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PART | FINANCIAL INFORMATION
Item 1. Financial Statements
BELDEN INC.

CONDENSED CONSOLIDATED BALANCE SHEETS

ASSETS

Current asset:

Cash and cash equivalel

Receivables, ne

Inventories, ne

Deferred income taxe

Other current asse
Total current asse

Property, plant and equipment, less accumulatecedigtion
Goodwill

Intangible assets, less accumulated amortizi

Deferred income taxe

Other lon¢-lived asset:

LIABILITIES AND STOCKHOLDERS
Current liabilities:
Accounts payabl
Accrued liabilities
Current maturities of lor-term deb
Total current liabilities

Long-term debt

Postretirement benefi

Deferred income taxe

Other lon¢-term liabilities

Stockholder' equity:
Preferred stoc
Common stocl
Additional paic-in capital
Retained earning
Accumulated other comprehensive |
Treasury stocl

Total stockholder equity

The accompanying notes are an integral part oktEmdensed Consolidated Financial Statements

1-

June 28, 2015

December 31, 201«

(Unaudited)
(In thousands)

$ 208,419 $ 741,162
412,251 379,777

233,100 228,398

21,188 22,157

72,388 42,656

947,346 1,414,150

319,455 316,385
1,418,031 943,374
713,484 461,292

24,049 40,652

80,278 86,974

$ 3,502,643 $ 3,262,827

' EQUITY

$ 225891 $ 272,439
267,910 250,420

2,500 2,500

496,301 525,359
1,918,695 1,765,422
115,806 122,627

115,060 10,824

36,275 31,409

503 503

598,264 595,389

619,593 621,896

(34,147) (46,031)
(363,707) (364,571)
820,506 807,186

$ 3,502,643 $ 3,262,827




BELDEN INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME

(Unaudited)

Revenue:
Cost of sale:
Gross profit
Selling, general and administrative exper
Research and developmt
Amortization of intangible:
Income from equity method investme
Operating incom
Interest expense, n
Income (loss) from continuing operations before
taxes
Income tax benefi
Income from continuing operatiol
Loss from disposal of discontinued operations,afiet
tax
Net income

Weighted average number of common shares and
equivalents
Basic
Diluted

Basic income (loss) per sha
Continuing operation
Discontinued operatior
Net income

Diluted income (loss) per shai
Continuing operation
Discontinued operatior
Net income

Comprehensive incorr

Dividends declared per she

The accompanying notes are an integral part oktEmdensed Consolidated Financial Statements

Three Months Ended
June 28, 2015

June 29, 2014

Six Months Ended
June 28, 2015

June 29, 2014

(In thousands, except per share date

-2

$ 585,755 $ 600,891 $ 1,132,712 $ 1,088,581
(351,479) (396,506) (690,787) (708,479)
234,276 204,385 441,925 380,102
(127,927) (145,902) (268,743) (240,750)
(36,632) (31,618) (72,831) (52,189)
(25,917) (15,795) (52,421) (27,536)

343 1,256 1,111 2,210

44,143 12,326 49,041 61,837
(24,769) (18,092) (48,615) (36,762)

19,374 (5,766) 426 25,075

2,303 5,781 1,615 96

21,677 15 2,041 25,171

(86) - (86) (562)

$ 21591 $ 15 3 1,955 $ 24,609
42,655 43,603 42,596 43,559

43,233 44,292 43,224 44,293

$ 051 $ - $ 005 $ 0.58
- - - (0.01)

$ 051 3 - $ 005 $ 0.57
$ 050 $ - $ 005 $ 0.57
- - - (0.01)

$ 050 3 - $ 005 $ 0.56
$ 19562 $ 13,894 $ 13,839 $ 27,175
$ 005 $ 005 $ 010 $ 0.10



BELDEN INC.

CONDENSED CONSOLIDATED CASH FLOW STATEMENTS
(Unaudited)

Cash flows from operating activitie
Net income
Adjustments to reconcile net income to net caskigea by operating activitie:
Depreciation and amortizatic
Sharebased compensatic
Income from equity method investme
Tax benefit related to shebased compensatic
Changes in operating assets and liabilities, nétegffects of currency exchange rate
changes and acquired busines
Receivable:
Inventories
Accounts payabl
Accrued liabilities
Accrued taxe!
Other asset
Other liabilities

Net cash provided by operating activit

Cash flows from investing activitie
Cash used to acquire businesses, net of cash ad
Capital expenditure
Payments related to the disposal of a busi
Proceeds from disposal of tangible as
Net cash used for investing activiti

Cash flows from financing activitie
Borrowings under credit arrangeme
Tax benefit related to shi-based compensatic
Payments under share repurchase prog
Payments under borrowing arrangeme
Debt issuance costs pz¢
Cash dividends pai
Proceeds (payments) from exercise of stock optioetsof withholding tax paymen

Net cash provided by financing activiti
Effect of foreign currency exchange rate changesash and cash equivalel

Decrease in cash and cash equival
Cash and cash equivalents, beginning of pe
Cash and cash equivalents, end of pe

Six Months Ended

June 28, 2015

June 29, 2014

(In thousands)

$ 1,955 $ 24,609
75,654 48,433
9,891 9,524
(1,111) (2,210)
(5,288) (4,894)
(6,250) (33,762)
(11,837) 7,605
(43,689) (4,584)
(4,363) (32,271)
(10,214) (13,226)
(625) 7,212
923 4,119
5,046 10,555
(695,345) (311,467)
(27,224) (20,963)
- (956)

80 13
(722,489) (333,373)
200,000 200,000
5,288 4,894
- (31,197)

(625) (625)
(643) (5,702)
(4,235) (4,358)
(11,439) (7,741)
188,346 155,271
(3,646) (792)
(532,743) (168,339)
741,162 613,304
$ 208,419 $ 444,965

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

CONDENSED CONSOLIDATED STOCKHOLDERS’ EQUITY STATEME NT
SIX MONTHS ENDED JUNE 28, 2015

(Unaudited)

Balance at December 31, 201

Net income

Foreign currency translation, net of $2.1 mill
tax

Adjustment to pension and postretirement
liability, net of $1.1 million ta>

Other comprehensive income, net of

Exercise of stock options, net of tax withhold
forfeitures

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

Share-based compensatic

Dividends ($0.10 per shar

Balance at June 28, 201

Accumulated

Additional Other
Common Stock Treasury Stock Comprehensive
Paid-In Retained
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
- - - , - - - 1,955
- - - - - - 10,193 10,193
- - - - - - 1,691 1,691
11,884
- - (5,942) - 93 (95) - (6,037)
- - (6,362) - 111 959 - (5,403)
- - 15,179 - - - - 15,179
- - - (4,258) - - - (4,258)
50,335 $ 503 $ 598,264 $619,593 (7,667) $ (363,707) $ (34,147) $ 820,506

The accompanying notes are an integral part ottlmdensed Consolidated Financial Statements

-4-



BELDEN INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

Note 1: Summary of Significant Accounting Policies

Basis of Presentation

The accompanying Condensed Consolidated Finantagéi8ents include Belden Inc. and all of its sulasids (the Company, us, v
or our). We eliminate all significant affiliate ammts and transactions in consolidation.

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

» Are prepared from the books and records withouttaadd

» Are prepared in accordance with the instructiong-orm 10Q and do not include all of the information reqditey accountin
principles generally accepted in the United Stfdesomplete statements, t

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

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

Business Description

We are an innovative signal transmission solutipnsvider built around five global business platferm Broadcast Solution
Enterprise Connectivity Solutions, Industrial Coctidgty Solutions, Industrial IT Solutions, and Metrk Security Solutions. O
comprehensive portfolio of signal transmission 8ohs provides industry leading secure and religtdasmission of data, sound i
video for mission critical applications.

Reporting Periods

Our fiscal year and fiscal fourth quarter both emdDecember 31. Our fiscal first quarter ends @nShnday falling closest to 91 d
after December 31, which was March 29, 2015, thb 88y of our fiscal year 2015. Our fiscal second third quarters each have
days. The six months ended June 28, 2015 and Jyr&®24 included 179 and 180 days, respectively.

Reclassifications

We have made certain reclassifications to the ZDdddensed Consolidated Financial Statements wiimpeact to reported net incol
in order to conform to the 2015 presentation.
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Fair Value Measurement

Accounting guidance for fair value measurementgifips a hierarchy of valuation techniques baseghuphether the inputs to thc
valuation techniques reflect assumptions other etgs&rticipants would use based upon market dataraa from independent sour
or reflect our own assumptions of market partictpaiuation. The hierarchy is broken down into thkevels based on the reliability
the inputs as follows:

. Level 1 —Quoted prices in active markets that are unadjusiedl accessible at the measurement date for idd
unrestricted assets or liabilitie

. Level 2 —Quoted prices for identical assets and liabilittesnarkets that are not active, quoted prices ifoilar assets ar
liabilities in active markets, or financial instremts for which significant inputs are observablthez directly or indirectly
and

. Level 3— Prices or valuations that require inputs that ath Bignificant to the fair value measurement andbservable

As of and during the three and six months endee 28n 2015 and June 29, 2014, we utilized Levelplts to determine the fair va
of cash equivalents. We did not have any trandfeteeen Level 1 and Level 2 fair value measuremeuatsg the six months end
June 28, 2015 and June 29, 2014.

Cash and Cash Equivalents

We classify cash on hand and deposits in bankkjdimg commercial paper, money market accounts,ahdr investments with .
original maturity of three months or less, that a@d from time to time, as cash and cash equiveleinte 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 fundingragiens. We do not enter into investments for tmgdir speculative purposes. The
value of these cash equivalents as of June 28, @%5352.5 million and is based on quoted markeeprin active markets (i.e., Leve
valuation).

Contingent Liabilities

We have established liabilities for environmentad degal contingencies that are probable of ocoggeand reasonably estimable,
amounts of which are currently not material. Weraecenvironmental remediation costs based on e&gra known environmen
remediation exposures developed in consultatiof wiir environmental consultants and legal counakd. are, from time to tim
subject to routine litigation incidental to our mess. These lawsuits primarily involve claims damages arising out of the use of
products, allegations of patent or trademark igfeiment, and litigation and administrative procegglimvolving employment matte
and commercial disputes. Based on facts currentijlable, we believe the disposition of the claithat are pending or asserted
not have a materially adverse effect on our finalnposition, results of operations, or cash flow.

As of June 28, 2015, we were party to standbyrietié credit, bank guaranties, and surety bondagitat $7.9 million, $3.5 million, ar
$3.3 million, respectively.

Revenue Recognition

We recognize revenue when all of the following girstances are satisfied: (1) persuasive evidenae afrangement exists, (2) p!
is fixed or determinable, (3) collectability is semably assured, and (4) delivery has occurredv&gloccurs in the period in whi
the customer takes title and assumes the riskseamards of ownership of the products specifiednhim tustomes purchase order
sales agreement. At times, we enter into arrangtmibat involve the delivery of multiple elemerfsr these arrangements, when
elements can be separated, the revenue is allotatedch deliverable based on that elenserdglative selling price and recogni.
based on the period of delivery for each elemerndgally, we determine relative selling price using best estimate of selling pri
unless we have established vendor specific obgeWwdence (VSOE) or third party evidence of failue exists for such arrangeme

We record revenue net of estimated rebates, pli@@ances, invoicing adjustments, and product retukVe 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 qudducts, software licen
revenue is recognized when persuasive evidence @ri@ngement exists, delivery of the product hesuwed, the fee is fixed
determinable, collection is probable and VSOE & tair value of undelivered elements exists. Asstatially all of the softwa
licenses are sold in multipklement arrangements that include either suppattnaaintenance or both support and maintenanc
professional services, we use the residual methadetermine the amount of software license revenuee recognized. Under 1
residual method, consideration is allocated to lineled elements based upon VSOE of the fair vaiighose elements, with t
residual of the arrangement fee allocated to acdgrized as software license revenue. In our Nét\Becurity Solutions segment,
have established VSOE of the fair value of suppod 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 oumwdtkt Security Solutions support and maintenancetraots, subscription-
based software, and remote ongoing operationalcgsris paid in advance and recognized ratably theeterm of the service. Revel
allocated to professional services, including remiotplementation services, is recognized as thecser are performed.

Discontinued Operations

In 2010, we completed the sale of Trapeze Netwdrics,(Trapeze) for $152.1 million and recognizegratax gain of $88.3 millio
($44.8 million aftertax). At the time the transaction closed, we ree@i$136.9 million in cash, and the remaining $16ilion was
placed in escrow as partial security for our indéynobligations under the sale agreement. Durind30we collected a part
settlement of $4.2 million from the escrow. As ohé 28, 2015, we agreed to a final settlement thighbuyer of Trapeze regarding
amounts remaining in escrow. Accordingly, in bdik three and six months ended June 28, 2015, vgmaed a $0.2 million ($0
million net of tax) loss from disposal of disconted operations to reduce the amount of the escemwivable on our Condens
Consolidated Balance Sheet to $3.5 million. Weeméd the $3.5 million escrow receivable subseqieedune 28, 2015.

In 2012, we sold our Thermax and Raydex cable lessifior $265.6 million in cash and recognized atgxegain of $211.6 millio
($124.7 million net of tax). At the time the transan closed, we received $265.6 million in cashbject to a working capit
adjustment. In the six months ended June 29, 2@#&4recognized a $0.9 million ($0.6 million net @i} loss from disposal
discontinued operations related to this businegsrasult of settling the working capital adjustiand other matters.

Subsequent Events

We have evaluated subsequent events after the dealsimeet date through the financial statement mesuaate for appropric
accounting and disclosure.

Pending Adoption of Recent Accounting Pronouncesent

In May 2014, the FASB issued Accounting Standargddte No. 20149, Revenue from Contracts with Customers (the ASitcl
will replace most existing revenue recognition guide in U.S. GAAP. The core principle of the ASUhiat an entity should recogn
revenue for the transfer of goods or services efqutile amount that it expects to be entitled teiee for those goods or services.
ASU requires additional disclosure about the nataneount, timing and uncertainty of revenue andhdasws arising from custom
contracts, including significant judgments and gemin judgments. The ASU will be effective forheginning January 1, 2018, ¢
allows for both retrospective and modified retragpe methods of adoption. We are in the procesdetérmining the method
adoption and assessing the impact of this ASU erComsolidated Financial Statements.
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In August 2014, the FASB issued disclosure guidahatrequires 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 3,& This guidance is not currently expected tcet@waterial effect on our financ

statement disclosures upon adoption, although ltireate impact will be dependent on our financiahdition and expected operat
outlook at such time.

Note 2: Acquisitions

Tripwire

We acquired 100% of the outstanding ownership @stein Tripwire, Inc. (Tripwire) on January 2, 20f5 a purchase price of $70.
million. The purchase price was funded with casthand and $200.0 million of borrowings under owoteing credit agreement (s
Note 8). Tripwire is a leading global provider afvanced threat, security and compliance solutidmgwire’s solutions enakb
enterprises, service providers, manufacturers, gowernment agencies to detect, prevent, and resfwmplowing security threa
Tripwire is headquartered in Portland, Oregon. Témults of Tripwire have been included in our Cdidsted Financial Stateme!
from January 2, 2015. We have determined that Tirgowg a reportable segment, Network Security Sahst The following tabl
summarizes the preliminary estimated fair valuthefassets acquired and the liabilities assumed dsnuary 2, 2015 (in thousands).

Cash & 2,364
Receivable: 37,792
Inventories 603
Other current asse 2,822
Property, plant and equipme 11,113
Goodwill 477,609
Intangible assel 306,000
Other noi-current asset 658
Total asset g 838,961
Accounts payabl § 3,142
Accrued liabilities 11,548
Deferred revenu 8,000
Deferred income taxe 112,522
Other nor-current liabilities 540
Total liabilities $ 135,752
Net asset ¢ 703,209

The above purchase price allocation is preliminangd is subject to revision as additional informatabout the fair value of individt
assets and liabilities becomes available. We aréhénprocess of ensuring our accounting policies applied at Tripwire. Tt
preliminary measurement of receivables; inventorsperty, plant and equipment; intangible assgtmdwill; deferred revenu
deferred income taxes; and other assets and tiebilare subject to change. A change in the esuntdir value of the net ass
acquired will change the amount of the purchaseemllocable to goodwill.

The fair value of acquired receivables is $37.8iom| with a gross contractual amount of $38.0 imill We do not expect to colle
$0.2 million of the acquired receivables.
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A single estimate of fair value results from a céempseries of judgments about future events an@maicities and relies heavily
estimates and assumptions. The judgments we hack insestimating the fair values assigned to edasscof acquired assets
assumed liabilities could materially affect theules of our operations.

For purposes of the above allocation, we basedestimate of the fair value for the acquired intatgiassets, property, plant
equipment, and deferred revenue on a valuatiorygpedformed by a third party valuation firm. We dsearious valuation metho
including discounted cash flows to estimate the falue of the identifiable intangible assets aeéeded revenue (Level 3 valuatic
To determine the value of the acquired propertgnpland equipment, we used various valuation nasthacluding both the marl
approach, which considers sales prices of sim#aets in similar conditions (Level 2 valuation)dahe cost approach, which consic
the cost to replace the asset adjusted for depi@ti@_evel 3 valuation).

Goodwill and other intangible assets reflected abwere determined to meet the criterion for recigmiapart from tangible ass
acquired and liabilities assumed. The goodwill igmarily attributable to expected synergies and #ssembled workforce. T
expected synergies for the Tripwire acquisitiommanily consist of an expanded product portfoliohwitetwork security solutions tt
can be marketed to our existing broadcast, enterpand industrial customers. We do not have taishia the goodwill, and therefo
the goodwill is not deductible for tax purposeseTifitangible assets related to the acquisitionistets of the following:

Estimated Fair Amortization
Value Period
(In thousands) (In years)
Intangible assets subject to amortizati
Developed technolog $ 210,000 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 477,609
Trademarks 31,000
In-process research and developn 6,000
Total intangible assets not subject to amortize 514,609
Total intangible asse $ 783,609
Weighted average amortization per 7.7

The amortizable intangible assets reflected intdi#e above were determined by us to have finitesli The useful life for tt
developed technology intangible asset was basé¢deoestimated time that the technology providewitts a competitive advantage ¢
thus approximates the period of consumption ofitit@ngible asset. The useful life for the customeationship intangible asset v
based on our forecasts of customer turnover. Tleéuufife of the backlog intangible asset was baeadour estimate of when 1
ordered items would ship.

Trademarks have been determined by us to haveimigefives and are not being amortized, based on expectation that tl
trademarked products will generate cash flows ®ifar an indefinite period. We expect to maintage wf trademarks on existi
products and introduce new products in the futhat will also display the trademarks, thus extegdheir lives indefinitely. Inproces
research and development assets are considerdihitediived intangible assets until the completion orredmment of the associa
research and development efforts. Upon completfadhedevelopment process, we will make a detertitinaof the useful life of tr
asset and begin amortizing the assets over thimichéf the project is abandoned, we will write-tifie asset at such time.
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Our consolidated revenues and consolidated incoome €ontinuing operations before taxes for theahr®nths ended June 28, 2
included $25.3 million of revenues and a $16.2iomllloss from continuing operations before taxesnfrTripwire. Our consolidatt
revenues and consolidated income from continuingratpns before taxes for the six months ended 28n2015 included $44
million of revenues and a $44.8 million loss froomtinuing operations before taxes from Tripwiren€alidated revenues in the th
and six months ended June 28, 2015 were negativglgicted by approximately $14.4 million and $32.ifliom, respectively, due -
the reduction of the acquired deferred revenuenigaldo fair value. Our consolidated income fromtowring operations before tay
for the three months ended June 28, 2015 includ€dédmillion of amortization of intangible asse@ur consolidated income frc
continuing operations before taxes for the six msrgnded June 28, 2015 included $22.0 million obriization of intangible asst
and $9.2 million of compensation expense relatati¢caccelerated vesting of acquiree stock basegpensation awards.

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

Three Months Ended Six Months Ended
June 29, 2015 June 29, 2014 June 28, 2015 June 29, 2014
(In thousands, except per share date
(Unaudited)

Revenue: $ 598,733 $ 622,174 $ 1,162,104 $ 1,121,66¢
Income (loss) from continuing operatic 29,943 (10,717) 17,640 (8,608
Diluted income (loss) per share from

continuing operation $ 069 $ (0.24) $ 041 % (0.19

For purposes of the pro forma disclosures, theetimenths ended June 29, 2014 includes nonrecuesipgnses from the effects
purchase accounting, including amortization of $hées backlog intangible asset of $0.5 millionatidition, for purposes of the |
forma disclosures, the six months ended June 294 28cludes nonrecurring expenses from the effe€tpurchase accountir
including the compensation expense from the acadrvesting of acquiree stock compensation awafd$9.2 million ani
amortization of the sales backlog intangible ae$&tL.9 million.

The above unaudited pro forma financial informatisrpresented for informational purposes only andsdnot purport to repres
what our results of operations would have beeniadompleted the acquisition on the date assunwdsnt necessarily indicative
the results that may be expected in future periBds.forma adjustments exclude cost savings fropnsynergies resulting from t
acquisition.

Coast Wire and Plastic Tech

We acquired 100% of the outstanding ownership é&stein Coast Wire and Plastic Tech., LLC (CoastNowember 20, 2014 for ce
of $36.0 million. Coast is a developer and manuifist of customized wire and cable solutions useigh-end medical devic
military and defense, and industrial applicatio@ieast is located in Carson, California. The resoft€oast have been included in
Consolidated Financial Statements from November22Q4, and are reported within the Industrial Caingy segment. The Cos
acquisition was not material to our financial piositor results of operations.
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ProSoft Technology, Inc.

We acquired 100% of the outstanding shares of Rt@®chnology, Inc. (ProSoft) on June 11, 2014dash of $104.1 million. ProS:

is a leading manufacturer of industrial networkprgducts that translate between disparate automatistems, including the varic
protocols used by different automation vendors. fiésults of ProSoft have been included in our Clidat®d Financial Statemel
from June 11, 2014, and are reported within theustdhl IT segment. ProSoft is headquartered ineBsfield, California. Th
following table summarizes the estimated fair valfithe assets acquired and the liabilities assuasenf June 11, 2014 (in thousands).

Cash $ 2,517
Receivable: 5,894
Inventories 2,731
Other current asse 332
Property, plant and equipme 767
Goodwill 56,923
Intangible assel 40,800
Other nor-current assetl 622
Total asset $ 110,586
Accounts payabl $ 2,544
Accrued liabilities 2,807
Other noi-current liabilities 1,132
Total liabilities $ 6,483
Net asset $ 104,103

A single estimate of fair value results from a céempseries of judgments about future events an@maicities and relies heavily
estimates and assumptions. The judgments we hack insestimating the fair values assigned to edasscof acquired assets
assumed liabilities could materially affect the ules of our operations. There were no significahtirgges to the purchase p
allocation as of June 28, 2015 as compared torglarpnary purchase price allocation as of Decen#igr2014.

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 an@maicities and relies heavily
estimates and assumptions. The judgments we haak insestimating the fair values assigned to edasscof acquired assets
assumed liabilities could materially affect theulesof our operations.

For purposes of the above allocation, we basedestimate of the fair value of the acquired inveptand intangible assets ol
valuation study performed by a third party valuatirm. We have estimated a fair value adjustmentifiventories based on 1
estimated selling price of the work-precess and finished goods acquired at the clakitg less the sum of the costs to complet
work-in-process, the costs of disposal, and a reasonabfé plowance for our post acquisition selling ats. We used vario
valuation methods including discounted cash flosvedtimate the fair value of the identifiable irgdole assets (Level 3 valuation).
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Goodwill and other intangible assets reflected abwere determined to meet the criterion for recigmiapart from tangible ass
acquired and liabilities assumed. The goodwill igmprily attributable to expected synergies and #ssembled workforce. T
expected synergies for the ProSoft acquisition arily consist of expanded access to the Indudffiaharket and channel partners. 1
tax basis in the acquired goodwill is $56.9 millidie goodwill balance we recorded is deductibletda purposes over a period of
years up to the amount of the tax basis. The iiitéggssets related to the acquisition consistetiefollowing:

Amortization
Fair Value Period
(In thousands) (In years)
Intangible assets subject to amortizati
Customer relationshiy $ 26,600 20.0
Developed technologie 9,000 5.0
Trademarks 5,000 5.0
Backlog 200 0.3
Total intangible assets subject to amortiza 40,800
Intangible assets not subject to amortizat
Goodwill 56,923
Total intangible assets not subject to amortiza 56,923
Total intangible asse $ 97,723
Weighted average amortization per 14.8

The amortizable intangible assets reflected in tdi#e above were determined by us to have finitesli The useful life for tt
developed technologies intangible asset was basdleoestimated time that the technology providesvith a competitive advante
and thus approximates the period of consumptioth@fintangible asset. The useful life for the como relationship intangible as
was based on our forecasts of customer turnoves. UBeful life for the trademarks was based on #m@@ of time we expect
continue to go to market using the trademarks. dgeful life of the backlog intangible asset waseldasn our estimate of when
ordered items would ship.

Our consolidated revenues and consolidated incoome €ontinuing operations before taxes for theahr®nths ended June 28, 2
included $13.0 million and $1.8 million, respectivefrom ProSoft. Our consolidated revenues andsobdated income fro
continuing operations before taxes for the six hermnded June 28, 2015 included $25.2 million ahd #illion, respectively, froi
ProSoft. Included in our consolidated income framntiuing operations before taxes for the three sinanonths ended June 28, 2
are $1.0 million and $2.1 million, respectively,ashortization of intangible assets.
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Grass Valley

We acquired 100% of the outstanding ownership @stein Grass Valley USA, LLC and GVBB Holdings &la.(collectively, Gras
Valley) on March 31, 2014 for cash of $218.2 millidGrass Valley is a leading provider of innovatigehnologies for the broadc
industry, including production switchers, camesexyvers, and editing solutions. Grass Valley isdheartered in Hillsboro, Oregc
with significant locations throughout the Unitedat®s, Europe, and Asia. The results of Grass Vdiye been included in ¢
Consolidated Financial Statements from March 311420and are reported within the Broadcast segméhé following tabl
summarizes the estimated fair value of the assepsit@d and the liabilities assumed as of March2B814 (in thousands).

Cash $ 9,451
Receivable: 67,354
Inventories 18,593
Other current asse 4,172
Property, plant and equipme 22,460
Goodwill 131,070
Intangible asset 95,500
Other norcurrent 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 céempseries of judgments about future events an@maicities and relies heavily
estimates and assumptions. The judgments we hack insestimating the fair values assigned to edasscof acquired assets
assumed liabilities could materially affect theules of our operations. There were no significahirges to the purchase p
allocation in 2015 as compared to the preliminamchase price allocation as of December 31, 2014.

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

For purposes of the above allocation, we basedstimate of the fair value of the acquired invept@roperty, plant, and equipme
intangible assets, and deferred revenue on a vatustudy performed by a third party valuation firlie have estimated a fair va
adjustment for inventories based on the estimatlithg price of the work-irprocess and finished goods acquired at the cladite
less the sum of the costs to complete the wonbratess, the costs of disposal, and a reasonabfé plowance for our po
acquisition selling efforts. To determine the vabfehe acquired property, plant, and equipmentused various valuation methc
including both the market approach, which considates prices of similar assets in similar condgi@Level 2 valuation), and the ¢
approach, which considers the cost to replacegbetadjusted for depreciation (Level 3 valuatid¥@. used various valuation meth
including discounted cash flows to estimate thevfalue of the identifiable intangible assets aateded revenue (Level 3 valuation).
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Goodwill and other intangible assets reflected abwere determined to meet the criterion for recigmiapart from tangible ass
acquired and liabilities assumed. The goodwill igmprily attributable to expected synergies and #ssembled workforce. T
expected synergies for the Grass Valley acquisjiiimarily consist of cost savings from the abilityconsolidate existing and acqui
operating facilities and other support functions,veell as expanded access to the Broadcast ma@ketestimated tax basis in
acquired goodwill is not significant. The intangiladssets related to the acquisition consistedeofalfowing:

Amortization

Fair Value Period
(In thousands) (In years)
Intangible assets subject to amortizati
Developed technologie $ 37,00( 5.C
Customer relationshig 27,00( 15.C
Backlog 1,50( 0.3
Total intangible assets subject to amortiza 65,50(
Intangible assets not subject to amortizat
Goodwill 131,07¢
Trademark 22,00(
In-process research and developn 8,00(
Total intangible assets not subject to amortiza 161,071
Total intangible asse $ 226,57
Weighted average amortization per 9.C

The amortizable intangible assets reflected in tdi#e above were determined by us to have finitesli The useful life for tt
developed technologies intangible asset was basealeoestimated time that the technology providesvith a competitive advante
and thus approximates the period of consumptioth@fintangible asset. The useful life for the coeto relationship intangible as
was based on our forecasts of customer turnover.ubeful life of the backlog intangible asset wasdd on our estimate of when
ordered items would ship.

Trademarks have been determined by us to haveimigefives and are not being amortized, based on expectation that tl
trademarked productsill generate cash flows for us for an indefiniteripd. We expect to maintain use of trademarks xistiag
products and introduce new products in the futhat will also display the trademarks, thus extegdheir lives indefinitely. Inproces
research and development assets are considerdihitedived intangible assets until the completion orrab@ment of the associa
research and development efforts. Upon completfadhedevelopment process, we will make a detertitinaof the useful life of tr
asset and begin amortizing the assets over thimichéf the project is abandoned, we will write-tifie asset at such time.

Our consolidated revenues and consolidated incoome €ontinuing operations before taxes for theahrenths ended June 28, 2
included revenues of $43.5 million and a loss froamtinuing operations before taxes of $13.4 millfbom Grass Valley. O
consolidated revenues and consolidated income frontinuing operations before taxes for the six rhenénded June 28, 2(
included revenues of $94.4 million and a loss fimtinuing operations before taxes of $22.2 millimspectively, from Grass Vall
Included in our consolidated income from continuoperations before taxes for the three and six hsoaehded June 28, 2015 are :
million and $5.1 million, respectively, of amorttman of intangible assets. We also recognized tesdaverance, restructuring,
acquisition integration costs in the three andnsdnths ended June 28, 2015 related to Grass V&bksy Note 7.
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The following table illustrates the unaudited poonfia effect on operating results as if the GraseYand ProSoft acquisitions
been completed as of January 1, 2013.

Three Months Ended Six Months Ended

June 29, 2014 June 29, 2014
(In thousands, except per share date
(Unaudited)
Revenue: $ 614,63! $ 1,178,25!
Income from continuing operatiol 10,71¢ 12,62t
Diluted income per share from continuing
operations $ 022  $ 0.2¢

The above unaudited pro forma financial informatisrpresented for informational purposes only andsdnot purport to repres
what our results of operations would have beeni®dompleted the acquisitions on the date assunueds it necessarily indicative
the results that may be expected in future periBds.forma adjustments exclude cost savings frogpnsynergies resulting from t
acquisition.

Note 3: Operating Segments

We are organized around five global business piait$o Broadcast, Enterprise Connectivity, Indust@ahnectivity, Industrial IT, ar
Network Security. The Network Security platform wasmed with our acquisition of Tripwire in Janua2915. Each of the glok
business platforms represents a reportable segment.

Effective January 1, 2015, the key measures of sagmrofit or loss reviewed by our chief operatihgcision maker are Segm
Revenues and Segment EBITDA. Segment Revenuessespireoraffiliate revenues and include revenues that wialde otherwis
been recorded by acquired businesses as indepestéigs but were not recognized in our Consoidébtatements of Operations
to the effects of purchase accounting and the &tsdcwritedown of acquired deferred revenue to fair valuegnsent EBITD/
excludes certain items, including depreciation &gge amortization of intangibles; asset impairmeetyerance, restructuring,
acquisition integration costs; purchase accoungffgcts related to acquisitions, such as the adjeist of acquired inventory a
deferred revenue to fair value; and other costs.dlMxate corporate expenses to the segments fpogeis of measuring Segm
EBITDA. Corporate expenses are allocated on théshlmseach segmerst’relative EBITDA prior to the allocation. The priperioc
presentation has been updated accordingly.

Our measure of segment assets does not includegastiwill, intangible assets, deferred tax assetsprporate assets. All goodwil
allocated to reporting units of our segments fappees of impairment testing.
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As of and for the three months
ended June 28, 2015

Segment revenue
Affiliate revenues
Segment EBITDA

Depreciation expens

Amortization expens

Severance, restructuring, and acquisition
integration cost

Deferred gross profit adjustmer

Segment asse

As of and for the three months
ended June 29, 2014

Segment revenue
Affiliate revenues
Segment EBITDA

Depreciation expens

Amortization expens

Severance, restructuring, and acquisition
integration cost

Purchase accounting effects of acquisiti

Deferred gross profit adjustmer

Segment asse

As of and for the six months
ended June 28, 2015

Segment revenue
Affiliate revenues
Segment EBITDA

Depreciation expens

Amortization expens

Severance, restructuring, and acquisition
integration cost

Purchase accounting effects of acquisiti

Deferred gross profit adjustmer

Segment asse

As of and for the six months
ended June 29, 2014

Segment revenue
Affiliate revenues
Segment EBITDA

Depreciation expens

Amortization expens

Severance, restructuring, and acquisition
integration cost

Purchase accounting effects of acquisiti

Deferred gross profit adjustmer

Segment asse

Enterprise Industrial Industrial
Broadcast Connectivity Connectivity Network
IT Security Total
Solutions Solutions Solutions Solutions Solutions Segments
(In thousands)

§ 21941 % 117,33t $ 160,87 § 61,27( 39,61¢ § 598,51
38C 1,33( 407 10 - 2,12
31,61« 21,10: 28,68( 10,17¢ 8,77z 100,34!
4,37: 2,947 2,86¢ 584 91¢ 11,69:
12,88 13E 807 1,47¢ 10,60 25,91%
3,28t 83 1,162 - 37¢ 4,907
(924 - - - 14,36¢ 13,44(
410,19: 222,01 267,44¢ 63,59¢ 42,24: 1,005,49
§ 25227 % 121,27 $ 178,24 § 53,26( - § 605,05
84 1,62¢ 48t 6 - 2,20:
31,31¢ 19,66 29,46: 8,80¢ - 89,25!
4,60¢ 3,79¢ 2,45¢ 534 - 11,40(
14,42¢ 167 271 93¢ - 15,79¢
27,52¢ 1,821 8,14« 71¢ - 38,20¢
7,14¢ 147 25(C 61¢ - 8,16:
3,91t - - - - 3,91t
419,81 236,86( 282,87: 70,99¢ - 1,010,54
§ 433,00 $ 222,03 $ 31384 ¢ 122,34 76,74 § 1,167,96
721 2,95( 731 31 8 4,441
60,84¢ 34,98: 52,85! 21,26¢ 18,67 188,61¢
8,55¢ 5,94¢ 5,72C 1,14: 1,86: 23,23:
25,60¢ 278 1,63( 2,88¢ 22,02( 52,42
14,82: 64C 2,93¢ (52 1,04t 19,39(
- - 267 - 9,15¢ 9,42:
2,37C - - - 32,72¢ 35,09¢
410,19: 222,01! 267,44¢ 63,59¢ 42,24: 1,005,49
§ 418,760 % 229,66t $ 337,56: ¢ 107,37 - § 1,093,36
28: 3,704 1,841 8 - 5,83¢t
57,48¢ 33,84 53,14« 18,39 - 162,86
7,49( 7,49¢ 4,84 1,06¢ - 20,89"
24,94; 33¢ 53€ 1,722 - 27,53¢
28,96" 1,821 8,14« 71¢ - 39,65
7,45¢ 28€ 53¢ 73¢ - 9,01t
4,36t - - - - 4,36t
419,81 236,86( 282,87: 70,99¢ - 1,010,54
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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.

Three Months Ended Six Months Ended
June 28, 201t June 29, 201 June 28, 201¢ June 29, 201«
(In thousands) (In thousands)
Total Segment Revenu 8 598,513 $ 605,054 8 1,167,964 ¢ 1,093,361
Deferred revenue adjustments (12,758) (4,163) (35,252) (4,780)
Consolidated Revenu $ 585,755 $ 600,891 $ 1,132,712 ¢ 1,088,581
Total Segment EBITD/ $ 100,345 $ 89,253 $ 188,619 $ 162,869
Amortization of intangible: (25,917) (15,795) (52,421) (27,536)
Deferred gross profit adjustments (13,440) (3,915) (35,098) (4,365)
Severance, restructuring, and acquisition integnatbsts (2 (4,907) (38,208) (29,390) (39,651)
Depreciation expens (11,692) (11,400) (23,233) (20,897)
Purchase accounting effects related to acquisiiig) - (8,163) (9,422) (9,015)
Income from equity method investme 343 1,256 1,111 2,210
Eliminations (589) (702) (1,125) (1,778)
Consolidated operating incor 44,143 12,326 49,041 61,837
Interest expense, n (24,769) (18,092) (48,615) (36,762)
Consolidated income (loss) from continuing operaibefore taxe $ 19,374 $ (5,766) & 426 $ 25,075

(1) For the three and six months ended June 285,20dth our consolidated revenues and gross pnafie negatively impacted by !
reduction of the acquired deferred revenue baléméar value associated with our acquisition ofpWwire. See Note 2Acquisitions.
(2) See Note 7Severance, Restructuring, and Acquisition Integration Activities, for details.

(3) For the six months ended June 28, 2015, wegrézed $9.2 million of compensation expense relétethe accelerated vesting of acqu
stock based compensation awards associated withcguiisition of Tripwire. In addition, we recogniz$0.3 million of cost of sales relatec
the adjustment of acquired inventory to fair valekated to our acquisition of Coast. See Notdcuisitions .

Note 4: Income per Share

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

Three Months Ended Six Months Ended
June 28, 2015 June 29, 2014 June 28, 2015 June 29, 2014
(In thousands)
Numerator:
Income from continuing operatiol $ 21677 % 15 ¢ 2,041 ¢ 25,171
Loss from disposal of discontinued operations,ofiéax (86) - (86) (562)
Net income $ 21591 % 15 ¢ 1,95 § 24,60¢
Denominator
Weighted average shares outstanding, t 42,655 43,603 42,596 43,559
Effect of dilutive common stock equivaler 578 689 628 734
Weighted average shares outstanding, dil 43,233 44,292 43,224 44,293

For the three and six months ended June 28, 20lifediweighted average shares outstanding donehide outstanding equity awa
of 0.3 million and 0.3 million, respectively, besauto do so would have been atditistive. For the three and six months ended J&;
2014, diluted weighted average shares outstandingodl include outstanding equity awards of 0.2iorilland 0.1 million, because
do so would have been anti-dilutive.

For purposes of calculating basic earnings pereshervested restricted stock units are not includebe calculation of basic weight
average shares outstanding until all necessaryitimmsl have been satisfied and issuance of theeshanderlying the restricted st
units is no longer contingent. Necessary conditimresnot satisfied until the vesting date, at whinote holders of our restricted stc
units receive shares of our common stock.
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For purposes of calculating diluted earnings pareshunvested restricted stock units are includeti¢ extent that they are dilutive
determining whether unvested restricted stock wrgsdilutive, 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:

June 28, December 31,
2015 2014
(In thousands)
Raw materials $ 104,405 $ 106,955
Work-in-process 31,808 31,611
Finished good 122,494 121,655
Gross inventorie 258,707 260,221
Excess and obsolete reser (25,607) (31,823)
Net inventories $ 233,100 $ 228,398

Note 6: Long-Lived Assets

Depreciation and Amortization Expense

We recognized depreciation expense of $11.7 millind $23.2 million in the three and six months endiene 28, 2015, respective
We recognized depreciation expense of $11.4 mibind $20.9 million in the three and six months endlene 29, 2014, respectively.

We recognized amortization expense related to wwangible assets of $25.9 million and $52.4 millianthe three and six moni
ended June 28, 2015, respectively. We recognizeattemation expense related to our intangible aseét$15.8 million and $27
million in the three and six months ended June2Ra4, respectively.

Note 7: Severance, Restructuring, and Acquisitiointegration Activities

In 2014, we began a productivity improvement pragrand the integration of our acquisition of Grasall&y. The productivit
improvement program focused on improving the pralitg of our sales, marketing, finance, and humasources functions relative
our peers. The majority of the costs for the proiditg improvement program relate to the Industi@bnnectivity, Enterprise, a
Industrial IT segments. The restructuring and irdégn activities related to our acquisition of €savalley focused on achievi
desired cost savings by consolidating existing acglired operating facilities and other supportfioms. The Grass Valley costs re
to our Broadcast segment. We substantially comgléte productivity improvement program and the gnéion activities as
June 28, 2015.
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In the three and six months ended June 28, 201%ewarded severance, restructuring, and integratists of $4.9 million and $1¢
million, respectively, related to these two sigrafiit programs, as well as other cost reductioroestand the integration of ¢
acquisitions of ProSoft, Coast, and Tripwire. la three and six months ended June 29, 2014, wedextseverance, restructuring,
integration costs of $38.2 million and $39.7 mifljorespectively, related to these two significantgpams. The following tah
summarizes the costs by segment:

Other
Restructuring
and Integration

Three Months Ended June 28, 201 Severance Costs Total Costs
(In thousands)
Broadcast Solution $ (1,590) $ 4,873 8 3,283
Enterprise Connectivity Solutiol 22 61 83
Industrial Connectivity Solution 526 637 1,163
Industrial IT Solutions - - -
Network Security Solution - 378 378
Total $ (1,042) $ 5,949 g 4,907

Three Months Ended June 29, 201

Broadcast Solution $ 16,819 $ 10,705 $ 27,524
Enterprise Connectivity Solutiol 1,592 229 1,821
Industrial Connectivity Solution 8,111 33 8,144
Industrial IT Solution: 586 133 719

Network Security Solution - 5 -

Total $ 27,108 $ 11,10C § 38,20¢

Six Months Ended June 28, 201

Broadcast Solution $ 713 $ 14,108 $ 14,821
Enterprise Connectivity Solutiol 72 568 640
Industrial Connectivity Solution 967 1,969 2,936
Industrial IT Solution: (740) 688 (52)
Network Security Solution - 1,045 1,045
Total $ 1,012 $ 18,378 $ 19,390
Six Months Ended June 29, 201
Broadcast Solution $ 18,102 $ 10,865 $ 28,967
Enterprise Connectivity Solutiol 1,592 229 1,821
Industrial Connectivity Solution 8,111 33 8,144
Industrial IT Solution: 586 133 719
Network Security Solution - - -
Total $ 28,391 $ 11,260 $ 39,651

Of the total severance, restructuring, and acqoisintegration costs recognized in the three meethded June 28, 2015, $1.8 mill
$2.7 million, and $0.4 million were included in tosf sales; selling, general and administrative emges; and research .
development, respectively. Of the total severarestructuring, and acquisition integration costogmized in the three months en
June 29, 2014, $8.0 million, $28.9 million, and3tillion were included in cost of sales; selliggneral and administrative expen
and research and development, respectively.

Of the total severance, restructuring, and acgoisintegration costs recognized in the six morghded June 28, 2015, $3.2 milli
$14.5 million, and $1.7 million were included inst@f sales; selling, general and
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administrative expenses; and research and develipmespectively. Of the total severance, restmiriy) and acquisition integrati
costs recognized in the three months ended Jun2024, $8.0 million, $28.9 million, and $1.3 miliavere included in cost of sal
selling, general and administrative expenses; aséarch and development, respectively.

Of the total severance, restructuring, and acqoiisintegration costs recognized in the six momghded June 28, 2015, $3.2 milli
$14.5 million, and $1.7 million were included instoof sales; selling, general and administrativpeases; and research
development, respectively. Of the total severanestructuring, and acquisition integration costogmized in the six months enc
June 29, 2014, $8.0 million, $30.0 million, and%nillion were included in cost of sales; selliggneral and administrative expen
and research and development, respectively.

The other restructuring and integration costs pripn@onsisted of costs of integrating manufactgrimperations, such as reloca
inventory on a global basis, retention bonusexceglon, travel, reserves for inventory obsoleseeas a result of product li
integration, costs to consolidate operating angstiacilities, and other costs. The majority lo€ tother restructuring and integra
costs related to these actions were paid as irtomrare payable within the next 60 days.

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

Productivity
Improvement Grass
Valley
Program Integration
(In thousands)

Balance at December 31, 2013 and March 30, . $ = $ =
New charge: 10,507 16,528
Cash payment a,774) (4,497)
Foreign currency translatic (62) 82

Balance at June 29, 20 $ 8,671 $ 12,11z
New charge: 2,575 1,536
Cash payment (1,2712) (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, 20 $ 7,141 $ 4,656
New charge: 887 2,164
Cash payment (1,455) (2,370)
Foreign currency translatic (367) (302)

Balance at March 29, 20: $ 6,206 % 4,148
New charge: 22 -
Cash payment (933) (1,709)
Foreign currency translatic 71 10
Other adjustment - (1,590)

Balance at June 28, 20 $ 5366 % 859

The other adjustments in the three months ended 2802015 were the result of changes in estim&tesexperienced higher tr
expected voluntary turnover, and as a result, iceajaproved severance actions were not taken. ftex adjustments in 2014 were
to changes in estimates, including an impact defted severance amounts. We expect the majoritiiefiabilities for these progral
to be paid in the second half of fiscal 2015.
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We do not expect to incur any significant additioseverance, restructuring, and acquisition intégmacosts in 2015 as a result of
activities discussed above.

Our Broadcast segment results were negatively itepdry a decline in sales volume in the six moetided June 28, 2015. Outsid
the U.S., the Broadcast segment has been impagtdtthrelative price increase of our products duthe strengthened U.S. dollal
well as lower capital spending as a result of goremt austerity programs in some regions. Withi thS., Broadcast results h.
been impacted by deferred capital spending for dwast technology infrastructure products. We believoadcast customers h
deferred their capital spending as they navigateutih a number of important industry transitiomgluding a decline in advertisi
spending and the rise of “over-the-togistribution models. We expect these trends toinaatto impact our results. In respons
these current broadcast market conditions, weexilicute a restructuring program beginning in tlirel tiiscal quarter to further redu
our cost structure. We expect to incur approxinyag30 million of severance and other restructugogts for this program, of whi
approximately $27 million will be incurred in thecond half of 2015. We expect the restructuringgmm to generate approximat
$30 million of savings on an annualized basis, Whie will begin to realize in the fourth fiscal gtex.

We continue to review our business strategies araduate potential new restructuring actions. Thisild result in addition.
restructuring costs in future periods.

Note 8: Long-Term Debt and Other Borrowing Arrangements

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

June 28, 2015 December 31, 2014
(In thousands)
Revolving credit agreement due 2( $ 200,00( $ S
Variable rate term loan due 20 245,75¢ 246,37!
Senior subordinated note
5.25% Senior subordinated notes due 2 200,00 200,00(
5.50% Senior subordinated notes due 2 570,21¢ 616,32¢
5.50% Senior subordinated notes due 2 700,00( 700,00(
9.25% Senior subordinated notes due 2 5,221 5,221
Total senior subordinated not 1,475,43 1,521,54
Total debt and other borrowing arrangeme 1,921,19! 1,767,92.
Less current maturities of Term Lo (2,500 (2,500
Long-term debt $ 1,918,69! $ 1,765,42.

Revolving Credit Agreement due 2018

Our revolving credit agreement provides a $400 ionllmulti-currency assdiased revolving credit facility (the Revolver). -
borrowing base under the Revolver includes eligiteounts receivable; inventory; and property, tland equipment of certain of «
subsidiaries in the U.S., Canada, Germany, the eMietids, and the UK. In January 2015, we borrow200® million under tt
Revolver in order to fund a portion of the purchpsee for the acquisition of Tripwire (see Note 2% of June 28, 2015, our availa
borrowing capacity was $110.0 million. The Revolveatures in 2018. Interest on outstanding borrowiisgvariable, based ug
LIBOR or other similar indices in foreign jurisdiehs, plus a spread that ranges from 1.25%75%, depending upon our lever
position. The interest rate as of June 28, 20152M@%%. We pay a commitment fee on our availabkedwdng capacity of 0.375%.
the event we borrow more than 90% of our borroviage, we are subject to a fixed charge coverageaatenant.

Variable Rate Term Loan due 2020

In 2013, we borrowed $250.0 million under a TernahcCredit Agreement (the Term Loan). The Term Lizasecured on a secc
lien basis by the assets securing the RevolvingliCAgreement due 2018 discussed
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above and on a first lien basis by the stock ofatemf our subsidiaries. The borrowings underTleem Loan are scheduled to ma
in 2020 and require quarterly amortization paymefitapproximately $0.6 million. The second paymi@n2015 was due on June
2015, in our third fiscal quarter. Interest under Term Loan is variable, based upon the timeath LIBOR plus an applicable spre
The interest rate as of June 28, 2015 was 3.25%paMbapproximately $3.9 million of fees associatgth the Term Loan, which a
being amortized over the life of the Term Loan gdime effective interest method.

Senior Subordinated Notes

In June 2014, we issued $200.0 million aggregateipal amount of 5.25% senior subordinated notes 2024 (the 2024 Notes). 1
2024 Notes are guaranteed on a senior subordibasgd by certain of our subsidiaries. The 2024 sloaek equal in right of payme
with our senior subordinated notes due 2023, 2888&,2019 and with any future subordinated debt,theg are subordinated to all
our senior debt and the senior debt of our sulrsidguarantors, including our Term Loan and Revolaterest is payahb
semiannually on January 15 and July 15 of each. Warpaid approximately $4.2 million of fees asatei with the issuance of
2024 Notes, which are being amortized over thedff¢he 2024 Notes using the effective interesthmét We used the net proce
from the transaction for general corporate purposes

In March 2013, we issue80.0 million ($388.2 million at issuance) aggregatincipal amount of 5.5% senior subordinated sidtg
2023 (the 2023 Notes). In November 2014, we issarecdditional £00.0 million ($247.5 million at issuance) aggregatincipa
amount of 2023 Notes. The carrying value of the®Rdtes as of June 28, 2015 is $570.2 million. Z623 Notes are guaranteed «
senior subordinated basis by certain of our suaas&l. The notes rank equal in right of paymenhwilr senior subordinated notes
2024, 2022, and 2019 and with any future subordohakebt, and they are subordinated to all of onioselebt and the senior debi
our subsidiary guarantors, including our Term Laad Revolver. Interest is payable semiannually prilA5 and October 15 of ec
year. We paid $12.7 million of fees associated whthissuance of the 2023 Notes, which are beingrtimad over the life of the not
using the effective interest method. We used theprereeds from the transactions to repay amounttstanding under the revolvi
credit component of our previously outstanding 8eBiecured Facility and for general corporate psego

We have outstanding $700.0 million aggregate ppalcamount of 5.5% senior subordinated notes d&2 Zthe 2022 Notes). T
2022 Notes are guaranteed on a senior subordibaigd by certain of our subsidiaries. The 2022 slaamk equal in right of payme
with our senior subordinated notes due 2024, 2888,2019, and with any future subordinated delat,thay are subordinated to al
our senior debt and the senior debt of our subrsidguarantors, including our Term Loan and RevolMaterest is payab
semiannually on March 1 and September 1 of each yea

We have outstanding $5.2 million aggregate princgmaount of our senior subordinated notes due 1€ 2019 Notes). The 20
Notes have a coupon interest rate of 9.25% andfi@ctige interest rate of 9.75%. The interest oe 2019 Notes is payal
semiannually on June 15 and December 15. The 26tE3 mre guaranteed on a senior subordinated bpasirtain of our subsidiarit
The notes rank equal in right of payment with oemisr subordinated notes due 2024, 2023, and 2822 with any future seni
subordinated debt, and are subordinated to aluofsenior debt and the senior debt of our subsidiaarantors, including our Te
Loan and Revolver.

Fair Value of LongTerm Debt

The fair value of our senior subordinated notesfalune 28, 2015 was approximately $1,481.3 millbiased on quoted prices of
debt instruments in inactive markets (Level 2 viatrg. This amount represents the fair values agfsmnior subordinated notes wit
carrying value of $1,475.4 million as of June 2812. We believe the fair value of our Revolver dretm Loan approximates bc
value.
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Note 9: Income Taxes

We recognized income tax benefits of $2.3 milliod &1.6 million for the three and six months endade 28, 2015, respective
representing effective tax rates of (11.9%) an®(B%), respectively. A significant factor impactitige income tax benefit for the
months ended June 28, 2015 was the recognitionsafmmillion tax benefit as a result of reducindederred tax valuation allowar
related to a capital loss carryforward. Based andgactions in the six months ended June 28, 2@&5capital loss carryforward F
become fully realizable.

In addition, our full year forecasted effective taxe on full year forecasted ptax income is a negative rate (an income tax bgre
a result of implemented tax planning strategie® Hx benefit stems from being able to recogniseaificant balance of foreign t
credits related to one of our foreign jurisdictions

Note 10: Pension and Other Postretirement Obligabins

The following table provides the components ofperiodic benefit costs for our pension and othetqgdirement benefit plans:

Pension Obligations Other Postretirement Obligations
Three Months Ended June 28, 2015 June 29, 2014 June 28, 2015 June 29, 2014
(In thousands)

Service cos $ 1,443 $ 1,816 $ 16 $ 30
Interest cos 2,207 2,722 399 525
Expected return on plan ass (3,159) (3,479) - -
Amortization of prior service cred (15) - (25) (27)
Actuarial losse: 1,288 1,723 123 164
Net periodic benefit co: $ 1,764 $ 2,782 $ 513 $ 692
Six Months Ended

Service cos $ 3,227 $ 3,580 $ 32 $ 60
Interest cos 4,747 5,403 802 1,077
Expected return on plan ass (6,313) (6,940) - -
Amortization of prior service cred (26) - (50) (53)
Actuarial losse: 2,574 3,446 252 353
Net periodic benefit co: $ 4,209 $ 5,489 $ 1,036 $ 1,437

Note 11: Comprehensive Income and Accumulated Oth€omprehensive Income (Loss)
The following table summarizes total comprehengiceme:

Three Months Ended Six Months Ended
June 28, 2015 June 29, 2014 June 28, 2015 June 29, 2014
(In thousands)
Net income $ 21591 $ 15 $ 1955 $ 24,609
Foreign currency translation income (loss), nef@#
million, $1.5 million, $2.1 million, and $0.2 mitin
tax, respectivel (2,872) 12,734 10,193 261
Adjustments to pension and postretirement liahilitgt o
$0.5 million, $0.7 million, $1.1 million, and $1.4
million tax, respectivel 843 1,145 1,691 2,305
Total comprehensive incon $ 19562 % 13,894 3 13,839 $ 27,175
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The accumulated balances related to each compohettier comprehensive income (loss), net of tee,as follows:

Accumulated
Other Comprehensive

Foreign Currency Pension and Other

Translation Postretirement
Component Benefit Plans Income (Loss)
(In thousands)
Balance at December 31, 201 $ (2,591) $ (43,440) $ (46,031)
Other comprehensive income before reclassifical 10,193 - 10,193
Amounts reclassified from accumulated other
comprehensive incon - 1,691 1,691
Net current period other comprehensive incc 10,193 1,691 11,884
Balance at June 28, 201 $ 7,602 $ (41,749) $ (34,147)

The following table summarizes the effects of resifications from accumulated other comprehensieerne (loss) for the six mon
ended June 28, 2015:

Affected Line Item in the
Consolidated Statements

Amount Reclassified fromr

Accumulated Other
Comprehensive Income
(Loss)

(In thousands)

of Operations and
Comprehensive Income

Amortization of pension and other postretirememtefie plan items

Actuarial losse: $ 2,826 1)
Prior service cred (76) Q)
Total before ta 2,750
Tax benefi (1,059)
Net of tax $ 1,691

(1) The amortization of these accumulated other prefrensive income (loss) components are includedh@n
computation of net periodic benefit costs (see N@e

Note 12: Share Repurchases

In July 2011, our Board of Directors authorizedhare repurchase program, which allows us to pueckhiasto $150.0 million of ol
common stock through open market repurchases, iaggpbtransactions, or other means, in accordarteapplicable securities lay
and other restrictions. In November 2012, our BadrDirectors authorized an extension of the shepeirchase program, which allc
us to purchase up to an additional $200.0 milliblowr common stock. This program is funded by caisthand and cash flows fr¢
operating activities. The program does not havexgiration date and may be suspended at any tiriee atiscretion of the Company.

For the six months ended June 28, 2015, we didamirchase any of our common stock under the sleguachase program. Fr
inception of the program to June 28, 2015, we hapairchased 6.7 million shares of our common siauder 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 bantiund five global busine
platforms —Broadcast Solutions, Enterprise Connectivity Sohdi Industrial Connectivity Solutions, Industridl Solutions, an
Network Security Solutions. Our comprehensive mdidfof signal transmission solutions provides istiy leading secure and relia
transmission of data, sound and video for missrdictal applications.

We strive for operational excellence through theceion of our Belden Business System, which inetuthree areas of focus: Lt
enterprise initiatives, our Market Delivery Systeamd our Talent Management System. Through opatiexcellence we gener
significant free cash flow on an annual basis. Wkze the cash flow generated by our businessu& éur continued transformati
and generate shareholder value. We believe ounéssisystem, balance across markets and geograpystsmatic go-torarke
approach, extensive portfolio of innovative soloipcommitment to Lean principles, and improvingrgites present a unique va
proposition for shareholders.

We use a set of tools and processes that are @esigncontinuously improve business performancthéncritical areas of qualit
delivery, cost, and innovation. We consider revegumvth, Adjusted EBITDA margin, free cash flowsidareturn on invested capi
to be our key operating performance indicators.al$e seek to acquire businesses that we believhelprus achieve these objecti
The extent to which appropriate acquisitions aredenand integrated can affect our overall growtherapng results, financi
condition, and cash flows.

Trends and Events

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

Our operating results can be affected by changpsées of commodities, primarily copper and conmuuatg) which are components in
some of the products we sell. Generally, as thesafsnventory purchases increase due to highemeoodity prices, we raise selling
prices to customers to cover the increase in coegglting in higher sales revenue but a lower gysfit percentage. Conversely, a
decrease in commodity prices would result in logades revenue but a higher gross profit percentejéing prices of our products are
affected by many factors, including end market desin@apacity utilization, overall economic condiisp and commaodity prices.
Importantly, however, there is no exact measuth®kffect of changing commodity prices, as theeetlaousands of transactions in
any given quarter, each of which has various fadtorolved in the individual pricing decisions. Tefore, all references to the effect
of copper prices or other commodity prices aravesies.

Channel Inventory

Our operating results also can be affected byetel$ of Belden products purchased and held asforeby our channel partners and
customers. Our channel partners and customersgaeand hold our products in their inventory ineorttd meet the service and on-
time delivery requirements of their customers. Gallye as our channel partners and customers chidmeglevel of Belden products
owned and held in their inventory, it impacts cewenues. Comparisons of our results between pecaabe impacted by changes in
the levels of channel inventory. We are dependpatwur channel partners to provide us with infdiamaregarding the amount of o
products that they own and hold in their inventésg.such, all references to the effect of chanmetmtory changes are estimates.
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Market Growth and Market Share

The broadcast, enterprise, industrial, and netwsm&urity markets in which we operate can generadlycharacterized as higl
competitive and highly fragmented, with many playeBased on available data for our served marketsestimate that our marl
shares range from approximately 5%0%. A substantial acquisition in one of our sdragarkets would be necessary to meaning
change our estimated market share percentage. Wiéamavailable data regarding market growth, idahg independent mark
research reports, publicly available indices, drmaftnancial results of our direct and indirect ppeempanies, in order to estimate
extent to which our served markets grew or condichciuring a particular period. We expect that amit sales volume will increase
decrease consistently with the market growth 1@ig. strategic goal is to utilize our Market DeliyeBystem to target faster grow
geographies, applications, and trends within out miarkets, in order to achieve growth that is highan the general market gro\
rate. To the extent that we exceed the market droates, we consider it to be the result of capgumarket share.

Acquisitions

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

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 focused on improving the praiditg of our sales, marketing, finance, and humesources functions relative
our peers. The majority of the costs for the proditg improvement program relate to the Industi@bnnectivity, Enterprise, a
Industrial IT segments. We expect the productivitprovement program to reduce our operating exmehseapproximately $:
million on an annualized basis, and we are sulistgntealizing such benefits. The restructuringl amtegration activities related to «
acquisition of Grass Valley focused on achievingi® cost savings by consolidating existing anguaed operating facilities al
other support functions. The Grass Valley costateeto our Broadcast segment. We substantially tztegh the productivil
improvement program and the integration activiie®f June 28, 2015.

In the six months ended June 28, 2015 and Jun2®9, we recorded severance, restructuring, amgation costs of $19.4 milli
and $39.7 million, respectively, related to these significant programs, as well other cost reduttctions and the integration of
acquisitions of ProSoft, Coast, and Tripwire. Thieo restructuring and integration costs primacbnsisted of costs of integrat
manufacturing operations, such as relocating irorgndn a global basis, retention bonuses, relogati@vel, reserves for inventc
obsolescence as a result of product line integratiosts to consolidate operating and supportiti@sil and other costs.

Broadcast Restructuring Program

Our Broadcast segment results were negatively itepdny a decline in sales volume in the six moetided June 28, 2015. Outsid
the U.S., the Broadcast segment has been impagtttelrelative price increase of our products duthée strengthened U.S. dollal
well as lower capital spending as a result of gowvent austerity programs in some regions. Witha thS., Broadcast results h.
been impacted by deferred capital spending for dwast technology infrastructure products. We belibvoadcast customers h
deferred their capital spending as they navigateutih a number of important industry transitiomgluding a decline in advertisi
spending and the rise of “over-the-togistribution models. We expect these trends toinaatto impact our results. In respons
these current broadcast market conditions, weexgicute a
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restructuring program beginning in the third fisqgalarter to further reduce our cost structure. \Weeet to incur approximately $
million of severance and other restructuring céststhis program, of which approximately $27 mitliovill be incurred in the seco
half of 2015. We expect the restructuring prograngénerate approximately $30 million of savingsabnannualized basis, which
will begin to realize in the fourth fiscal quarter.

We continuously review our business strategiesrtter to remain competitive, our goal is to impr@veductivity on an annual bas
To the extent that market growth rates are low, magy need to restructure aspects of our businesgder to meet our annt
productivity targets. This could result in addi@bmestructuring costs in future periods. The magta of restructuring costs in :
future could be influenced by statutory requirerseint the countries in which we operate and ourrivite policies with regard
providing severance benefits in the absence aftsigt requirements.

Off-Balance Sheet Arrangements

We have no ofbalance sheet arrangements that have or are rddgdikely to have a current or future effect onrdinancia
condition, results of operations, or cash flows #ra or would be considered material to investors.

Critical Accounting Policies

During the six months ended June 28, 2015:

. Our critical accounting policy regarding revenueagnition was updated as a result of the acquisitibTripwire, as discussed belc
We did not change any of our other existing critaxaounting policies from those listed in our 2#hual Report on Form -K;

. No existing accounting policies became criticalcagding policies because of an increase in the niaditg of associated transactions
changes in the circumstances to which associatigjants and estimates relate; .

. There were no significant changes in the mannevhith critical accounting policies were appliediowhich related judgments a
estimates were develope

We have certain products subject to the accourgimdance on software revenue recognition. For qudducts, software licen
revenue is recognized when persuasive evidence @ri@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 suppattnaaintenance or bc
support and maintenance and professional servigesise the residual method to determine the amufustiftware license revenue
be recognized. Under the residual method, condiderés allocated to undelivered elements basech WWBOE of the fair value
those elements, with the residual of the arrangérfemn allocated to and recognized as software dieemevenue. In our Netwc
Security Solutions segment, we have established E/80the fair value of support and maintenance ssriptionbased softwa
licenses and professional services. Software leaevenue is generally recognized upon deliventhef software if all reveni
recognition criteria are met.

Revenue allocated to support services under oumwdtkt Security Solutions support and maintenancetraots, subscription-
based software, and remote ongoing operationalcgsris paid in advance and recognized ratably theeterm of the service. Revel
allocated to professional services, including remotplementation services, is recognized as thecser are performed.
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Results of Operations

Consolidated Income (Loss) from Continuing Opersibefore Taxes

Three Months Ended % Six Months Ended %

June 28, 2015 June 29,2014 Change June 28,2015 June 29, 2014 Change
(In thousands, except percentac

Revenue: $ 585,755 $ 600,891 -25% $ 1,132,712 $ 1,088,581 4.1%
Gross profit 234,276 204,385 14.6% 441,925 380,102 16.3%
Selling, general and administrative

expense: 127,927 145,902 -12.3% 268,743 240,750 11.6%
Research and developmt 36,632 31,618 15.9% 72,831 52,189 39.6%
Amortization of intangible: 25,917 15,795 64.1% 52,421 27,536 90.4%
Operating incom: 44,143 12,326 258.1% 49,041 61,837 -20.7%
Interest expense, n 24,769 18,092 36.9% 48,615 36,762 32.2%
Income (loss) from continuing operations

before taxe: 19,374 (5,766)  436.0% 426 25,075 -98.3%

Revenues decreased in the three months ended 3uB815 and increased in the six months ended 28in2015 from the comparal
periods of 2014 due to the following factors:

e Acquisitions contributed $38.9 million and $124.8lion of revenues, respectivel

e Unfavorable currency translation resulted in rewedacreases of $38.2 million and $66.7 millionpessively.

* A decrease in unit sales volume resulted in a dserén revenues of $10.0 million for the three rergnded June 28, 2015. Weakne
our Broadcast and Industrial Connectivity segmevds partially offset by strength in our Enterprésed Industrial IT segments. Fror
geographic perspective, weakness in China, Eurapé, Latin America was partially offset by strengththe U.S. and Canada.
increase in unit sales volume resulted in an irsgréa revenues of $0.5 million for the six monthded June 28, 201

» Lower copper costs resulted in revenue decreasks.8fmillion and $14.6 million, respective

Gross profit for the three and six months endede B8 2015 included $1.8 million and $3.2 millicespectively, of severan:
restructuring, and acquisition integration costss profit for both the three and six months endletk 29, 2014 included $8.0 mill
of severance, restructuring, and integration casts$7.4 million of cost of sales arising from greliminary adjustment of inventory
fair value related to our acquisitions of Grassl&abnd ProSoft.

Excluding these costs, gross profit for the thnegé six months ended June 28, 2015 increased by $dilion and $49.6 million fror
the comparable periods of 2014, respectively, piilgndue to acquisitions. Acquisitions contribut®&6.7 million and $71.9 million |
gross profit in the three and six months ended 282015, respectively. In addition, gross prbéhefited from improved productiv
as a result of our completed restructuring actidrieese factors were partially offset by unfavorablerency translation of $1<
million and $25.5 million, respectively.

Selling, general and administrative expenses dseetehy $18.0 million in the three months ended 2&e&2015 from the compara
period of 2014, primarily due to a decrease in s|vee, restructuring, and acquisition integratiosts of $26.2 million. In additio
selling, general, and administrative expense dsectdue to favorable currency translation of $7illian and improved productivit
of $4.6 million. These factors were partially offd®y acquisitions. Acquisitions contributed $19.9lion of selling, general, ar
administrative expenses in the three months endeel 28, 2015.

Selling, general and administrative expenses iseedy $28.0 million in the six months ended Jue2D15 from the comparal
period of 2014 primarily due to our acquisitionsgiiisitions contributed $55.0 million of sellinggreral, and administrative exper
in the six months ended June 28, 2015. We alsgrézed $9.2 million of compensation expense asaltref accelerating the vesti
of certain acquiree equity awards at the closinthefTripwire acquisition in the six months endede) 28, 2015. These increases \
partially offset by a decrease in severance, rettring, and acquisition integration costs of $1%iflion. In addition, selling, gener.
and administrative expenses decreased due to faleararrency translation of $11.3 million and imyed productivity of $9.5 million.
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Research and development expenses increased thréeand six months ended June 28, 2015 fromdheparable periods of 20
primarily due to our acquisitions. Acquisitions talputed $9.0 million and $25.3 million of researahd development expenses in
three and six months ended June 28, 2015, respBctivhese increases were partially offset by falbt@ currency translation of $.
million and $4.8 million, respectively.

Amortization of intangibles increased in the theeel six months ended June 28, 2015 from the corblgaperiods of 2014 due to ¢
acquisitions. Acquisitions contributed $12.0 mitliand $27.6 million of amortization of intangibliesthe three and six months en
June 28, 2015, respectively. The increases wetalhaoffset by favorable currency translation.

Operating income increased in the three monthsceddee 28, 2015 from the comparable period of 20ielto the increase in gr
profit and decrease in selling, general, and adstrative expenses discussed above, partially offgehe increase in amortization
intangibles and research and development expefygrating income decreased in the six months eddee 28, 2015 from tl
comparable period of 2014 due to the increasesliimg, general, and administrative expenses, reheand development expenses,
amortization of intangibles discussed above, partidfset by the increase in gross profit.

Interest expense increased in the three and sixthe@nded June 28, 2015 from the comparable peoba814 due to the increase
our long-term debt balance as compared to the pear.

Income from continuing operations before taxesdased in the three months ended June 28, 2015tfrmieomparable period of 2C
primarily due to the increase in operating inconmcussed above, partially offset by the increasatarest expense. Income fr
continuing operations before taxes decreased irsithenonths ended June 28, 2015 from the comparadied of 2014 due to t
decrease in operating income and increase in sttespense discussed above.

Income Taxes

Three Months Ended % Six Months Ended %
June 28, 2015 June 29,2014 Change June 28,2015 June 29,2014 Change

(In thousands, except percentac

Income (loss) from continuing

operations before tax $ 19,374 % (5,766) 436.0% $ 426 $ 25,075 -98.3%
Income tax benefi 2,303 5,781 -60.2% 1,615 96 1582.3%
Effective tax rate -11.9% 100.3% -379.1% -0.4%

We recognized income tax benefits of $2.3 milliovd &1.6 million for the three and six months endade 28, 2015, respective
representing effective tax rates of (11.9%) an®(B%), respectively. A significant factor impactitige income tax benefit for the
months ended June 28, 2015 was the recognitiordfmmillion tax benefit as a result of reducindederred tax valuation allowar
related to a capital loss carryforward. Based andactions in the six months ended June 28, 2@&5cdpital loss carryforward t
become fully realizable.

In addition, our full year forecasted effective taxe on full year forecasted ptax income is a negative rate (an income tax bgre
a result of implemented tax planning strategiee #x benefit stems from being able to recognis@gaificant balance of foreign t
credits related to one of our foreign jurisdictions

Our income tax expense was also impacted by foreigmate differences. The statutory tax rates @ated with our foreign earnin
generally are lower than the statutory U.S. tar @it 35%. This had the greatest impact on our ircdmm continuing operatio
before taxes that is generated in Germany, Carmexdbthe Netherlands, which have statutory tax raft@pproximately 28%, 26%, a
25%, respectively. Foreign tax rate differencesiced our income tax expense by approximately $0liomand $3.9 million for th
six months ended June 28, 2015 and June 29, 28dgkatively.
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Our income tax expense and effective tax rate faréuperiods may be impacted by many factors, dinly our geographic mix
income and changes in tax laws.

Consolidated Adjusted Revenues and Adjusted EBITDA

Three Months Ended % Six Months Ended %
June 28, 2015 June 29,2014 Change June 28,2015 June 29,2014 Change

(In thousands, except percentac

Adjusted Revenue $ 598,513 $ 605,054 -11% $ 1,167,964 $ 1,093,361 6.8%
Adjusted EBITDA 100,099 89,807 11.5% 188,605 163,301 15.5%
as a percent of adjusted revenues 16.7% 14.8% 16.1% 14.9%

Adjusted Revenues decreased in the three monthedehde 28, 2015 and increased in the six montisdedune 28, 2015 from 1
comparable periods of 2014 due to the followingdes:

. Acquisitions contributed $53.3 million and $160.0lion of revenues, respectivel

. Unfavorable currency translation resulted in rexeedacreases of $38.2 million and $66.7 millionpessively.

. Decreases in unit sales volume resulted in decsdasevenues of $15.8 million and $4.1 millionspectively. Weakness in ¢
Broadcast and Industrial Connectivity segments paatially offset by strength in our Enterprise dndustrial IT segments. Frc
a geographic perspective, weakness in China, EussgkLatin America was partially offset by stréngt the U.S. and Canac

. Lower copper costs resulted in revenue decreasgs.8fmillion and $14.6 million, respective

Adjusted EBITDA increased in the three and six rhernénded June 28, 2015 from the comparable peab@814 primarily due 1
acquisitions, which contributed $13.4 million an29% million of Adjusted EBITDA, respectively. Inddition, Adjusted EBITD/
increased due to improved productivity as a resiutiur recently completed restructuring activitiébese factors were partially off
by the impact of the declines in unit sales volutiscussed above. Further, unfavorable currencyshaion resulted in decrease:
Adjusted EBITDA of $5.7 million and $10.9 millionespectively.

Use of Non-GAAP Financial Information

Adjusted Revenues and Adjusted EBITDA are QAP financial measures. In addition to reportimgahcial results in accordar
with accounting principles generally accepted ia thnited States, we provide these M@AAP results adjusted for certain itel
including: asset impairments; accelerated depiiecigxpense due to plant consolidation activitfreichase accounting effects rele
to acquisitions, such as the adjustment of acquimeeintory and deferred revenue to fair value aaddaction costs; revenue and
of sales deferrals for certain acquired produceédirsubject to software revenue recognition accogniequirements; severan
restructuring, and acquisition integration costng (losses) recognized on the disposal of buséseand tangible assets; amortize
of intangible assets; depreciation expense; gaoss€s) on debt extinguishment; discontinued ojmersit and other costs. We ultil
the adjusted results to review our ongoing opemnatiwithout the effect of these adjustments andcéonparison to budgeted opera
results. We believe the adjusted results are ugefuhvestors because they help them compare @ultseto previous periods &
provide important insights into underlying trendshe business and how management oversees ouebsigiperations on a dayday
basis. Adjusted results should be considered amlgoinjunction with results reported according tacamting principles genera
accepted in the United States and may not be cahfgato similarly titled measures presented by rottenpanies. The followir
tables reconcile our non-GAAP financial measuresuloGAAP results.
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Three Months Ended Six Months Ended
June 28, 2015 June 29, 2014 June 28, 2015 June 29, 2014

(In thousands, except percentac

GAAP revenue! $ 585,755 $ 600,891 $ 1,132,712 $ 1,088,581
Deferred revenue adjustments 12,758 4,163 35,252 4,780
Adjusted revenue $ 598,513 $ 605,054 $ 1,167,964 $ 1,093,361
GAAP operating incom $ 44,143 $ 12,326 $ 49,041 $ 61,837
Amortization of intangible asse 25,917 15,795 52,421 27,536
Deferred gross profit adjustments 13,440 3,915 35,098 4,365
Severance, restructuring, and acquisition integmatosts (2 4,907 38,208 19,390 39,651
Purchase accounting effects related to acquisi(i®y - 8,163 9,422 9,015
Depreciation expens 11,692 11,400 23,233 20,897
Adjusted EBITDA $ 100,099 $ 89,807 $ 188,605 $ 163,301
GAAP operating income margin 7.5% 2.1% 4.3% 5.7%
Adjusted EBITDA margin 16.7% 14.8% 16.1% 14.9%

(1) For the six months ended June 28, 2015, batltansolidated revenues and gross profit were neaimpacted by the reduction of the acquirecdedefc
revenue balance to fair value associated with oguigition of Tripwire. See Note 2 to the Conden€emsolidated Financial Statemersguisitions .

(2) See Note 7 to the Condensed Consolidated Fala®tatementsSeverance, Restructuring, and Acquisition Integration Activities, for details.

(3) For the six months ended June 28, 2015, wegrézed $9.2 million of compensation expense relatethe accelerated vesting of acquiree stock t
compensation awards associated with our acquisiidrripwire. In addition, we recognized $0.3 nali of cost of sales related to the adjustment qbimec
inventory to fair value related to our acquisitiminCoast. See Note 2 to the Condensed Consolidkutedicial Statementécquisitions .

Segment Results of Operations

For additional information regarding our segmenasuges, see Note 3 to the Condensed Consolidataddtal Statements.

Broadcast Solutions

Three Months Ended % Six Months Ended %

June 28, 2015 June 29, 2014 Change June 28,2015 June 29,2014 Change
(In thousands, except percentac

Segment Revenut $ 219,415 $ 252,278 -13.0% $ 433,001 $ 418,763 3.4%
Segment EBITD/ 31,614 31,318 0.9% 60,846 57,489 5.8%
as a percent of segment revenues 14.4% 12.4% 14.1% 13.7%

Broadcast revenues decreased in the three mondesl dane 28, 2015 from the comparable period oft ik to a decrease in unit
sales volume of $21.7 million. The decrease in n@uvas experienced across all geographies. Theaksin volume was most

significant outside of the U.S., due to the thatieé price increase of our products from the gtieened U.S. dollar as well as lower
capital spending as a result of government augtpriéigrams in some regions. Within the U.S., volumas negatively impacted by

deferred capital spending for broadcast technoiofygstructure products. We believe broadcast enste have deferred their capital
spending as they navigate through a number of itapbmdustry transitions, including a decline dvartising spending and the rise
of “over-the-top” distribution models. Additionallyinfavorable currency translation and lower copqmests resulted in decreases in
revenues of $10.4 million and $0.8 million, respesdt.

Broadcast revenues increased in the six monthsdedulee 28, 2015 from the comparable period of 20ietto acquisitions, which

contributed $53.3 million of revenues in the sixntis ended June 28, 2015. A decrease in unit saleme resulted in a $21.8

million decrease in revenues. Unfavorable curretnagslation and lower copper costs resulted in esas in revenues of $15.3
million and $2.0 million, respectively.
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Broadcast EBITDA increased in the three and six troended June 28, 2015 from the comparable peab@814 primarily due 1
improved productivity as a result of our recentlgmpleted restructuring and acquisition integratiactivities. The improve
productivity offset the impact of the decrease€BITDA due to declines in revenues, as discussen/ebAccordingly, Broadce
EBITDA margins increased to 14.4% and 14.1% forttiree and six months ended June 28, 2015, regphlctBroadcast EBITD.
was negatively impacted by unfavorable currencydiation of $0.8 million and $2.1 million, resperetiy.

Enterprise Connectivity Solutions

Three Months Ended % Six Months Ended %

June 28, 2015 June 29,2014 Change June 28,2015 June 29,2014 Change
(In thousands, except percentac

Segment Revenut $ 117,335 $ 121,272 -32% $ 222,030 $ 229,666 -3.3%
Segment EBITDA 21,101 19,667 7.3% 34,982 33,842 3.4%
as a percent of segment revenues 18.0% 16.2% 15.8% 14.7%

Enterprise Connectivity revenues decreased inhheetand six months ended June 28, 2015 from thga@ble periods of 20
Unfavorable currency translation resulted in revewdecreases of $6.9 million and $12.7 million, essipely. Lower copper cos
resulted in revenue decreases of $2.1 million ah& $nillion, respectively. Increases in unit saledume resulted in increases
revenues of $5.1 million and $9.6 million, respeety. The increase in unit sales volume was mogibie in the U.S. Sales volu
benefited from improved non-residential construtspending.

Enterprise Connectivity EBITDA increased in theeliand six months ended June 28, 2015 from the axabie periods of 2014 due
the increases in units sales volume discussed afnoyémproved product mix as a result of increadseds on the sale of end-tmc
solutions. Enterprise EBITDA in the three monthslexh June 28, 2015 also benefited from the timingaobrable input cosi
Accordingly, EBITDA margins improved to 18.0% ans.8% for the three and six months ended June 285,2@spectively.

Industrial Connectivity Solutions

Three Months Ended % Six Months Ended %

June 28, 2015 June 29, 2014 Change June 28,2015 June 29,2014 Change
(In thousands, except percentac

Segment Revenut $ 160,875 $ 178,244 9.7% $ 313,847 $ 337,562 -7.0%
Segment EBITD/ 28,680 29,462 -2.7% 52,853 53,144 -0.5%
as a percent of segment revenues 17.8% 16.5% 16.8% 15.7%

Industrial Connectivity revenues decreased in titeet and six months ended June 28, 2015 from thgpa@ble periods of 20!
Unfavorable currency translation resulted in revedecreases of $12.3 million and $22.6 millionpeesively. Lower copper co:
resulted in revenue decreases of $2.9 million éhd #illion, respectively. Decreases in unit salelsime resulted in revenue decre:
of $5.6 million and $0.4 million, respectively. 8alvolume declines resulted from lower demand im&las well as the impact
lower energy prices, which result in lower capitsglending for industrial projects. The acquisitioih Gpast in November 20:
contributed $3.4 million and $7.4 million in revazaufor the three and six months ended June 28, 284ectively.

Industrial Connectivity EBITDA decreased in theerand six months ended June 28, 2015 from the ax@ile periods of the pri
year by $0.8 million and $0.3 million, respectivelBITDA was negatively impacted by unfavorablereuacy translation of $1
million and $2.6 million, respectively. The decressn revenues discussed above also contributétbtdecreases in EBITDA. T
decreases in EBITDA were partially offset by theguisition of Coast, which contributed EBITDA of $1million and $2.4 millior
respectively, and improved productivity due to cegently completed restructuring activities.
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Industrial IT Solutions

Three Months Ended % Six Months Ended %
June 28, 2015 June 29, 2014 Change June 28,2015 June 29, 2014 Change

(In thousands, except percentac

Segment Revenut $ 61,270 $ 53,260 15.0% $ 122,343 % 107,370 13.9%
Segment EBITD/ 10,178 8,806 15.6% 21,265 18,394 15.6%
as a percent of segment revenues 16.6% 16.5% 17.4% 17.1%

Industrial IT revenues increased in the three @& dnenths ended June 28, 2015 from the comparabieqgs of 2014 primarily due
the acquisition of ProSoft, which contributed $1fBlion and $22.6 million of revenues, respectivdhcreases in unit sales volu
resulted in increases in revenues of $6.3 millind 8.5 million, respectively. We believe salesuwoé benefited from market sh
gains due to the execution of our Market Deliveygt8m. Sales volume increases in the three momithsdeJune 28, 2015 were v
notable within the United States and Canada. Uméhle currency translation of $8.6 million and H1illion, respectively, partial
offset the increases in revenues.

Industrial IT EBITDA increased in the three and signths ended June 28, 2015 from the comparabiedseof 2014 by $1.4 millic
and $2.9 million, respectively, due to the increaserevenues discussed above and improved predyctis a result of our recen
completed restructuring activities. The acquisitidrProSoft also contributed $2.5 million and $tBlion of EBITDA in the three ar
six months ended June 28, 2015, respectively. Tfaesers were partially offset by unfavorable cag translation of approximate
$3.8 million and $7.0 million, respectively.

Network Security Solution

Three Months Ended % Six Months Ended %
June 28, 2015 June 29,2014 Change June 28,2015 June 29, 2014 Change

(In thousands, except percentac

Segment Revenut $ 39,618 $ - n/a $ 76,743  $ - n/a
Segment EBITDA 8,772 - n/a 18,673 - n/a
as a percent of segment revenues 22.1% n/a 24.3% n/a

Network Security consists of the Tripwire businessjuired on January 2, 2015. Tripwire is a leadjiapal provider of advanc
threat, security and compliance solutions. The MeétwSecurity SolutionsEBITDA margins for the three and six months er
June 28, 2015 of 22.1% and 24.3%, respectivelyreftective of the margins for software solutiondiich are higher than margins
product lines in our other global platforms.

Discontinued Operations

In 2010, we completed the sale of Trapeze Netwdncs, (Trapeze) for $152.1 million and recognizegratax gain of $88.3 millio
($44.8 million aftertax). At the time the transaction closed, we ree@i$136.9 million in cash, and the remaining $1&ilion was
placed in escrow as partial security for our ind#éynobligations under the sale agreement. Durind30we collected a part
settlement of $4.2 million from the escrow. As ohé 28, 2015, we agreed to a final settlement thighbuyer of Trapeze regarding
amounts remaining in escrow. Accordingly, in bdik three and six months ended June 28, 2015, vegmaed a $0.2 million ($0
million net of tax) loss from disposal of disconted operations to reduce the amount of the escemwivable on our Condens
Consolidated Balance Sheet to $3.5 million. Weemiétd the $3.5 million escrow receivable subsequedtine 28, 2015.

In 2012, we sold our Thermax and Raydex cable lessifior $265.6 million in cash and recognized atgxegain of $211.6 millio
($124.7 million net of tax). At the time the trangan closed, we received $265.6
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million in cash, subject to a working capital adinent. In the six months ended June 29, 2014, wegrézed a $0.9 million ($0
million net of tax) loss from disposal of discontéd operations related to this business as a refudettling the working capit
adjustment and other matters.

Liquidity and Capital Resources

Significant factors affecting our cash liquidityclade (1) cash from operating activities, (2) disge of businesses and tangible as
(3) cash used for acquisitions, restructuring astiacapital expenditures, share repurchases, didgjeand senior subordinated r
repurchases, and (4) our available credit facdliiad other borrowing arrangements. We expect perrating activities to generate c
in 2015 and believe our sources of liquidity ardfisient to fund current working capital requirenien capital expenditure
contributions to our retirement plans, share rejpages, senior subordinated note repurchases, duatigdend payments, and ¢
shortterm operating strategies. However, we may recgiternal financing were we to complete a signifiequisition. Our ability 1
continue to fund our future needs from businessaijfmas could be affected by many factors, inclgdibut not limited to: econorr
conditions worldwide, customer demand, competitharket forces, customer acceptance of our prodictand commodities pricing.

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

Six Months Ended

June 28, 2015 June 29, 2014
(In thousands)

Net cash provided by (used fo

Operating activitie! $ 5046 $ 10,555
Investing activities (722,489) (333,373)
Financing activitie: 188,346 155,271
Effects of currency exchange rate changes on aatleash equivalen (3,646) (792)
Decrease in cash and cash equival (532,743) (168,339)
Cash and cash equivalents, beginning of pe 741,162 613,304
Cash and cash equivalents, end of pe $ 208,419 $ 444,965

Net cash provided by operating activities total&dD%nillion for the six months ended June 28, 2@tinpared to $10.6 million for t
comparable period of 2014. The most significantdaanpacting the decrease in cash provided byaipey activities was the char
in operating assets and liabilities. For the sixithe ended June 28, 2015, changes in operatints asse liabilities were a use of ¢
of $76.1 million, compared to $64.9 million for themparable period of 2014.

Inventories were a use of cash of $11.8 milliontfar six months ended June 28, 2015, while invé&gavere a source of cash of §
million for the comparable period of 2014. Inventturns decreased from 6.9 turns as of June 29} 896.0 turns as of June 28, 2(
We calculate inventory turns by dividing annualizedt of sales for the quarter by the inventorgba¢ at the end of the quarter.

Net cash used for investing activities totaled $328illion for the six months ended June 28, 20dmpared to $333.4 million for t
six months ended June 29, 2014. Investing actsvioe the six months ended June 28, 2015 includsanents for acquisitions, net
cash acquired, of $695.3 million and capital exptemes of $27.2 million. Investing activities fdne six months ended June 29, 2
included payments for acquisitions, net of castuaed, of $311.5 million, capital expenditures @&1$0 million, and payments rela
to a previously disposed business of $1.0 million.
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Net cash provided by financing activities for tlve months ended June 28, 2015 totaled $188.3 mijlimmpared to $155.3 million
the six months ended June 29, 2014. Financingites\for the six months ended June 28, 2015 irediugiorrowings of $200.0 millic
to partially fund the acquisition of Tripwire, npayments related to share based compensationtastief $6.2 million, and ca
dividend payments of $4.2 million. Financing adias for the six months ended June 29, 2014 indube issuance of $200.0 milli
of 5.25% senior subordinated notes due 2024, patgnemder our share repurchase program of $31.2omildebt issuance ct
payments of $5.7 million, and cash dividend paym@iit$4.4 million.

Our cash and cash equivalents balance was $208idmas of June 28, 2015. Of this amount, $127ilion was held outside of ti
U.S. in our foreign operations. Substantially dltte foreign cash and cash equivalents are readityertible into U.S. dollars or ott
foreign currencies. Our strategic plan does notirecthe repatriation of foreign cash in orderuaad our operations in the U.S., an
is our current intention to permanently reinves fbreign cash and cash equivalents outside ofJt&e If we were to repatriate 1
foreign cash to the U.S., we may be required touscand pay U.S. taxes in accordance with appkcalbb. tax rules and regulation:
a result of the repatriation.

Our outstanding debt obligations as of June 2852fiihsisted of $1.5 hillion of senior subordinatedes, $245.8 million of term lo
borrowings, and $200.0 million of borrowings underr Revolver. Additional discussion regarding oarigus borrowing arrangeme
is included in Note 8 to the Condensed Consolid&ie@ncial Statements. As of June 28, 2015, we31dd®.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. Forwdmbking statements include any statements regarflinge financial performan
(including revenues, expenses, earnings, margiash dlows, dividends, capital expenditures andrfoi@ condition), plans ai
objectives, and related assumptions. These fonleanking statements reflect managemsmtiirrent beliefs and expectations and ar
guarantees of future performance. Actual resultyg ditier materially from those suggested by anywfardiooking statements for
number of reasons, including: the impact of a @mging global economy or a downturn in served ntarkbe cost and availability
raw materials including copper, plastic compourglectronic components, and other materials; the peditiveness of the glok
broadcast, enterprise, and industrial marketspgtssn of, or changes in, the Compamkey distribution channels; volatility in cre
and foreign exchange markets; the inability to sgstully complete and integrate acquisitions ithierance of the Compargystrategi
plan; the inability to execute and realize the expe benefits from strategic initiatives (includirgvenue growth, cost control, ¢
productivity improvement programs); political andoeomic uncertainties in the countries where then@any conducts busine
including emerging markets; the inability of the@many to develop and introduce new products andpetitive responses to ¢
products; assertions that the Company violatesinkellectual property of others and the ownershfpirgellectual property k
competitors and others that prevents the use ofinkellectual property by the Company; variabilitythe Company quarterly an
annual effective tax rates; the impairment of goiidand other intangible assets and the resultingact on financial performance;
impact of regulatory requirements and other legahgliance issues; disruptions in the Compangformation systems including due
cyberattacks; perceived or actual product failures;sisklated to the use of open source software; plisms and increased cc
attendant to collective bargaining groups and oldieor 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 ondelpr23, 2015. We disclaim any duty to update amyw#rd{ooking statements
a result of new information, future developmentsptherwise.
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Item 3: Quantitative and Qualitative Dsclosures about Market Risks

The following table provides information about dimancial instruments that are sensitive to changesterest rates. The tal
presents principal amounts by expected maturitgdand fair values as of June 28, 2015.

Principal Amount by Expected Maturity Fair
2015 Thereafter Total Value
(In thousands, except interest rates
Revolving credit agreement due 2( $ = $ 200,000 $ 200,000 ¢ 200,000
Average interest ral 2.09%
Variable-rateterm loan due 202 $ 1,250 $ 244,508 $ 245,758 $ 245,758
Average interest ral 3.25% 3.25%
Fixec-rate senior subordinated notes due 2 $ = $ 700,000 $ 700,000 $ 698,758
Average interest ral 5.50%
Fixec-rate senior subordinated notes due 2 $ = $ 570,216 $ 570,216 $ 582,752
Average interest ral 5.50%
Fixec-rate senior subordinated notes due 2 $ = $ 200,000 $ 200,000 $ 194,594
Average interest ral 5.25%
Fixec-rate senior subordinated notes due 2 $ = $ 5,221 $ 5,221 $ 5,221
Average interest ral 9.25%
Total $1,921,195 ¢ 1,927,083

Iltem 7A of our 2014 Annual Report on Form KOprovides information as to the practices andrurmgents that we use to man
market risks. There were no material changes iregposure to market risks since December 31, 2014.

ltem 4: Controls and Procedures

As of the end of the period covered by this repag,conducted an evaluation, under the superviai@hwith the participation of t
principal executive officer and principal financiaficer, of our disclosure controls and procedyjes defined in Rules 13E5(e) ani
15d-15(e) under the Securities Exchange Act of 1934xd8l on this evaluation, the principal executiviicer and principal financi
officer concluded that our disclosure controls pratedures were effective as of the end of theoderovered by this report.

There was no change in our internal control oveairftial reporting during our most recently compldtscal quarter that has materic
affected, or is reasonably likely to materiallyeff, our internal control over financial reporting.

PART Il OTHER INFORMATION
ltem 1: Legal Proceedings

We are a party to various legal proceedings andirddirative actions that are incidental to our @bens. In our opinion, tt
proceedings and actions in which we are involvemlikhnot, individually or in the aggregate,
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have a material adverse effect on our financialdd@n, operating results, or cash flows. Howewnce the trends and outcome of
litigation are inherently uncertain, we cannot gakesolute assurance regarding the future resolaticuch litigation, or that such litigati
may not become material in the future.

ltem 1A: Risk Factors

There have been no material changes with respestktdactors as previously disclosed in our 20T¥hhal Report on Form 10-K.

Item 6: Exhibits

Exhibits

Exhibit 10.1 Executive Employment Agreement with Dean McKer

Exhibit 31.1 Certificate of the Chief Executive Officer pursuém® 302 of the Sarbar-Oxley Act of 2002

Exhibit 31.2 Certificate of the Chief Financial Officer pursuanmt§ 302 of the Sarbar-Oxley Act of 2002

Exhibit 32.1 Certificate of the Chief Executive Officer pursuant18 U.S.C. § 1350, as adopted pursuant to § @0the
Sarbane-Oxley Act of 2002

Exhibit 32.2 Certificate of the Chief Financial Officer pursuatot 18 U.S.C. 8 1350, as adopted pursuant to 8 @0the

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

Sarbane-Oxley Act of 2002

XBRL Instance Documer

XBRL Taxonomy Extension Scher
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: August 4, 2015 By: /s/ John S. Stroup

John S. Strou
President, Chief Executive Officer and Direc

Date: August 4, 2015 By: /s/ Henk Derksen

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

Date: August 4, 2015 By: /s/ Douglas R. Zink

Douglas R. Zink
Vice President and Chief Accounting Offic
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Exhibit 10.1
EXECUTIVE EMPLOYMENT AGREEMENT

This EXECUTIVE EMPLOYMENT AGREEMENT (this “ Agreement”) is executed as of May 11, 2(
between Belden Inc., a Delaware corporation (tB®mpany”), and Dean McKenna (theExecutive”).

WITNESSETH:

WHEREAS , the Company desires to employ Executive as Seviioe President, Human Resources
Executive desire to accept such employment;

WHEREAS, the Company and Executive desire to enter intcAireement to set forth the terms of Executve’
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 arfficgncy of which are hereby acknowledged, thetiparheret
hereby agree as follows:

1. POSITION/DUTIES .
(@) Executive shall serve as the CompaB¢nior Vice President, Human Resources.

(b) Executive shall use his best efforbs perform faithfully and efficiently the duties d
responsibilities assigned to Executive hereundel devote substantially all of Executigebusiness time to t
performance of Executive’duties with the Company; provided, the foregosigll not prevent Executive frc
participating in charitable, civic, educationalofassional or community affairs so long as suchvigieils do no
materially interfere with the performance of Exaéeeits duties hereunder or create a potential busira#$iat or the
appearance thereof.

(© Executive is in the process of retowato St. Louis, Missouri and will travel to othiecations
as required to perform his duties.

2. TERM OF AGREEMENT . This Agreement shall be effective on the datedbie(the “Effective Date
") and shall end on the first anniversary of the EiecDate. The term of this Agreement shall be aatically
extended thereafter for successive one (1) yeaoqseunless, at least ninety (90) days prior toghd of the initie
term of this Agreement or the then current suceepdineyear extended term of this Agreement, the Compa
Executive has notified the other that the term ineder shall terminate upon its expiration date. iffteal term of thit
Agreement, as it may be extended from year to gheaeafter, is herein referred to as theetm .” The foregoing t
the contrary notwithstanding, upon the occurrerfca €hange in Control (defined below) at any tinfierathe firs
anniversary of the Effective Date, the Term of thgreement shall be extended to the second anameds the dat
of the occurrence of such Change in Control andl bleasubject to expiration thereafter upon notigeExecutive ¢
the Company to the other party or to automatic ssgiwe additional ongear periods, as the case may be, ir
manner provided above. If Executive remains emmdye the Company beyond the expiration of the Tdrensha
be an employee -will; except that an



provisions identified as surviving shall continle.all events hereunder, Executisegmployment is subject to ear
termination pursuant to Section 7 hereof, and g earlier termination the Term shall be deerodthve ended.

3. BASE SALARY . As of the Effective Date, the Company shall pagdtitive a base salary (théBase
Salary ") at an annual rate of $300,000.00 payable in acooslaith the regular payroll practices of the Conmy:
Executive’s Base Salary shall be subject to anrexaeéw by the Company’s Chief Executive OfficerGEO ") anc
may be increased from time to time by the CEO (@s@ed by the Compensation Committee of the Bad
Directors of the Company). The base salary as mgted herein from time to time shall constitute $8eSalary’for
purposes of this Agreement.

4, ANNUAL CASH INCENTIVE . Executive shall be eligible to participate in ti@mpanys
management cash incentive plan and any successoalatash plans. Executive shall have the oppdytdoiearn a
annual target cash incentive, measured againsbrpsahce criteria to be determined by the Compamodard (or
committee thereof) having a target value of nat kean 70% of Base Salary.

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

(1) Executive shall be eligible for annuah@iterm incentive awards throughout the T
under such longerm incentive plans and programs as may be irctefifem time to time in accordance with
Companys compensation practices and the terms and progigib any such plans or programs; provided,
Executives participation in such plans and programs shaktba& level and on terms and conditions consi
with participation by other senior executives aé thompany, as the Board or the Committee shalrmate ir
its sole discretion, with due consideration of Exe®’s position, awards granted to other senior exeesito
the Company and competitive compensation data EKeeutive’s target for participating in the Companplar
shall be 120% of Base Salary.

(i) All longterm incentive awards to Executive shall be gramesuant to and shall
subject to all of the terms and conditions impagedn such awards granted under the Plan.

(b) STOCK OWNERSHIP. Executive shall béject to, and shall comply with, the stock owngy
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. Ashaf Effective Date, the Executigeannual interim target for sh.
accumulation is 20% after the first year, 40% affter second year, 60% after the third year, and 8Qé6 the fourt
year.

6. EMPLOYEE BENEFITS . As of the Effective Date:

(@) BENEFIT PLANS. Executive shall beited to participate in all employee benefit plaofshe
Company including, but not limited to, relocationlipy, equity,
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pension, thrift, profit sharing, medical coveragducation, or other retirement or welfare bendfitd the Compar
has adopted or may adopt, maintain or contributertthe benefit of its senior executives in acemck with the tern
of such plans and programs.

(b) VACATION. Executive shall be entitledb annual paid vacation in accordance with
Company’s policy applicable to senior executives.

(c) BUSINESS AND ENTERTAINMENT EXPENSESUpon presentation of appropri
documentation, Executive shall be reimbursed im@atance with the Compars/expense reimbursement policy fol
reasonable and necessary business expenses inear@@hnection with the performance of Executsvalutie:
hereunder.

(d) CERTAIN AMENDMENTS. Nothing herein &l be construed to prevent the Company f
amending, altering, terminating or reducing anypldenefits or programs.

7. TERMINATION . Executives employment and the Term shall terminate on tis¢ éf the following t
occur:

(@) DISABILITY. Upon written notice by ¢h Company to Executive of termination due
Disability, while Executive remains Disabled. Farrposes of this Agreement,Disability ” shall have the meani
defined under the Company’s then-current long-téisability insurance plan in which Executive papates.

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

(© CAUSE. Immediately upon written netiby the Company to Executive of a terminatio
Executive’'s employment for CauseCause” shall mean:

0] Executives willful and continued failure to perform subsialy his duties owed to tl
Company or its affiliates after a written demand $obstantial performance is delivered to him dpdly
identifying the nature of such unacceptable perforce, which is not cured by Executive within a oeable
period, not to exceed thirty (30) days;

(i) Executive is convicted of (or pleadsilguor no contest to) a felony or any cri
involving moral turpitude; or

(i) Executive has engaged in conduct ttatstitutes gross misconduct in the perform
of his employment duties.

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

(d) WITHOUT CAUSE. Upon written notice e Company to Executive of an involunt
termination of Executive’s employment other than@ause (and other than due to his Disability).
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(e) GOOD REASON. Upon written notice byeEutive to the Company of a voluntary termine
of Executive’s employment at any time during a Bctibn Period (defined in Section 10 below), foro@dreason.
Good Reason’ shall mean, without the express written conserxacutive, the occurrence of any of the follow
events during a Protection Period:

0] Executive’s Base Salary or annual taigeth incentive opportunity is materially reduced;

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

(i) The Company requires Executigeprincipal office to be relocated more than 50ee

from its location as of the date immediately presgdhe Change 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) daysiotice, with specificity, of the grounds constihgi Good Reason and an opportu
within such notice period for the Company to cumehsgrounds. The notice shall be given within nin@0) day
following the initial existence of grounds condtiligg Good Reason for such notice and subsequeantration, if no
so cured above, to be effective.

) VOLUNTARY TERMINATION FOR ANY REASONWITHOUT GOOD REASON DURIN(
A PROTECTION PERIOD). Upon at least thirty (30) daprior written notice by Executive to the Compan
Executives voluntary termination of employment (i) for argason prior to or after a Protection Period orwithout
Good Reason during a Protection Period, in eitase 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 pem
under this Agreement to Executive shall be in leflany termination or severance payments or benédit whict
Executive may be eligible under any of the plardjcges or programs of the Company or its affil@té being
understood that any LonBerm Awards (as defined in Section 11 hereof) shaltreated as addressed in Sectic
hereof. Upon termination of Executive’s employmeinég following amounts and benefits shall be duExecutive:

(@) DEATH; DISABILITY. If Executive’'s enlpyment terminates due to Executigetieath ¢
Disability, then the Company shall pay or provides€itive (or the legal representative of his estatbe case of h
death) with:

(1) (A) any accrued and unpaid Base Salargugh the date of termination and any acc
and unused vacation in accordance with Companycyoland (B) reimbursement for any unreimbu
expenses, incurred and documented in accordande applicable Company policy, through the dats
termination (collectivelyfAccrued Obligations” );
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(i) Any unpaid cash incentive award earndth respect to any fiscal year ending or
preceding the date of termination, payable whemahcash incentives are paid generally to seniecetives fo
such year;

(i) A pro+ated annual cash incentive award for the fiscalr ye which such terminatic
occurs, the amount of which shall be based on bparéormance under the applicable annual casmineeplar
and a fraction, the numerator of which is the nundfedays elapsed during the performance year irdhe
date of termination and the denominator of whicB@S, which praated cash incentive award shall be
when awards are paid generally to senior executoresuch year;

(iv) Any disability insurance benefits, dielinsurance proceeds, as the case may be, &
be provided under the Company plans in which Exeeytarticipates immediately prior to such termiomat anc

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

0] If Executives employment should be terminated (i) by Executoreany reason at a
time other than during a Protection Period, orlqyi)Executive without Good Reason during a Prodeckerioc
then the Company shall pay to Executive any Accr@bligations in accordance with Section 8(a)(i).

(i) If Executives employment is terminated by the Company withcaise and other th
for Disability at or after Executivesittainment of age 65, the Company shall pay to &xee any Accrue
Obligations.

(i) If Executives employment is terminated by the Company for CatlmeeCompany shi
pay to Executive any Accrued Obligations.

(c) TERMINATION WITHOUT CAUSE. If at anyime (A) prior to Executives attainment of ag
65 and (B) other than during a Protection Periogeddtives employment by the Company is terminated by
Company without Cause (and other than a termindtioDisability), then the Company shall pay oryde Executiv
with:

0] Executive’s Accrued Obligations, payablleccordance with Section 8(a)(i);

(i) Any unpaid annual cash incentive earn@th respect to any fiscal year ending ol
preceding the date of termination, payable whet sucentives are paid generally to senior execstiee sucl
year,;

(i) A pro+ated annual cash incentive for the fiscal yeawlmnch such termination occu
the amount of which shall be based on actual pedorce under the applicable annual cash incenteve quhd
fraction, the numerator of which is the number ayslelapsed during the performance year througlldke o
termination and the denominator of which is 365jclvhpro+ated annual cash incentive award shall be
when awards are paid generally to senior executoresuch year;
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(iv) Severance payments in the aggregateuatmequal to the sum of (A) Executigether
Base Salary plus (B) his annual target cash ineentvhich amount shall be payable to Executiveqguad semi-
monthly payroll installments over a period of twefd2) months;

For purposes of this subparagraph (iv) each ims&adt severance payment to Executive u
this subparagraph (iv) shall be treated as a seppagment (within the meaning of Section 409A).

Provided, anything herein to the contrary notwdhsling, if on the date of termination, Execu
is a “specified employee” of the Company (as defimeTreasury Regulation Section 1.4024}), to the exter
that such severance payments (and any other pagraedtbenefits provided in Section 8) constituteleterra
of compensation” under a “nonqualified deferred pensation plan’under Section 409A and Treas
Regulation Section 1.409A-1, the following provissoshall apply (Safe Harbor and Postponement”):

(2) If such payments and benefits are payahlaccount of Executive’sntvoluntary
separation from service” (as defined in TreasurgWRaion Section 1.409A{n)), Executive shall recei
such amount of his severance payments during xh@}smonth period immediately following the date
termination as equals the lesser of: (x) such s&wer payment amount due Executive under Sec
during such six (6jponth 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 Sectid09A4(b)(9)(iii) and shall be entitled to such
his benefits as satisfy the exception under TrgaRagulation Section 1.409A-1(b)(9)(v)* Limitation
Amount” ).

(2) To the extent that, upon such “involuptaeparation from servicethe amour
of payments and benefits that would have been payabExecutive under Section 8 during the six (6)
month period following the last day of his employrmhexceeds the Limitation Amount, such excess
be paid on the first regular semi-monthly payrdditel following the expiration of such six (6)entt
period.

3) If the Company reasonably determines$ si@h employment termination is
such an “involuntary separation from servicelJl such payments and benefits that would have
payable to the Executive under Section 8 duringstk€6)-month period immediately following the date
termination, but for such determination, shall kedpon the first regular semionthly payroll dat
immediately following the expiration of such siX-@onth period following the date of termination.
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4) Any payments under this Section 8(c)t thiee postponed pursuant to the
Harbor and Postponement shall accrue interest ahanal rate (compounded monthly) equal to thetshol
term applicable federal rate (as in effect undectie 1274(d) of the Code on the last day of
Executive’s employment) plus 100 basis points, Whitterest shall be paid on the first regular sem
monthly payroll date immediately following the esgtion of the six (6)nonth period following the date
termination.

(v) Subject to Executive’s continued gayment of premiums, continued participation
twelve (12) months in the Compasymedical benefits plan which covers Executive laisceligible depender
upon the same terms and conditions (except foraeirements of Executive’continued employment) in eff
for active employees of the Company. In the evex#chtive obtains other employment that offers sardslly
similar or more favorable medical benefits, suchticmation of coverage by the Company under thixsseatiol
shall immediately cease. The continuation of hebkhefits under this subsection shall reduce thegeot
coverage and count against Executive’s right tdtheare continuation benefits under COBRA.

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

(@) compliance with the provisions of 8@t 12 hereof;

(b) delivery to the Company of an exedutégreement and General Release (ti&eneral
Release”), which shall be substantially in the form attatheereto as Exhibit Avithin twenty-one (21) days aft
presentation thereof by the Company to Executind; a

(c) delivery to the Company of a resigoratfrom all offices, directorships and fiduciarggation:
held by Executive with the Company, its affiliatesd employee benefit plans.

Notwithstanding the due date of any j-employment payments, any amounts due followingmitetion under th
Agreement (other than Accrued Obligations) shatl e payable until after the expiration of any wgiaty revocatio
period applicable to the General Release withowchtive having revoked such General Release, aifjec to th
provisions of Section 21 hereof, any such amouhtdl e paid to Executive within thirty (30) daylseteafte!
Notwithstanding the foregoing, Executive shall Inditeed to any Accrued Obligations, payable withoedgard 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:

0] The acquisition by any individual, egtir group (within the meaning of Section 13(d
or 14(d)(2) of the Securities Exchange Act of 1983,
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amended (théExchange Act” )) (a “Person” ) of beneficial ownership (within the meaning of IRd.3d3
promulgated under the Exchange Act) of more tha¥ 5@ either (i) the themutstanding shares of comn
stock of the Company (tH®utstanding Company Common Stock”) or (ii) the combined voting power of 1
thenoutstanding voting securities of the Company exditto vote generally in the election of directattse
“Outstanding Company Voting Securities”); provided, however, that for purposes of this sutiseda), thi
following acquisitions shall not constitute a Charaf Control: (1) any acquisition directly from ti@®mmpany
(2) any acquisition by the Company, (3) any actjoisiby any employee benefit plan (or related yrapbnsore
or maintained by the Company or any corporationtrotied by the Company, or (4) any acquisition by
corporation pursuant to a transaction which corsphéh clauses (1) and (2) of subsection (iii) fogtdefinition;

(i) individuals who, as of the date herecdnstitute the Board (théncumbent Board” )
cease for any reason to constitute at least a myajof the Board; provided, however, that any indual
becoming a director subsequent to the date herbof&election, or nomination for election by therpanyk
shareholders, was approved by a vote of at leasdjarity of the directors then comprising the Incaent Boar
shall be considered as though such individual \@aereember of the Incumbent Board,;

(i) consummation of a reorganization, meargr consolidation or sale or other dispositic
all or substantially all of the assets of the Comyp@“Business Combination”), in each case, unless, follow
such Business Combination, (1) all or substantiallyof the individuals and entities who were thenéficia
owners, respectively, of the Outstanding Compansn@on Stock and Outstanding Company Voting Secs
immediately prior to such Business Combination fieraly own, directly or indirectly, more than 50%f,
respectively, the theautstanding shares of common stock and the combirwgohg power of the the
outstanding voting securities entitled to vote galie in the election of directors, as the case rbhay of th
corporation resulting from such Business Combimafiacluding, without limitation, a corporation v as
result of such transaction owns the Company ooraflubstantially all of the Comparsyassets either directly
through one or more subsidiaries) and in substfntiee same proportions as their ownership, imratdy prio
to such Business Combination of the Outstanding @y Common Stock and Outstanding Company V
Securities, as the case may be, and (2) at leasfjarity of the members of the board of directofsthe
corporation resulting from such Business Combimati@re members of the Incumbent Board at the tifribe
execution of the initial agreement, or of the attd the Board, providing for such Business Comtiime or

(iv) approval by the shareholders of the @any of a complete liquidation or dissolutior
the Company.

(b) QUALIFYING TERMINATION. If, prior to Exeutive’s attainment of age 65, Executiwve’
employment is involuntarily terminated by the Comypavithout Cause (and other than due to his Diggpibr is
voluntarily terminated by Executive for Good Regsom either case only during the period commenabmgthe
occurrence of a Change in Control of the Company eamding on the second anniversary of date of thanGe i
Control (“Protection Period”), then the Companylspay or provide Executive with:
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0] Executive’s Accrued Obligations, payalrieaccordance with Section 8(a)(i);

(i) Any unpaid annual cash incentive awaaiined with respect to any fiscal year endin
or preceding the date of termination, payable wdwgards are paid generally to senior executivesudoh year;

(i) A pro+ated annual cash incentive for the fiscal yeawlmnch such termination occu
the amount of which shall be based on target pmdoce and a fraction, the numerator of which iswmaber ¢
days elapsed during the performance year througlidte of termination and the denominator of wiscB65
which profated annual cash incentive award shall be paichvaveards are paid generally to senior execL
for such year;

(iv) A lump sum severance payment in theragate amount equal to the product of (A
sum of (1) Executives highest Base Salary during the Protection Pgylad (2) his annual target annual ¢
incentive award multiplied by (B) two (2); providednless the Change of Control occurring on or gulex
such termination also meets the requirements oftid®e409A(a)(2)(A)(v) and Treasury Regulat
Section 1.409A-3(i)(5) (or any successor provisitmgreunder (4409A Change in Control” ), the amour
payable to Executive under this subparagraph (&)l foe paid to Executive in equal sementhly payrol
installments over a period of twenfigur (24) months, not in a lump sum, to the extemtessary to avoid t
application of Section 409A(a)(1)(A) and (B);

(v) Subject to Executive’s continued gayment of premiums, continued participation
two (2) years in the Comparsyimedical benefits plan which covers Executive laisceligible dependents ug
the same terms and conditions (except for the regquénts of Executive’ continued employment) in effect
active employees of the Company. In the event Bikexwbtains other employment that offers subsadig
similar or more favorable medical benefits, suchticmation of coverage by the Company under thisssatiol
shall immediately cease. The continuation of hebkhefits under this subsection shall reduce thegeot
coverage and count against Executive’s right tdtheare continuation benefits under COBRA; and

(vi) Payments falling under Section 10(lphall, if to be paid in a lump sum pursuant to :
section, be paid within ten (10) business days #ie Executive’s termination of employment.

Provided, to the extent applicable under Sectid@4és a “deferral of compensatiomid not a
a “short-term deferral” under Treasury Regulati@tti®n 1.409A1(b)(4), the payments and benefits payab
Executive under this Section 10(b) shall be sulietihe Safe Harbor and Postponement providedaidBe3(c)

(iv).



(c) EXCISE TAX. If it is determined thahy amount, right or benefit paid or payable (dreotvise
provided or to be provided) to the Executive by @wnpany or any of its affiliates under this Agrestor any othe
plan, program or arrangement under which Execyiasicipates or is a party, other than amounts Ipiayander thi
Section 10(c), (collectively, th#ayments” ), would constitute an “excess parachute paymefitiin 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 timare (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 Executive’s stock options, stock appreciation rights, refgdctoc!
units, performance share units and any other leng-incentive awards granted under any lterga incentive plan «
the Company, whether granted before or after theckve Date (collectivelyLong-Term Awards” ), shall remain i
effect in accordance with their terms and condgjdncluding with respect to the consequences @téhmination ¢
Executives employment or a change in control, and shallbgtn any way amended, modified or affected by
Agreement.

12. EXECUTIVE COVENANTS .

(@) CONFIDENTIALITY. Executive agrees ttaxecutive shall not, commencing on the date H
and at all times thereafter, directly or indirecthse, make available, sell, disclose or otherw@®municate to ar
person, other than in the course of Execusiveimployment and for the benefit of the Company, aonpublic
proprietary or confidential information, knowledge data relating to the Company, any of its subsids, affiliate:
companies or businesses, which shall have beerinetitdoy Executive during Executivwe’employment by tt
Company. The foregoing shall not apply to inforroatithat (i) was known to the public prior to itssclbsure t
Executive; (ii) becomes known to the public subsedquto disclosure to Executive through no wrongiot o
Executive or any representative of Executive; iy Eixecutive is required to disclose by applicalale/, regulation ¢
legal process (provided that Executive provides Goenpany with prior notice of the contemplated ldisare an
reasonably cooperates with the Company at its esgpemseeking a protective order or other apprappaotection ¢
such information). Notwithstanding clauses (i) dngof the preceding sentence, Executs/@bligation to mainta
such disclosed information in confidence shall teominate where only portions of the informatioe ar the publi
domain.

(b) NONSOLICITATION. Commencing on thetelahereof, and continuing during Executwe’
employment with the Company and for the twelve (@@nth period following termination of Executigeemploymer
for any reason (a twenty-four (24) month post-empplent period in the event of a termination of Exe@is
employment for any reason at any time during adetain Period) (‘Restricted Period” ), Executive agrees tr
Executive shall not, without the prior written cens of the Company, directly or indirectly, indivaly or on beha
of any other person, firm, corporation or otheritgn{i) solicit, recruit or employ (whether as amployee, office
director, agent, consultant or independent cordraeny person who was or is at any time duringsilteg(6) month
preceding Executive’ termination of employment an employee, represigataofficer or director of the Compat
(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 cuasher of th
Company or any of its subsidiaries or affiliategptochase goods or services then sold by the Coyngaany of it:
subsidiaries or affiliates from another persommfiicorporation or other entity or assist or aid atlyer persons
entity in identifying or soliciting any such custem

(c) NONCOMPETITION. Executive acknowledgthat Executive performs services of a un
nature for the Company that are irreplaceable, thiatl Executives performance of such services to a comp
business will result in irreparable harm to the @any. Accordingly, during the Restricted Periodg&ixive agree
that Executive shall not, directly or indirectlywo, manage, operate, control, be employed by (véneds a
employee, consultant, independent contractor cgratise, and whether or not for compensation) odeeservices 1
any person, firm, corporation or other entity, imatever form, engaged in any business of the sgpe ds an
business in which the Company or any of its subsiel or affiliates is engaged on the date of teatdn or in whic
they have proposed, on or prior to such date, terfgaged in on or after such date at any time duha twelve (12)-
month period ending with the date of terminationday reason (a twenty-four month pestployment period in tl
event of termination of Executiv@employment for any reason at any time duringaeletion Period) , in any loc
of any country in which the Company conducts bussn&his Section 12(c) shall not prevent Execufigen owning
not more than two percent (2%) of the total sharesll classes of stock outstanding of any publioBld entit
engaged in such business.

(d) NONDISPARAGEMENT. Each of Executivendathe Company (for purposes hereathe”
Company”shall mean only (i) the Company by press releasetloer formally released announcement and (i
executive officers and directors thereof and not atiner employees) agrees not to make any puldiersients th.
disparage the other party, or in the case of thenamy, its respective affiliates, employees, officedirectors
products or services. Notwithstanding the foregpistatements made in the course of sworn testimio
administrative, judicial or arbitral proceedingsduding, without limitation, depositions in contiea with sucl
proceedings) shall not be subject to this Sectifd)l Executives provision shall also not cover normal compet
statements which do not cite Executive’s employnigrihe Company.

(e) RETURN OF COMPANY PROPERTY AND RECOSRD Executive agrees that uj
termination of Executive employment, for any cause whatsoever, Executilleswrender to the Company in gc
condition (reasonable wear and tear excepted)rapgrty and equipment belonging to the Company ahdecord:
kept by Executive containing the names, addressesy other information with regard to customerscastome
contacts of the Company, or concerning any progmyedr confidential information of the Company oyaperationa
financial or other documents given to ExecutiveyExecutive’s employment with the Company.

) COOPERATION. Executive agrees thaf]oiwing termination of Executive’ employment fc
any reason, Executive shall upon reasonable advaoiiee, and to the extent it does not interferéhvgrreviousl
scheduled travel plans and does not unreasonatasfare with other business activities or employtmaligations
assist and cooperate with the
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Company with regard to any matter or project in aclihExecutive was involved during Executiseemploymen
including any litigation. The Company shall compstesExecutive for reasonable expenses incurredrnnection witl
such cooperation and assistance.

(9) ASSIGNMENT OF INVENTIONS. Executiveillvpromptly communicate and disclose
writing to the Company all inventions and developiseincluding software, whether patentable or m@stwell a
patents and patent applications (hereinafter doliely called “ Inventions ”), made, conceived, developed,
purchased by Executive, or under which Executivquaes the right to grant licenses or to becomenked, alone
jointly with others, which have arisen or jointlyitiv others, which have arisen or may arise out pédative s
employment, or relate to any matters pertainingotouseful in connection therewith, the businessaftairs of thi
Company or any of its subsidiaries. Included heeanf developed during the employment period i specialize
equipment and software developed for use in thenbss of the Company. All of Executigefight, title and interest i
to, and under all such Inventions, licenses, aghtiio grant licenses shall be the sole propertshefCompany. Ar
such Inventions disclosed to anyone by Executiviivione (1) year after the termination of emplopmtr any
cause whatsoever shall be deemed to have been onammceived by Executive during the Term. As tosalct
Inventions, Executive will, upon request of the Qamy execute all documents which the Company demosssal
or proper to enable it to establish title to suakehtions or other rights, and to enable it to fled prosecu
applications for letters patent of the United Stadaed any foreign country; and do all things (idahg the giving ¢
evidence in suits and other proceedings) whichQbmpany deems necessary or proper to obtain, maimiaasse
patents for any and all such Inventions or to astserights in any Inventions not patented.

(h) EQUITABLE RELIEF AND OTHER REMEDIES he parties acknowledge and agree ths
other partys remedies at law for a breach or threatened brefehny of the provisions of this Section 12 wobk
inadequate and, in recognition of this fact, theiea agree that, in the event of such a breachreatened breach,
addition to any remedies at law, the other parithaut posting any bond, shall be entitled to ab&qguitable relief i
the form of specific performance, temporary resirgg order, a temporary or permanent injunctionaay othe
equitable remedy which may then be available.

(1) REFORMATION. If it is determined by @urt of competent jurisdiction in any state thay
restriction in this Section 12 is excessive in tioraor scope or is unreasonable or unenforceaidenthe laws of th
state, it is the intention of the parties that swestriction may be modified or amended by the tdooirrender |
enforceable to the maximum extent permitted byldheof that state.

() SURVIVAL OF PROVISIONS. The obligatis of Executive set forth in this Section 12 ¢
survive the termination of Executiwe’employment by the Company and the terminatiorexpiration of thi
Agreement and shall be fully enforceable thereafter
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13. NO ASSIGNMENTS .

(@) This Agreement is personal to eachhef parties hereto. Except as provided in SediB{b
below, no party may assign or delegate any rightsbtigations hereunder without first obtaining thatten conser
of the other party hereto.

(b) The Company shall assign this Agreainte any successor to all or substantially alltiod
business or assets of the Company provided thaCtimpany shall require such successor to expressyme ar
agree to perform this Agreement in the same maandrto the same extent that the Company would dpaires tc
perform it if no such succession had taken plackeshall deliver a copy of such assignment to Exeeut

14. NOTICE . For the purpose of this Agreement, notices ahdthér communications provided for in t
Agreement shall be in writing and shall be deenteldave been duly given (a) on the date of deliviedglivered by
hand, (b) on the first business day following tla¢edof deposit if delivered by guaranteed overndgiivery service
or (d) on the fourth business day following theeddélivered or mailed by United States registenedeotified mail
return receipt requested, postage prepaid, addressollows:

If to Executive:

Mr. Dean McKenna
[ADDRESS TO BE PROVIDED]

If to the Company:

Belden Inc.

One North Brentwood
15t Floor

St. Louis, Missouri 63105
Attn: General Counsel

or to such other address as either party may hawished to the other in writing in accordance e except the
notices of change of address shall be effectivg opbn receipt.

15. SECTION HEADINGS; INCONSISTENCY . The section headings used in this Agreemen
included solely for convenience and shall not dffer be used in connection with, the interpretatf this
Agreement. In the event of any inconsistency betwiies Agreement and any other agreement (includnigno
limited to any option, longerm incentive or other equity award agreemengnpprogram, policy or practice of -
Company, the terms of this Agreement shall control.

16. SEVERABILITY . The provisions of this Agreement shall be dees®¢erable and the invalidity
unenforceability of any provision shall not aff¢ieé validity or enforceability of the other provass hereof.

17. ARBITRATION . Any dispute or controversy arising under or immection with this Agreement, otl
than injunctive relief under Section 12(h) hereoflamages for
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breach of Section 12, shall be settled exclusiwsiyarbitration, conducted before a single arbitrato St. Louis
Missouri, administered by the American Arbitratidssociation (“AAA ) in accordance with its Commerc
Arbitration Rules then in effect. The single arditr shall be selected by the mutual agreemerteofCtompany ar
Executive, unless the parties are unable to agree arbitrator, in which case, the arbitrator Wwél selected under 1
procedures of the AAA. The arbitrator will have thethority to permit discovery and to follow theopedures th.
Executive or she determines to be appropriate.arbigrator will have no power to award consequéineluding los
profits), punitive or exemplary damages. The deaigif the arbitrator will be final and binding uptire parties heret
Judgment may be entered on the arbitratarard in any court having jurisdiction. Each ypattall bear its own leg
fees and costs and equally divide the forum fedscast of the arbitrator.

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

19. AMENDMENTS; WAIVER . No provision of this Agreement may be modifie@ived or discharge
unless such waiver, modification or discharge isead to in writing and signed by Executive and safficer ol
director as may be designated by the Board. Noevady either party hereto at any time of any breagtthe othe
party hereto of, or compliance with, any conditamprovision of this Agreement to be performed bghsother par
shall be deemed a waiver of similar or dissimilewviisions or conditions at the same or at any poiosubseque
time.

20. ENTIRE AGREEMENT; MISCELLANEOUS . This Agreement together with all exhibits heregdx
forth the entire agreement of the parties heretcegpect of the subject matter contained hereinafjfeements
representations, oral or otherwise, express ori@gdphlwith respect to the subject matter hereof hasen made
either party which are not expressly set forth s tAgreement. The validity, interpretation, coostion ani
performance of this Agreement shall be governethbylaws of the State of Delaware without regardst@onflicts o
law principles. The descriptive headings in thisgégnent are inserted for convenience of referenbeand are ne
intended to be part of or to affect the meaninghterpretation of this Agreement. The use of thedvincluding” in
this Agreement shall be by way of example rathanthy limitation and of the word “orshall be inclusive and r
exclusive.

21. CODE SECTION 409A.

€)) It is intended that any amounts payaleler this Agreement and the Companyn
Executives exercise of authority or discretion hereundel sloanply with the provisions of Section 409A oktiCod:
and the treasury regulations relating thereto snatgo subject Executive to the payment of inteeesl tax penal
which may be imposed under Section 409A. In fudhee of this interestanything to the contrary her:
notwithstanding, no amounts shall be payable tachtkee before such time as such payment fully cagsplvith the
provisions of Section 409A and, to the extent @&y regulations or other guidance issued unden@ed409A afte
the date of this Agreement would result in Exeatbeing subject to payment of interest and tax lpenade
Section 409A, the parties agree to amend this Ageee¢ in order to bring this Agreement into compdiarnwitk
Section 409A.
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(b) With regard to any provision herein tipabvides for reimbursement of expenses okind
benefits, except as permitted by Section 409Aal(isuch reimbursements shall be made within a ceraially
reasonable time after presentation of appropriateuhentation but in no event later than the endhef yea
immediately following the year in which Executivecurs such reimbursement expenses, (ii) no suahbresemen
or in-kind benefits will affect any other costsexpenses eligible for reimbursement, or any othvind benefits to t
provided, in any other year and (iii) no such raimggments or itkind benefits are subject to liquidation or exche
for another payment or benefit.

(©) Without limiting the discretion of eithehe Company or the Executive to terminate
Executives employment hereunder for any reason (or no r@asotely for purposes of compliance with 409
termination of employment shall not be deemed teehaccurred for purposes of any provision of thgréemer
providing for the payment of any amounts or besetipon or following a termination of employment esd suc
termination is also a separation from service (witthe meaning of Treasury Regulation Section 1A44Q¢h)
(applying the 20% default poseparation limit thereunder)) as an employee andpudrposes of any such provisior
this Agreement, references to a “termination” @rfination of employmenthall mean separation from service a
employee and such payments shall thereupon be atamtefollowing such separation from service asamployee ¢
provided hereunder.

22. FULL SETTLEMENT . Except as set forth in this Agreement, the Comifmnbligation to make tl
payments provided for in this Agreement and othgewid perform its obligations hereunder shall realiected b
any circumstances, including without limitationt-eéf, counterclaim, recoupment, defense or othemglaight ol
action which the Company may have against Executivethers, except to the extent any amounts aee the
Company or its subsidiaries or affiliates pursu@ne judgment against Executive. In no event sha#cutive b
obliged to seek other employment or take any odfctipn by way of mitigation of the amounts payatold=xecutivi
under any of the provisions of this Agreement, sloall the amount of any payment hereunder be redbgean
compensation earned by Executive as a result ofloyment by another employer, except as set forththis
Agreement.

23. WITHHOLDING . The Company may withhold from any and all amoup&yable under tr
Agreement such federal, state and local taxes ashmaequired to be withheld pursuant to any applie law o
regulation.

24. AGREEMENT OF THE PARTIES . The language used in this Agreement will be dektoebe th
language chosen by the parties hereto to expregsntiutual intent, and no rule of strict constrantiwill be applie
against any party hereto. Neither Executive norGoenpany shall be entitled to any presumption inneation witt
any determination made hereunder in connection anth arbitration, judicial or administrative prodeegg relating t
or arising under this Agreement.
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25. COUNTERPARTS . This Agreement may be executed in several copaits, 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 Agreenseot the date and year first writ
above.

BELDEN INC.

By: /s/ John Strou

John Stroup, President and Chief
Executive Officel

By: /s/ Dean McKenn

Dean McKenn:
16



EXHIBIT A
GENERAL RELEASE OF ALL CLAIMS

1. For and in consideration of the promisesle in the Executive Employment Agreement (defineldw)
the adequacy of which is hereby acknowledged, tliersigned“Executive” ) , for himself, his heirs, administratc
legal representatives, executors, successors,nassand all other persons claiming through Exeeutid any
(collectively, “Releasers” ), does hereby release, waive, and forever disehBgden Inc. (‘Company” ), the
Companys subsidiaries, parents, affiliates, related ozgtions, employees, officers, directors, attornsyscessor
and assigns (collectively, tH®eleasees”)from, and does fully waive any obligations of Relees to Releasers 1
any and all liability, actions, charges, causeaation, demands, damages, or claims for reliefuremation, sums
money, accounts or expenses (including attorniegs and costs) of any kind whatsoever, whethewknar unknowi
or contingent or absolute, which heretofore hasmnbaewhich hereafter may be suffered or sustainkectly ol
indirectly, by Releasers in consequence of, arisiagof, or in any way relating to Executigegmployment with tt
Company or any of its affiliates or the terminatwinExecutives employment. The foregoing release and discl
waiver and covenant not to sue includes, but idimoted to, all claims and any obligations or casi®f action arisir
from such claims, under common law including wrangfr retaliatory discharge, breach of contractl(iding but nc
limited to any claims under the Employment Agreetimtween the Company and Executive, effectivefasoal 1,
2015 (the"Employment Agreement”) and any claims under any stock option and resttisteck units agreeme!
between Executive and the Company) and any actism@ in tort including libel, slander, defamation intentione
infliction of emotional distress, and claims undety federal, state or local statute including Tk of the Civil
Rights Act of 1964, the Civil Rights Act of 1866871 (42 U.S.C. § 1981), the National Labor Refest Act, thi
Age Discrimination in Employment Act (ADEA), the iIFdabor Standards Act, the Americans with Disdigii Act o
1990, the Rehabilitation Act of 1973), or the distnation or employment laws of any state or mywadity, or an
claims under any express or implied contract whRgHeasers may claim existed with Releasees. Thease an
waiver does not apply to any claims or rights timaly arise after the date Executive signs this Gérieelease. Tt
foregoing release does not apply to any claimsndénification under the Employment Agreement eparat
indemnification agreement with the Company or sghit coverage under directors and officers’ ligpilnsurance.

2. Excluded from this release and waiverarg claims which cannot be waived by law, inclgdbut no
limited to the right to participate in an investiga conducted by certain government agencies. lHkex does
however, waive Executive’ right to any monetary recovery should any agefstich as the Equal Employm
Opportunity Commission) pursue any claims on Exgeilg 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 Releaseasyi forum for any claim covered by the above waianc
release language, except that Executive may briolgien under the ADEA to challenge this GeneralelRsé or ¢
otherwise provided in this General Release. If EXge violates this General Release by suing Rekesgsother the¢
under the ADEA or as
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otherwise set forth in Section 1 hereof, Execusikall be liable to the Company for its reasonakiereys’fees an
other litigation costs incurred in defending agaswh a suit. Nothing in this General Releasatsnided to reflect al
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 affithat he is subject to certain pestployment covenar
pursuant to Section 12 of the Employment Agreemehich covenants survive the termination of his Eyment an
the execution of this General Release.

5. Executive acknowledges and recites that:
(@) Executive has executed this Geneedgdde knowingly and voluntarily;
(b) Executive has read and understanidstbneral Release in its entirety;
(c) Executive has been advised and dicecbrally and in writing (and this subparagr

(c) constitutes such written direction) to seelalegpunsel and any other advice he wishes witheigp the terms
this General Release before executing it;

(d) Executives execution of this General Release has not besmed by any employee or agen
the Company; and

(e) Executive has been offered twemty- (21) calendar days after receipt of this GdriRetease t
consider its terms before executing it.

6. This General Release shall be governethéynternal laws (and not the choice of laws}h# State ¢
Delaware, except for the application of pre-empkeeeral law.

7. Executive shall have seven (7) days ftben date hereof to revoke this General Releasertwiding
written notice of the revocation to the Companypewided in Section 14 of the Employment Agreemapbn whicl
revocation this General Release shall be unenfbleesnd null and void and in the absence of sugbhaation 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:

Dean McKenn:
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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.
2.

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

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

Based on my knowledge, the financial statement$,odimer financial information included in this repdairly present in a
material respects the financial condition, resoftoperations and cash flows of the registrant fasd for, the perioc
presented in this repol

The registrang other certifying officer and | are responsible &stablishing and maintaining disclosure contrag
procedures (as defined in Exchange Act Rules 18a}ld&nd 15dt5(e)) and internal control over financial repagtifas
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 procedurbs tiesigne
under our supervision, to ensure that material rmégion relating to the registrant, including itsnsolidate
subsidiaries, is made known to us by others withase entities, particularly during the period ihieh this report i
being preparec

b)  Designed such internal control over financial réipgr or caused such internal control over finaheporting to b
designed under our supervision, to provide readeregsurance regarding the reliability of financegorting 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 presentéus report oL
conclusions about the effectiveness of the discésontrols and procedures, as of the end of thegeovered b
this report, based on such evaluation;

d) Disclosed in this report any change in the regnd’s internal control over financial reporting thatomed during th
registrant’'s most recent fiscal quarter (the regrgts fourth fiscal quarter in the case of an annupbr@ that ha
materially affected, or is reasonably likely to arélly affect, the registrargt’internal control over financial reportil
and

The registrar's other certifying officer and | have disclosedsdxh on our most recent evaluation of internal cbrave!
financial reporting, to the registrant’s auditorsdahe 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 controko¥inancia
reporting which are reasonably likely to adversaffect the registrard’ ability to record, process, summarize
report financial information; an

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

August 4, 2015

/s/ 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 corgajnuntrue statement of a material fact or omittde a material fe
necessary to make the statements made, in ligtitaafmstances under which the statements were matiejisleading wit
respect to the period covered by this ref

Based on my knowledge, the financial statement$,odimer financial information included in this repdairly present in a
material respects the financial condition, resoftoperations and cash flows of the registrant fasd for, the perioc
presented in this repol

The registrang other certifying officer and | are responsible &stablishing and maintaining disclosure contrag
procedures (as defined in Exchange Act Rules 18a}ld&nd 15dt5(e)) and internal control over financial repagtifas
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 procedurbs tiesigne
under our supervision, to ensure that material rmégion relating to the registrant, including itsnsolidate
subsidiaries, is made known to us by others withase entities, particularly during the period ihieh this report i
being preparec

b)  Designed such internal control over financial réipgr or caused such internal control over finaheporting to b
designed under our supervision, to provide readeregsurance regarding the reliability of financegorting 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 presentéus report oL
conclusions about the effectiveness of the discésontrols and procedures, as of the end of thegeovered b
this report, based on such evaluation;

d) Disclosed in this report any change in the regnd’s internal control over financial reporting thatomed during th
registrant’'s most recent fiscal quarter (the regrgts fourth fiscal quarter in the case of an annupbr@ that ha
materially affected, or is reasonably likely to arélly affect, the registrargt’internal control over financial reportil
and

The registrar's other certifying officer and | have disclosedsdxh on our most recent evaluation of internal cbrave!
financial reporting, to the registrant’s auditorsdahe 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 controko¥inancia
reporting which are reasonably likely to adversaffect the registrard’ ability to record, process, summarize
report financial information; an

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

August 4, 2015

/s/ Henk Derksen
Henk Derkser
Senior Vice President, Finance, and Chief Finar@féiter




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 Beldew.l(the “Company”) on Form 1Q-for the period ended June 28, 201
filed with the Securities and Exchange Commissiontioe date hereof (the “Report”), John S. Stroup, President, Cl
Executive Officer and Director of the Company, éertpursuant to 18 U.S.C. § 1350, as adopted @unisto § 906 of tt
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 mets, in all material respects, the financial cbadiand results «
operations of the Compar

/s/ John S. Stroup

John S. Stroup
President, Chief Executive Officer and Director
August 4, 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 Beldew.l(the “Company”) on Form 1Q-for the period ended June 28, 201
filed with the Securities and Exchange Commissiorthe date hereof (the “Reportl), Henk Derksen, Senior Vice Presid
Finance, and Chief Financial Officer of the Comparsrtify, pursuant to 18 U.S.C. § 1350, as adoptaduant 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 mets, 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
August 4, 201!



