the Company from 
amending, altering, terminating or reducing any plans, benefits or programs.  

7.     TERMINATION . Executive’s employment and the Term shall terminate on the first of the following to 
occur:  

(a)    DISABILITY. Upon written notice by the Company to Executive of termination due to Disability, 
while Executive remains Disabled. For purposes of this Agreement, “ Disability ” shall have the meaning defined under 
the Company’s then-current long-term disability insurance plan in which Executive participates.  

(b)    DEATH. Automatically on the date of death of Executive.  

(c)    CAUSE. Immediately upon written notice by the Company to Executive of a termination of 
Executive’s employment for Cause. “ Cause ” shall mean:  

(i)      Executive’s willful and continued failure to perform substantially his duties owed to the 
Company or its affiliates after a written demand for substantial performance is delivered to him specifically 
identifying the nature of such unacceptable performance, which is not cured by Executive within a reasonable 
period, not to exceed thirty (30) days;  

(ii)     Executive is convicted of (or pleads guilty or no contest to) a felony or any crime involving 
moral turpitude; or  

(iii)    Executive has engaged in conduct that constitutes gross misconduct in the performance of 
his employment duties.  

An act or omission by Executive shall not be “willful” if conducted in good faith and with Executive’s reasonable 
belief that such conduct is in the best interests of the Company.  

(d)    WITHOUT CAUSE. Upon written notice by the Company to Executive of an involuntary termination 
of Executive’s employment other than for Cause (and other than due to his Disability).  
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(e)    GOOD REASON. Upon written notice by Executive to the Company of a voluntary termination of 
Executive’s employment at any time during a Protection Period (defined in Section 10 below), for Good Reason. “ Good 
Reason ” shall mean, without the express written consent of Executive, the occurrence of any of the following events 
during a Protection Period:  

(i)      Executive’s Base Salary or annual target cash incentive opportunity is materially reduced;  

(ii)     Executive’s duties or responsibilities are negatively and materially changed in a manner 
inconsistent with Executive’s position (including status, offices, titles, and reporting responsibilities) or authority; 
or  

(iii)    The Company requires Executive’s principal office to be relocated more than 50 miles from 
its location as of the date immediately preceding the Change in Control.  

Prior to any termination by Executive for “Good Reason,” he shall provide the Board not less than thirty (30) nor 
more than ninety (90) days’ notice, with specificity, of the grounds constituting Good Reason and an opportunity within 
such notice period for the Company to cure such grounds. The notice shall be given within ninety (90) days following 
the initial existence of grounds constituting Good Reason for such notice and subsequent termination, if not so cured 
above, to be effective.  

(f)    VOLUNTARY TERMINATION FOR ANY REASON (WITHOUT GOOD REASON DURING A 
PROTECTION PERIOD). Upon at least thirty (30) days’ prior written notice by Executive to the Company of 
Executive’s voluntary termination of employment (i) for any reason prior to or after a Protection Period or (ii) without 
Good Reason during a Protection Period, in either case which the Company may, in its sole discretion, make effective 
earlier than any termination date set forth in such notice.  

8.     CONSEQUENCES OF TERMINATION . Any termination payments made and benefits provided under 
this Agreement to Executive shall be in lieu of any termination or severance payments or benefits for which Executive 
may be eligible under any of the plans, policies or programs of the Company or its affiliates, it being understood that any 
Long-Term Awards (as defined in Section 11 hereof) shall be treated as addressed in Section 11 hereof. Upon 
termination of Executive’s employment, the following amounts and benefits shall be due to Executive:  

(a)    DEATH; DISABILITY. If Executive’s employment terminates due to Executive’s death or Disability, 
then the Company shall pay or provide Executive (or the legal representative of his estate in the case of his death) with:  

(i)    (A) any accrued and unpaid Base Salary through the date of termination and any accrued and 
unused vacation in accordance with Company policy; and (B) reimbursement for any unreimbursed expenses, 
incurred and documented in accordance with applicable Company policy, through the date of termination 
(collectively, “ Accrued Obligations ”);  
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(ii)     Any unpaid cash incentive award earned with respect to any fiscal year ending on or 
preceding the date of termination, payable when annual cash incentives are paid generally to senior executives for 
such year;  

(iii)    A pro-rated annual cash incentive award for the fiscal year in which such termination occurs, 
the amount of which shall be based on actual performance under the applicable annual cash incentive plan and a 
fraction, the numerator of which is the number of days elapsed during the performance year through the date of 
termination and the denominator of which is 365, which pro-rated cash incentive award shall be paid when awards 
are paid generally to senior executives for such year;  

(iv)    Any disability insurance benefits, or life insurance proceeds, as the case may be, as may be 
provided under the Company plans in which Executive participates immediately prior to such termination; and  

(b)    VOLUNTARY TERMINATION (INCLUDING VOLUNTARY TERMINATION WITHOUT GOOD 
REASON DURING A PROTECTION PERIOD); INVOLUNTARY TERMINATION WITHOUT CAUSE AT OR 
AFTER AGE 65; INVOLUNTARY TERMINATION FOR CAUSE.  

(i)      If Executive’s employment should be terminated (i) by Executive for any reason at any time 
other than during a Protection Period, or (ii) by Executive without Good Reason during a Protection Period, then 
the Company shall pay to Executive any Accrued Obligations in accordance with Section 8(a)(i).  

(ii)     If Executive’s employment is terminated by the Company without Cause and other than for 
Disability at or after Executives’ attainment of age 65, the Company shall pay to Executive any Accrued 
Obligations.  

(iii)    If Executive’s employment is terminated by the Company for Cause, the Company shall pay 
to Executive any Accrued Obligations.  

(c)    TERMINATION WITHOUT CAUSE. If at any time (A) prior to Executive’s attainment of age 65 and 
(B) other than during a Protection Period, Executive’s employment by the Company is terminated by the Company 
without Cause (and other than a termination for Disability), then the Company shall pay or provide Executive with:  

(i)      Executive’s Accrued Obligations, payable in accordance with Section 8(a)(i);  

(ii)     Any unpaid annual cash incentive earned with respect to any fiscal year ending on or 
preceding the date of termination, payable when such incentives are paid generally to senior executives for such 
year;  

(iii)    A pro-rated annual cash incentive for the fiscal year in which such termination occurs, the 
amount of which shall be based on actual performance under the applicable annual cash incentive plan and a 
fraction, the numerator of which is the number of days elapsed during the performance year through the date of 
termination and the denominator of which is 365, which pro-rated annual cash incentive award shall be paid when 
awards are paid generally to senior executives for such year;  
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(iv)    Severance payments in the aggregate amount equal to the sum of (A) Executive’s then Base 
Salary plus (B) his annual target cash incentive, which amount shall be payable to Executive in equal semi-
monthly payroll installments over a period of twelve (12) months;  

For purposes of this subparagraph (iv) each installment severance payment to Executive under this 
subparagraph (iv) shall be treated as a separate payment (within the meaning of Section 409A).  

Provided, anything herein to the contrary notwithstanding, if on the date of termination, Executive 
is a “specified employee” of the Company (as defined in Treasury Regulation Section 1.409A-1(i)), to the extent 
that such severance payments (and any other payments and benefits provided in Section 8) constitute a “deferral of 
compensation” under a “nonqualified deferred compensation plan” under Section 409A and Treasury Regulation 
Section 1.409A-1, the following provisions shall apply (“ Safe Harbor and Postponement ”):  

(1)    If such payments and benefits are payable on account of Executive’s “involuntary 
separation from service” (as defined in Treasury Regulation Section 1.409A-1(n)), Executive shall receive 
such amount of his severance payments during the six (6)-month period immediately following the date of 
termination as equals the lesser of: (x) such severance payment amount due Executive under Section 8 
during such six (6)-month period or (y) two (2) multiplied by the compensation limit in effect under 
Section 401(a)(17) of the Code, for the calendar year in which the date of termination occurs and as 
otherwise provided under Treasury Regulation Section 1.409A-1(b)(9)(iii) and shall be entitled to such of 
his benefits as satisfy the exception under Treasury Regulation Section 1.409A-1(b)(9)(v) (“ Limitation 
Amount ”).  

(2)    To the extent that, upon such “involuntary separation from service,” the amount of 
payments and benefits that would have been payable to Executive under Section 8 during the six (6)-month 
period following the last day of his employment exceeds the Limitation Amount, such excess shall be paid 
on the first regular semi-monthly payroll date following the expiration of such six (6)-month period.  

(3)    If the Company reasonably determines that such employment termination is not such an 
“involuntary separation from service,” all such payments and benefits that would have been payable to the 
Executive under Section 8 during the six (6)-month period immediately following the date of termination, 
but for such determination, shall be paid on the first regular semi-monthly payroll date immediately 
following the expiration of such six (6)-month period following the date of termination.  
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(4)    Any payments under this Section 8(c) that are postponed pursuant to the Safe Harbor and 
Postponement shall accrue interest at an annual rate (compounded monthly) equal to the short-term 
applicable federal rate (as in effect under Section 1274(d) of the Code on the last day of the Executive’s 
employment) plus 100 basis points, which interest shall be paid on the first regular semi-monthly payroll 
date immediately following the expiration of the six (6)-month period following the date of termination.  

(v)    Subject to Executive’s continued co-payment of premiums, continued participation for twelve 
(12) months in the Company’s medical benefits plan which covers Executive and his eligible dependents upon the 
same terms and conditions (except for the requirements of Executive’s continued employment) in effect for active 
employees of the Company. In the event Executive obtains other employment that offers substantially similar or 
more favorable medical benefits, such continuation of coverage by the Company under this subsection shall 
immediately cease. The continuation of health benefits under this subsection shall reduce the period of coverage 
and count against Executive’s right to healthcare continuation benefits under COBRA.  

9.     CONDITIONS . Any payments or benefits made or provided to Executive pursuant to any subsection of 
Section 8, other than Accrued Obligations, are subject to Executive’s:  

(a)    compliance with the provisions of Section 12 hereof;  

(b)    delivery to the Company of an executed Agreement and General Release (the “ General Release ” ), 
which shall be substantially in the form attached hereto as Exhibit A within twenty-one (21) days after presentation 
thereof by the Company to Executive; and  

(c)    delivery to the Company of a resignation from all offices, directorships and fiduciary positions held by 
Executive with the Company, its affiliates and employee benefit plans.  

Notwithstanding the due date of any post-employment payments, any amounts due following a termination under this 
Agreement (other than Accrued Obligations) shall not be payable until after the expiration of any statutory revocation 
period applicable to the General Release without Executive having revoked such General Release, and, subject to the 
provisions of Section 21 hereof, any such amounts shall be paid to Executive within thirty (30) days thereafter. 
Notwithstanding the foregoing, Executive shall be entitled to any Accrued Obligations, payable without regard for the 
conditions of this Section 9.  

10.     CHANGE IN CONTROL; EXCISE TAX .  

(a)    CHANGE IN CONTROL. A “ Change in Control ” of the Company shall be deemed to have 
occurred if any of the events set forth in any one of the following subparagraphs shall occur:  
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(i)      The acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or 14
(d)(2) of the Securities Exchange Act of 1934, as amended (the “Exchange Act” )) (a “Person” ) of beneficial 
ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of more than 50% of either 
(i) the then-outstanding shares of common stock of the Company (the “ Outstanding Company Common 
Stock” ) or (ii) the combined voting power of the then-outstanding voting securities of the Company entitled to 
vote generally in the election of directors (the “Outstanding Company Voting Securities” ); provided, however, 
that for purposes of this subsection (a), the following acquisitions shall not constitute a Change of Control: (1) any 
acquisition directly from the Company, (2) any acquisition by the Company, (3) any acquisition by any employee 
benefit plan (or related trust) sponsored or maintained by the Company or any corporation controlled by the 
Company, or (4) any acquisition by any corporation pursuant to a transaction which complies with clauses (1) and 
(2) of subsection (iii) of this definition;  

(ii)     individuals who, as of the date hereof, constitute the Board (the “Incumbent Board” ) cease for 
any reason to constitute at least a majority of the Board; provided, however, that any individual becoming a 
director subsequent to the date hereof whose election, or nomination for election by the Company’s shareholders, 
was approved by a vote of at least a majority of the directors then comprising the Incumbent Board shall be 
considered as though such individual were a member of the Incumbent Board;  

(iii)    consummation of a reorganization, merger or consolidation or sale or other disposition of all or 
substantially all of the assets of the Company (a “Business Combination” ), in each case, unless, following such 
Business Combination, (1) all or substantially all of the individuals and entities who were the beneficial owners, 
respectively, of the Outstanding Company Common Stock and Outstanding Company Voting Securities 
immediately prior to such Business Combination beneficially own, directly or indirectly, more than 50% of, 
respectively, the then-outstanding shares of common stock and the combined voting power of the then outstanding 
voting securities entitled to vote generally in the election of directors, as the case may be, of the corporation 
resulting from such Business Combination (including, without limitation, a corporation which as a result of such 
transaction owns the Company or all or substantially all of the Company’s assets either directly or through one or 
more subsidiaries) and in substantially the same proportions as their ownership, immediately prior to such 
Business Combination of the Outstanding Company Common Stock and Outstanding Company Voting Securities, 
as the case may be, and (2) at least a majority of the members of the board of directors of the corporation resulting 
from such Business Combination were members of the Incumbent Board at the time of the execution of the initial 
agreement, or of the action of the Board, providing for such Business Combination; or  

(iv)    approval by the shareholders of the Company of a complete liquidation or dissolution of the 
Company.  

(b)    QUALIFYING TERMINATION . If, prior to Executive’s attainment of age 65, Executive’s 
employment is involuntarily terminated by the Company without Cause (and other than due to his Disability) or is 
voluntarily terminated by Executive for Good Reason, in either case only during the period commencing on the 
occurrence of a Change in Control of the Company and ending on the second anniversary of date of the Change in 
Control (“ Protection Period ”), then the Company shall pay or provide Executive with:  
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(i)    Executive’s Accrued Obligations, payable in accordance with Section 8(a)(i);  

(ii)    Any unpaid annual cash incentive award earned with respect to any fiscal year ending on or 
preceding the date of termination, payable when awards are paid generally to senior executives for such year;  

(iii)    A pro-rated annual cash incentive for the fiscal year in which such termination occurs, the 
amount of which shall be based on target performance and a fraction, the numerator of which is the number of 
days elapsed during the performance year through the date of termination and the denominator of which is 365, 
which pro-rated annual cash incentive award shall be paid when awards are paid generally to senior executives for 
such year;  

(iv)    A lump sum severance payment in the aggregate amount equal to the product of (A) the sum of 
(1) Executive’s highest Base Salary during the Protection Period plus (2) his annual target annual cash incentive 
award multiplied by (B) two (2); provided, unless the Change of Control occurring on or preceding such 
termination also meets the requirements of Section 409A(a)(2)(A)(v) and Treasury Regulation Section 1.409A-3(i)
(5) (or any successor provision) thereunder (a “ 409A Change in Control ”), the amount payable to Executive 
under this subparagraph (iv) shall be paid to Executive in equal semi-monthly payroll installments over a period of 
twenty-four (24) months, not in a lump sum, to the extent necessary to avoid the application of Section 409A(a)(1)
(A) and (B);  

(v)    Subject to Executive’s continued co-payment of premiums, continued participation for two 
(2) years in the Company’s medical benefits plan which covers Executive and his eligible dependents upon the 
same terms and conditions (except for the requirements of Executive’s continued employment) in effect for active 
employees of the Company. In the event Executive obtains other employment that offers substantially similar or 
more favorable medical benefits, such continuation of coverage by the Company under this subsection shall 
immediately cease. The continuation of health benefits under this subsection shall reduce the period of coverage 
and count against Executive’s right to healthcare continuation benefits under COBRA; and  

(vi)    Payments falling under Section 10(b)iv shall, if to be paid in a lump sum pursuant to such 
section, be paid within ten (10) business days after the Executive’s termination of employment.  

Provided, to the extent applicable under Section 409A as a “deferral of compensation,” and not as a 
“short-term deferral” under Treasury Regulation Section 1.409A-1(b)(4), the payments and benefits payable to 
Executive under this Section 10(b) shall be subject to the Safe Harbor and Postponement provided at Section 8(c)
(iv).  
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(c)    EXCISE TAX. If it is determined that any amount, right or benefit paid or payable (or otherwise 
provided or to be provided) to the Executive by the Company or any of its affiliates under this Agreement or any other 
plan, program or arrangement under which Executive participates or is a party, other than amounts payable under this 
Section 10(c), (collectively, the “Payments” ), would constitute an “excess parachute payment” within the meaning of 
Section 280G of the Internal Revenue Code of 1986, as amended ( “Code” ), subject to the excise tax imposed by 
Section 4999 of the Code, as amended from time to time (the “Excise Tax” ), Executive will have the option of either 
paying the Excise Tax or reducing the amount of Payments to the safe harbor level of the Code less $1.00.  

11.     LONG-TERM AWARDS . All of Executive’s stock options, stock appreciation rights, restricted stock 
units, performance share units and any other long-term incentive awards granted under any long-term incentive plan of 
the Company, whether granted before or after the Effective Date (collectively “Long-Term Awards” ), shall remain in 
effect in accordance with their terms and conditions, including with respect to the consequences of the termination of 
Executive’s employment or a change in control, and shall not be in any way amended, modified or affected by this 
Agreement.  

12.     EXECUTIVE COVENANTS .  

(a)    CONFIDENTIALITY. Executive agrees that Executive shall not, commencing on the date hereof and 
at all times thereafter, directly or indirectly, use, make available, sell, disclose or otherwise communicate to any person, 
other than in the course of Executive’s employment and for the benefit of the Company, any nonpublic, proprietary or 
confidential information, knowledge or data relating to the Company, any of its subsidiaries, affiliated companies or 
businesses, which shall have been obtained by Executive during Executive’s employment by the Company. The 
foregoing shall not apply to information that (i) was known to the public prior to its disclosure to Executive; (ii) becomes 
known to the public subsequent to disclosure to Executive through no wrongful act of Executive or any representative of 
Executive; or (iii) Executive is required to disclose by applicable law, regulation or legal process (provided that 
Executive provides the Company with prior notice of the contemplated disclosure and reasonably cooperates with the 
Company at its expense in seeking a protective order or other appropriate protection of such information). 
Notwithstanding clauses (i) and (ii) of the preceding sentence, Executive’s obligation to maintain such disclosed 
information in confidence shall not terminate where only portions of the information are in the public domain.  

(b)    NONSOLICITATION. Commencing on the date hereof, and continuing during Executive’s 
employment with the Company and for the twelve (12) month period following termination of Executive’s employment 
for any reason (a twenty-four (24) month post-employment period in the event of a termination of Executive’s 
employment for any reason at any time during a Protection Period) (“ Restricted Period ”), Executive agrees that 
Executive shall not, without the prior written consent of the Company, directly or indirectly, individually or on behalf of 
any other person, firm, corporation or other entity: (i) solicit, recruit or employ (whether as an employee, officer, 
director, agent, consultant or independent contractor) any person who was or is at any time during the six (6) months 
preceding Executive’s termination of employment an employee, representative, officer or director of the Company; 
(ii) take any action to encourage or induce any employee, representative, officer or director of the Company to cease  
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their relationship with the Company for any reason; or (iii) knowingly solicit, aid or induce any customer of the 
Company or any of its subsidiaries or affiliates to purchase goods or services then sold by the Company or any of its 
subsidiaries or affiliates from another person, firm, corporation or other entity or assist or aid any other persons or entity 
in identifying or soliciting any such customer.  

(c)    NONCOMPETITION. Executive acknowledges that Executive performs services of a unique nature 
for the Company that are irreplaceable, and that Executive’s performance of such services to a competing business will 
result in irreparable harm to the Company. Accordingly, during the Restricted Period, Executive agrees that Executive 
shall not, directly or indirectly, own, manage, operate, control, be employed by (whether as an employee, consultant, 
independent contractor or otherwise, and whether or not for compensation) or render services to any person, firm, 
corporation or other entity, in whatever form, engaged in any business of the same type as any business in which the 
Company or any of its subsidiaries or affiliates is engaged on the date of termination or in which they have proposed, on 
or prior to such date, to be engaged in on or after such date at any time during the twelve (12)-month period ending with 
the date of termination for any reason (a twenty-four month post-employment period in the event of termination of 
Executive’s employment for any reason at any time during a Protection Period) , in any locale of any country in which 
the Company conducts business. This Section 12(c) shall not prevent Executive from owning not more than two percent 
(2%) of the total shares of all classes of stock outstanding of any publicly held entity engaged in such business.  

(d)    NONDISPARAGEMENT. Each of Executive and the Company (for purposes hereof, “the Company”
shall mean only (i) the Company by press release or other formally released announcement and (ii) the executive officers 
and directors thereof and not any other employees) agrees not to make any public statements that disparage the other 
party, or in the case of the Company, its respective affiliates, employees, officers, directors, products or services. 
Notwithstanding the foregoing, statements made in the course of sworn testimony in administrative, judicial or arbitral 
proceedings (including, without limitation, depositions in connection with such proceedings) shall not be subject to this 
Section 12(d). Executive’s provision shall also not cover normal competitive statements which do not cite Executive’s 
employment by the Company.  

(e)    RETURN OF COMPANY PROPERTY AND RECORDS. Executive agrees that upon termination of 
Executive’s employment, for any cause whatsoever, Executive will surrender to the Company in good condition 
(reasonable wear and tear excepted) all property and equipment belonging to the Company and all records kept by 
Executive containing the names, addresses or any other information with regard to customers or customer contacts of the 
Company, or concerning any proprietary or confidential information of the Company or any operational, financial or 
other documents given to Executive during Executive’s employment with the Company.  

(f)    COOPERATION. Executive agrees that, following termination of Executive’s employment for any 
reason, Executive shall upon reasonable advance notice, and to the extent it does not interfere with previously scheduled 
travel plans and does not unreasonably interfere with other business activities or employment obligations, assist and 
cooperate with the Company with regard to any matter or project in which Executive was involved during Executive’s 
employment, including any litigation. The Company shall compensate Executive for reasonable expenses incurred in 
connection with such cooperation and assistance.  
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(g)    ASSIGNMENT OF INVENTIONS. Executive will promptly communicate and disclose in writing to 
the Company all inventions and developments including software, whether patentable or not, as well as patents and 
patent applications (hereinafter collectively called “ Inventions ”), made, conceived, developed, or purchased by 
Executive, or under which Executive acquires the right to grant licenses or to become licensed, alone or jointly with 
others, which have arisen or jointly with others, which have arisen or may arise out of Executive’s employment, or relate 
to any matters pertaining to, or useful in connection therewith, the business or affairs of the Company or any of its 
subsidiaries. Included herein as if developed during the employment period is any specialized equipment and software 
developed for use in the business of the Company. All of Executive’s right, title and interest in, to, and under all such 
Inventions, licenses, and right to grant licenses shall be the sole property of the Company. Any such Inventions disclosed 
to anyone by Executive within one (1) year after the termination of employment for any cause whatsoever shall be 
deemed to have been made or conceived by Executive during the Term. As to all such Inventions, Executive will, upon 
request of the Company execute all documents which the Company deems necessary or proper to enable it to establish 
title to such Inventions or other rights, and to enable it to file and prosecute applications for letters patent of the United 
States and any foreign country; and do all things (including the giving of evidence in suits and other proceedings) which 
the Company deems necessary or proper to obtain, maintain, or assert patents for any and all such Inventions or to assert 
its rights in any Inventions not patented.  

(h)    EQUITABLE RELIEF AND OTHER REMEDIES. The parties acknowledge and agree that the other 
party’s remedies at law for a breach or threatened breach of any of the provisions of this Section 12 would be inadequate 
and, in recognition of this fact, the parties agree that, in the event of such a breach or threatened breach, in addition to 
any remedies at law, the other party, without posting any bond, shall be entitled to obtain equitable relief in the form of 
specific performance, temporary restraining order, a temporary or permanent injunction or any other equitable remedy 
which may then be available.  

(i)    REFORMATION. If it is determined by a court of competent jurisdiction in any state that any 
restriction in this Section 12 is excessive in duration or scope or is unreasonable or unenforceable under the laws of that 
state, it is the intention of the parties that such restriction may be modified or amended by the court to render it 
enforceable to the maximum extent permitted by the law of that state.  

(j)    SURVIVAL OF PROVISIONS. The obligations of Executive set forth in this Section 12 shall survive 
the termination of Executive’s employment by the Company and the termination or expiration of this Agreement and 
shall be fully enforceable thereafter.  
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13.     NO ASSIGNMENTS .  

(a)    This Agreement is personal to each of the parties hereto. Except as provided in Section 13(b) below, no 
party may assign or delegate any rights or obligations hereunder without first obtaining the written consent of the other 
party hereto.  

(b)    The Company shall assign this Agreement to any successor to all or substantially all of the business or 
assets of the Company provided that the Company shall require such successor to expressly assume and agree to perform 
this Agreement in the same manner and to the same extent that the Company would be required to perform it if no such 
succession had taken place and shall deliver a copy of such assignment to Executive.  

14.     NOTICE . For the purpose of this Agreement, notices and all other communications provided for in this 
Agreement shall be in writing and shall be deemed to have been duly given (a) on the date of delivery if delivered by 
hand, (b) on the first business day following the date of deposit if delivered by guaranteed overnight delivery service, or 
(d) on the fourth business day following the date delivered or mailed by United States registered or certified mail, return 
receipt requested, postage prepaid, addressed as follows:  

If to Executive:  

Mr. Brian Anderson  
1009 Lay Road  
St. Louis, Missouri 63124  

If to the Company:  

Belden Inc.  
One North Brentwood  
15 th Floor  
St. Louis, Missouri 63105  
Attn: General Counsel  

or to such other address as either party may have furnished to the other in writing in accordance herewith, except that 
notices of change of address shall be effective only upon receipt.  

15.     SECTION HEADINGS; INCONSISTENCY . The section headings used in this Agreement are included 
solely for convenience and shall not affect, or be used in connection with, the interpretation of this Agreement. In the 
event of any inconsistency between this Agreement and any other agreement (including but not limited to any option, 
long-term incentive or other equity award agreement), plan, program, policy or practice of the Company, the terms of 
this Agreement shall control.  

16.     SEVERABILITY . The provisions of this Agreement shall be deemed severable and the invalidity of 
unenforceability of any provision shall not affect the validity or enforceability of the other provisions hereof.  
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17.     ARBITRATION . Any dispute or controversy arising under or in connection with this Agreement, other 
than injunctive relief under Section 12(h) hereof or damages for breach of Section 12, shall be settled exclusively by 
arbitration, conducted before a single arbitrator in St. Louis, Missouri, administered by the American Arbitration 
Association (“ AAA ”) in accordance with its Commercial Arbitration Rules then in effect. The single arbitrator shall be 
selected by the mutual agreement of the Company and Executive, unless the parties are unable to agree to an arbitrator, 
in which case, the arbitrator will be selected under the procedures of the AAA. The arbitrator will have the authority to 
permit discovery and to follow the procedures that Executive or she determines to be appropriate. The arbitrator will 
have no power to award consequential (including lost profits), punitive or exemplary damages. The decision of the 
arbitrator will be final and binding upon the parties hereto. Judgment may be entered on the arbitrator’s award in any 
court having jurisdiction. Each party shall bear its own legal fees and costs and equally divide the forum fees and cost of 
the arbitrator.  

18.     INDEMNIFICATION; LIABILITY INSURANCE . The Company and Executive shall enter into the 
Company’s standard form of indemnification agreement governing his conduct as an officer and director of the 
Company.  

19.     AMENDMENTS; WAIVER . No provision of this Agreement may be modified, waived or discharged 
unless such waiver, modification or discharge is agreed to in writing and signed by Executive and such officer or 
director as may be designated by the Board. No waiver by either party hereto at any time of any breach by the other 
party hereto of, or compliance with, any condition or provision of this Agreement to be performed by such other party 
shall be deemed a waiver of similar or dissimilar provisions or conditions at the same or at any prior or subsequent time.  

20.     ENTIRE AGREEMENT; MISCELLANEOUS . This Agreement together with all exhibits hereto sets 
forth the entire agreement of the parties hereto in respect of the subject matter contained herein. No agreements or 
representations, oral or otherwise, express or implied, with respect to the subject matter hereof have been made by either 
party which are not expressly set forth in this Agreement. The validity, interpretation, construction and performance of 
this Agreement shall be governed by the laws of the State of Delaware without regard to its conflicts of law principles. 
The descriptive headings in this Agreement are inserted for convenience of reference only and are not intended to be part 
of or to affect the meaning or interpretation of this Agreement. The use of the word “including” in this Agreement shall 
be by way of example rather than by limitation and of the word “or” shall be inclusive and not exclusive.  

21.     CODE SECTION 409A .  

(a)    It is intended that any amounts payable under this Agreement and the Company’s and Executive’s 
exercise of authority or discretion hereunder shall comply with the provisions of Section 409A of the Code and the 
treasury regulations relating thereto so as not to subject Executive to the payment of interest and tax penalty which may 
be imposed under Section 409A. In furtherance of this interest, anything to the contrary herein notwithstanding, no 
amounts shall be payable to Executive before such time as such payment fully complies with the provisions of 
Section 409A and, to the extent that any regulations or other guidance issued under Section 409A after the date of this 
Agreement would result in Executive being subject to payment of interest and tax penalty under Section 409A, the 
parties agree to amend this Agreement in order to bring this Agreement into compliance with Section 409A.  
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(b)    With regard to any provision herein that provides for reimbursement of expenses or in-kind benefits, 
except as permitted by Section 409A, (i) all such reimbursements shall be made within a commercially reasonable time 
after presentation of appropriate documentation but in no event later than the end of the year immediately following the 
year in which Executive incurs such reimbursement expenses, (ii) no such reimbursements or in-kind benefits will affect 
any other costs or expenses eligible for reimbursement, or any other in-kind benefits to be provided, in any other year 
and (iii) no such reimbursements or in-kind benefits are subject to liquidation or exchange for another payment or 
benefit.  

(c)    Without limiting the discretion of either the Company or the Executive to terminate the Executive’s 
employment hereunder for any reason (or no reason), solely for purposes of compliance with 409A a termination of 
employment shall not be deemed to have occurred for purposes of any provision of this Agreement providing for the 
payment of any amounts or benefits upon or following a termination of employment unless such termination is also a 
separation from service (within the meaning of Treasury Regulation Section 1.409A-1(h) (applying the 20% default 
post-separation limit thereunder)) as an employee and, for purposes of any such provision of this Agreement, references 
to a “termination” or “termination of employment” shall mean separation from service as an employee and such 
payments shall thereupon be made at or following such separation from service as an employee as provided hereunder.  

22.     FULL SETTLEMENT . Except as set forth in this Agreement, the Company’s obligation to make the 
payments provided for in this Agreement and otherwise to perform its obligations hereunder shall not be affected by any 
circumstances, including without limitation, set-off, counterclaim, recoupment, defense or other claim, right or action 
which the Company may have against Executive or others, except to the extent any amounts are due the Company or its 
subsidiaries or affiliates pursuant to a judgment against Executive. In no event shall Executive be obliged to seek other 
employment or take any other action by way of mitigation of the amounts payable to Executive under any of the 
provisions of this Agreement, nor shall the amount of any payment hereunder be reduced by any compensation earned 
by Executive as a result of employment by another employer, except as set forth in this Agreement.  

23.     WITHHOLDING . The Company may withhold from any and all amounts payable under this Agreement 
such federal, state and local taxes as may be required to be withheld pursuant to any applicable law or regulation.  

24.     AGREEMENT OF THE PARTIES . 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 party hereto. Neither Executive nor the Company shall be entitled to any presumption in connection with any 
determination made hereunder in connection with any arbitration, judicial or administrative proceeding relating to or 
arising under this Agreement.  
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25.     COUNTERPARTS . This Agreement may be executed in several counterparts, each of which shall be 
deemed to be an original but all of which together will constitute one and the same instruments.  

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

By: /s/ John Stroup  
   
John Stroup, President and Chief  
Executive Officer  

By: /s/ Brian Anderson  
   
Brian Anderson  



EXHIBIT A  

GENERAL RELEASE OF ALL CLAIMS  

1.    For and in consideration of the promises made in the Executive Employment Agreement (defined below), the 
adequacy of which is hereby acknowledged, the undersigned ( “Executive” ), for himself, his heirs, administrators, legal 
representatives, executors, successors, assigns, and all other persons claiming through Executive, if any (collectively, 
“Releasers” ), does hereby release, waive, and forever discharge Belden Inc. ( “Company” ), the Company’s 
subsidiaries, parents, affiliates, related organizations, employees, officers, directors, attorneys, successors, and assigns 
(collectively, the “Releasees” ) from, and does fully waive any obligations of Releasees to Releasers for, any and all 
liability, actions, charges, causes of action, demands, damages, or claims for relief, remuneration, sums of money, 
accounts or expenses (including attorneys’ fees and costs) of any kind whatsoever, whether known or unknown or 
contingent or absolute, which heretofore has been or which hereafter may be suffered or sustained, directly or indirectly, 
by Releasers in consequence of, arising out of, or in any way relating to Executive’s employment with the Company or 
any of its affiliates or the termination of Executive’s employment. The foregoing release and discharge, waiver and 
covenant not to sue includes, but is not limited to, all claims and any obligations or causes of action arising from such 
claims, under common law including wrongful or retaliatory discharge, breach of contract (including but not limited to 
any claims under the Employment Agreement between the Company and Executive, effective as of April 1, 2015 (the 
“Employment Agreement” ) and any claims under any stock option and restricted stock units agreements between 
Executive and the Company) and any action arising in tort including libel, slander, defamation or intentional infliction of 
emotional distress, and claims under any federal, state or local statute including Title VII of the Civil Rights Act of 
1964, the Civil Rights Act of 1866 and 1871 (42 U.S.C. § 1981), the National Labor Relations Act, the Age 
Discrimination in Employment Act (ADEA), the Fair Labor Standards Act, the Americans with Disabilities Act of 1990, 
the Rehabilitation Act of 1973), or the discrimination or employment laws of any state or municipality, or any claims 
under any express or implied contract which Releasers may claim existed with Releasees. This release and waiver does 
not apply to any claims or rights that may arise after the date Executive signs this General Release. The foregoing 
release does not apply to any claims of indemnification under the Employment Agreement or a separate indemnification 
agreement with the Company or rights of coverage under directors and officers’ liability insurance.  

2.    Excluded from this release and waiver are any claims which cannot be waived by law, including but not 
limited to the right to participate in an investigation conducted by certain government agencies. Executive does, 
however, waive Executive’s right to any monetary recovery should any agency (such as the Equal Employment 
Opportunity Commission) pursue any claims on Executive’s behalf. Executive represents and warrants that Executive 
has not filed any complaint, charge, or lawsuit against the Releasees with any government agency or any court.  

3.    Executive agrees never to sue Releasees in any forum for any claim covered by the above waiver and release 
language, except that Executive may bring a claim under the ADEA to challenge this General Release or as otherwise 
provided in this General Release. If Executive violates this General Release by suing Releasees, other than under the 
ADEA or as  
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otherwise set forth in Section 1 hereof, Executive shall be liable to the Company for its reasonable attorneys’ fees and 
other litigation costs incurred in defending against such a suit. Nothing in this General Release is intended to reflect any 
party’s belief that Executive’s waiver of claims under ADEA is invalid or unenforceable, it being the interest of the 
parties that such claims are waived.  

4.    Executive acknowledges, agrees and affirms that he is subject to certain post-employment covenants pursuant 
to Section 12 of the Employment Agreement, which covenants survive the termination of his employment and the 
execution of this General Release.  

5.    Executive acknowledges and recites that:  

(a)    Executive has executed this General Release knowingly and voluntarily;  

(b)     Executive has read and understands this General Release in its entirety;  

(c)    Executive has been advised and directed orally and in writing (and this subparagraph (c) constitutes 
such written direction) to seek legal counsel and any other advice he wishes with respect to the terms of this General 
Release before executing it;  

(d)    Executive’s execution of this General Release has not been coerced by any employee or agent of the 
Company; and  

(e)    Executive has been offered twenty-one (21) calendar days after receipt of this General Release to 
consider its terms before executing it.  

6.    This General Release shall be governed by the internal laws (and not the choice of laws) of the State of 
Delaware, except for the application of pre-emptive Federal law.  

7.    Executive shall have seven (7) days from the date hereof to revoke this General Release by providing written 
notice of the revocation to the Company, as provided in Section 14 of the Employment Agreement, upon which 
revocation this General Release shall be unenforceable and null and void and in the absence of such revocation this 
General Release shall be binding and irrevocable by Executive.  

PLEASE READ THIS AGREEMENT CAREFULLY. IT CONTAINS A RELEASE OF ALL KNOWN AND 
UNKNOWN CLAIMS.  
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Date:                      , 20       EXECUTIVE:  

   

   
Brian Anderson  



Exhibit 31.1 

CERTIFICATE PURSUANT TO  
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002  

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER  

I, John S. Stroup, certify that:  
   

   

   

   

   

   

   

   

   

   

   

May 5, 2015  
   

1. I have reviewed this quarterly report on Form 10-Q of Belden 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 circumstances under which the 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 we 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.  

/s/ John S. Stroup  
John S. Stroup  
President, Chief Executive Officer and Director  



Exhibit 31.2 

CERTIFICATE PURSUANT TO  
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002  

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER  

I, Henk Derksen, certify that:  
   

   

   

   

   

   

   

   

   

   

   

May 5, 2015  
   

1. I have reviewed this quarterly report on Form 10-Q of Belden 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 circumstances under which the 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 we 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.  

/s/ Henk Derksen  
Henk Derksen  
Senior Vice President, Finance, and Chief Financial 
Officer 



Exhibit 32.1 

CERTIFICATE 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 Belden Inc. (the “Company”) on Form 10-Q for the period ended March 29, 2015 as 
filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, John S. Stroup, President, Chief Executive 
Officer and Director of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley 
Act of 2002, that:  
   

   

/s/ John S. Stroup  

John S. Stroup  
President, Chief Executive Officer and Director  
May 5, 2015  

(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.  



Exhibit 32.2 

CERTIFICATE 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 Belden Inc. (the “Company”) on Form 10-Q for the period ended March 29, 2015 as 
filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Henk Derksen, Senior Vice President, 
Finance, and Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the 
Sarbanes-Oxley Act of 2002, that:  
   

   

/s/ Henk Derksen  

Henk Derksen  
Senior Vice President, Finance, and Chief Financial Officer  
May 5, 2015  

(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.  


