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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 chaer)

Delaware 36-360150%
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)

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 @b filed all reports required to be filed by Seetid or 15(d) of the Act during the precec
12 months (or for such shorter period that the &emit was required to file such reports), anché® been subject to such filing requirem
for the past 90 days. Ydg No O

Indicate by check mark whether the Registrant hhsnétted electronically and posted on its corpovegbsite, if any, every interactive data
required to be submitted and posted pursuant te Bdb of Regulation $-(section 232.405 of this chapter) during the pdéeg 12 months (
for such shorter period that the registrant wasired to submit and post such files). Y& No O

Indicate by check mark whether the Registrantsheall company (as defined in Rule 12b-2 of the Exgje Act). YesTd No M

Indicate by check mark whether the Registrant large accelerated filer, an accelerated filer, a-acelerated filer, or a smaller repori
company. See the definitions of “large accelerdiled,” “accelerated filer” and “smaller reportingpmpany” in Rule 122 of the Exchanc
Act. (Check one):

Large accelerated fileM Accelerated filer] Non-accelerated fileld] Smaller reporting compariy
(Do not check if a dlmareporting company)

As of April 30, 2015, the Registrant had 42,648,948%tanding shares of common stock.




PART |
Item 1.

BELDEN INC.

FINANCIAL INFORMATION

Financial Statements

CONDENSED CONSOLIDATED BALANCE SHEETS

March 29, 2015

(In thousands)

(Unaudited)
ASSETS
Current asset:
Cash and cash equivalel $ 166,700
Receivables, n¢ 392,727
Inventories, ne 238,243
Deferred income taxe 21,173
Other current asse 58,432
Total current asse 877,275
Property, plant and equipment, less accumulatecedigtion 319,110
Goodwill 1,411,971
Intangible assets, less accumulated amortizi 733,285
Deferred income taxe 38,215
Other lon¢-lived asset: 81,091
$ 3,460,947
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Accounts payabl $ 233,604
Accrued liabilities 247,945
Current maturities of lor-term deb: 2,500
Total current liabilities 484,049
Long-term deb 1,904,413
Postretirement benefi 113,884
Deferred income taxe 126,367
Other lon¢-term liabilities 35,019
Stockholder equity:
Preferred stoc -
Common stocl 503
Additional paic-in capital 592,837
Retained earning 600,158
Accumulated other comprehensive | (32,118)
Treasury stocl (364,165)
Total stockholder equity 797,215
$ 3,460,947

The accompanying notes are an integral part okt@esdensed Consolidated Financial Statements
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December 31, 201¢

1,414,150

316,385
943,374
461,292

3,262,827

272,439
250,420
2,500

525,359

1,765,422
122,627
10,824
31,409

503
595,389
621,896
(46,031)

(364,571)

807,186

$

3,262,827




BELDEN INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME

(Unaudited)

Revenue:
Cost of sale:
Gross profil
Selling, general and administrative exper
Research and developm
Amortization of intangible:
Income from equity method investme
Operating incom:
Interest expens
Interest incom:
Income (loss) from continuing operations beforeet
Income tax expens
Income (loss) from continuing operatic
Loss from disposal of discontinued operations,ofiéax
Net income (loss

Weighted average number of common shares and éenis:
Basic
Diluted
Basic income (loss) per she
Continuing operation
Discontinued operatior

Net income (loss
Diluted income (loss) per sha

Continuing operation
Discontinued operatior

Net income (loss
Comprehensive income (los

Dividends declared per she

Three Months Ended
March 29, 2015 March 30, 2014

(In thousands, except per share amountt

$ 546,951 $ 487,69(
(339,308) (311,973)
207,649 175,717
(140,816) (94,848)
(36,199) (20,571)
(26,504) (11,741)

768 954

4,898 49,511
(23,926) (18,820)

80 150

(18,948) 30,841

(688) (5,685)

(19,636) 25,156

- (562)
$ (19,636 $ 24,59:
42,535 43514

42,535 44,293
$ (0.46 $ 0.5¢
- (0.01)
$ (0.46 $ 0.5
$ (0.46 $ 0.5
- (0.01)

$ (0.46 $ 0.5¢
$ (5723 % 13,28
$ 0.0 $ 0.0

The accompanying notes are an integral part ottlmdensed Consolidated Financial Statements
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BELDEN INC.

CONDENSED CONSOLIDATED CASH FLOW STATEMENTS
(Unaudited)

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

Cash flows from operating activitie

Net income (loss ¢ (19,636) ¢ 24,594
Adjustments to reconcile net income (loss) to @eshcused for operating activitie
Depreciation and amortizatic 38,045 21,238
Shar-based compensatic 5,006 4,566
Loss on sale of busine - 562
Income from equity method investme (768) (954)
Tax benefit related to shi-based compensatic (3,690) (3,264)

Changes in operating assets and liabilities, ndtegffects of currency exchange rate changes
acquired businesse

Receivable: 10,341 (6,490)
Inventories (18,211) (13,205)
Accounts payabl (34,562) 1,252
Accrued liabilities (23,965) (40,748)
Accrued taxe: (50) (3,622)
Other asset (1,638) (2,417)
Other liabilities 923 (1,927)
Net cash used for operating activit (48,205) (20,415)
Cash flows from investing activitie
Cash used to acquire businesses, net of cash ed (695,345) (4,700)
Capital expenditure (15,456) (10,356)
Payments from disposal of busines - (956)
Proceeds from disposal of tangible as 6 12
Net cash used for investing activiti (710,795) (16,000)
Cash flows from financing activitie

Borrowings under credit arrangeme 200,000 -
Tax benefit related to shi-based compensatic 3,690 3,264
Debt issuance costs ps (622) (2,702)
Cash dividends pai (2,140) (2,172)
Proceeds (payments) from exercise of stock optiweisof withholding tax paymen (10,842) (5,441)
Net cash provided by (used for) financing actia 190,086 (6,051)
Effect of foreign currency exchange rate changesasin and cash equivale (5,548) (1,259)
Decrease in cash and cash equival (574,462) (43,725)
Cash and cash equivalents, beginning of pe 741,162 613,304
Cash and cash equivalents, end of pe ¢ 166,70C $ 569,57¢

The accompanying notes are an integral part oktlEmdensed Consolidated Financial Statements
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BELDEN INC.

CONDENSED CONSOLIDATED STOCKHOLDERS' EQUITY STATEME NT
THREE MONTHS ENDED MARCH 29, 2015

(Unaudited)

Balance at December 31, 201

Net loss

Foreign currency translation, net of $
million tax

Adjustment to pension ar
postretirement liability, net of $0.5
million tax

Other comprehensive income, net of

Exercise of stock options, net of tax
withholding forfeitures

Conversion of restricted stock units i
common stock, net of tax
withholding forfeitures

Share-based compensatic

Dividends ($0.05 per shar

Balance at March 29, 201!

The accompanying notes are an integral part ottlmdensed Consolidated Financial Statements

Accumulated

Additional Other
Common Stock Paid-In Retained Treasury Stock Comprehensive
Shares Amount Capital Earnings Shares Amount Income (Loss) Total
(In thousands)
50,335 § 503 $ 595,389 $ 621,896 (7,871) $ (364,571) $ (46,031) $ 807,186
- - - (19,636) - - - (19,636)
- - - - - - 13,065 13,065
- - - - - - 848 848
13,913
- - (5,702) - 86 (124) - (5,826)
- - (5,546) - 91 530 - (5,016)
- - 8,696 - - - - 8,696
z z : (2,102) : z z (2,102)
50,335 § 503 $ 592,837 $ 600,158 (7,694) $  (364,165) $ (32,118) $ 797,215
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BELDEN INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

Note 1: Summary of Significant Accounting Policie

Basis of Presentation

The accompanying Condensed Consolidated Finantgi8ents include Belden Inc. and all of its sulbsids (the Company, us, we,
our). We eliminate all significant affiliate accdgrand transactions in consolidation.

The accompanying Condensed Consolidated FinanzEs8ents presented as of any date other than ece3th, 2014:

* Are prepared from the books and records withouitaadd

* Are prepared in accordance with the instructiimnd=orm 10Q and do not include all of the information reqditey accountin
principles generally accepted in the United Stidesomplete statements, t

* Include all adjustments, consisting only of normaturring adjustments, necessary for a fair pregiemt of the financi:
statements

These Condensed Consolidated Financial Statembotddsbe read in conjunction with the Consolidakgédancial Statements a
Supplementary Data contained in our 2014 AnnualoRem Form 10-K.

Business Description

We are an innovative signal transmission solutjprawider built around five global business platfsrsBroadcast Solutions, Enterpr
Connectivity Solutions, Industrial Connectivity 8tbns, Industrial IT Solutions, and Network Setu$olutions. Our comprehens
portfolio of signal transmission solutions providedustry leading secure and reliable transmissiodiata, sound and video for miss
critical applications.

Reporting Periods

Our fiscal year and fiscal fourth quarter both emdDecember 31. Our fiscal first quarter ends anShnday falling closest to 91 d
after December 31, which was March 29, 2015, thté 88y of our fiscal year 2015. Our fiscal second ¢hird quarters each have
days. The three months ended March 30, 2014 indl88edays.

Reclassifications

We have made certain reclassifications to the 2Ddddensed Consolidated Financial Statements witimpact to reported net incol
in order to conform to the 2015 presentation.

Fair Value Measurement

Accounting guidance for fair value measurementgifips a hierarchy of valuation techniques basednuwhether the inputs to thc
valuation techniques reflect assumptions other etgpkrticipants would use based upon market detingul from independent sour
or reflect our own assumptions of market partictpaaluation. The hierarchy is broken down into ghlevels based on the reliability
the inputs as follows:
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N Level 1 —Quoted prices in active markets that are unadjusteldlaccessible at the measurement date for idénticrestricte
assets or liabilities

. Level 2 —Quoted prices for identical assets and liabilitiesnarkets that are not active, quoted prices fimilar assets ar
liabilities in active markets, or financial instremts for which significant inputs are observabithes directly or indirectly; an

. Level 3- Prices or valuations that require inputs that ath kignificant to the fair value measurement amabservable

As of and during the three months ended March 2252and March 30, 2014, we utilized Level 1 inpotsletermine the fair value
cash equivalents. We did not have any transfensdeat Level 1 and Level 2 fair value measurementsiguhe three months enc
March 29, 2015.

Cash and Cash Equivalents

We classify cash on hand and deposits in bankfydimg commercial paper, money market accounts, @hdr investments with

original maturity of three months or less, that h@d from time to time, as cash and cash equivaleWte periodically have ca
equivalents consisting of shdgrm money market funds and other investments.pFimeary objective of our investment activities @
preserve our capital for the purpose of fundingrafiens. We do not enter into investments for mgdir speculative purposes. The
value of these cash equivalents as of March 29% 2@ds $0.5 million and is based on quoted markieeprin active markets (i.e., Le
1 valuation).

Contingent Liabilities

We have established liabilities for environmentadl éegal contingencies that are probable of ocogeeand reasonably estimable,
amounts of which are currently not material. Weraecenvironmental remediation costs based on etsra known environmen
remediation exposures developed in consultatioh wiir environmental consultants and legal coungelare, from time to time, subj
to routine litigation incidental to our businesfieBe lawsuits primarily involve claims for damageising out of the use of our produ
allegations of patent or trademark infringementd ditigation and administrative proceedings invalyiemployment matters a
commercial disputes. Based on facts currently algl we believe the disposition of the claims #ratpending or asserted will not h
a materially adverse effect on our financial positiresults of operations, or cash flow.

As of March 29, 2015, we were party to standbyelstiof credit, surety bonds, and bank guarantiedinig $7.5 million, $1.8 millior
and $1.6 million, respectively.

Revenue Recognition

We recognize revenue when all of the following einstances are satisfied: (1) persuasive evidenaa afrangement exists, (2) pric
fixed or determinable, (3) collectability is reasbiy assured, and (4) delivery has occurred. Delieecurs in the period in which 1
customer takes title and assumes the risks andrdeved ownership of the products specified in thetomers purchase order or se
agreement. At times, we enter into arrangements ithalve the delivery of multiple elements. Foregle arrangements, when
elements can be separated, the revenue is alloageth deliverable based on that elensergfative selling price and recognized b
on the period of delivery for each element. Gemgrate determine relative selling price using oesbestimate of selling price, unl
we have established vendor specific objective exddVVSOE) or third party evidence of fair valugséxfor such arrangements.

We record revenue net of estimated rebates, plie&ances, invoicing adjustments, and product refukVe record revisions to th
estimates in the period in which the facts thaegige to each revision become known.
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We have certain products subject to the accourgimgance on software revenue recognition. For sudducts, software licen
revenue is recognized when persuasive evidencen @gri@ngement exists, delivery of the product hesuwed, the fee is fixed
determinable, collection is probable and VSOE & fair value of undelivered elements exists. Asstaiitially all of the softwa
licenses are sold in multipllement arrangements that include either suppaftraaintenance or both support and maintenanc
professional services, we use the residual methodetermine the amount of software license reveoube recognized. Under 1
residual method, consideration is allocated to lineled elements based upon VSOE of the fair valfithose elements, with t
residual of the arrangement fee allocated to andgmized as software license revenue. In our Nétv@arcurity Solutions segment,
have established VSOE of the fair value of suppaoid maintenance, subscriptibased software licenses and professional ser
Software license revenue is generally recognizexhuelivery of the software if all revenue recogmitcriteria are met.

Revenue allocated to support services under oumvdikt Security Solutions support and maintenancetraots, subscription-
based software, and remote ongoing operationaicgsnis paid in advance and recognized ratably theeterm of the service. Revel
allocated to professional services, including remiotplementation services, is recognized as thécger are performed.

Discontinued Operations

In 2012, we sold our Thermax and Raydex cable legsirior $265.6 million in cash and recognized at@xegain of $211.6 millic
($124.7 million net of tax). At the time the tranBan closed, we received $265.6 million in castbjsct to a working capit
adjustment. In the three months ended March 304,20& recognized a $0.9 million ($0.6 million ndttax) loss from disposal
discontinued operations related to this businessrasult of settling the working capital adjustinand other matters.

Subsequent Events

We have evaluated subsequent events after thedeaddaeet date through the financial statementmssudate for appropriate accoun
and disclosure.

Pending Adoption of Recent Accounting Pronouncesent

In May 2014, the FASB issued Accounting Standargddtie No. 20149, Revenue from Contracts with Customers (the ASijct
will replace most existing revenue recognition guide in U.S. GAAP. The core principle of the ASUhat an entity should recogn
revenue for the transfer of goods or services efqutiie amount that it expects to be entitled tenee for those goods or services.
ASU requires additional disclosure about the natareount, timing and uncertainty of revenue anddésvs arising from custom
contracts, including significant judgments and ademin judgments. The ASU will be effective for heginning January 1, 2017, ¢
allows for both retrospective and modified retradjye methods of adoption. We are in the processlatérmining the method
adoption and assessing the impact of this ASU anCansolidated Financial Statements. On April 1120he FASB proposed a one
year deferral of the effective date of the ASU. Einthe proposal, the ASU would be effective fobaginning on January 1, 2018.

In August 2014, the FASB issued disclosure guiddhaerequires us to evaluate, at each annualrdadm period, whether substan
doubt exists about our ability to continue as angaioncern, and if applicable, to provide relatestldsures. The new guidance will
effective for us for the year ending December IM,& This guidance is not currently expected tcehawnaterial effect on our financ
statement disclosures upon adoption, although Itireaie impact will be dependent on our financiahdition and expected operat
outlook at such time.
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Note 2: Acquisitions
Tripwire

We acquired 100% of the outstanding ownership @stein Tripwire, Inc. (Tripwire) on January 2, 20flB a purchase price of $70.
million. The purchase price was funded with casthand and $200.0 million of borrowings under owoteing credit agreement (<
Note 8). Tripwire is a leading global provider oflvanced threat, security and compliance solutidmgwire’s solutions enakb
enterprises, service providers, manufacturers, gowkernment agencies to detect, prevent, and respomrgiowing security threa
Tripwire is headquartered in Portland, Oregon. fidseilts of Tripwire have been included in our Cdidsted Financial Statements fr:
January 2, 2015. We have determined that Tripwgiie ieportable segment, Network Security Solutidhg. following table summariz
the preliminary estimated fair value of the assetuired and the liabilities assumed as of Jan2aPP15 (in thousands).

Cash ¢ 2,36¢
Receivable: 37,79:
Inventories 603
Other current asse 2,82
Property, plant and equipme 11,11
Goodwill 477,60
Intangible assel 306,00
Other nor-current assetl 65€&
Total asset g 838,95¢
Accounts payabl $ 3,147
Accrued liabilities 11,54¢
Deferred revenu 8,00(
Deferred income taxe 112,52:
Other nor-current liabilities 54C
Total liabilities $ 135,75(
Net asset $ 703,20

The above purchase price allocation is preliminand is subject to revision as additional informatabout the fair value of individt
assets and liabilities becomes available. We ar¢hén process of ensuring our accounting policies applied at Tripwire. Tt
preliminary measurement of receivables; inventor@®perty, plant and equipment; intangible assgtmdwill; deferred revenu
deferred income taxes; and other assets and tiabiire subject to change. A change in the edtitnfair value of the net assets acqt
will change the amount of the purchase price abitto goodwill.

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

A single estimate of fair value results from a ctempseries of judgments about future events ancmainties and relies heavily
estimates and assumptions. The judgments we haab insestimating the fair values assigned to edabscof acquired assets
assumed liabilities could materially affect theulesof our operations.
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For purposes of the above allocation, we basedestimate of the fair value for the acquired intbfgiassets, property, plant :
equipment, and deferred revenue on a valuationygpedformed by a third party valuation firm. We dsearious valuation methao
including discounted cash flows to estimate thevfalue of the identifiable intangible assets aateded revenue (Level 3 valuation).
determine the value of the acquired property, pland equipment, we used various valuation methipat$iding both the mark
approach, which considers sales prices of sim8ae® in similar conditions (Level 2 valuation)ddhe cost approach, which consic
the cost to replace the asset adjusted for depi@ti@_evel 3 valuation).

Goodwill and other intangible assets reflected abaxere determined to meet the criterion for reciogmiapart from tangible ass
acquired and liabilities assumed. The goodwillrisnarily attributable to expected synergies andabsembled workforce. The expet
synergies for the Tripwire acquisition primarilyrgist of an expanded product portfolio with netwssdcurity solutions that can
marketed to our existing broadcast, enterprise, inddstrial customers. We do not have tax basithéngoodwill, and therefore, t
goodwill is not deductible for tax purposes. Thengible assets related to the acquisition corsistehe following:

Estimated Fair Amortization
Value Period
(In thousands) (In years)
Intangible assets subject to amortizati
Developed technolog § 210,00C 5.8
Customer relationshig 56,000 15.0
Backlog 3,000 1.0
Total intangible assets subject to amortiza 269,000
Intangible assets not subject to amortizat
Goodwill 477,607
Trademark 31,000
In-process research and developn 6,000
Total intangible assets not subject to amortiza 514,607
Total intangible asse § 783,607
Weighted average amortization per 7.7

The amortizable intangible assets reflected irtdlée above were determined by us to have finitesli The useful life for the develoy
technology intangible asset was based on the dstilrtame that the technology provides us with a petiive advantage and tf
approximates the period of consumption of the igifale asset. The useful life for the customer retethip intangible asset was base:
our forecasts of customer turnover. The usefuldiféghe backlog intangible asset was based on stimate of when the ordered ite
would ship.

Trademarks have been determined by us to haveimitgefives and are not being amortized, based on expectation that tl
trademarked products will generate cash flows ®rfar an indefinite period. We expect to maintase of trademarks on existi
products and introduce new products in the futhed will also display the trademarks, thus extegdheir lives indefinitely. Inproces
research and development assets are considerdihitediived intangible assets until the completion orral@ment of the associa
research and development efforts. Upon completfaihe development process, we will make a detertiinaof the useful life of tk
asset and begin amortizing the assets over thatdpéf the project is abandoned, we will write-tiffe asset at such time.
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Our consolidated revenues and consolidated loss frontinuing operations before taxes for the thremths ended March 29, 2(
included $18.8 million and $28.6 million, respeeliy;, from Tripwire. Consolidated revenues in theeehmonths ended March 29, 2
are negatively impacted by approximately $18.4 iarlldue to the reduction of the acquired deferebnue balance to fair val
Included in our consolidated loss from continuimg@tions before taxes for the three months endaativR9, 2015 are $11.4 million
amortization of intangible assets and $9.2 millafhcompensation expense related to the accelexegstihg of acquiree stock ba:
compensation awards.

The following table illustrates the unaudited poonfia effect on operating results as if the Tripvaioguisition had been completed a
January 1, 2014.

Three Months Ended

March 29, 2015 March 30, 2014
(In thousands, except per share date
(Unaudited)
Revenue! $ 563,37 $ 499,4¢
Income (loss) from continuing operatic (215 1,927
Diluted income (loss) per share from continuingragtiens $ (0.01; $ 0.04

For purposes of the pro forma disclosures, theetlmenths ended March 30, 2014 includes nonrecusiqegnses from the effects
purchase accounting, including the compensatioreresg from the accelerated vesting of acquiree stookpensation awards of $
million and amortization of the sales backlog infilale asset of $1.4 million.

The above unaudited pro forma financial informat®presented for informational purposes only aoésthot purport to represent w
our results of operations would have been had vepéeted the acquisition on the date assumed, nibmiscessarily indicative of t
results that may be expected in future periods. fBrma adjustments exclude cost savings from amergyes resulting from tl
acquisition.

Coast Wire and Plastic Tech

We acquired 100% of the outstanding ownership é@stein Coast Wire and Plastic Tech., LLC (CoastNonember 20, 2014 for cash
$36.0 million. Coast is a developer and manufactafecustomized wire and cable solutions used ghieind medical device, milita
and defense, and industrial applications. Coadbdated in Carson, California. The results of Coaave been included in ¢
Consolidated Financial Statements from November2BQ4, and are reported within the Industrial Catindy segment. The Cot
acquisition was not material to our financial piositor results of operations.

ProSoft Technology, Inc.

We acquired 100% of the outstanding shares of Rt@®ehnology, Inc. (ProSoft) on June 11, 2014dash of $104.1 million. ProS
is a leading manufacturer of industrial networkpr@ducts that translate between disparate automatistems, including the varic
protocols used by different automation vendors. fdsellts of ProSoft have been included in our Clidated Financial Statements fri
June 11, 2014, and are reported within the Indaldffi segment. ProSoft is headquartered in BakaddsfiCalifornia. The following tab
summarizes the estimated fair value of the assepsir@d and the liabilities assumed as of Jun€@14 (in thousands).
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Cash $ 2,517

Receivable! 5,894
Inventories 2,731
Other current asse 240
Property, plant and equipme 1,076
Goodwill 56,379
Intangible assel 40,800
Other noi-current assel 622
Total asset ¢ 110,259
Accounts payabl $ 2,544
Accrued liabilities 2,480
Other noi-current liabilities 1,132
Total liabilities ¢ 6,156
Net asset ~$ 104,103

The above purchase price allocation is prelimireg is subject to revision as additional inform@tadout the fair value of individt
assets and liabilities becomes available. We atledrprocess of ensuring our accounting policiesaaplied at ProSoft. The prelimin
measurement of receivables; inventories; propgtant and equipment; goodwill; deferred income sand other assets and liabili
are subject to change. A change in the estimatedvddue of the net assets acquired will change ahmunt of the purchase pr
allocable to goodwill. There were no significanaoges to the preliminary purchase price allocai®onf March 29, 2015 as compare
the preliminary purchase price allocation as ofé@eber 31, 2014.

The fair value of acquired receivables is $5.9iomll with a gross contractual amount of $6.2 milli®Ve do not expect to collect $
million of the acquired receivables.

A single estimate of fair value results from a ctempseries of judgments about future events ancmainties and relies heavily
estimates and assumptions. The judgments we haab insestimating the fair values assigned to edabscof acquired assets
assumed liabilities could materially affect theulesof our operations.

For purposes of the above allocation, we base@stimate of the fair value of the acquired inveytamd intangible assets on a valua
study performed by a third party valuation firm. Wave estimated a fair value adjustment for inveesobased on the estimated se!
price of the work-in-process and finished goodsu@eq at the closing date less the sum of the ¢ostemplete the work-iprocess, tr
costs of disposal, and a reasonable profit allo@doc our post acquisition selling efforts. We usedious valuation methods includ
discounted cash flows to estimate the fair valuthefidentifiable intangible assets (Level 3 vahuat

Goodwill and other intangible assets reflected abaxere determined to meet the criterion for reciogmiapart from tangible ass
acquired and liabilities assumed. The goodwillrisnarily attributable to expected synergies andabgembled workforce. The expet
synergies for the ProSoft acquisition primarily ssh of expanded access to the Industrial IT maaketchannel partners. Our tax b
in the acquired goodwill is $56.4 million. The gadtl balance we recorded is deductible for tax mags over a period of 15 years u
the amount of the tax basis. The intangible agstdased to the acquisition consisted of the follogvi
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Amortization

Fair Value Period
(In thousands) (In years)
Intangible assets subject to amortizati
Customer relationshig $ 26,600 20.0
Developed technologie 9,000 5.0
Trademark 5,000 5.0
Backlog 200 0.3
Total intangible assets subject to amortiza 40,800
Intangible assets not subject to amortizat
Goodwill 56,379
Total intangible assets not subject to amortiza 56,379
Total intangible asse $ 97,179
Weighted average amortization per 14.8

The amortizable intangible assets reflected intahée above were determined by us to have finitesli The useful life for the develoy
technologies intangible asset was based on theatstil time that the technology provides us wittometitive advantage and tl
approximates the period of consumption of the igitale asset. The useful life for the customer refeghip intangible asset was base:
our forecasts of customer turnover. The usefulflifiethe trademarks was based on the period of tirmeexpect to continue to go
market using the trademarks. The useful life ofiaeklog intangible asset was based on our estiofatden the ordered items wo
ship.

Our consolidated revenues and consolidated incoame €ontinuing operations before taxes for theghr®nths ended March 29, 2(
included $12.3 million and $2.7 million, respectivefrom ProSoft. Included in our consolidated int® from continuing operatio
before taxes for the three months ended March @5 2re $1.0 million of amortization of intangilassets.

Grass Valley

We acquired 100% of the outstanding ownership éstiein Grass Valley USA, LLC and GVBB Holdings &la.(collectively, Gras
Valley) on March 31, 2014 for cash of $218.2 millicGrass Valley is a leading provider of innovatteehnologies for the broadc
industry, including production switchers, camersexyvers, and editing solutions. Grass Valley isdhjeartered in Hillsboro, Oregc
with significant locations throughout the Uniteda®s, Europe, and Asia. The results of Grass Vdiiye been included in ¢
Consolidated Financial Statements from March 3142@nd are reported within the Broadcast segniéwt.following table summariz
the estimated fair value of the assets acquiredtandabilities assumed as of March 31, 2014 lfousands).
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Cash & 9,451

Receivable: 67,354
Inventories 18,593
Other current asse 4,172
Property, plant and equipme 22,460
Goodwill 131,070
Intangible assel 95,500
Other nor-current asset 17,101
Total asset $ 365,701
Accounts payabl $ 51,276
Accrued liabilities 62,672
Deferred revenu 14,000
Postretirement benefi 16,538
Deferred income taxe 1,827
Other nor-current liabilities 1,199
Total liabilities $ 147,512
Net asset g 218,189

A single estimate of fair value results from a ctempseries of judgments about future events ancmainties and relies heavily
estimates and assumptions. The judgments we haab insestimating the fair values assigned to edabscof acquired assets
assumed liabilities could materially affect theules of our operations. There were no significardrgyes to the purchase price alloce
as of March 29, 2015 as compared to the prelimiparghase price allocation as of December 31, 2014.

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

For purposes of the above allocation, we basedestimate of the fair value of the acquired inveptgroperty, plant, and equipme
intangible assets, and deferred revenue on a Vatustudy performed by a third party valuation firdve have estimated a fair va
adjustment for inventories based on the estimas#ithg price of the work-irprocess and finished goods acquired at the clataibg les
the sum of the costs to complete the worlpineess, the costs of disposal, and a reasonabli¢ gitowance for our post acquisiti
selling efforts. To determine the value of the apiproperty, plant, and equipment, we used vari@aluation methods, including b
the market approach, which considers sales pritcsignilar assets in similar conditions (Level 2uwaion), and the cost approach, wi
considers the cost to replace the asset adjustedeforeciation (Level 3 valuation). We used varimaguation methods includi
discounted cash flows to estimate the fair valuthefidentifiable intangible assets and deferredmae (Level 3 valuation).

Goodwill and other intangible assets reflected abexere determined to meet the criterion for recigmiapart from tangible ass
acquired and liabilities assumed. The goodwillrisnarily attributable to expected synergies andabgembled workforce. The expet
synergies for the Grass Valley acquisition prinyacibnsist of cost savings from the ability to cdigsie existing and acquired opera
facilities and other support functions, as welleapanded access to the Broadcast market. Our éstimtax basis in the acquil
goodwill is not significant. The intangible assettated to the acquisition consisted of the follogvi
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Amortization

Fair Value Period
(In thousands) (In years)
Intangible assets subject to amortizati
Developed technologie $ 37,000 5.0
Customer relationshiy 27,000 15.0
Backlog 1,500 0.3
Total intangible assets subject to amortiza 65,500
Intangible assets not subject to amortizat
Goodwill 131,070
Trademarks 22,000
In-process research and developn 8,000
Total intangible assets not subject to amortiza 161,070
Total intangible asse § 226,57(
Weighted average amortization per 9.(

The amortizable intangible assets reflected intahée above were determined by us to have finitesli The useful life for the develoy
technologies intangible asset was based on theatstil time that the technology provides us wittometitive advantage and tl
approximates the period of consumption of the igitale asset. The useful life for the customer refeghip intangible asset was base:
our forecasts of customer turnover. The usefuldiféhe backlog intangible asset was based on stimate of when the ordered ite
would ship.

Trademarks have been determined by us to haveinmitgefives and are not being amortized, based on expectation that tl
trademarked products will generate cash flows ®rfar an indefinite period. We expect to maintase wof trademarks on existi
products and introduce new products in the futhed will also display the trademarks, thus extegdheir lives indefinitely. Inproces
research and development assets are considerdihitediived intangible assets until the completion orral@Enment of the associa
research and development efforts. Upon completifaie development process, we will make a detertiinaof the useful life of tk
asset and begin amortizing the assets over thimichéf the project is abandoned, we will write-tifie asset at such time.

Our revenues and loss from continuing operatiorisrbaaxes for the three months ended March 295 20dluded $51.0 million ar
$(8.7) million, respectively, from Grass Valleycladed in our loss from continuing operations beftaxes for the three months en
March 29, 2015 are $2.6 million of amortizationimtfingible assets. We also recognized certain aaeer restructuring, and acquisit
integration costs in the three months ended Ma&;12@15 related to Grass Valley. See Note 7.

The following table illustrates the unaudited poonfia effect on operating results as if the GradeYand ProSoft acquisitions had b
completed as of January 1, 2013.

Three Months Ended
March 30, 2014
(In thousands, except per share dat

(Unaudited)
Revenue! $ 563,62:
Income from continuing operatiol 2,29
Diluted income per share from continuing
operations $ 0.0t
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The above unaudited pro forma financial informat®presented for informational purposes only aoesdnot purport to represent w
our results of operations would have been had wepteted the acquisitions on the date assumed,snibmiecessarily indicative of t
results that may be expected in future periods. fBrma adjustments exclude cost savings from amergjes resulting from tl
acquisition.

Note 3: Operating Segments

We are organized around five global business pia$o Broadcast, Enterprise Connectivity, Indust@ahnectivity, Industrial IT, ar
Network Security. The Network Security platform wasmed with our acquisition of Tripwire in Janua2®15. Each of the glok
business platforms represents a reportable segment.

Effective January 1, 2015, the key measures of sagprofit or loss reviewed by our chief operatigcision maker are Segm
Revenues and Segment EBITDA. Segment Revenuessegpraonaffiliate revenues and include revenues that wdade otherwis
been recorded by acquired businesses as indepesléigs but were not recognized in our Consoéidaébtatements of Operations
to the effects of purchase accounting and the &gedcwritedown of acquired deferred revenue to fair valuegnSent EBITD/
excludes certain items, including depreciation @sge amortization of intangibles; asset impairmestyerance, restructuring, ¢
acquisition integration costs; purchase accounéffgcts related to acquisitions, such as the aaijeist of acquired inventory a
deferred revenue to fair value; and other costs. dllecate corporate expenses to the segments fpopes of measuring Segm
EBITDA. Corporate expenses are allocated on théshafseach segmert’'relative EBITDA prior to the allocation. The priperioc
presentation has been updated accordingly.

Our measure of segment assets does not include gaatiwill, intangible assets, deferred tax assetsprporate assets. All goodwil
allocated to reporting units of our segments fappees of impairment testing.

Enterprise Industrial
Connectivity  Connectivity Industrial Network
Broadcast IT Security Total
Solutions Solutions Solutions Solutions Solutions Segments

(In thousands)
As of and for the three months ended March 29, 201

Segment Revenut $ 213,58 $ 104,69 $ 152,97 $ 61,07 ¢ 37,12 $ 569,45
Affiliate revenues 341 1,62( 32¢ 21 8 2,318
Segment EBITD/ 29,23: 13,88: 24,17 11,08° 9,907 88,27+
Segment depreciation and amortizal 16,90¢ 3,14(C 3,67¢ 1,96¢ 12,357 38,04
Segment asse 418,17" 210,12( 257,05¢ 62,55¢ 43,497 991,41(

As of and for the three months ended March 30, 201

Segment Revenut $ 166,48t $ 108,39: $ 159,31t $ 54,11( ¢ - $ 488,30
Affiliate revenues 19¢ 2,07¢ 1,35¢€ 2 - 3,63t
Segment EBITD/ 26,17: 14,17t 23,68: 9,58¢ - 73,61¢
Segment depreciation and amortizal 13,40( 3,86¢ 2,64¢ 1,321 - 21,23¢
Segment asse 292,69( 228,40: 270,29! 61,00: - 852,38

The following table is a reconciliation of the tot# the reportable segmentRevenues and EBITDA to consolidated revenues
consolidated income (loss) from continuing operatibefore taxes, respectively.
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Three Months Ended

March 29, 2015 March 30, 2014
(In thousands)

Total Segment Revenu $ 569,451 $ 488,307
Deferred revenue adjustments (22,494) (617)
Consolidated Revenu $ 546,957 $ 487,690
Total Segment EBITD/ $ 88,274 $ 73,616
Amortization of intangible: (26,504) (11,741)
Deferred gross profit adjustments (21,658) (450)
Severance, restructuring, and acquisition integnatbsts (2 (14,483) (2,295)
Depreciation expens (11,541) (9,497)
Purchase accounting effects related to acquisi{i8) (9,422) -
Income from equity method investme 768 954
Eliminations (536) (1,076)
Consolidated operating incor 4,898 49,511
Interest expens (23,926) (18,820)
Interest incom 80 150
Consolidated income (loss) from continuing opersibefore taxe $ (18,948) $ 30,841

(1) For the three months ended March 29, 2015, bathconsolidated revenues and gross profit wegatingely impacted by approximat:
$18.4 million, primarily due to the reduction oktlcquired deferred revenue balance to fair vadsecated with our acquisition of Tripwi
In addition, for the three months ended March 8,52 our consolidated revenues and gross profie wegatively impacted by approximai
$4.1 million and $3.3 million, respectively, prinfgrdue to the reduction of the acquired deferredenue balance to fair value associated
our acquisition of Grass Valley. See Note\2quisitions.

(2) See Note 7severance, Restructuring, and Acquisition Integration Activities, for details by segment

(3) For the three months ended March 29, 2015, ewegnized $9.2 million of compensation expensetedlao the accelerated vesting
acquiree stock based compensation awards assowdtedur acquisition of Tripwire. In addition, wecognized $0.3 million of cost of sa
related to the adjustment of acquired inventorfatovalue related to our acquisition of Coast. Sle¢e 2,Acquisitions.

Note 4: Income per Share

The following table presents the basis for the imeger share computations:

Three Months Ended

March 29, 2015 March 30, 2014
(In thousands)

Numerator:
Income (loss) from continuing operatic $ (19,636) $ 25,156
Loss from disposal of discontinued operations,ofiéax - (562)
Net income (loss $ (19,636) $ 24,594
Denominator
Weighted average shares outstanding, t 42,535 43,514
Effect of dilutive common stock equivaler - 779
Weighted average shares outstanding, dil 42,535 44,293
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For the three months ended March 29, 2015 and M20¢R014, diluted weighted average shares outistgreb not include outstandi
equity awards of 0.9 million and 0.1 million, respieely, because to do so would have been anttidédu

For purposes of calculating basic earnings peresharvested restricted stock units are not includdtie calculation of basic weight
average shares outstanding until all necessaryittmmsl have been satisfied and issuance of theeshamderlying the restricted st
units is no longer contingent. Necessary conditiares not satisfied until the vesting date, at whiate holders of our restricted stc
units receive shares of our common stock.

For purposes of calculating diluted earnings pareshunvested restricted stock units are includettheé extent that they are dilutive
determining whether unvested restricted stock wargsdilutive, each issuance of restricted stodtsus considered separately.

Once a restricted stock unit has vested, it isuighetl in the calculation of both basic and dilutezighted average shares outstanding.
Note 5: Inventories

The major classes of inventories were as follows:

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

Raw material $ 112,535 $ 106,955
Work-in-process 33,243 31,611
Finished good 125,756 121,655
Gross inventorie 271,534 260,221
Excess and obsolete reser (33,291) (31,823)
Net inventories $ 238,243 $ 228,398

Note 6: Long-Lived Assets

Depreciation and Amortization Expense

We recognized depreciation expense in income frontiguing operations of $11.5 million and $9.5 ioifl in the three months enc
March 29, 2015 and March 30, 2014, respectivelye iflcrease in depreciation expense is primarily tdueur acquisitions of Tripwi
and Grass Valley.

We recognized amortization expense in income framtiouing operations related to our intangible tse¢ $26.5 million and $11
million in the three months ended March 29, 2018 Ktarch 30, 2014, respectively. The increase inréimaiion expense is primar
due to our acquisitions of Tripwire, Grass VallBypSoft, and Coast.

Note 7: Severance, Restructuring, and AcquisitioIntegration Activities

In 2014, we began a productivity improvement progrand the integration of our acquisition of Grasall®&y. The productivit
improvement program is focused on improving thedpotivity of our sales, marketing, finance, and lamnmesources functions relat
to our peers. The majority of the costs for thedpuativity improvement program relate to the IndiagtConnectivity, Enterprise, a
Industrial IT segments. The restructuring and irdaégn activities related to our acquisition of €avalley are focused on achiev
desired cost savings by consolidating existing @arglired operating facilities and other supporcfioms. The Grass Valley costs re
to our Broadcast segment.
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In the three months ended March 29, 2015 and Ma®¢tR014, we recorded severance, restructuring,irsedration costs of $14
million and $2.3 million related to these two sifjgant programs, as well other cost reduction atiand the integration of ¢
acquisitions of ProSoft, Coast, and Tripwire. Thkofving table summarizes the costs by segment:

Other
Restructuring
and Integration

Three Months Ended March 29, 201! Severance Costs Total Costs
(In thousands)
Broadcast Solution ¢ 2,303 $ 9,235 ¢ 11,538
Enterprise Connectivity Solutiot 50 507 557
Industrial Connectivity Solutior 441 1,332 1,773
Industrial IT Solutions (740) 688 (52)
Network Security Solution - 667 667
Total $ 2,054 $ 12,429 $ 14,483
Other

Restructuring
and Integration

Three Months Ended March 30, 201« Severance Costs Total Costs
(In thousands)

Broadcast Solution ¢ 1,283 $ 470 ¢ 1,753
Enterprise Connectivity Solutiot - 139 139
Industrial Connectivity Solutior - 283 283
Industrial IT Solutions - 120 120
Total g 1,283 $ 1,012 g 2,295

Of the total severance, restructuring, and acdaisintegration costs recognized in the three meetided March 29, 2015, $1.4 milli
$11.8 million, and $1.3 million were included in stoof sales; selling, general and administrativpesses; and research
development, respectively. Of the total severanegtructuring, and acquisition integration costogmized in the three months en
March 30, 2014, $1.9 million and $0.4 million wengcluded in selling, general and administrative enges and research .
development, respectively.

The other restructuring and integration costs prilmaonsisted of costs of integrating manufactgrioperations, such as reloca
inventory on a global basis, retention bonusesyceglon, travel, reserves for inventory obsoleseens a result of product li
integration, costs to consolidate operating angsttpfacilities, and other costs. The majority o tother restructuring and integrai
costs related to these actions were paid as intorare payable within the next 60 days.

The table below sets forth severance activity titaurred for the two significant programs describbdve. The balances are include
accrued liabilities.
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Productivity

Grass
Improvement Valley
Program Integration
(In thousands)

Balance at December 31, 2013 and March 30, : $ = $ =
New charge: 10,507 16,528
Cash payment (2,774) (4,497)
Foreign currency translatic (62) 82
Balance at June 29, 20 $ 8,671 $ 12,113
New charge: 2,575 1,536
Cash payment (1,271) (3,746)
Foreign currency translatic (381) (191)
Other adjustment (1,697) (1,900)
Balance at September 28, 2( $ 7,997 $ 7,812
New charge: 3,048 1,761
Cash payment (2,244) (4,699)
Foreign currency translatic (465) (218)

Other adjustment (1,195) -
Balance at December 31, 2C $ 7,141 $ 4,656
New charge: 887 2,164
Cash payment (1,455) (2,370)
Foreign currency translatic (367) (302)
Other adjustment - -
Balance at March 29, 20: $ 6,206 $ 4,148

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

We expect to incur additional severance, restrugjyuand acquisition integration costs in 2015 mhraximately $12 million as a res
of the activities discussed above.

We continue to review our business strategies araluate potential new restructuring actions. Th@ild result in addition
restructuring costs in future periods.
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Note 8: Long-Term Debt and Other Borrowing Arrangements

The carrying values of our long-term debt and oi@rowing arrangements were as follows:

March 29, 2015 December 31, 2014
(In thousands)
Revolving credit agreement due 2C $ 200,000 $ =
Variable rate term loan due 20 246,397 246,375
Senior subordinated note
5.25% Senior subordinated notes due 2 200,000 200,000
5.50% Senior subordinated notes due 2 555,295 616,326
5.50% Senior subordinated notes due 2 700,000 700,000
9.25% Senior subordinated notes due 2 5,221 5,221
Total senior subordinated not 1,460,516 1,521,547
Total debt and other borrowing arrangeme 1,906,913 1,767,922
Less current maturities of Term Lo (2,500) (2,500)
Long-term debt $ 1,904,413 $ 1,765,422

Revolving Credit Agreement due 2018

Our revolving credit agreement provides a $400 iamllmulti-currency assdiased revolving credit facility (the Revolver). ~
borrowing base under the Revolver includes eligddleounts receivable; inventory; and property, land equipment of certain of «
subsidiaries in the U.S., Canada, Germany, the eMletids, and the UK. In January 2015, we borrow2d0® million under tF
Revolver in order to fund a portion of the purchpsee for the acquisition of Tripwire (see Note &5 of March 29, 2015, our availa
borrowing capacity was $114.0 million. The Revolwveatures in 2018. Interest on outstanding borrowirgyvariable, based ug
LIBOR or other similar indices in foreign jurisdighs, plus a spread that ranges from 1.25%75%, depending upon our lever
position. We pay a commitment fee on our availdierowing capacity of 0.375%. In the event we barnmore than 90% of o
borrowing base, we are subject to a fixed chargerme ratio covenant.

Variable Rate Term Loan due 2020

In 2013, we borrowed $250.0 million under a Termah&redit Agreement (the Term Loan). The Term Lisasecured on a second |
basis by the assets securing the Revolving Creglieément due 2018 discussed above and on a éinsbéisis by the stock of certair
our subsidiaries. The borrowings under the TermnLaige scheduled to mature in 2020 and require gya@mortization payments
approximately $0.6 million. The first payment in1®is due on March 31, 2015, in our second fiscarigr. Interest under the Te
Loan is variable, based upon the threenth LIBOR plus an applicable spread. The interatt as of March 29, 2015 was 3.25%.
paid approximately $3.9 million of fees associatéth the Term Loan, which are being amortized aber life of the Term Loan usil
the effective interest method.

Senior Subordinated Notes

In June 2014, we issued $200.0 million aggregaitecipal amount of 5.25% senior subordinated notes 2024 (the 2024 Notes). 1
2024 Notes are guaranteed on a senior subordibatgd by certain of our subsidiaries. The 2024 8lodk equal in right of payme
with our senior subordinated notes due 2023, 20222819 and with any future subordinated debt,they are subordinated to all of «
senior debt and the senior debt of our subsidiaarantors, including our Term Loan and Revolveterest is payable semiannually
January 15 and July 15 of each year. We paid appeigly $4.2 million of fees associated with theuance of the 2024 Notes, wt
are being amortized over the life of the 2024 Noigiag the effective interest method. We used #igproceeds from the transaction
general corporate purposes.
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In March 2013, we issued3€0.0 million ($388.2 million at issuance) aggregatincipal amount of 5.5% senior subordinated $1ci®
2023 (the 2023 Notes). In November 2014, we issarechdditional £00.0 million ($247.5 million at issuance) aggregatincipa
amount of 2023 Notes. The carrying value of the?Rdtes as of March 29, 2015 is $555.3 million. PB23 Notes are guaranteed «
senior subordinated basis by certain of our suag&s. The notes rank equal in right of paymenhwitr senior subordinated notes
2024, 2022, and 2019 and with any future subordohdebt, and they are subordinated to all of onioselebt and the senior debt of
subsidiary guarantors, including our Term Loan Redolver. Interest is payable semiannually on Apsiland October 15 of each yt
We paid $12.6 million of fees associated with tsguance of the 2023 Notes, which are being amdrtizer the life of the notes us|
the effective interest method. We used the netgeds from the transactions to repay amounts oudtisigrunder the revolving cre
component of our previously outstanding Senior Sstiracility and for general corporate purposes.

We have outstanding $700.0 million aggregate ppalcamount of 5.5% senior subordinated notes d2@ e 2022 Notes). The 2(
Notes are guaranteed on a senior subordinated Imagisrtain of our subsidiaries. The 2022 Notek ragual in right of payment wi
our senior subordinated notes due 2024, 2023, a&é,2and with any future subordinated debt, ang Hre subordinated to all of ¢
senior debt and the senior debt of our subsidiagrantors, including our Term Loan and Revolveterest is payable semiannually
March 1 and September 1 of each year.

We have outstanding $5.2 million aggregate priricggaount of our senior subordinated notes due 2@® 2019 Notes). The 20
Notes have a coupon interest rate of 9.25% andfactige interest rate of 9.75%. The interest om 2019 Notes is payable semiannt
on June 15 and December 15. The 2019 notes arargaad on a senior subordinated basis by certanrogubsidiaries. The notes r:
equal in right of payment with our senior subortitgBnotes due 2024, 2023, and 2022, and with anyefisenior subordinated debt,
are subordinated to all of our senior debt andsdreor debt of our subsidiary guarantors, including Term Loan and Revolver.

Fair Value of LongTerm Debt

The fair value of our senior subordinated notesfadlarch 29, 2015 was approximately $1,510.9 milllmased on quoted prices of
debt instruments in inactive markets (Level 2 vAborg. This amount represents the fair values af senior subordinated notes wit
carrying value of $1,460.6 million as of March 2915. We believe the fair value of our Revolver dmdm Loan approximates bc
value.

Note 9: Income Taxes

Income tax expense was $0.7 million for the thremtins ended March 29, 2015, representing an effetdix rate of (3.6%). While v
recognized a loss from continuing operations befaxes, we recognized income tax expense primbegtause our full year forecas
effective tax rate on full year forecasted pag-income is a negative rate (an income tax bgreia result of implemented tax planr
strategies. The tax benefit stems from being ableetognize a significant balance of foreign tagddis related to one of our fore
jurisdictions. The negative effective tax rate f&sin recognizing income tax expense in an intggegnod with a pr-tax loss.

In addition, in the three months ended March 29,52@ve recognized a $1.5 million tax benefit agsult of reducing a deferred
valuation allowance related to a capital loss darwyard. Based on transactions in the three moetited March 29, 2015, the caf
loss carryforward has become fully realizable.
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Note 10: Pension and Other Postretirement Obligatios

The following table provides the components ofpeiodic benefit costs for our pension and othestigdirement benefit plans:

Pension Obligations Other Postretirement Obligations
March 29, March 30, March 29, March 30,
Three Months Ended 2015 2014 2015 2014
(In thousands)
Service cos & 1,784 & 1,764 $ 16 $ 31
Interest cos 2,540 2,681 403 551
Expected return on plan ass (3,154) (3,461) - -
Amortization of prior service cred (12) - (25) (26)
Actuarial losse: 1,286 1,723 128 189
Net periodic benefit co: $ 2,445 $ 2,707 $ 522 $ 745

Note 11: Comprehensive Income and Accumulated Oth€omprehensive Income (Loss)

The following table summarizes total comprehengieeme (loss):

Three Months Ended

March 29, 2015 March 30, 2014
(In thousands)

Net income (loss $ (19,636 $ 24,594
Foreign currency translation income (loss), neétf7 million

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

net of $0.5 million and $0.7 million tax, respeetiy 848 1,160
Total comprehensive income (los $ (5,723) $ 13,281

The accumulated balances related to each compohettier comprehensive income (loss), net of tee,as follows:

Foreign Currency Pension and Other Accumulated
Other Comprehensive
Translation Postretirement
Component Benefit Plans Income (Loss)
(In thousands)
Balance at December 31, 201 $ (2,591) $ (43,440) $ (46,031)
Other comprehensive income befi
reclassification: 13,065 - 13,065
Amounts reclassified from accumulated
other comprehensive incor - 848 848
Net current period othe
comprehensive incorr 13,065 848 13,913
Balance at March 29, 201! $ 10,474 $ (42,592) $ (32,118)

The following table summarizes the effects of rssifications from accumulated other comprehensigs for the three months en
March 29, 2015:
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Affected Line Item in the
Amount Reclassified fromn
Consolidated Statement
Accumulated Other
Comprehensive Income of Operations and
(Loss) Comprehensive Income
(In thousands)

Amortization of pension and other
postretirement benefit plan iter

Actuarial losse: $ 1,414 @)
Prior service cred (36) Q)
Total before ta: 1,378
Tax benefit (530)
Net of tax $ 848

(1) The amortization of these accumulated othenmrehensive income (loss) components are includetheé computation of n
periodic benefit costs (see Note 10).

Note 12: Share Repurchases

In July 2011, our Board of Directors authorizedhars repurchase program, which allows us to puechigsto $150.0 million of o
common stock through open market repurchases, iatgpbttransactions, or other means, in accordariteapplicable securities la
and other restrictions. In November 2012, our BadrDirectors authorized an extension of the shepairchase program, which allc
us to purchase up to an additional $200.0 millibmwr common stock. This program is funded by casthand and cash flows fr
operating activities. The program does not havexgiration date and may be suspended at any tiriee aliscretion of the Company.

For the three months ended March 29, 2015, we didapurchase any of our common stock under theegiepurchase program. Fr
inception of the program to March 29, 2015, we hesurchased 6.7 million shares of our common stouker the program for
aggregate cost of $310.9 million and an averagemf $46.54.
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ltem 2: Management's Discussion and Analys@f Financial Condition and Results of Operations

Overview

Belden Inc. (the Company, us, we, or our) is arouative signal transmission solutions company baitiund five global busine
platforms —Broadcast Solutions, Enterprise Connectivity Sohai Industrial Connectivity Solutions, Industridl Solutions, an
Network Security Solutions. Our comprehensive mdidfof signal transmission solutions provides isily leading secure and relia
transmission of data, sound and video for missrdical applications.

We strive for operational excellence through thecexion of our Belden Business System, which ingtuthree areas of focus: L
enterprise initiatives, our Market Delivery Systeamd our Talent Management System. Through opetiexcellence we gener
significant free cash flow on an annual basis. \WW&e the cash flow generated by our businessié dur continued transformation ¢
generate shareholder value. We believe our busByedem, balance across markets and geographgsstic go-tanarket approac
extensive portfolio of innovative solutions, commént to Lean principles, and improving margins eneés unique value proposition
shareholders.

We use a set of tools and processes that are éelsigncontinuously improve business performancéhécritical areas of qualit
delivery, cost, and innovation. We consider revegimvth, Adjusted EBITDA margin, free cash flowsdareturn on invested capital
be our key operating performance indicators. We sé&ek to acquire businesses that we believe dprub@chieve these objectives.
extent to which appropriate acquisitions are madkiategrated can affect our overall growth, opeatesults, financial condition, a
cash flows.

Trends and Events

The following trends and events during 2015 hawkveaying effects on our financial condition, réswf operations, and cash flows.
Commodity prices

Our operating results can be affected by changesiées of commodities, primarily copper and compas) which are components
some of the products we sell. Generally, as thésoafsinventory purchases increase due to highemoodity prices, we raise selli
prices to customers to cover the increase in cosssilting in higher sales revenue but a lower gm®fit percentage. Conversely
decrease in commodity prices would result in losaes revenue but a higher gross profit percentagiéing prices of our products :
affected by many factors, including end market desiecapacity utilization, overall economic condisp and commodity price
Importantly, however, there is no exact measurtefeffect of changing commaodity prices, as theectlaousands of transactions in
given quarter, each of which has various factow®lied in the individual pricing decisions. Thenefpall references to the effect
copper prices or other commodity prices are esémat

Channel Inventory

Our operating results also can be affected byekel$ of Belden products purchased and held asiomeby our channel partners ¢
customers. Our channel partners and customers gggand hold our products in their inventory ineorid meet the service and tme
delivery requirements of their customers. Generally our channel partners and customers changewéleof Belden products own
and held in their inventory, it impacts our revenu@omparisons of our results between periods eampacted by changes in the le'
of channel inventory. We are dependent upon ounmélapartners to provide us with information regagdthe amount of our produ
that they own and hold in their inventory. As sualyeferences to the effect of channel inventrgnges are estimates.
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Market Growth and Market Share

The broadcast, enterprise, industrial, and netwsekurity markets in which we operate can generadlycharacterized as higl
competitive and highly fragmented, with many playéased on available data for our served marketgstimate that our market sk
ranges from approximately 5920%. A substantial acquisition in one of our sdragarkets would be necessary to meaningfully ch
our estimated market share percentage. We moniaitahle data regarding market growth, includingependent market resea
reports, publicly available indices, and the finahcesults of our direct and indirect peer companin order to estimate the exter
which our served markets grew or contracted duairgarticular period. We expect that our unit salgsime will increase or decre:
consistently with the market growth rate. Our &tgat goal is to utilize our Market Delivery Systeotarget faster growing geograph
applications, and trends within our end marketspriber to achieve growth that is higher than theegal market growth rate. To 1
extent that we exceed the market growth rates,omeider it to be the result of capturing marketsha

Acquisitions

We completed the acquisitions of Tripwire Inc. @wire) on January 2, 2015; Coast Wire & Plastic hfed LC (Coast) o
November 20, 2014; ProSoft Technology, Inc. (PrgSom June 11, 2014; and Grass Valley USA, LLC &\BB Holdings S.a.r.
(collectively, Grass Valley), on March 31, 2014.eTtesults of Tripwire, Coast, ProSoft, and Grasieyahave been included in ¢
Consolidated Financial Statements from their repecacquisition dates and are reported in the NetwSecurity, Industrii
Connectivity, Industrial IT, and Broadcast segmgrgspectively.

Productivity |mprovement Program and Acquisition Integration

In 2014, we began a productivity improvement pragrand the integration of our acquisition of Grasall&y. The productivit
improvement program is focused on improving thedpotivity of our sales, marketing, finance, and lanmesources functions relat
to our peers. The majority of the costs for thedpuativity improvement program relate to the India$tConnectivity, Enterprise, a
Industrial IT segments. The restructuring and irdégn activities related to our acquisition of €avalley are focused on achiev
desired cost savings by consolidating existing arglired operating facilities and other supporcfioms. The Grass Valley costs re
to our Broadcast segment. In the three months edidh 29, 2015 and March 30, 2014, we recorde@rsexe, restructuring, a
integration costs of $14.5 million and $2.3 milljaespectively, related to these two significarigsams, as well other cost reduc
actions and the integration of our acquisitiondPodSoft, Coast, and Tripwire. The other restruamirand integration costs primai
consisted of costs of integrating manufacturingrapens, such as relocating inventory on a glolzaidy retention bonuses, relocat
travel, reserves for inventory obsolescence asutref product line integration, costs to consafeoperating and support facilities,
other costs.

We expect to incur approximately $12 million of seance, restructuring, and integration costs inréimeainder of 2015 related to th
programs. We expect the productivity improvemerdgpam to reduce our operating expenses by approedyn&18 million on a
annualized basis. We are substantially realizirah aenefits.

We continuously review our business strategiemréter to remain competitive, our goal is to imprgreductivity on an annual bas
To the extent that market growth rates are low, maey need to restructure aspects of our businessrdar to meet our annt
productivity targets. This could result in addi@mestructuring costs in future periods. The magte of restructuring costs in the fut
could be influenced by statutory requirements ia ¢countries in which we operate and our interndicigs with regard to providir
severance benefits in the absence of statutoryresgents.
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Off-Balance Sheet Arrangements

We have no ofbalance sheet arrangements that have or are rddgdikaly to have a current or future effect orr dmancial conditior
results of operations, or cash flows that are anldide considered material to investors.

Critical Accounting Policies

During the three months ended March 29, 2015:

* OQur critical accounting policy regarding revenueagnition was updated as a result of the acquisitib Tripwire, as discuss
below. We did not change any of our other existiriical accounting policies from those listed imr @014 Annual Report on Fo
1C-K;

* No existing accounting policies became criticalaotting policies because of an increase in the miaditg of associated transactic
or changes in the circumstances to which assocjatigpnents and estimates relate;

* There were no significant changes in the mannerhiich critical accounting policies were appliedimmwhich related judgments a
estimates were develope

We have certain products subject to the accourgimgance on software revenue recognition. For sudducts, software licen
revenue is recognized when persuasive evidencen @gri@ngement exists, delivery of the product hesuwed, the fee is fixed
determinable, collection is probable and vensipecific objective evidence (VSOE) of the fair valof undelivered elements exists.
substantially all of the software licenses are solthultiple-element arrangements that include either suppattna@intenance or bc
support and maintenance and professional serwcesise the residual method to determine the amafisdftware license revenue to
recognized. Under the residual method, considerasiallocated to undelivered elements based upBOE of the fair value of tho
elements, with the residual of the arrangementalisrated to and recognized as software licensema. In our Network Secur
Solutions segment, we have established VSOE ofdinevalue of support and maintenance, subscrighbiased software licenses
professional services. Software license revengernrally recognized upon delivery of the softwiiedl revenue recognition criteria ¢
met.

Revenue allocated to support services under oumdi&t Security Solutions support and maintenancetreots, subscription-
based software, and remote ongoing operationaicgsnis paid in advance and recognized ratably theeterm of the service. Revel
allocated to professional services, including remiotplementation services, is recognized as thécser are performed.

Results of Operations

Consolidated Income from Continuing Operations beftaxes

Three Months Ended %
March 29, 2015 March 30, 201« Change
(In thousands, except percentac
Revenue! $ 546,95 $ 487,69( 12.2%
Gross profit 207,64¢ 175,71 18.2%
Selling, general and administrative exper 140,81¢ 94,84¢ 48.5%
Research and developmt 36,19¢ 20,57: 76.(%
Amortization of intangible: 26,50: 11,74: 125.7%
Operating incom: 4,89¢ 49,51 -90.1%
Interest expens 23,92¢ 18,82( 27.1%
Income (loss) from continuing operations beforet (18,949 30,84: -161.4%
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Revenues increased in the three months ended N8r@2015 from the comparable period of 2014 dubedollowing factors:

* The acquisitions of Grass Valley, ProSoft, Coast, @ripwire contributed $86.0 million of the incezain revenue:

* Anincrease in unit sales volume resulted in a@hdillion increase in revenues. We experiencecharease in sales volume in
Enterprise and Industrial segments. From a geogrgmrspective, the increase in volume was mosthtetin the United State
Canada, and Europe, which offset weakness in l&atierica and other emerging marke

* Lower copper costs resulted in a revenue decrde@ & million.

* Unfavorable currency translation resulted in a nexneedecrease of $28.5 millic

Gross profit for the three months ended March Z8,52included $1.4 million of severance, restructgyiand acquisition integrati
costs and $0.3 million of cost of sales arisingrfrihe adjustment of inventory to fair value relatecbur November 2014 acquisition
Coast. Excluding those costs, gross profit forttiree months ended March 29, 2015 increased by6$88lion from the comparab
period of 2014 primarily due to acquisitions. Acgjtions contributed $45.2 million of gross profit the three months ended March
2015. The impact of acquisitions was partially effby unfavorable currency translation of $10.6lionl In addition, the impact
unfavorable product mix, primarily in our Broadcastgment, was offset by improved productivity asesult of our complete
restructuring activities.

Selling, general and administrative expenses ise@an the three months ended March 29, 2015 flmcomparable period of 2C
primarily due to our acquisitions. Grass Valleyo®oft, Coast, and Tripwire recognized $35.1 millioh selling, general ai
administrative expenses in the three months endadivR9, 2015. In addition, selling, general anchiadstrative expenses increase
the three months ended March 29, 2015 due to amdee in severance, restructuring, and acquisitiagration costs of $9.9 millic
compared to the prior year. We also recognized $$lbon of compensation expense as a result otlkecating the vesting of cert:
acquiree equity awards at the closing of the Tnipwacquisition in the three months ended MarchZ8,5. These increases w
partially offset by favorable currency translatioh$4.2 million and improved productivity of appimately $4.9 million as a result
our completed restructuring actions.

Research and development expenses increased thrédgemonths ended March 29, 2015 from the comparadyiod of 2014 primari
due to our acquisitions. Grass Valley, ProSoft,stoand Tripwire recognized $16.3 million of resdaand development expenses ir
three months ended March 29, 2015. In additioreareh and development expenses increased in g mwnths ended March 29, 2
due to an increase in severance, restructuringaaqdisition integration costs of $0.9 million ccangd to the prior year. These incre:
were partially offset by favorable currency tratisia of $1.9 million.

Amortization of intangibles increased in the thmenths ended March 29, 2015 from the comparablégef 2014 due to o
acquisitions. Grass Valley, ProSoft, Coast, angWire recognized $15.6 million of amortization ettangibles in the three mon
ended March 29, 2015. This increase was partiddbebby favorable currency translation of $0.8liwiil.

Operating income decreased in the three monthsdektgch 29, 2015 from the comparable period of 2@lé to the increases
selling, general and administrative expenses, reseand development expenses, and amortizatiomtahgibles discussed abc
partially offset by the increase in gross profit.

Interest expense increased in the three monthgdevidech 29, 2015 from the comparable period of 2604 to the increase in our long:
term debt balance as compared to March 30, 2014.
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Income from continuing operations before taxes e&sed to a loss in the three months ended MarcB®% from the comparal
period of 2014 due to the decrease in operatingnigcand increase in interest expense discusse@.abov

Income Taxes

Three Months Ended
%

March 29, 2015 March 30, 2014 Change
(In thousands, except percentac
Income (loss) from continuing operations beforeet $ (18,94 $ 30,84 -161.4%
Income tax expens 68¢ 5,68¢ -87.%%
Effective tax rate -3.6% 18.4%

We recognized income tax expense of $0.7 milliontfe three months ended March 29, 2015, represemtn effective tax rate
(3.6%). While we recognized a loss from continuomgrations before taxes, we recognized income xprrese primarily because
full year forecasted effective tax rate on full ydarecasted préax income is a negative rate (an income tax bgnasi a result
implemented tax planning strategies. The tax bestfims from being able to recognize a signifidetance of foreign tax credits rela
to one of our foreign jurisdictions. The negatifieetive tax rate results in recognizing income &xpense in an interim period wit|
pre-tax loss.

In addition, in the three months ended March 29,52@ve recognized a $1.5 million tax benefit agsult of reducing a deferred
valuation allowance related to a capital loss darwyard. Based on transactions in the three moetited March 29, 2015, the caf
loss carryforward has become fully realizable.

We recognized income tax expense of $5.7 milliontfe three months ended March 30, 2014, reprewpman effective tax rate
18.4%. Our income tax expense for the three moartised March 30, 2014 included a $2.2 million tardfit due to a reduction of
uncertain tax position liability. The liability wasduced as a result of favorable developments avftireign tax audit.

Our income tax expense for the three months endativ30, 2014 was also favorably impacted by foreax rate differences. T
statutory tax rates associated with our foreigmiegs generally are lower than the statutory UaR.rate of 35%. This had the grea
impact on our income from continuing operationsobeftaxes that is generated in Germany, Canadathanetherlands, which he
statutory tax rates of approximately 28%, 26%, a&®b, respectively. Foreign tax rate differencesiced our income tax expense
approximately $2.8 million for the three months edd/arch 30, 2014.

Our income tax expense and effective tax rate taréuperiods may be impacted by many factors, dholy our geographic mix
income and changes in tax laws.

Consolidated Adjusted Revenues and Adjusted EBITDA

Three Months Ended
%

March 29, 2015 March 30, 2014 Change
(In thousands, except percentac
Adjusted Revenue $ 569,451 $ 488,307 16.6%
Adjusted EBITDA 88,506 73,494 20.4%
as a percent of revenues 15.5% 15.1%

Adjusted Revenues increased in the three monthedelérch 29, 2015 from the comparable period o#42fle to the following factor
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* The acquisitions of Grass Valley, ProSoft, Coast, @ripwire contributed $106.7 million of the inase in revenue

* Anincrease in unit sales volume resulted in apipnately an $11.7 million increase in revenues. \\jgeeienced an increase in si
volume in our Enterprise and Industrial segmentenfa geographic perspective, the increase in velwas most notable in t
United States, Canada, and Europe, which offsekmess in Latin America and other emerging marl

* Lower copper costs resulted in a revenue decrdeaggpooximately $8.8 million

* Unfavorable currency translation resulted in a nexeedecrease of approximately $28.5 milli

Adjusted EBITDA increased in the three months endiéatch 29, 2015 from the comparable period of 2@ténarily due t
acquisitions, which contributed $15.8 million of jadted EBITDA. In addition, Adjusted EBITDA incres due to improve
productivity as a result of our recently completesdtructuring activities and the increase in sa@ame discussed above. These fac
were partially offset by unfavorable product migriicularly in the Broadcast segment. Further, vofable currency translation resul
in a $5.2 million decrease in Adjusted EBITDA.

Use of Non-GAAP Financial Information

Adjusted Revenues and Adjusted EBITDA are ®@HRAP financial metrics. In addition to reportingiéincial results in accordance v
accounting principles generally accepted in theté¢hStates, we provide these MBAAP results adjusted for certain items, includ
asset impairments; accelerated depreciation expdnseto plant consolidation activities; purchaseoaating effects related

acquisitions, such as the adjustment of acquiredritory and deferred revenue to fair value andstation costs; revenue and cos
sales deferrals for certain acquired product lisehbject to software revenue recognition accountiaguirements; severan
restructuring, and acquisition integration costsng (losses) recognized on the disposal of busésesnd tangible assets; amortizatic
intangible assets; depreciation expense; gainsd®)son debt extinguishment; discontinued operstiand other costs. We utilize

adjusted results to review our ongoing operatiofthiout the effect of these adjustments and for canmspn to budgeted operat
results. We believe the adjusted results are usefalvestors because they help them compare guttseto previous periods and prov
important insights into underlying trends in thesimess and how management oversees our businesgiope on a day-tday basis
Adjusted results should be considered only in coctjon with results reported according to accounminciples generally acceptec
the United States and may not be comparable tdasiyntitled measures presented by other compaiiies.following tables reconc
our non-GAAP financial metrics to our GAAP results.
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Three Months Ended

March 29, 2015 March 30, 2014
(In thousands, except percentages and per shanengsy

GAAP revenue: $ 546,957 8 487,690
Deferred revenue adjustments 22,494 617
Adjusted revenue $ 569,451 § 488,307
GAAP operating incom $ 4,898 $ 49,511
Amortization of intangible asse 26,504 11,741
Deferred gross profit adjustments 21,658 450
Severance, restructuring, and acquisition integnatbsts (2 14,483 2,295
Purchase accounting effects related to acquisi{@) 9,422 -
Accelerated depreciatic 140 -
Total operating income adjustmel 72,207 14,486
Adjusted operating incorr $ 77,105 § 63,997
Depreciation expens 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%

(1) For the three months ended March 29, 2015, lath consolidated revenues and gross profit wemgatnesly impacted k
approximately $18.4 million, primarily due to theduction of the acquired deferred revenue balandait value associated with ¢
acquisition of Tripwire. In addition, for the thremonths ended March 29, 2015, our consolidatedniea® and gross profit we
negatively impacted by approximately $4.1 milliarde$3.3 million, respectively, primarily due to treduction of the acquired defer
revenue balance to fair value associated with oguigition of Grass Valley. See NoteAtquisitions.

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

(3) For the three months ended March 29, 2015 agegnized $9.2 million of compensation expensdedlto the accelerated vesting
acquiree stock based compensation awards assowidtedur acquisition of Tripwire. In addition, wecognized $0.3 million of cost
sales related to the adjustment of acquired invgnto fair value related to our acquisition of CbaSee Note 2 to the Conden
Consolidated Financial Statemersquisitions.

Segment Results of Operations

For additional information regarding our segmenasuges, see Notes 3 and 7 to the Condensed Catedlilinancial Statements.

Broadcast Solutions

Three Months Ended %
March 29, 2015 March 30, 2014 Change
(In thousands, except percentac
Segment Revenut $ 213,586 § 166,485 28.3%
Segment EBITDA 29,232 26,171 11.7%
as a percent of revenues 13.7% 15.7%

Broadcast revenues increased in the three monttisdelarch 29, 2015 from the comparable period df42frimarily due to tt
acquisition of Grass Valley, which contributed $53nillion of revenues in the three months ended dd&9, 2015. Unfavorak
currency translation and lower copper costs reduitelecreases in revenues of $4.9 million and &iilon, respectively. A decrease
unit sales volume resulted in a
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decrease in revenues of $0.1 million. The decreasales volume was most notable in Latin Ameriod the Middle East. We belie
the relative price increase of our products asalref the strengthened U.S. dollar has resultatié sales decline in those regions.

Broadcast EBITDA for the three months ended Ma@h2®15 increased by $3.1 million from the compbrgieriod of 2014, primari
due to improved productivity as a result of ourergity completed restructuring and acquisition inéign activities. The acquisition
Grass Valley contributed approximately $0.6 milliohEBITDA. These factors were partially offset Bgproximately $1.3 million «
unfavorable currency translation. Broadcast EBITDArgin decreased from 15.7% for the three montde@&March 30, 2014 to 13.°
for the three months ended March 29, 2105 primalilg to unfavorable product mix.

Enterprise Connectivity Solutions

Three Months Ended %
March 29, 2015 March 30, 2014 Change
(In thousands, except percentagc
Segment Revenut $ 104,695 $ 108,394 -3.4%
Segment EBITDA 13,881 14,175 -2.1%
as a percent of revenues 13.3% 13.1%

Enterprise Connectivity revenues decreased inhfreetmonths ended March 29, 2015 from the compayadriod of 2014. Unfavorat
currency translation and lower copper costs reditierevenue decreases of $5.8 million and $2.4ianjl respectively. An increase
unit sales volume resulted in an increase in reesmi $4.5 million. The increase in unit sales woduwas most notable in the U.S.
Canada.

Enterprise EBITDA decreased in the three monthsedrdarch 29, 2015 from the comparable period of420de to the decrease
revenues noted above. Enterprise EBITDA margineased from 13.1% to 13.3% due to improved mix eesalt of increased focus
the sale of end-to-end solutions.

Industrial Connectivity Solutions

Three Months Ended %
March 29, 2015 March 30, 2014 Change
(In thousands, except percentac
Segment Revenut $ 152,972 $ 159,318 -4.0%
Segment EBITDA 24,173 23,682 2.1%
as a percent of revenues 15.8% 14.9%

Industrial Connectivity revenues decreased in tineet months ended March 29, 2015 from the compaudiliod of 2014. Unfavorat
currency translation and lower copper costs reduiteevenue decreases of $10.3 million and $5IRomj respectively. An increase
unit sales volume resulted in an increase in reggmi $5.2 million. Sales volume increases weretmotable within Western Euroj
offset by weakness in Brazil. The acquisition ofa€ioin November 2014 contributed $4.0 million imeeues for the three months en
March 29, 2015.

Industrial Connectivity EBITDA increased in the ¢brmonths ended March 29, 2015 compared to the ye@r primarily due to tt
increase in unit sales volume noted above and imggr@roductivity due to recently completed resttiag activities. In addition, tt
acquisition of Coast contributed approximately $hiflion of EBITDA. These factors were partiallyfeét by unfavorable product m
Further, unfavorable currency translation resuiiteal $1.1 million decrease in EBITDA.
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Industrial IT Solutions

Three Months Ended %
March 29, 2015 March 30, 2014 Change
(In thousands, except percentac
Segment Revenut $ 61,073 $ 54,110 12.9%
Segment EBITDA 11,087 9,588 15.6%
as a percent of revenues 18.2% 17.7%

Industrial IT revenues increased in the three nomthded March 29, 2015 from the comparable perfo20&4 primarily due to tt
acquisition of ProSoft, which contributed $12.3loil of revenues in the three months ended Mar¢2@35. An increase in unit sa
volume resulted in an increase in revenues of $2lRon. We believe sales volume benefited from kedrshare gains due to
execution of our Market Delivery System. Sales wwduincreases were most notable within Western Eurbimfavorable curren
translation of $7.5 million partially offset thecirease in revenues.

Industrial IT EBITDA increased by $1.5 million ihe¢ three months ended March 29, 2015 from the coabfmperiod of 2014 due
the increase in revenues discussed above and iegnoroductivity as a result of our recently comgiietestructuring activities. T
acquisition of ProSoft also contributed approxirha®&?.3 million of EBITDA in the three months endbthrch 29, 2015. These fact
were partially offset by unfavorable currency tiatisn of approximately $3.2 million.

Network Security Solution

Three Months Ended %
March 29, 2015 March 30, 2014 Change
(In thousands, except percentag
Segment Revenut $ 37,125 $ = n/e
Segment EBITDA 9,901 - n/e
as a percent of revenues 26.7% n/a

Network Security consists of the Tripwire businasguired on January 2, 2015. Tripwire is a leadjiodpal provider of advanced thre
security and compliance solutions. The Network Sgc$olutions’ EBITDA margin of 26.7% is reflective of the margifes softwart
solutions, which are higher than margins on prodines in our other global platforms.

Discontinued Operations

In 2012, we sold our Thermax and Raydex cable legsifor $265.6 million in cash and recognized ataxegain of $211.6 millio
($124.7 million net of tax). At the time the tranSan closed, we received $265.6 million in cashbjsct to a working capit
adjustment. In the three months ended March 30420& recognized a $0.9 million ($0.6 million ndttax) loss from disposal
discontinued operations related to this businessrasult of settling the working capital adjustinand other matters.

Liquidity and Capital Resources

Significant factors affecting our cash liquidityclode (1) cash from operating activities, (2) disgs of businesses and tangible as
(3) cash used for acquisitions, restructuring adtjccapital expenditures, share repurchases, didgjeand senior subordinated r
repurchases, and (4) our available credit faciliied other borrowing arrangements. In the firstrggn of each year, cash from opers
activities reflects the payments of annual rebaiesir channel partners and incentive compensationir associates. We expect
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our operating activities to generate cash in 2048 kelieve our sources of liquidity are sufficidotfund current working capit
requirements, capital expenditures, contributiomsotir retirement plans, share repurchases, sewoinordinated note repurchas
quarterly dividend payments, and our shertn operating strategies. However, we may reciternal financing were we to comple
significant acquisition. Our ability to continue fond our future needs from business operationddcbe affected by many facto
including, but not limited to: economic conditiom®rldwide, customer demand, competitive marketdsrcustomer acceptance of
product mix, and commodities pricing.

The following table is derived from our Condenseazhéblidated Cash Flow Statements:

Three Months Ended
March 29, 2015 March 30, 2014

(In thousands)

Net cash provided by (used fo

Operating activitie! $ (48,205) $ (20,415)
Investing activities (710,795) (16,000)
Financing activitie: 190,086 (6,051)
Effects of currency exchange rate changes on aasleash equivalen (5,548) (1,259)
Decrease in cash and cash equival (574,462) (43,725)
Cash and cash equivalents, beginning of pe 741,162 613,304
Cash and cash equivalents, end of pe $ 166,700 $ 569,579

Net cash used for operating activities totaled $48illion for the three months ended March 29, 26@Bpared to $20.4 million for t
three months ended March 30, 20T4he most significant factor impacting the increaseash used for operating activities was
decrease in net income. Our net loss in the threatms ended March 29, 2015 included a $12.2 millieerease in severan
restructuring, and acquisition integration cost$9& million expense for accelerated vesting ofuiree equity awards for Tripwire, €
a $5.1 million increase in interest expense. Tleeeiase in these expenses of $26.5 million resitdtélde majority of the increase in ci
used for operating activities compared to the pyiair. Changes in operating assets and liabiltiee a use of cash of approxima
$67.2 million for both the three months ended M&8h2015 and March 30, 2014.

Net cash used for investing activities totaled $818illion for the three months ended March 29,208&mpared to $16.0 million for t
three months ended March 30, 2014. Investing dietsvifor the three months ended March 29, 2015uded payments, net of ci
acquired, for the acquisition of Tripwire of $69F8llion and capital expenditures of $15.5 millidnvesting activities for the thr
months ended March 30, 2014 included capital exipered of $10.4 million, payments for acquisitioofs$4.7 million, and paymer
related to a previously disposed business of $lillom The payments for acquisitions in the thn@®nths ended March 30, 2(
included $4.4 million of advanced payments for kerch 31, 2014 acquisition of Grass Valley and $@iBion of payments related
prior acquisitions.

Net cash provided by financing activities for theee months ended March 29, 2015 totaled $190.lomilcompared to net cash u
for financing activities of $6.1 million for the e months ended March 30, 2014. Financing ad&#vifor the three months en
March 29, 2015 included borrowings of $200.0 millim partially fund the acquisition of Tripwire, tngayments related to share be
compensation activities of $7.2 million, and castideénd payments of $2.1 million. Financing aciit for the three months enc
March 30, 2014 included cash dividend payments2o? $nillion, net payments related to share basedpemsation activities of $2
million, and debt issuance cost payments of $1Iiami

Our cash and cash equivalents balance was $166ignmais of March 29, 2015. Of this amount, $118.0
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million was held outside of the U.S. in our foreigperations. Substantially all of the foreign castd cash equivalents are rea
convertible into U.S. dollars or other foreign @ncies. Our strategic plan does not require thatrigpion of foreign cash in order
fund our operations in the U.S., and it is our entrintention to permanently reinvest the foreigaltand cash equivalents outside o
U.S. If we were to repatriate the foreign cashhit.S., we may be required to accrue and paytdx®s in accordance with applice
U.S. tax rules and regulations as a result of ¢épatriation.

Our outstanding debt obligations as of March 29,22€onsisted of $1.5 billion of senior subordinatedes, $246.4 million of term lo
borrowings, and $200.0 million of borrowings underr Revolver. Additional discussion regarding oarious borrowing arrangeme
is included in Note 8 to the Condensed Consolid&iedncial Statements. As of March 29, 2015, we $a#4.0 million in availabl
borrowing capacity under our Revolver.

Forward-Looking Statements

Statements in this report other than historicalsface “forward-looking statementsiade in reliance upon the safe harbor of the R
Securities Litigation Reform Act of 1995. Forwdabking statements include any statements regarflinge financial performan
(including revenues, expenses, earnings, margiash dlows, dividends, capital expenditures and niai@ condition), plans ai
objectives, and related assumptions. These fonleanking statements reflect managemsrmirrent beliefs and expectations and ar
guarantees of future performance. Actual resulty diier materially from those suggested by anywardlooking statements for
number of reasons, including: the impact of a emging global economy or a downturn in served ntarkée cost and availability
raw materials including copper, plastic compounglectronic components, and other materials; the patitiveness of the glok
broadcast, enterprise, and industrial marketsugdtgn of, or changes in, the Compasey distribution channels; volatility in cre
and foreign exchange markets; the inability to sgstully complete and integrate acquisitions inHeirance of the Compars/strategi
plan; the inability to execute and realize the expa& benefits from strategic initiatives (includingvenue growth, cost control, ¢
productivity improvement programs); political andoeomic uncertainties in the countries where then@any conducts busine
including emerging markets; the inability of the jmany to develop and introduce new products andpetitive responses to ¢
products; assertions that the Company violates itielectual property of others and the ownershipirdellectual property t
competitors and others that prevents the use ofitibalectual property by the Company; variability the Company quarterly an
annual effective tax rates; the impairment of goiidand other intangible assets and the resultmpact on financial performance;
impact of regulatory requirements and other legahgliance issues; disruptions in the Comparngformation systems including due
cyberattacks; perceived or actual product failures; srislated to the use of open source software; plisns and increased cc
attendant to collective bargaining groups and olddeor matters; and other factors.

For a more complete discussion of risk factorsagdesee our Annual Report on FormKL@r the year ended December 31, 2014
with the Securities and Exchange Commission onugr23, 2015. We disclaim any duty to update amwérd-lookingstatements i
a result of new information, future developmentsptherwise.

Item 3: Quantitative and Qualitative Disclosires about Market Risks

Item 7A of our 2014 Annual Report on Form KQsrovides information as to the practices andruraents that we use to manage me
risks. There were no material changes in our exosumarket risks since December 31, 2014.

Iltem 4: Controls and Procedures

As of the end of the period covered by this reped,conducted an evaluation, under the superviarmhwith the participation of t
principal executive officer and principal financé@ficer, of our disclosure controls and
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procedures (as defined in Rules 13a-15(e) and1B%€el} under the Securities Exchange Act of 1934se on this evaluation,
principal executive officer and principal financiafficer concluded that our disclosure controls @nocedures were effective as of
end of the period covered by this report.

There was no change in our internal control oveairicial reporting during our most recently compldiscal quarter that has materi:
affected, or is reasonably likely to materiallyeff, our internal control over financial reporting.

PART Il OTHER INFORMATION
Item 1: Legal Proceedings

We are a former owner of a property located in King, Ontario. The Ontario, Canada Ministry of Brevironment is seeking to reqt
current and former owners of the Kingston propéotgelineate and remediate soil and groundwatetacoination at the site, which 1
believe was caused by Nortel (a former owner ofsite). We are in the process of assessing whatbdrave any liability for the site,
well as the scope of contamination, cost of rentamiaallocation of costs among the parties, ardther partiesfinancial viability.
Based on our current information, we do not belighie matter should have a material adverse effledur financial condition, operati
results, or cash flows. However, since the outcadnthis matter is uncertain, we cannot give absohgsurance regarding its ful
resolution, or that such matter may not become madia the future.

We are also a party to various legal proceedingk administrative actions that are incidental to operations. In our opinion, t
proceedings and actions in which we are involveaukh not, individually or in the aggregate, havenaterial adverse effect on «
financial condition, operating results, or castwio However, since the trends and outcome of ifigation are inherently uncertain, -
cannot give absolute assurance regarding the fuas@ution of such litigation, or that such litigen may not become material in
future.

Iltem 1A:  Risk Factors
There have been no material changes with respekidactors as previously disclosed in our 201¥hhal Report on Form 10-K.

Iltem 6: Exhibits

Exhibits

Exhibit 4.1 Fourth Supplemental Indenture relating to 5.5% &e8ubordinated Notes due 20:
Exhibit 4.2 Third Supplemental Indenture relating to 5.5% SeBigbordinated Notes due 20:
Exhibit 4.3 Second Supplemental Indenture relating to 5.25%08&ubordinated Notes due 20:.
Exhibit 10.1 Executive Employment Agreement with Brian Anders

Exhibit 31.1 Certificate of the Chief Executive Officer pursuam§ 302 of the Sarbar-Oxley Act of 2002
Exhibit 31.2 Certificate of the Chief Financial Officer pursuant§ 302 of the Sarbar-Oxley Act of 2002
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Exhibit 32.1

Exhibit 32.2

Exhibit 101.INS
Exhibit 101.SCF
Exhibit 101.CAL
Exhibit 101.DEF
Exhibit 101.LAB
Exhibit 101.PRE

Certificate of the Chief Executive @#r pursuant to 18 U.S.C. § 1350, as adopted patgo § 906 of the
Sarbane-Oxley Act of 2002

Certificate of the Chief Financial @#r pursuant to 18 U.S.C. § 1350, as adopted patgo 8 906 of the Sarbanes:
Oxley Act of 2002

XBRL Instance Documer

XBRL Taxonomy Extension Schen
XBRL Taxonomy Extension Calculatic
XBRL Taxonomy Extension Definitio
XBRL Taxonomy Extension Lab:
XBRL Taxonomy Extension Presentati
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Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedréport to be signed on its bel
by the undersigned thereunto duly authorized.

BELDEN INC.

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

John S. Strou
President, Chief Executive Officer and Direc

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

Henk Derkset
Senior Vice President, Finance, and Chief Finar@féiter

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

Douglas R. Zink
Vice President and Chief Accounting Offic
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Exhibit 4.1

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 :
2015, is by and among Belden Inc., a Delaware catjpm (the “Company "), each existing Guarantor (theEkisting
Guarantors ”) under the Indenture referred to below, VIA Holdirlg$nc., VIA Holdings I, Inc. and Tripwire, Inc
each a Delaware corporation (collectively, th&léw Guarantors ”) and U.S. Bank National Association, a natis
banking association, as trustee (thErtstee”).

RECITALS

WHEREAS, the Company and the Existing Guarantove treeretofore executed and delivered to the Trusbig
Indenture, dated as of August 27, 2012 (th@rfginal Indenture "), providing for the issuance of $700,000,00
aggregate principal amount of the Company’'s 5.5%iddeSubordinated Notes due 2022 (theNbtes "), a<
supplemented by the First Supplemental Indentueeethb, dated as of March 27, 2013, the Second Sogpite
Indenture thereto, dated as of October 17, 2018, tlae Third Supplemental Indenture thereto, datedfaAugust 1«
2014 (the Original Indenture, as so amended anplso@nted, the I'ndenture ”); and

WHEREAS, Section 9.01 of the Indenture provides tha Company, the Existing Guarantors and the té&e
may amend or supplement the Indenture in ordeptopty with Section 4.17 or 10.04 thereof, withou tconsent «
the Holders of the Notes; and

WHEREAS, the New Guarantors have determined th& ih each of their best interests to unconditiig
guarantee all of the CompasyObligations under the Notes and the Indentursyaunt to the terms and conditions
forth herein; and

WHEREAS, all acts and things prescribed by the mtaie, by law and by the Certificate of Incorpavatand th
Bylaws (or comparable constituent documents) ofGbenpany, the Existing Guarantors, the New Guarardad th
Trustee necessary to make this Supplemental Indeatualid instrument legally binding on the Compahe Existin
Guarantors, the New Guarantors and the Trustessdardance with their terms, have been duly dodepanformed.

NOW, THEREFORE, to comply with the provisions oétimdenture and in consideration of the above Bes
the Company, the Existing Guarantors, the New Guara and the Trustee covenant and agree for thal emc
proportionate benefit of the respective HolderthefNotes as follows:

ARTICLE |

Section 1.01. The New Guarantors hereby agm@eflyy and severally, with the Existing Guarantots
unconditionally guarantee the Compan@bligations under the Notes and the Indenturtherterms and subject to
conditions set forth in Article 10 of the Indentuned to be bound by all other applicable provisiohthe Indenture at
the Notes and to perform all of the obligations agoeements of a Guarantor under the Indenture.

Section 1.02. This Supplemental Indenture iplupental to the Indenture and does and shall leendé t
form a part of, and shall be construed in connaattdh and as part of, the Indenture for any ahgwiposes.
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Section 1.03. This Supplemental Indenture ghetlome effective immediately upon its execution dalivery
by each of the Company, the Existing GuarantoesNew Guarantors and the Trustee.

ARTICLE Il

Section 2.01. Except as specifically modifiedeirg the Indenture and the Notes are in all respextified an
confirmed(mutatis mutandis) and shall remain in full force and effect in ac@mde with their terms with all capitaliz
terms used herein without definition having the saespective meanings ascribed to them as in trentare.

Section 2.02. Except as otherwise expresslyigeovherein, no duties, responsibilities or lidkah are assume
or shall be construed to be assumed, by the Trustereason of this Supplemental Indenture. Thisp&mpente
Indenture is executed and accepted by the Trustgect to all the terms and conditions set forthhi@ Indenture wit
the same force and effect as if those terms andittoms were repeated at length herein and madeécapfe to th
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 humbeopfes of this Supplemental Indenture. Each sigrogy sha
be an original, but all of such executed copiegtiogr shall represent the same agreement.

[NEXT PAGE IS SIGNATURE PAGE]
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IN WITNESS WHEREOF, the parties hereto have cautlsdSupplemental Indenture to be duly executeaf
the date first written above.

BELDEN INC.

By: /s/ Jeremy Park
Name: Jeremy E. Par
Title: Vice President and Treasu

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: /sl Jeremy Park
Name: Jeremy E. Par
Title: Treasure

Signature Page to Fourth Supplemental Indenture (222 Notes)



U.S. BANK N ATIONAL A SSOCIATION ,
AST RUSTEE

By: /s/ Raymond S. Haversto

Name: Raymond S. Haversto
Title: Vice Presiden

Signature Page to Fourth Supplemental Indenture (222 Notes)



Exhibit 4.2

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 :
2015 is by and among Belden Inc., a Delaware catfor (the “Company "), each existing Guarantor (theExisting
Guarantors ”) under the Indenture referred to below, VIA Holdirlg$nc., VIA Holdings I, Inc. and Tripwire, Inc
each a Delaware corporation (collectively, thideiv Guarantors ”) and Deutsche Trustee Company Limited, as tr
(the “Trustee”).

RECITALS

WHEREAS, the Company and the Existing Guarantove treeretofore executed and delivered to the Trusbig
Indenture, dated as of March 21, 2013 (th®rfginal Indenture "), providing for the issuance of56©0,000,000 i
aggregate principal amount of the Company’'s 5.5%iddeSubordinated Notes due 2023 (theNbtes "), a<
supplemented by the First Supplemental Indentwreeth, dated as of October 17, 2013, and the SeBSapgdlement:
Indenture thereto, dated as of August 14, 2014@thginal Indenture, as so amended and supplemgetited | ndenture
"); and

WHEREAS, Section 9.01 of the Indenture provides tha Company, the Existing Guarantors and the té&e
may amend or supplement the Indenture in ordeptopty with Section 4.17 or 10.04 thereof, withou tconsent «
the Holders of the Notes; and

WHEREAS, the New Guarantors have determined th& ih each of their best interests to unconditiig
guarantee all of the CompasyObligations under the Notes and the Indentursyaunt to the terms and conditions
forth herein; and

WHEREAS, all acts and things prescribed by the mtaie, by law and by the Certificate of Incorpavatand th
Bylaws (or comparable constituent documents) ofGbenpany, the Existing Guarantors, the New Guarardad th
Trustee necessary to make this Supplemental Indeatualid instrument legally binding on the Compahe Existin
Guarantors, the New Guarantors and the Trustessdardance with their terms, have been duly dodepanformed.

NOW, THEREFORE, to comply with the provisions oétimdenture and in consideration of the above Bes
the Company, the Existing Guarantors, the New Guara and the Trustee covenant and agree for thal emc
proportionate benefit of the respective HolderthefNotes as follows:

ARTICLE |

Section 1.01. The New Guarantors hereby agm@eflyy and severally, with the Existing Guarantots
unconditionally guarantee the Compan@bligations under the Notes and the Indenturtherterms and subject to
conditions set forth in Article 10 of the Indentuned to be bound by all other applicable provisiohthe Indenture at
the Notes and to perform all of the obligations agoeements of a Guarantor under the Indenture.

Section 1.02. This Supplemental Indenture iplupental to the Indenture and does and shall leendé t
form a part of, and shall be construed in connaattdh and as part of, the Indenture for any ahgwiposes.
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Section 1.03. This Supplemental Indenture ghetlome effective immediately upon its execution dalivery
by each of the Company, the Existing GuarantoesNew Guarantors and the Trustee.

ARTICLE Il

Section 2.01. Except as specifically modifiedeirg the Indenture and the Notes are in all respextified an
confirmed(mutatis mutandis) and shall remain in full force and effect in ac@mde with their terms with all capitaliz
terms used herein without definition having the saespective meanings ascribed to them as in trentare.

Section 2.02. Except as otherwise expresslyigeovherein, no duties, responsibilities or lidkah are assume
or shall be construed to be assumed, by the Trustereason of this Supplemental Indenture. Thisp&mpente
Indenture is executed and accepted by the Trustgect to all the terms and conditions set forthhi@ Indenture wit
the same force and effect as if those terms andittoms were repeated at length herein and madeécapfe to th
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 piesoof this Supplemental Indenture. Each signeyy chal
be an original, but all of such executed copiegtiogr shall represent the same agreement.

[NEXT PAGE IS SIGNATURE PAGE]
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IN WITNESS WHEREOF, the parties hereto have cautlsdSupplemental Indenture to be duly executeaf
the date first written above.

BELDEN INC.
By: /s/ Jeremy Park

Name: Jeremy E. Par
Title: Vice President and Treasu

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: /sl Jeremy Park
Name: Jeremy E. Par
Title: Treasure

Signature Page to Third Supplemental Indenture (202 Notes)



DEUTSCHE TRUSTEE COMPANY LIMITED,

as Trustet

By: /s/ David Continc
Name: David Contina
Title: Associate Directo
By: /sl Mahen Surnar
Name: Mahen Surnan
Title: Associate Directo

Signature Page to Third Supplemental Indenture (202 Notes)



Exhibit 4.3

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 :
2015 is by and among Belden Inc., a Delaware catfor (the “Company "), each existing Guarantor (theExisting
Guarantors ”) under the Indenture referred to below, VIA Holdirlg$nc., VIA Holdings I, Inc. and Tripwire, Inc
each a Delaware corporation (collectively, th&léw Guarantors ”) and U.S. Bank National Association, a natis
banking association, as trustee (thErtstee”).

RECITALS

WHEREAS, the Company and the Existing Guarantove treeretofore executed and delivered to the Trusbig
Indenture, dated as of June 27, 2014 (thiedenture ), providing for the issuance of $200,000,000 in aggte
principal amount of the Company’s 5.25% Senior 3dinated Notes due 2024 (thélbtes”); and

WHEREAS, Section 9.01 of the Indenture provides tha Company, the Existing Guarantors and the té&e
may amend or supplement the Indenture in ordeptopty with Section 4.17 or 10.04 thereof, withou tconsent «
the Holders of the Notes; and

WHEREAS, the New Guarantors have determined th& ih each of their best interests to unconditiig
guarantee all of the CompasyObligations under the Notes and the Indentursyaunt to the terms and conditions
forth herein; and

WHEREAS, all acts and things prescribed by the mhaie, by law and by the Certificate of Incorpavatand th
Bylaws (or comparable constituent documents) ofGbenpany, the Existing Guarantors, the New Guarardad th
Trustee necessary to make this Supplemental Indeatualid instrument legally binding on the Comypahe Existin
Guarantors, the New Guarantors and the Trustessdardance with their terms, have been duly dodepanformed.

NOW, THEREFORE, to comply with the provisions oétimdenture and in consideration of the above Bes
the Company, the Existing Guarantors, the New Guara and the Trustee covenant and agree for thal emc
proportionate benefit of the respective HolderthefNotes as follows:

ARTICLE |

Section 1.01. The New Guarantors hereby agm@eflyy and severally, with the Existing Guarantots
unconditionally guarantee the Compan@bligations under the Notes and the Indenturtherterms and subject to
conditions set forth in Article 10 of the Indentuned to be bound by all other applicable provisiohthe Indenture ar
the Notes and to perform all of the obligations agteements of a Guarantor under the Indenture.

Section 1.02. This Supplemental Indenture ipluapental to the Indenture and does and shall leendé t
form a part of, and shall be construed in connaattdh and as part of, the Indenture for any ahgwiposes.
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Section 1.03. This Supplemental Indenture ghetlome effective immediately upon its execution dalivery
by each of the Company, the Existing GuarantoesNew Guarantors and the Trustee.

ARTICLE Il

Section 2.01. Except as specifically modifiedeirg the Indenture and the Notes are in all respextified an
confirmed(mutatis mutandis) and shall remain in full force and effect in ac@mde with their terms with all capitaliz
terms used herein without definition having the saespective meanings ascribed to them as in trentare.

Section 2.02. Except as otherwise expresslyigeovherein, no duties, responsibilities or lidkah are assume
or shall be construed to be assumed, by the Trustereason of this Supplemental Indenture. Thisp&mpente
Indenture is executed and accepted by the Trustgect to all the terms and conditions set forthhi@ Indenture wit
the same force and effect as if those terms andittoms were repeated at length herein and madeécapfe to th
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 piesoof this Supplemental Indenture. Each signeyy chal
be an original, but all of such executed copiegtiogr shall represent the same agreement.

[NEXT PAGE IS SIGNATURE PAGE]
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IN WITNESS WHEREOF, the parties hereto have cautlsdSupplemental Indenture to be duly executeaf
the date first written above.

BELDEN INC.
By: /s/ Jeremy Park

Name: Jeremy E. Par
Title: Vice President and Treasu

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: /sl Jeremy Park
Name: Jeremy E. Par
Title: Treasure

Signature Page to Second Supplemental Indenture (28 Notes)



U.S. BANK N ATIONAL A SSOCIATION ,
AST RUSTEE

By: /s/ Raymond S. Haversto

Name: Raymond S. Haversto
Title: Vice Presiden

Signature Page to Second Supplemental Indenture (28 Notes)



Exhibit 10.1
EXECUTIVE EMPLOYMENT AGREEMENT

This EXECUTIVE EMPLOYMENT AGREEMENT (this “ Agreement”) is executed as of April 1, 20
between Belden Inc., a Delaware corporation (tB®fmpany”), and Brian Anderson (theExecutive”).

WITNESSETH:

WHEREAS , the Company desires to employ Executive as Séfime President, Legal, General Counsel
Corporate Secretary and Executive desire to acteght employment;

WHEREAS, the Company and Executive desire to enter intcdAii@ement to set forth the terms of Executive
employment with the Company;

NOW THEREFORE , in consideration of the foregoing, of the mutpedmises contained herein and of o
good and valuable consideration, the receipt arfficency of which are hereby acknowledged, thetiparheret
hereby agree as follows:

1. POSITION/DUTIES .

(@) Executive shall serve as the Compar8eénior Vice President, Legal, General CounselGurgorat:
Secretary.

(b) Executive shall use his best efforts to enf faithfully and efficiently the duties and resgilities
assigned to Executive hereunder and devote sulzdhardll of Executives business time to the performance
Executives duties with the Company; provided, the foregosiwll not prevent Executive from participating
charitable, civic, educational, professional or cwmity affairs so long as such activities do notemally interfere
with the performance of Executive’s duties hereurmdecreate a potential business conflict or theeajpance thereof.

(c) Executive currently resides in St. Louisskbiuri and travels to other locations, as requingaerforn
his duties.

2. TERM OF AGREEMENT . This Agreement shall be effective on the datedbiefthe “Effective Date”)
and shall end on the first anniversary of the EifecDate. The term of this Agreement shall be matcally extende
thereafter for successive one (1) year periodsssnkt least ninety (90) days prior to the enchefinitial term of thi
Agreement or the then current succeeding yeaa- extended term of this Agreement, the Companixecutive he
notified the other that the term hereunder shathteate upon its expiration date. The initial teofithis Agreement,
it may be extended from year to year thereafteheiein referred to as theTerm .” The foregoing to the contre
notwithstanding, upon the occurrence of a Changéantrol (defined below) at any time after thetfiasniversary ¢
the Effective Date, the Term of this Agreement shalextended to the second anniversary of theafatee occurrenc
of such Change in Control and shall be subjeckforation thereafter upon notice by Executive & @ompany to tf
other party or to automatic successive additioma&hear periods, as the case may be, in the manneidptbabove.
Executive remains employed by the Company beyoerdettpiration of the Term, he shall be an employewilg
except that any provisions identified as survivsiwll continue. In all events hereunder, Execusiveahployment
subject to earlier termination pursuant to Sectidrereof, and upon such earlier termination themTshnall be deem
to have endec



3. BASE SALARY . As of the Effective Date, the Company shall pagdutive a base salary (theBase
Salary ") at an annual rate of $276,000.00 payable in acoocsdaith the regular payroll practices of the Comy
Executive’s Base Salary shall be subject to anmnexdew by the Company’s Chief Executive OfficetfGEO” ) anc
may be increased from time to time by the CEO fgs@ved by the Compensation Committee of the Bo&idirector:
of the Company). The base salary as determinednhieoen time to time shall constitute “Base Salafgi’ purposes (
this Agreement.

4. ANNUAL CASH INCENTIVE . Executive shall be eligible to participate in tiempanys manageme
cash incentive plan and any successor annual dash. fExecutive shall have the opportunity to earrannual targ
cash incentive, measured against performance iariterbe determined by the CompasmyBoard (or a committ
thereof) having a target value of not less than t@%ase Salary.

5. EQUITY AWARDS.
(a) LONG-TERM INCENTIVE AWARDS.

(i) Executive shall be eligible for annual lotegm incentive awards throughout the Term u
such longterm incentive plans and programs as may be ircteffem time to time in accordance with
Companys compensation practices and the terms and progigb any such plans or programs; provided,
Executives participation in such plans and programs shalatoa level and on terms and conditions consi
with participation by other senior executives a# tbompany, as the Board or the Committee shalfmi@te in its
sole discretion, with due consideration of Execaeivposition, awards granted to other senior exeesitof thi
Company and competitive compensation data. TheHxets target for participating in the Compasylan sha
be 120% of Base Salary.

(i)  All long-term incentive awards to Executive shall be grapi@duant to and shall be sub
to all of the terms and conditions imposed uporhsawards granted under the Plan.

(b) STOCK OWNERSHIP. Executive shall be subjegtand shall comply with, the stock owner:
guidelines of the Company as may be in effect ftione to time. Executive shall have five (5) yearsatisfy the stoc
ownership guidelines applicable to Executive. Ashef Effective Date, the Executigeannual interim target for sh.
accumulation is 20% after the first year, 40% after second year, 60% after the third year, and 806 the fourt
year.

6. EMPLOYEE BENEFITS . As of the Effective Date:

() BENEFIT PLANS. Executive shall be entitlenl participate in all employee benefit plans of
Company including, but not limited to, relocatioolipy, equity, pension, thrift, profit sharing, meal coverage
education, or other retirement or welfare benefitgd the Company has adopted or may adopt, maiatasontribute t
for the benefit of its senior executives in accoawith the terms of such plans and programs.
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(b) VACATION. Executive shall be entitled to arat paid vacation in accordance with the Compsn
policy applicable to senior executives.

(c) BUSINESS AND ENTERTAINMENT EXPENSES. Uponegentation of appropriate documental
Executive shall be reimbursed in accordance wighGompanys expense reimbursement policy for all reasonaiud
necessary business expenses incurred in connedatiothe performance of Executive’s duties hereunde

(d) CERTAIN AMENDMENTS. Nothing herein shall beonstrued to prevent the Company f
amending, altering, terminating or reducing anypldenefits or programs.

7. TERMINATION . Executives employment and the Term shall terminate on tist &f the following t
occur:

(@) DISABILITY. Upon written notice by the Commpato Executive of termination due to Disabil
while Executive remains Disabled. For purposesisf Agreement, Disability ” shall have the meaning defined ur
the Company’s then-current long-term disabilityurzsice plan in which Executive participates.

(b) DEATH. Automatically on the date of deathEofecutive.

(c) CAUSE. Immediately upon written notice byetfCompany to Executive of a termination
Executive’s employment for CauseCause” shall mean:

()  Executives willful and continued failure to perform substatly his duties owed to tl
Company or its affiliates after a written demand $oibstantial performance is delivered to him dpedly
identifying the nature of such unacceptable peréoroe, which is not cured by Executive within a osable
period, not to exceed thirty (30) days;

(i)  Executive is convicted of (or pleads gyitir no contest to) a felony or any crime invol
moral turpitude; or

(i) Executive has engaged in conduct that ttutes gross misconduct in the performanc
his employment duties.

An act or omission by Executive shall not be “wilffif conducted in good faith and with Executigaeasonab
belief that such conduct is in the best intereth@® Company.

(d) WITHOUT CAUSE. Upon written notice by the @pany to Executive of an involuntary termina
of Executive’s employment other than for Cause (@iher than due to his Disability).
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(e) GOOD REASON. Upon written notice by Execatio the Company of a voluntary terminatiot
Executive’s employment at any time during a Pras&cPeriod (defined in Section 10 below), for GdRehason. ‘Good
Reason” shall mean, without the express written conserExacutive, the occurrence of any of the followingp s
during a Protection Period:

()  Executive’s Base Salary or annual targethcincentive opportunity is materially reduced;

(i)  Executives duties or responsibilities are negatively andemty changed in a manr
inconsistent with Executive’position (including status, offices, titles, aeg@orting responsibilities) or authori
or

(i) The Company requires Executigeprincipal office to be relocated more than 50emiiron
its location as of the date immediately precedimg@hange in Control.

Prior to any termination by Executive for “Good Ren,” he shall provide the Board not less than thirty) (3@
more than ninety (90) daysotice, with specificity, of the grounds constihgtiGood Reason and an opportunity wi
such notice period for the Company to cure suclurmge. The notice shall be given within ninety (88ys following
the initial existence of grounds constituting Gd®eason for such notice and subsequent terminafiomt so cure
above, to be effective.

(H VOLUNTARY TERMINATION FOR ANY REASON (WITHOUN GOOD REASON DURING
PROTECTION PERIOD). Upon at least thirty (30) daysior written notice by Executive to the Company
Executives voluntary termination of employment (i) for argason prior to or after a Protection Period orwithout
Good Reason during a Protection Period, in eithse avhich the Company may, in its sole discretioake effectiv
earlier than any termination date set forth in sotice.

8. CONSEQUENCES OF TERMINATION . Any termination payments made and benefits pexvidnde
this Agreement to Executive shall be in lieu of @eymination or severance payments or benefitsviach Executiv:
may be eligible under any of the plans, policieprmgrams of the Company or its affiliates, it lgeimderstood that a
Long-Term Awards (as defined in Section 11 hereof) slhall treated as addressed in Section 11 hereof.
termination of Executive’s employment, the folloggiamounts and benefits shall be due to Executive:

(a) DEATH; DISABILITY. If Executive’'s employmerterminates due to Executigeteath or Disabilit
then the Company shall pay or provide Executival{eregal representative of his estate in the obbes death) with:

() (A) any accrued and unpaid Base Salary thincilhe date of termination and any accruec
unused vacation in accordance with Company pokayd (B) reimbursement for any unreimbursed expg
incurred and documented in accordance with apdbéc&ompany policy, through the date of termine
(collectively, “Accrued Obligations™);



(i) Any unpaid cash incentive award earnedhwiespect to any fiscal year ending or
preceding the date of termination, payable whemuahcash incentives are paid generally to seniecetwes fo
such year;

(i) A pro-rated annual cash incentive award for the fiscat y@ which such termination occt
the amount of which shall be based on actual pedoce under the applicable annual cash incentee g@hd
fraction, the numerator of which is the number aysl elapsed during the performance year througlulahe o
termination and the denominator of which is 365icltpro+ated cash incentive award shall be paid when &
are paid generally to senior executives for sudr;ye

(iv) Any disability insurance benefits, or lifiesurance proceeds, as the case may be, as r
provided under the Company plans in which Execypiasicipates immediately prior to such terminatiand

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

(i)  If Executives employment should be terminated (i) by Execultbreany reason at any tir
other than during a Protection Period, or (ii) byeEutive without Good Reason during a Protectionodether
the Company shall pay to Executive any Accruedgaitions in accordance with Section 8(a)(i).

(i)  If Executives employment is terminated by the Company withcamise and other than
Disability at or after Executivesattainment of age 65, the Company shall pay to &xex any Accrue
Obligations.

(i)  If Executive’s employment is terminated by the Company for CatlreeCompany shall p
to Executive any Accrued Obligations.

(c) TERMINATION WITHOUT CAUSE. If at any time (PAprior to Executives attainment of age 65 &
(B) other than during a Protection Period, Exe@itivemployment by the Company is terminated by thengamy
without Cause (and other than a termination foabiigy), then the Company shall pay or provide &ixese with:

()  Executive’s Accrued Obligations, payalieaiccordance with Section 8(a)(i);

(i)  Any unpaid annual cash incentive earnedhwiespect to any fiscal year ending or
preceding the date of termination, payable whet sacentives are paid generally to senior execsatioe sucl
year,;

(i) A pro-rated annual cash incentive for the fiscal yeawimch such termination occurs,
amount of which shall be based on actual performanter the applicable annual cash incentive plah e
fraction, the numerator of which is the number aysl elapsed during the performance year througlulahe o
termination and the denominator of which is 365icllprorated annual cash incentive award shall be paidh
awards are paid generally to senior executivesudoh year;
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(iv) Severance payments in the aggregate anemrdl to the sum of (A) Executiveethen Bas
Salary plus (B) his annual target cash incentiveiclv amount shall be payable to Executive in ecghi-
monthly payroll installments over a period of tweelfd2) months;

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

Provided, anything herein to the contrary notwdhsiing, if on the date of termination, Execu
is a “specified employee” of the Company (as defime Treasury Regulation Section 1.4024)), to the exter
that such severance payments (and any other pagmedtbenefits provided in Section 8) constitutdeferral o
compensation” under a “nonqualified deferred conspéinon plan”under Section 409A and Treasury Regule
Section 1.409A-1, the following provisions shalpgp(“ Safe Harbor and Postponement):

(1) If such payments and benefits are payableaoccount of Executive’s ifivoluntary
separation from service” (as defined in TreasurgWRaion Section 1.409A4n)), Executive shall recei
such amount of his severance payments during thégsmonth period immediately following the date
termination as equals the lesser of: (x) such sener payment amount due Executive under Sec
during such six (6jnonth period or (y)two (2) multiplied by the commgation limit in effect und
Section 401(a)(17) of the Code, for the calendarya which the date of termination occurs an
otherwise provided under Treasury Regulation Secid09A1(b)(9)(iii)) and shall be entitled to such
his benefits as satisfy the exception under TrgaRegulation Section 1.409A-1(b)(9)(v) Cimitation
Amount ”).

(2) To the extent that, upon such “involuntagparation from service,the amount ¢
payments and benefits that would have been payalfgecutive under Section 8 during the six f@ntt
period following the last day of his employment exds the Limitation Amount, such excess shall be
on the first regular semi-monthly payroll date daing the expiration of such six (6)-month period.

(3) If the Company reasonably determines thah ssmployment termination is not suct
“involuntary separation from servicedll such payments and benefits that would have lpagable to th
Executive under Section 8 during the six i@®nth period immediately following the date of tamation
but for such determination, shall be paid on thst fregular semmonthly payroll date immediate
following the expiration of such six (6)-month petifollowing the date of termination.
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(4) Any payments under this Section 8(c) that ostponed pursuant to the Safe Harbo
Postponement shall accrue interest at an annueal (Gtmpounded monthly) equal to the shertr
applicable federal rate (as in effect under Sect@r4(d) of the Code on the last day of the Exgeldi
employment) plus 100 basis points, which interéstlle paid on the first regular semonthly payrol
date immediately following the expiration of th& §)-month period following the date of terminatio

(v) Subject to Executive’s continued payment of premiums, continued participation foelive
(12) months in the Compargymedical benefits plan which covers Executive lasceligible dependents upon
same terms and conditions (except for the requinésnaf Executives continued employment) in effect for ac
employees of the Company. In the event Executitaind other employment that offers substantialfgilsir ot
more favorable medical benefits, such continuatércoverage by the Company under this subsectiai
immediately cease. The continuation of health benahder this subsection shall reduce the perfocbwerag
and count against Executive’s right to healthcargiouation benefits under COBRA.

9. CONDITIONS . Any payments or benefits made or provided to Hiee pursuant to any subsectior
Section 8, other than Accrued Obligations, areestttip Executive’s:

(@) compliance with the provisions of SectionhE2eof;

(b) delivery to the Company of an executed Agreet and General Release (th&éneral Release’),
which shall be substantially in the form attacheslebo as Exhibit Awithin twenty-one (21) days after presentas
thereof by the Company to Executive; and

(c) delivery to the Company of a resignatiomdrall offices, directorships and fiduciary positsoneld b
Executive with the Company, its affiliates and eoygle benefit plans.

Notwithstanding the due date of any |-employment payments, any amounts due followingraitetion under th
Agreement (other than Accrued Obligations) shatl b payable until after the expiration of any waty revocatio
period applicable to the General Release withowchtive having revoked such General Release, ajed to th
provisions of Section 21 hereof, any such amouhtdl foe paid to Executive within thirty (30) dayseteaftel
Notwithstanding the foregoing, Executive shall Initeed to any Accrued Obligations, payable withoegard for th
conditions of this Section 9.

10. CHANGE IN CONTROL; EXCISE TAX

(@) CHANGE IN CONTROL. A “Change in Control " of the Company shall be deemed to
occurred if any of the events set forth in any ohthe following subparagraphs shall occur:
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()  The acquisition by any individual, entidy group (within the meaning of Section 13(d)(3)Ldr
(d)(2) of the Securities Exchange Act of 1934, aerded (théExchange Act” )) (a“Person” ) of beneficia
ownership (within the meaning of Rule 13dsromulgated under the Exchange Act) of more %@# of eithe
(i) the then-outstanding shares of common stockhaef Company (the Outstanding Company Commot
Stock” ) or (ii) the combined voting power of the theatstanding voting securities of the Company eitic
vote generally in the election of directors (tliutstanding Company Voting Securities”); provided, howeve
that for purposes of this subsection (a), the failhg acquisitions shall not constitute a Chang€oitrol: (1) an
acquisition directly from the Company, (2) any asdion by the Company, (3) any acquisition by amgploye:
benefit plan (or related trust) sponsored or maieth by the Company or any corporation controllgdtite
Company, or (4) any acquisition by any corporapoansuant to a transaction which complies with agud) an
(2) of subsection (iii) of this definition;

(i) individuals who, as of the date hereofnstitute the Board (théncumbent Board” ) cease fc
any reason to constitute at least a majority of Bloard; provided, however, that any individual beowy
director subsequent to the date hereof whose eteatr nomination for election by the Companghareholder
was approved by a vote of at least a majority ef directors then comprising the Incumbent Boardl die
considered as though such individual were a memise Incumbent Board;

(i) consummation of a reorganization, mergerconsolidation or sale or other disposition ofa
substantially all of the assets of the Compan{B{asiness Combination”), in each case, unless, following s
Business Combination, (1) all or substantiallyddlthe individuals and entities who were the bemafiowners
respectively, of the Outstanding Company CommonckStand Outstanding Company Voting Secur
immediately prior to such Business Combination fieraly own, directly or indirectly, more than 50%f,
respectively, the theautstanding shares of common stock and the combiotilg power of the then outstand
voting securities entitled to vote generally in #lection of directors, as the case may be, ofcthrporatiol
resulting from such Business Combination (includiwghout limitation, a corporation which as a riésaf suct
transaction owns the Company or all or substagtalllof the Company assets either directly or through on
more subsidiaries) and in substantially the san@pgtions as their ownership, immediately prior stact
Business Combination of the Outstanding Company i@omStock and Outstanding Company Voting Secu
as the case may be, and (2) at least a majorityeofnembers of the board of directors of the catpan resultin
from such Business Combination were members ofrtbembent Board at the time of the execution ofittial
agreement, or of the action of the Board, providorgsuch Business Combination; or

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

(b) QUALIFYING TERMINATION . If, prior to Executive’s attainment of age 65, Euxte’s

employment is involuntarily terminated by the Comypavithout Cause (and other than due to his Diggpibr is
voluntarily terminated by Executive for Good Regsam either case only during the period commenaoomg the
occurrence of a Change in Control of the Company emding on the second anniversary of date of thanGe i
Control (* Protection Period”), then the Company shall pay or provide Executiv:
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(i) Executive’s Accrued Obligations, payableatcordance with Section 8(a)(i);

(i)  Any unpaid annual cash incentive award edrmvith respect to any fiscal year ending o
preceding the date of termination, payable whenrdsvare paid generally to senior executives fohswear;

(i) A pro-rated annual cash incentive for the fiscal yeawhich such termination occurs,
amount of which shall be based on target performand a fraction, the numerator of which is the bemno
days elapsed during the performance year througld#ite of termination and the denominator of whscB65
which prorated annual cash incentive award shall be paichvalweards are paid generally to senior executive
such year;

(iv) A lump sum severance payment in the aggeegmount equal to the product of (A) the sul
(1) Executives highest Base Salary during the Protection Paslod (2) his annual target annual cash ince
award multiplied by (B)two (2); provided, unledset Change of Control occurring on or preceding
termination also meets the requirements of Seetii®A(a)(2)(A)(v) and Treasury Regulation Sectioh0BA-3(i)
(5) (or any successor provision) thereunder @#9A Change in Control”), the amount payable to Execut
under this subparagraph (iv) shall be paid to Etteeun equal semmonthly payroll installments over a perioc
twenty-four (24) months, not in a lump sum, to éx¢éent necessary to avoid the application of Sect@dA(a)(1)
(A) and (B);

(v) Subject to Executive’'s continued payment of premiums, continued participation foro
(2) years in the Compars/’medical benefits plan which covers Executive hisdeligible dependents upon
same terms and conditions (except for the requinésnaf Executives continued employment) in effect for ac
employees of the Company. In the event Executitaing other employment that offers substantialfgilsir ot
more favorable medical benefits, such continuatércoverage by the Company under this subsectiai
immediately cease. The continuation of health benahder this subsection shall reduce the perfocbeerag
and count against Executive’s right to healthcamiouation benefits under COBRA; and

(vi) Payments falling under Section 10(b)iv $hdlto be paid in a lump sum pursuant to <
section, be paid within ten (10) business days #fe Executive’s termination of employment.

Provided, to the extent applicable under Sectid®48s a “deferral of compensatiorghd not as
“short-term deferral” under Treasury Regulation t®ecl.409A1(b)(4), the payments and benefits payab
Executive under this Section 10(b) shall be sul@the Safe Harbor and Postponement provided cdtdBe3(c)

(iv).



(c) EXCISE TAX. If it is determined that any aomd, right or benefit paid or payable (or othen
provided or to be provided) to the Executive by @wmmpany or any of its affiliates under this Agregrmor any othe
plan, program or arrangement under which Execuyissicipates or is a party, other than amounts lplayander thi
Section 10(c), (collectively, th#ayments” ), would constitute an “excess parachute paymerttiin the meaning «
Section 280G of the Internal Revenue Code of 1886amended (Code” ), subject to the excise tax imposec
Section 4999 of the Code, as amended from timarie (the“Excise Tax” ), Executive will have the option of eitt
paying the Excise Tax or reducing the amount ofniRayts to the safe harbor level of the Code le30$1.

11. LONG-TERM AWARDS . All of Executives stock options, stock appreciation rights, retdcstoc!
units, performance share units and any other leng-incentive awards granted under any lterga incentive plan «
the Company, whether granted before or after tiieckfe Date (collectivelyLong-Term Awards” ), shall remain i
effect in accordance with their terms and condgjancluding with respect to the consequences @ftéhmination ¢
Executives employment or a change in control, and shallb#&in any way amended, modified or affected by
Agreement.

12. EXECUTIVE COVENANTS .

() CONFIDENTIALITY. Executive agrees that Exéea shall not, commencing on the date hereoi
at all times thereafter, directly or indirectly,eusnake available, sell, disclose or otherwise camoate to any persc
other than in the course of Executis&mployment and for the benefit of the Company, monpublic, proprietary «
confidential information, knowledge or data relgtito the Company, any of its subsidiaries, afichicompanies
businesses, which shall have been obtained by Execduring Executives employment by the Company. -
foregoing shall not apply to information that (iasvknown to the public prior to its disclosure t@&utive; (ii) become
known to the public subsequent to disclosure tachtee through no wrongful act of Executive or aepresentative
Executive; or (iii) Executive is required to disséo by applicable law, regulation or legal procgzo\ided the
Executive provides the Company with prior noticetlod contemplated disclosure and reasonably cotgsevath th
Company at its expense in seeking a protective roate other appropriate protection of such inforoali
Notwithstanding clauses (i) and (ii) of the precedisentence, Execut’'s obligation to maintain such disclo:
information in confidence shall not terminate whendy portions of the information are in the puldicmain.

(b) NONSOLICITATION. Commencing on the date hadreand continuing during Executive’
employment with the Company and for the twelve (@&nth period following termination of Executigeemploymer
for any reason (a twenty-four (24) month post-emient period in the event of a termination of Exe@ls
employment for any reason at any time during adetmn Period) (“Restricted Period "), Executive agrees tt
Executive shall not, without the prior written cens of the Company, directly or indirectly, indivally or on behalf
any other person, firm, corporation or other entiiy solicit, recruit or employ (whether as an dayee, officer
director, agent, consultant or independent cordra@ny person who was or is at any time duringsive(6) month
preceding Executive’ termination of employment an employee, represigataofficer or director of the Compai
(ii) take any action to encourage or induce anyleyge, representative, officer or director of thepany to cease
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their relationship with the Company for any reason;(iii) knowingly solicit, aid or induce any cusher of th
Company or any of its subsidiaries or affiliatesptorchase goods or services then sold by the Coynpaany of it
subsidiaries or affiliates from another persommficorporation or other entity or assist or aid ather persons or ent
in identifying or soliciting any such customer.

(c) NONCOMPETITION. Executive acknowledges tladecutive performs services of a unique ng¢
for the Company that are irreplaceable, and thacHtves performance of such services to a competing basiwil
result in irreparable harm to the Company. Accaghyinduring the Restricted Period, Executive agribas Executiv
shall not, directly or indirectly, own, manage, mgie, control, be employed by (whether as an enggpgonsultar
independent contractor or otherwise, and whethenatrfor compensation) or render services to amggre firm
corporation or other entity, in whatever form, egg@ in any business of the same type as any bssinesghich th
Company or any of its subsidiaries or affiliategigaged on the date of termination or in whicly th&ve proposed,
or prior to such date, to be engaged in on or afieh date at any time during the twelve (&f®)nth period ending wi
the date of termination for any reason (a twenty-fmonth posemployment period in the event of terminatiol
Executives employment for any reason at any time duringadeetion Period) , in any locale of any countrywihich
the Company conducts business. This Section 1Béd) 1ot prevent Executive from owning not morertiyao percer
(2%) of the total shares of all classes of stodstamding of any publicly held entity engaged inlsbusiness.

(d) NONDISPARAGEMENT. Each of Executive and thempany (for purposes hereof, “the Compan
shall mean only (i) the Company by press releass#hmr formally released announcement and (iietkecutive officer
and directors thereof and not any other employagsdes not to make any public statements that migpahe othe
party, or in the case of the Company, its respecéffiliates, employees, officers, directors, praduor service
Notwithstanding the foregoing, statements maddéndourse of sworn testimony in administrative jgiadl or arbitra
proceedings (including, without limitation, depasiis in connection with such proceedings) shallb@subject to th
Section 12(d). Executive’s provision shall also nover normal competitive statements which do et Executives
employment by the Company.

() RETURN OF COMPANY PROPERTY AND RECORDS. Extdee agrees that upon terminatior
Executives employment, for any cause whatsoever, Executiilk sarrender to the Company in good condi
(reasonable wear and tear excepted) all propertyesuipment belonging to the Company and all recdwept b
Executive containing the names, addresses or &gy otformation with regard to customers or custocoatacts of th
Company, or concerning any proprietary or configgnhformation of the Company or any operatiorfalancial o
other documents given to Executive during Exectgieenployment with the Company.

(H COOPERATION. Executive agrees that, follogitermination of Executive’ employment for ar
reason, Executive shall upon reasonable advanaenand to the extent it does not interfere witdvpusly schedule
travel plans and does not unreasonably interfeth wtiher business activities or employment oblmad| assist ar
cooperate with the Company with regard to any maftteproject in which Executive was involved duriBgecutives
employment, including any litigation. The Comparhalsl compensate Executive for reasonable expemsesred i
connection with such cooperation and assistance.
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(g) ASSIGNMENT OF INVENTIONS. Executive will pnoptly communicate and disclose in writing
the Company all inventions and developments inalgdsoftware, whether patentable or not, as welpatents an
patent applications (hereinafter collectively cdllé Inventions ”), made, conceived, developed, or purchase
Executive, or under which Executive acquires tlghtrito grant licenses or to become licensed, atneintly with
others, which have arisen or jointly with other$jeth have arisen or may arise out of Execuveahployment, or rele
to any matters pertaining to, or useful in conrmttiherewith, the business or affairs of the Companany of it:
subsidiaries. Included herein as if developed dutire employment period is any specialized equigraed softwar
developed for use in the business of the CompatlyofA=xecutive’s right, title and interest in, to, and under aitk
Inventions, licenses, and right to grant licensedl e the sole property of the Company. Any suefentions disclose
to anyone by Executive within one (1) year afteg tBrmination of employment for any cause whatsostall bt
deemed to have been made or conceived by Exedliiweg the Term. As to all such Inventions, Exegitwvill, upor
request of the Company execute all documents wihielCompany deems necessary or proper to enatoleedtablis
title to such Inventions or other rights, and talae it to file and prosecute applications fordettpatent of the Unit
States and any foreign country; and do all thimgsli{ding the giving of evidence in suits and otpevceedings) whic
the Company deems necessary or proper to obtaintaimg or assert patents for any and all suchntigas or to asse
its rights in any Inventions not patented.

(h) EQUITABLE RELIEF AND OTHER REMEDIES. The pas acknowledge and agree that the ¢
party’s remedies at law for a breach or threatened brefaghy of the provisions of this Section 12 wohklinadequa
and, in recognition of this fact, the parties agies, in the event of such a breach or threatémedch, in addition
any remedies at law, the other party, without pgstiny bond, shall be entitled to obtain equitablef in the form ¢
specific performance, temporary restraining ordetgemporary or permanent injunction or any otheritafle remed
which may then be available.

() REFORMATION. If it is determined by a coudf competent jurisdiction in any state that
restriction in this Section 12 is excessive in tioraor scope or is unreasonable or unenforceatdenthe laws of th
state, it is the intention of the parties that swektriction may be modified or amended by the taorrender
enforceable to the maximum extent permitted bylaheof that state.

() SURVIVAL OF PROVISIONS. The obligations ofxEcutive set forth in this Section 12 shall sur
the termination of Executive’employment by the Company and the terminatioaxgiration of this Agreement a
shall be fully enforceable thereafter.
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13. NO ASSIGNMENTS.

(@) This Agreement is personal to each of thigshereto. Except as provided in Section 13w, nc
party may assign or delegate any rights or obbgatihereunder without first obtaining the writtemsent of the oth
party hereto.

(b) The Company shall assign this Agreemenniosaiccessor to all or substantially all of theibess o
assets of the Company provided that the Comparyrelgaire such successor to expressly assumegnee # perfort
this Agreement in the same manner and to the sateatdhat the Company would be required to perfariinno suct
succession had taken place and shall deliver a abgych assignment to Executive.

14. NOTICE . For the purpose of this Agreement, notices ahdther communications provided for in t
Agreement shall be in writing and shall be deenwetlave been duly given (a) on the date of delivedelivered b
hand, (b) on the first business day following tla¢edof deposit if delivered by guaranteed overndgiivery service, (
(d) on the fourth business day following the dagévered or mailed by United States registeredentifted mail, retur
receipt requested, postage prepaid, addressetiagsio

If to Executive:

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

If to the Company:

Belden Inc.

One North Brentwood
15th Floor

St. Louis, Missouri 63105
Attn: General Counsel

or to such other address as either party may haveshed to the other in writing in accordance walg except the
notices of change of address shall be effective opbn receipt.

15. SECTION HEADINGS; INCONSISTENCY . The section headings used in this Agreementraiedec
solely for convenience and shall not affect, orused in connection with, the interpretation of tAgreement. In tF
event of any inconsistency between this Agreemedtamy other agreement (including but not limitecaty optior
longterm incentive or other equity award agreemengnpprogram, policy or practice of the Company, tdrens o
this Agreement shall control.

16. SEVERABILITY . The provisions of this Agreement shall be deersederable and the invalidity
unenforceability of any provision shall not afféloé validity or enforceability of the other prowss hereof.
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17. ARBITRATION . Any dispute or controversy arising under or immection with this Agreement, otl
than injunctive relief under Section 12(h) hereofdamages for breach of Section 12, shall be sedielusively by
arbitration, conducted before a single arbitratorSt. Louis, Missouri, administered by the AmericArbitration
Association (“AAA ) in accordance with its Commercial Arbitration Ruleen in effect. The single arbitrator shal
selected by the mutual agreement of the CompanyEardutive, unless the parties are unable to agree arbitrato
in which case, the arbitrator will be selected urtie procedures of the AAA. The arbitrator wilMeathe authority 1
permit discovery and to follow the procedures tBaecutive or she determines to be appropriate. arbérator wil
have no power to award consequential (including prefits), punitive or exemplary damages. The sieai of the
arbitrator will be final and binding upon the pasgtihereto. Judgment may be entered on the arbigaward in an
court having jurisdiction. Each party shall bearatvn legal fees and costs and equally divide ahenf fees and cost
the arbitrator.

18. INDEMNIFICATION; LIABILITY INSURANCE . The Company and Executive shall enter intc
Companys standard form of indemnification agreement gowerrhis conduct as an officer and director of
Company.

19. AMENDMENTS; WAIVER . No provision of this Agreement may be modifiecaived or discharge
unless such waiver, modification or discharge isead to in writing and signed by Executive and saofficer ol
director as may be designated by the Board. No evaiy either party hereto at any time of any brelaghhe othe
party hereto of, or compliance with, any conditmmprovision of this Agreement to be performed bghsother pari
shall be deemed a waiver of similar or dissimilavgsions or conditions at the same or at any mrasubsequent time.

20. ENTIRE AGREEMENT; MISCELLANEOUS . This Agreement together with all exhibits heret:
forth the entire agreement of the parties heretoespect of the subject matter contained herein.atjy@ements
representations, oral or otherwise, express origdplith respect to the subject matter hereof Hmeaen made by eitt
party which are not expressly set forth in this égment. The validity, interpretation, constructaord performance
this Agreement shall be governed by the laws of3tate of Delaware without regard to its conflicfdaw principles
The descriptive headings in this Agreement areriaddor convenience of reference only and arantended to be pe
of or to affect the meaning or interpretation astAgreement. The use of the word “including”this Agreement sh:
be by way of example rather than by limitation ahthe word “or” shall be inclusive and not exchesi

21. CODE SECTION 409A.

(@) It is intended that any amounts payable unkis Agreement and the Company’s and Execuive
exercise of authority or discretion hereunder shathply with the provisions of Section 409A of tGede and tF
treasury regulations relating thereto so as nsufject Executive to the payment of interest amdptnalty which ma
be imposed under Section 409A. In furtherance o ithterest, anything to the contrary herein ndtgtanding, n
amounts shall be payable to Executive before sumk fas such payment fully complies with the prawisi o
Section 409A and, to the extent that any regulationother guidance issued under Section 409A #ftedate of th
Agreement would result in Executive being subjecipayment of interest and tax penalty under Sed@9A, the
parties agree to amend this Agreement in orderihg bhis Agreement into compliance with Sectio®A0
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(b) With regard to any provision herein that\pdes for reimbursement of expenses okimd benefits
except as permitted by Section 409A, (i) all sueimbursements shall be made within a commercialisonable tirr
after presentation of appropriate documentationilbub event later than the end of the year immetidollowing the
year in which Executive incurs such reimbursemeapeases, (ii) no such reimbursements okimd benefits will affec
any other costs or expenses eligible for reimbuesgnor any other ikind benefits to be provided, in any other \
and (iii) no such reimbursements orkimd benefits are subject to liquidation or excharigr another payment
benefit.

(c) Without limiting the discretion of eitherehlCompany or the Executive to terminate the Exeelsti
employment hereunder for any reason (or no reasm)y for purposes of compliance with 409A a teation o
employment shall not be deemed to have occurregudgooses of any provision of this Agreement primgdfor the
payment of any amounts or benefits upon or follgmntermination of employment unless such termamais also
separation from service (within the meaning of Steg Regulation Section 1.409Kh) (applying the 20% defa
postseparation limit thereunder)) as an employee andpdrposes of any such provision of this Agreemeaierence
to a “termination” or “termination of employmenshall mean separation from service as an employeesacl
payments shall thereupon be made at or followiradp Separation from service as an employee as @ad\ndreunder.

22. FULL SETTLEMENT . Except as set forth in this Agreement, the Comgjgbligation to make tl
payments provided for in this Agreement and otheewo perform its obligations hereunder shall reoaffected by ar
circumstances, including without limitation, s¥f; counterclaim, recoupment, defense or otheinglaight or actiol
which the Company may have against Executive agrettexcept to the extent any amounts are duedhgp@ny or it
subsidiaries or affiliates pursuant to a judgmeggiast Executive. In no event shall Executive bkgel to seek oth
employment or take any other action by way of raifign of the amounts payable to Executive under @nghe
provisions of this Agreement, nor shall the amaoinany payment hereunder be reduced by any compemszarne
by Executive as a result of employment by anothguleyer, except as set forth in this Agreement.

23. WITHHOLDING . The Company may withhold from any and all amoygatgable under this Agreem
such federal, state and local taxes as may bereghjia be withheld pursuant to any applicable lawegulation.

24. AGREEMENT OF THE PARTIES . The language used in this Agreement will be dektoebe th
language chosen by the parties hereto to expregsmiutual intent, and no rule of strict constrantwill be applie:
against any party hereto. Neither Executive noiGbmpany shall be entitled to any presumption mneztion with an
determination made hereunder in connection with amytration, judicial or administrative proceedirglating to o
arising under this Agreement.
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25. COUNTERPARTS . This Agreement may be executed in several copatty, each of which shall
deemed to be an original but all of which togethidrconstitute one and the same instruments.

IN WITNESS WHEREOF , the parties hereto have executed this Agreenteat the date and year first writ
above.

BELDEN INC.

By: /s/ John Strou

John Stroup, President and Chief
Executive Officel

By: /s/ Brian Andersol

Brian Andersor
16



EXHIBIT A
GENERAL RELEASE OF ALL CLAIMS

1. For and in consideration of the promises madhe Executive Employment Agreement (definedi) the
adequacy of which is hereby acknowledged, the wigleed (‘Executive” ), for himself, his heirs, administrators, le
representatives, executors, successors, assighsllaother persons claiming through Executiveanfy (collectively
“Releasers” ), does hereby release, waive, and forever diseh&@eglden Inc. (“Company” ), the Compang
subsidiaries, parents, affiliates, related orgdmna, employees, officers, directors, attorneyscessors, and assit
(collectively, the“Releasees”) from, and does fully waive any obligations of Relees to Releasers for, any ant
liability, actions, charges, causes of action, detsa damages, or claims for relief, remuneratiarmss of mone)
accounts or expenses (including attorneg®s and costs) of any kind whatsoever, whethewknor unknown ¢
contingent or absolute, which heretofore has beevhich hereafter may be suffered or sustaine@gctly or indirectly
by Releasers in consequence of, arising out af) any way relating to Executiv@’ employment with the Company
any of its affiliates or the termination of Exematis employment. The foregoing release and dischavgejer ani
covenant not to sue includes, but is not limitedalbclaims and any obligations or causes of actiasing from suc
claims, under common law including wrongful or tet@ry discharge, breach of contract (including bat limited tc
any claims under the Employment Agreement betwaerCompany and Executive, effective as of Apri2@15 (th
“Employment Agreement” ) and any claims under any stock option and resttisteck units agreements betw
Executive and the Company) and any action arisirtgrit including libel, slander, defamation or mtienal infliction o
emotional distress, and claims under any fedetate 2or local statute including Title VII of the \@i Rights Act o
1964, the Civil Rights Act of 1866 and 1871 (42 I&S§ 1981), the National Labor Relations Act, thge
Discrimination in Employment Act (ADEA), the Faimbor Standards Act, the Americans with Disabili#es$ of 1990
the Rehabilitation Act of 1973), or the discrimiioat or employment laws of any state or municipaldy any claim
under any express or implied contract which Relsasgay claim existed with Releasees. This releadenaiver doe
not apply to any claims or rights that may ariseerathe date Executive signs this General Relegise.foregoin
release does not apply to any claims of indemriiboaunder the Employment Agreement or a separatemnificatiol
agreement with the Company or rights of coveragkeudirectors and officers’ liability insurance.

2. Excluded from this release and waiver are @ayns which cannot be waived by law, including bof
limited to the right to participate in an investiga conducted by certain government agencies. lkex does
however, waive Executive’ right to any monetary recovery should any agefstich as the Equal Employm
Opportunity Commission) pursue any claims on Exgelg behalf. Executive represents and warrants thatuie
has not filed any complaint, charge, or lawsuitiagfahe Releasees with any government agencyyocaunt.

3. Executive agrees never to sue Releaseeyifoarm for any claim covered by the above waived aeleas
language, except that Executive may bring a clantleu the ADEA to challenge this General Releasasootherwis
provided in this General Release. If Executive ate$ this General Release by suing Releasees, thdreunder tr
ADEA or as
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otherwise set forth in Section 1 hereof, Execuskiall be liable to the Company for its reasonaltieraeys’fees an
other litigation costs incurred in defending agaswech a suit. Nothing in this General Releasatmsnded to reflect ai
party’s belief that Executive’ waiver of claims under ADEA is invalid or unerdeable, it being the interest of
parties that such claims are waived.

4. Executive acknowledges, agrees and affirmsHh is subject to certain pastiployment covenants pursu
to Section 12 of the Employment Agreement, whickrec@nts survive the termination of his employmemd #he
execution of this General Release.

5. Executive acknowledges and recites that:
(@) Executive has executed this General Relea®&ingly and voluntarily;
(b) Executive has read and understands thie@kRelease in its entirety;

(c) Executive has been advised and directedyoaald in writing (and this subparagraph (c) cdngk
such written direction) to seek legal counsel ang @ther advice he wishes with respect to the tesfrithis Gener:
Release before executing it;

(d) Executives execution of this General Release has not beerced by any employee or agent of
Company; and

(e) Executive has been offered twenty-one (&lgndar days after receipt of this General Relde
consider its terms before executing it.

6. This General Release shall be governed byintieenal laws (and not the choice of laws) of Bate o
Delaware, except for the application of pre-empkeeeral law.

7. Executive shall have seven (7) days fromdidie hereof to revoke this General Release by girayiwritter
notice of the revocation to the Company, as praVide Section 14 of the Employment Agreement, updmch
revocation this General Release shall be unenfbkeeand null and void and in the absence of sugbaagion thi:
General Release shall be binding and irrevocablexagcutive.

PLEASE READ THIS AGREEMENT CAREFULLY. IT CONTAINS ARELEASE OF ALL KNOWN ANC
UNKNOWN CLAIMS.

Date: , 20__ EXECUTIVE:

Brian Andersor
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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:

1. I have reviewed this quarterly report on Forn-Q of Belden Inc.

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omitede a material fe
necessary to make the statements made, in ligtitmfmstances under which the statements were matieyisleading wit
respect to the period covered by this ref

3. Based on my knowledge, the financial statemenis,atiner financial information included in this repdairly present in a
material respects the financial condition, resolksperations and cash flows of the registrant fasaiod for, the perioc
presented in this repol

4. The registrang other certifying officer and | are responsible #&stablishing and maintaining disclosure contrafg
procedures (as defined in Exchange Act Rules 18a}l&nd 15dt5(e)) and internal control over financial repagti(as
defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and we ha
a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurées tesigne

under our supervision, to ensure that material rmégion relating to the registrant, including itsneolidate
subsidiaries, is made known to us by others withose entities, particularly during the period ihigh this report i
being preparec

b) Designed such internal control over financial réijpgr or caused such internal control over finaheporting to b
designed under our supervision, to provide readeragsurance regarding the reliability of financgorting and tt
preparation of financial statements for externappges in accordance with generally accepted atioguorinciples;

c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and presentéis report oL
conclusions about the effectiveness of the discesantrols and procedures, as of the end of thegeovered by th
report, based on such evaluation; .

d) Disclosed in this report any change in the regid’s internal control over financial reporting thatoaed during th
registrant’'s most recent fiscal quarter (the reargts fourth fiscal quarter in the case of an annupbm® that ha
materially affected, or is reasonably likely to evélly affect, the registrard’internal control over financial reportil
and

5. The registrars other certifying officer and | have disclosedsdxh on our most recent evaluation of internal cbrave!
financial reporting, to the registrant’s auditorsdathe audit committee of the registranboard of directors (or perst
performing the equivalent function:

a) All significant deficiencies and material weaknesse the design or operation of internal controk¥inancia
reporting which are reasonably likely to adversaffect the registrand’ ability to record, process, summarize
report financial information; an

b)  Any fraud, whether or not material, that involveamagement or other employees who have a significd@tin the
registran’s internal control over financial reportir

May 5, 2015

/sl John S. Stroup
John S. Strou
President, Chief Executive Officer and Direc




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:

1.
2.

I have reviewed this quarterly report on Forn-Q of Belden Inc.

Based on my knowledge, this report does not corgainuntrue statement of a material fact or omistaie a material fe
necessary to make the statements made, in ligtitmfmstances under which the statements were matieyisleading wit
respect to the period covered by this ref

Based on my knowledge, the financial statemenis,adiner financial information included in this repdairly present in a
material respects the financial condition, resolksperations and cash flows of the registrant fasaiod for, the perioc
presented in this repol

The registrans other certifying officer and | are responsible &stablishing and maintaining disclosure contrahs
procedures (as defined in Exchange Act Rules 18a}l&nd 15dt5(e)) and internal control over financial repagti(as
defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and we ha

a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurées tesigne
under our supervision, to ensure that material rmégion relating to the registrant, including itsneolidate
subsidiaries, is made known to us by others withose entities, particularly during the period ihigh this report i
being preparec

b) Designed such internal control over financial réijpgr or caused such internal control over finaheporting to b
designed under our supervision, to provide readeragsurance regarding the reliability of financgorting and tt
preparation of financial statements for externappges in accordance with generally accepted atioguorinciples;

c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and presentéis report oL
conclusions about the effectiveness of the discesantrols and procedures, as of the end of thegeovered by th
report, based on such evaluation; .

d) Disclosed in this report any change in the regid’s internal control over financial reporting thatoaed during th
registrant’'s most recent fiscal quarter (the reargts fourth fiscal quarter in the case of an annupbm® that ha
materially affected, or is reasonably likely to evélly affect, the registrard’internal control over financial reportil
and

The registrar's other certifying officer and | have disclosedsdzh on our most recent evaluation of internal cbrdgvel
financial reporting, to the registrant’s auditorsdathe audit committee of the registranboard of directors (or perst
performing the equivalent function:

a) All significant deficiencies and material weaknesse the design or operation of internal controk¥inancia
reporting which are reasonably likely to adversaffect the registrand’ ability to record, process, summarize
report financial information; an

b)  Any fraud, whether or not material, that involveamagement or other employees who have a significd@tin the
registran’s internal control over financial reportir

May 5, 2015

/s/ Henk Derksen

Henk Derkser

Senior Vice President, Finance, and Chief Finar
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 Belde.I(the “Company”) on Form 1Q-for the period ended March 29, 201!
filed with the Securities and Exchange Commissionhe date hereof (the “Reportl),John S. Stroup, President, Chief Exect
Officer and Director of the Company, certify, pumatito 18 U.S.C. § 1350, as adopted pursuant {06809 the SarbaneSxley
Act of 2002, that:

(1) The Report fully complies with the requirementseétion 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2) The information contained in the Report fairly mets, in all material respects, the financial cbadi and results
operations of the Compar

/s/ John S. Stroup

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



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 Belde.I(the “Company”) on Form 1Q-for the period ended March 29, 201!
filed with the Securities and Exchange Commissiantiee date hereof (the “Report’l), Henk Derksen, Senior Vice Presidi
Finance, and Chief Financial Officer of the Comparsrtify, pursuant to 18 U.S.C. § 1350, as adopiaduant to § 906 of t
Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

(2 The information contained in the Report fairly mmets, in all material respects, the financial cbadiand results
operations of the Compar

/s/ Henk Derksen

Henk Derksen
Senior Vice President, Finance, and Chief Finar@féiter
May 5, 201t



