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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 26, 2016
To the Stockholders of Anixter International Inc.:

The Annual Meeting of Stockholders of Anixter International Inc. will be held at Two North Riverside Plaza, 7" Floor, Chicago, Illinois on
Thursday, May 26, 2016, at 8:30 a.m., for the following purposes:

(1) toelect 12 directors nominated by the Board of Directors;

(2) to hold an advisory vote to approve executive compensation;

(3) to ratify the appointment of Ernst & Young LLP as the company s independent registered public accounting firm for the fiscal year
2016; and

(4) to transact such other business as may properly be brought before the meeting or any adjournment or postponement thereof.
The Board of Directors has fixed the close of business on March 28, 2016 as the record date for the determination of stockholders entitled to
notice of, and to vote at, the meeting or any adjournment(s) or postponements thereof. A complete list of the stockholders entitled to vote at the
meeting will be open for examination by any stockholder for any purpose germane to the meeting during ordinary business hours for ten days
prior to the meeting at the offices of Anixter International Inc., 2301 Patriot Boulevard, Glenview, Illinois 60026, and will also be available at
the meeting.

A copy of Anixter International Inc. s Annual Report to Stockholders for the fiscal year ended January 1, 2016 is being mailed to all registered
holders. Additional copies of the Annual Report and Proxy Statement may be obtained without charge by writing to the Corporate Secretary or
by requesting them from the company s website at http://www.anixter.com/IRContacts.

By Order of the Board of Directors

Justin C. CHor
Executive Vice President, General Counsel & Secretary
Glenview, Illinois

April 20, 2016

All Stockholders are invited to attend the meeting in person. Whether or not you expect to attend, please vote your shares by following
the voting procedures set forth on the proxy card.
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IMPORTANT NOTICE REGARDING AVAILABILITY OF PROXY MATERIALS FOR THE MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 26, 2016.

The 2016 Proxy Statement is available at http://www.anixter.com/Proxy.

The 2015 Annual Report is available at http://www.anixter.com/AnnualReports.
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PROXY STATEMENT
For
ANNUAL MEETING OF STOCKHOLDERS
OF ANIXTER INTERNATIONAL INC.
To Be Held May 26, 2016

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Directors of Anixter International Inc. Our
corporate headquarters are located at 2301 Patriot Boulevard, Glenview, Illinois 60026 (telephone 224-521-8000). The Proxy Statement and
form of proxy were first mailed to our stockholders on or about April 20, 2016. Proxies solicited by the Board of Directors are to be voted at our
Annual Meeting of Stockholders to be held on Thursday, May 26, 2016, at 8:30 a.m., at Two North Riverside Plaza, 7™ Floor, Chicago, Illinois,
or any adjournment(s) or postponement(s) thereof.

At the Annual Meeting you will be asked to vote on the following three proposals:

1. Election to our Board of Directors of the 12 nominees named in this Proxy Statement (Proposal 1)

2. Approval, on an advisory basis, of the compensation of our named executive officers, which we refer to as Say on Pay (Proposal 2)

3. Ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for 2016 (Proposal 3)
Our Board of Directors recommends a vote FOR the election of each nominee for director named in this Proxy Statement, FOR the approval of
executive compensation, and FOR the ratification of the appointment of Ernst & Young LLP.

If you are a stockholder of record and you sign and return your proxy without making any selections, your shares will be voted in
accordance with the Board s recommendations.

If other matters properly come before the meeting, the proxy holders will have the authority to vote on those matters for you at their discretion.
As of the date of this Proxy Statement, we are not aware of any matters that will come before the meeting other than those disclosed in this
Proxy Statement.

Who can vote at the Annual Meeting?

Each share of our common stock issued and outstanding is entitled to one vote on each matter. Only stockholders of record as of the close of
business on March 28, 2016, the record date, are entitled to receive notice of, and to vote at, the Annual Meeting. As of March 28, 2016, there
were 33,050,920 shares of our common stock issued and outstanding.

What is the difference between a stockholder of record and a beneficial owner of shares held in street name?
You are a stockholder of record if your shares are registered directly in your name with our transfer agent, Wells Fargo Bank, N.A.

You are a beneficial owner of shares held in street name if your shares are held in an account at a brokerage firm, bank, broker-dealer or other
similar organization. The organization holding your account is considered the stockholder of record. However, you, as the beneficial owner,
have the right to instruct that organization on how to vote the shares held in your account.

How do I vote?

If you are a stockholder of record, there are four ways to vote:
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In person. You may vote your shares of common stock in person at the meeting.

By Mail. You may vote by proxy by signing and dating the enclosed proxy card and returning it by mail.

By Telephone. You may vote by proxy by calling the toll free number found on the proxy card.
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Via the Internet. You may vote by proxy via the Internet by following the instructions on the proxy card.
If you are a beneficial owner of shares held in street name (for example, in the name of a bank, broker or other record holder), you must vote
your shares in accordance with the voting instruction form provided by your bank, broker or other holder of record. If you hold your shares in
street name, you must obtain a proxy from your bank, broker or other holder of record in order to vote in person at the meeting.

Can I change my vote?

You may revoke your proxy at any time before it is voted at the meeting by:

delivering to us a written notice of revocation prior to or at the meeting,

submitting a later dated proxy by mail, telephone or the Internet, or

attending the meeting and voting your shares in person.
If you are a beneficial stockholder, you may change your vote by following your nominee s procedures for revoking or changing your proxy.

Whatis a broker non-vote ?

If you are a beneficial owner of shares held in street name and do not provide the organization that holds your shares with specific voting
instructions then, under applicable rules, the organization that holds your shares may generally vote on routine matters but cannot vote on

non-routine matters. If the organization that holds your shares does not receive instructions from you on how to vote your shares on a
non-routine matter, that organization will inform the inspector of election that it does not have the authority to vote on this matter with respect to
your shares. This is generally referred to as a broker non-vote.

What happens if I do not give specific voting instructions?

If you are a stockholder of record and you vote by proxy, the individuals named on the proxy card will vote your shares in the manner you

indicate. If your proxy card does not indicate how you want to vote, then the persons named as proxy holders will vote your shares in the manner
recommended by the Board on all matters presented in this Proxy Statement (that is, FOR the election of each director nominee and FOR each of
Proposals 2 and 3) and as the proxy holders may determine in their discretion with respect to any other matters properly presented for a vote at

the Annual Meeting.

If your shares are held in street name, and you do not provide your broker or nominee with voting instructions, the broker or nominee may
represent your shares at the meeting for purposes of obtaining a quorum, but may not exercise discretion to vote your shares at the meeting
unless the proposal is considered a routine matter. The only matter being proposed for stockholder vote at the 2016 Annual Meeting that is
considered a routine matter is the proposal to ratify the appointment of Ernst & Young LLP as our independent registered public accounting
firm. As a result, in the absence of voting instructions from you, your broker or nominee will not have discretion to vote on the election of
directors or the company s executive compensation. If you are a beneficial owner, it is important that you provide instructions to your bank,
broker or other holder of record so that your vote is counted.

What is the quorum requirement for the Annual Meeting?

A quorum is the minimum number of shares that must be present in order to transact business at the Annual Meeting. A majority of the
outstanding shares of our common stock present in person or represented by proxy at the Annual Meeting will constitute a quorum. If a quorum
is not present, the meeting will be adjourned until a quorum is obtained. Abstentions and broker non-votes are counted for purposes of
determining whether a quorum is present at the Annual Meeting.

What is the voting requirement to approve each of the proposals?

The election of directors (Proposal 1) will be determined by a majority of the votes cast. To be elected, the number of votes cast for anominee s
election must exceed the number of votes cast against that nominee s
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election. An abstention or broker non-vote will have no effect on the election of directors. Your broker will not be able to vote your shares
with respect to the election of directors if you have not provided instructions to your broker. We encourage you to exercise your right to
vote by voting your shares utilizing one of the procedures set forth on the proxy card.

The non-binding advisory vote to approve executive compensation (Proposal 2) requires the affirmative vote of a majority of the shares
represented in person or by proxy at the Annual Meeting and entitled to vote. An abstention will have the effect of a vote against this proposal. A
broker non-vote will have no effect on this proposal. Your broker will not be able to vote your shares with respect to this proposal if you do
not provide instructions to your broker.

Ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm (Proposal 3) requires the
affirmative vote of a majority of the shares represented in person or by proxy at the Annual Meeting and entitled to vote. An abstention will have
the effect of a vote against the ratification. Brokers have discretionary authority to vote on the ratification of the appointment of Ernst & Young
LLP.

Since Proposal 2 is a non-binding advisory vote, what is the effect if it is approved?

Although the advisory vote on Proposal 2 is non-binding, our Board and the Compensation Committee will review the results and take them into
account in making future decisions regarding executive compensation.

Will the voting results of the Annual Meeting be made available?

The preliminary voting results will be announced at the Annual Meeting. The final voting results will be tallied by the inspector of election and
published in a Current Report on Form 8-K, which we are required to file with the Securities and Exchange Commission (SEC) within four
business days following the Annual Meeting.

Who is paying for the cost of this proxy solicitation?

We are paying the costs of this solicitation of proxies. We may request brokerage houses, nominees or fiduciaries and other custodians to solicit
their principals or customers for their proxies, and may reimburse them for their reasonable expenses in doing so. In addition, we have retained
Morrow & Co., LLC, 470 West Ave., Stamford, CT 06902 to assist in the solicitation for a fee of $7,500 plus expenses.

In addition to soliciting proxies by mail, our directors, officers and regular employees may, without additional compensation, solicit proxies on
our behalf from stockholders personally or by telephone, facsimile, internet or other means of communication.

How can I attend the Annual Meeting?

Only stockholders as of the record date and our invited guests may attend the Annual Meeting. Admission will be on a first-come, first-served
basis. To be admitted to the meeting, you must present an appropriate form of personal identification verifying your name is on our stockholder
list. If your shares are held in street name, you should also bring a brokerage statement indicating your ownership of the shares as of the record
date and a letter from your bank, broker or other holder of record confirming your beneficial ownership of such shares. If you wish to vote your
shares held in street name at the meeting, you must obtain a proxy from your bank, broker or other holder of record and bring the proxy to the
meeting.
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PROPOSAL 1: ELECTION OF DIRECTORS

The Board of Directors has nominated the 12 directors named below for re-election as directors. All directors are elected to hold office until the
next annual meeting of stockholders or until their successors are elected and qualified. Although the Board of Directors does not contemplate
that any nominee will be unable to serve as a director, in such event the proxies will be voted for another person selected by the Board of
Directors upon recommendation of the Nominating and Governance Committee, unless the Nominating and Governance Committee acts to
reduce the size of the Board in accordance with the provisions of our by-laws. The number of directors has been set at 12 by the Board at the
recommendation of the Nominating and Governance Committee.

The Board of Directors, acting through the Nominating and Governance Committee, is responsible for assembling for stockholder consideration
a group of nominees that, taken together, have the experience, qualifications, attributes, and skills appropriate for functioning effectively as a
Board. The Nominating and Governance Committee regularly reviews the composition of the Board in light of changing requirements, our
assessment of the Board s performance, and the inputs of stockholders and other key constituencies.

The Nominating and Governance Committee looks for certain characteristics common to all Board members, including integrity, judgment,
independence, experience, effectiveness, maturity, absence of conflict and the ability and commitment to devote sufficient time and energy to
Board service.

Although the Nominating and Governance Committee does not have a written policy regarding diversity, it seeks to include on the Board a
complementary mix of individuals with the diverse backgrounds, experiences, viewpoints and skills necessary to meet the challenges that the
Board confronts. These individual qualities can include, among others, particular subject matter expertise, experience in a related industry,
leadership experience, relevant geographical experience, governmental experience and experience in managing large or complex organizations.

The following table sets forth the name and age as of March 28, 2016 of each nominee for director of the company (each of whom has consented
to being named in the Proxy Statement and to serving if elected), the year each director was first elected, his or her position with the company,
his or her principal occupation(s) for the last five years, any directorships currently held, or held during the past five years, by such person in
companies which have a class of securities registered pursuant to Section 12 of the Securities Exchange Act of 1934, as amended (the Exchange
Act ) or subject to the requirements of Section 15(d) of the Exchange Act or which are registered as investment companies under the Investment
Company Act of 1940, and family relationships between directors and other directors or executive officers. It also describes the qualifications,
experience and selected other biographical information for each director.

Name and Age Qualifications, Experience and Biographical Information

Lord James Blyth, 75 Director since 1995; Chairman since January 2015 of Greycastle Holdings Ltd., a reinsurance business;
Senior Advisor from 2007 to 2014, Vice Chairman from 2004 to 2007 and Partner from 2002 to 2004 of
Greenhill and Co. Inc., an investment bank; Vice Chairman of MiddleBrook Pharmaceuticals, Inc. from
2008 to 2010; Chairman from 2000 to 2008 of Diageo plc, a global premium beverage company.

Lord Blyth brings to the Board important perspectives in the areas of international business,
compensation and governance through his leadership of large multinational companies. He was the
former Chief Executive and then Chairman of The Boots Company, a UK-based company involved in
retailing, manufacturing and property. His experience on multiple boards provides an important global
perspective on management and governance issues, and his experience and stature in the U.K. business
community contributes to the Board s diversity of experience and viewpoints. Lord Blyth is one of the
Audit Committee financial experts.

11
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Name and Age
Frederic F. Brace, 58

Linda Walker Bynoe, 63

Robert J. Eck, 57

Robert W. Grubbs, 59

Qualifications, Experience and Biographical Information

Director since 2009; Director, President and Chief Executive Officer since March 2015 of Midstates
Petroleum Company, Inc., an exploration and production company; Chairman and Chief Executive
Officer since 2012 of Beaucastel LLC, a consulting company; President from January 2014 to
December 2014 of Niko Resources Ltd., an exploration and production company; Executive Vice
President, Chief Administrative Officer and Chief Restructuring Officer from 2010 to March 2012 and
Chief Financial Officer from March 2011 to March 2012 of The Great Atlantic & Pacific Tea Company,
a retail food business (in December 2010, The Great Atlantic & Pacific Tea Company filed for
protection under Chapter 11 of the Bankruptcy Code; it emerged from bankruptcy in March 2012);
Executive Vice President and Chief Financial Officer from 2002 to 2008 and various senior
management positions since 1988 of UAL Corporation, an air transportation company. Director of
Midstates Petroleum Company, Inc.; former director of Edison Mission Energy, The Great Atlantic &
Pacific Tea Company and The Standard Register Company.

Mr. Brace s experience as a Chief Executive Officer, Chief Financial Officer and head of strategy for
several large public companies augments the Board s insight into our financial and strategic
performance. He is one of the Audit Committee financial experts.

Director since 2006; President and Chief Executive Officer since 1995 of Telemat Ltd., a project
management and consulting firm, and Chief Operating Officer from 1989 to 1995. Director of
Prudential Retail Mutual Funds and Northern Trust Corporation; Trustee of Equity Residential; former
director of Simon Property Group, Inc. Ms. Bynoe served as a Vice President-Capital Markets for
Morgan Stanley from 1985 to 1989, joining the firm in 1978.

Ms. Bynoe s experience as a director of other large public companies and in management consulting,
accounting, strategic planning and corporate governance assists the Board in setting the strategic
direction of the company and in adopting sound internal control and governance practices. She is one of
the Audit Committee financial experts and chairs the Nominating and Governance Committee.

Director since 2008, and President and Chief Executive Officer since July 2008 of the company and of
Anixter Inc., a subsidiary of the company; various executive and senior management positions since
1990 of Anixter Inc. Director of Ryder System, Inc. since 2011 and a member of the Board of Trustees
for Marquette University since September 2014.

Mr. Eck has 26 years of experience with the company in a wide variety of roles. As President and Chief
Executive Officer, he brings detailed knowledge about our capabilities and initiatives, thereby
facilitating the Board s role in setting strategic direction.

Director since 1996; President and Chief Executive Officer from 1998 to 2008 of the company;
President and Chief Executive Officer from 1994 to 2008 of Anixter Inc., a subsidiary of the company.

Mr. Grubbs long experience with the company in a variety of leadership roles provides an important
link to our history of innovation in the area of supply chain services. Mr. Grubbs was our Chief
Executive Officer for 10 years, presiding over substantial growth in revenues and profitability, and
expansion in geographic scope, service offerings and product line. He is a key contributor to the Board s
evaluation of the company s strategic plans.

12
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Name and Age
F. Philip Handy, 71

Melvyn N. Klein, 74

George Muiioz, 64

Scott R. Peppet, 46

Qualifications, Experience and Biographical Information

Director since 1986; a private investor; Founder and Chief Executive Officer since 1980 of Winter Park
Capital, an investment firm; President and Chairman since January 2015 of Excellence in Education
National, a not-for-profit foundation dedicated to education reform; Chief Executive Officer from 2001
to 2015 of Strategic Industries, LLC, a diversified global manufacturing enterprise; Director of Owens
Corning, Inc. and Ignite Restaurant Group, Inc.; former director of the Florida State Board of Education,
WCI Communities, Inc., Rewards Network Inc., the National Board for Education Sciences and
Lighting Science Group.

Mr. Handy s role as the Chief Executive Officer of a global manufacturer adds to the Board s
international perspective. His membership on the compensation committee of another large public
company provides additional perspective to our Compensation Committee, which he chairs. Mr. Handy
has formerly served as vice-chairman of the Board of the National Board for Education Sciences and the
chairman of the Florida State Board of Education. His involvement with public policy issues contributes
to the Board s diversity of experience and viewpoints.

Director since 1985; Founder, Melvyn N. Klein Interests; President from 1987 until 2008 of JAKK
Holding Corp., the managing general partner of the investment partnership GKH Partners, L.P.;
Attorney and counselor-at-law since 1968; Chairman of Par Pacific Holdings, Inc. and director of
Harbert, Inc. and JAKK Holding Corp.

Mr. Klein has served on the Board during the entire evolution of our strategy and has helped guide us
through several challenging economic and financial periods. He has been the President and CEO of two
American Stock Exchange listed companies: Altamil Corporation and Eskey, Inc. Mr. Klein was
appointed by President Reagan to the Executive Committee of the President s Private Sector Survey on
Cost Control in the Federal Government (Grace Commission) and by President Clinton to the U.S. State
Department s Advisory Committee on International Economic Policy. His education as an attorney and
experience in government and as an entrepreneur, corporate leader and investor assists the Board in its
risk evaluation and oversight role. Mr. Klein chairs our Audit Committee and is one of its financial
experts.

Director since 2004; Principal of Muifioz Investment Banking Group, LLC, and partner with the law
firm of Tobin & Muioz since 2001; President and Chief Executive Officer from 1997 to 2001 of
Overseas Private Investment Corporation; Assistant Secretary and Chief Financial Officer from 1993 to
1997 of the U.S. Treasury Department; Director of Marriott International, Inc. and Altria Group, Inc.

Mr. Mufioz maintains legal and investment banking practices. As a former President of the Overseas
Private Investment Corporation and a former Chief Financial Officer of the U.S. Treasury, he also
brings foreign investment and governmental experience to the Board. He is a Certified Public
Accountant and chairs the audit committee of Altria Group, Inc.

Director since 2014; Professor of Law since 2000 at the University of Colorado Law School; member of
the Investment Committee of Chai Trust Company, LLC since 2014 and the Ownership Committee of
Equity International since 2012. Mr. Peppet is the son-in-law of Samuel Zell.

Mr. Peppet brings experience in contracts, negotiations, complex transactions, legal ethics, privacy law
and technology to the Board along with an outstanding record of leadership and deep experience in the
legal field. He

13
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Name and Age

Valarie L. Sheppard, 52

Stuart M. Sloan, 72

Samuel Zell, 74

Qualifications, Experience and Biographical Information

has authored several articles on the ways in which information technologies are changing markets and
the policy implications of such technologies, which have been presented at the Federal Trade
Commission, the International Conference on Privacy and Data Protection, the Privacy Law Scholars
Conference, and other invited venues. Mr. Peppet s work has been recognized in various news
publications, including the New York Times and on National Public Radio.

Director since 2015; Senior Vice President, Comptroller and Treasurer since 2013 and Vice President
and Comptroller since 2005 of The Procter & Gamble Company, a leading manufacturer and marketer
of packaged consumer goods.

Ms. Sheppard brings to the Board important perspective on international business from a large
multi-national corporation. She also brings expertise on business unit finance, strategy development,
mergers & acquisitions and corporate finance matters. Ms. Sheppard has experience serving on multiple
non-profit and joint venture boards. Ms. Sheppard is one of the Audit Committee s financial experts.

Director since 1994; a Principal since 1984 of Sloan Capital Companies LLC, a private investment
company; Director of Pendrell Corp. (formerly ICO Global Communications (Holdings) Limited);
former director of J. Crew Group, Inc.

Mr. Sloan was formerly the Chairman and Chief Executive Officer of two public companies and has
been a successful investor for over 30 years. His investment activities give him a broad perspective on
macroeconomic trends and developments which could affect our financial performance. He also
provides experience serving on the compensation committees of other public companies.

Director since 1984, Chairman of the Board of Directors of the company since 1985; Chairman since
1999 and Chief Executive Officer since 2012 of Equity Group Investments division of Chai Trust
Company, LLC, a private investment company, and its President from 2006 to 2012; Chairman of the
Board of Trustees since May 2014 of Equity Commonwealth, an equity real estate trust that owns and
operates office properties; Chairman of the Board since September 2005, Director since 1999, and
President, Chairman and Chief Executive Officer from July 2002 until December 2004, of Covanta
Holding Corporation (previously known as Danielson Holding Corporation), a waste-to-energy and
specialty insurance services company. For more than the past five years Mr. Zell has been Chairman of
the Board of Equity Lifestyle Properties, Inc., an equity real estate investment trust primarily engaged in
the ownership and operation of manufactured home resort communities and Chairman of the Board of
Trustees of Equity Residential, an equity real estate investment trust that owns and operates
multi-family residential properties. Mr. Zell was Chairman of the Board of Tribune Company, a
diversified media company, from December 2007 until December 2012 and its Chief Executive Officer
from December 2007 to December 2009 (in December 2008, the Tribune Company filed for protection
under Chapter 11 of the Bankruptcy Code; it emerged from bankruptcy in December 2012) and was
Chairman of the Board of Capital Trust, Inc., a specialized finance company, from 2003 to 2012. Mr.
Zell is the father-in-law of Scott R. Peppet.
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Name and Age Qualifications, Experience and Biographical Information

Mr. Zell is an active investor in public and private companies around the world to which he provides
strategic direction. He is a well known figure in the finance, corporate and real estate sectors and he
provides companies in which he invests with a network of resources across a broad range of industries.
Mr. Zell is our largest investor and as Chairman strongly promotes the creation of long-term stockholder
value.

WE RECOMMEND THAT YOU VOTE FOR THE ELECTION OF EACH OF THESE

NOMINEES TO THE BOARD OF DIRECTORS
PROPOSAL 2: ADVISORY VOTE ON EXECUTIVE COMPENSATION

Pursuant to Section 14A of the Exchange Act, we are required to submit to our stockholders a resolution subject to an advisory vote to approve
the compensation of our named executive officers. The current frequency of the advisory vote on executive compensation is annually, and the
next such vote will occur at our 2017 Annual Meeting of Stockholders.

The Board of Directors encourages our stockholders to carefully review the Compensation Discussion and Analysis and Executive
Compensation sections of this Proxy Statement for a complete discussion of our compensation program for our named executive officers. Our
executive compensation program is designed to closely align executive rewards with the overall return to stockholders and our performance with
the following objectives:

be market competitive to attract and retain talented executives

recognize sustained above-market performance with comparably superior compensation

motivate continuing improvement and future performance at above-market levels relative to competitive peer group companies

drive the achievement of specific strategic objectives designed to enhance long term stockholder value creation

encourage prudent levels of business risk to meet our short and long term performance goals

promote ownership in the company at a reasonable cost to our stockholders

be transparent and understandable to the participants and our stockholders

be consistent with our corporate governance principles
We believe our executive compensation program has been effective in achieving these goals. For example, our compensation program:

is overseen by an independent Compensation Committee

requires compensation recoupment ( clawback ) in the event of financial restatements

15
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has stock ownership guidelines for all executives

incorporates a four year vesting period for nearly all equity awards to emphasize long term performance

does not provide guaranteed increases in salary, incentive awards or long term equity incentives

provides annual incentive awards based solely on performance

provides pension benefits based only on actual years worked

does not allow re-pricing or replacing of options or stock appreciation rights

16
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does not provide guaranteed annual incentives to senior executives

generally employs all executive officers at will, with termination benefits only paid on a qualifying termination of employment
following a change of control

benchmarks primary components of compensation (salary, cash compensation and total compensation), targeting the 50 to 75%
percentiles of compensation paid to executives at a comparison group of companies
We are asking our stockholders to indicate their support for our named executive officer compensation as described in this Proxy Statement.
This vote is not intended to address any specific item of compensation, but rather the overall compensation of our named executive officers and
the policies and procedures described in this Proxy Statement. Accordingly, we ask our stockholders to vote FOR  the following resolution at the
Annual Meeting:

RESOLVED, that the compensation paid to the company s named executive officers, as disclosed pursuant to Item 402 of Regulation S-K,
including the Compensation Discussion and Analysis, compensation tables and narrative discussion is hereby approved.

As an advisory vote, the result is not binding on the company, the Board of Directors or the Compensation Committee. However, the
Compensation Committee and the Board of Directors value the opinions expressed by our stockholders and will carefully consider the outcome
when evaluating our executive compensation program.

WE RECOMMEND THAT YOU VOTE FOR THE APPROVAL OF THE
COMPENSATION OF THE NAMED EXECUTIVE OFFICERS
PROPOSAL 3: RATIFY THE APPOINTMENT OF ERNST & YOUNG LLP

The Audit Committee has re-appointed Ernst & Young LLP to serve as our independent registered public accounting firm for fiscal year 2016,
subject to ratification by our stockholders. For further information regarding Ernst & Young LLP, please reference the Report of the Audit
Committee and the Independent Registered Public Accounting Firm and Their Fees sections of this Proxy Statement. Representatives of Ernst &
Young LLP, who are expected to be present at the meeting, will be given an opportunity to make a statement if they so desire and to respond to
appropriate questions asked by stockholders. If the stockholders should fail to ratify the appointment of Ernst & Young LLP, the Audit
Committee would reconsider the appointment.

WE RECOMMEND THAT YOU VOTE FOR THE RATIFICATION OF ERNST & YOUNG LLP
AS THE COMPANY S INDEPENDENT REGISTERED PUBLIC ACCOUNTING

FIRM FOR FISCAL YEAR 2016

17
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CORPORATE GOVERNANCE
Governance Guidelines and Charters

The operation of the Board of Directors is governed by our corporate by-laws and Corporate Governance Guidelines. The operations of the
Executive Committee, the Audit Committee, the Compensation Committee and the Nominating and Governance Committee are governed by
charters adopted by each committee and ratified by the Board of Directors. The Corporate Governance Guidelines and each of the committee
charters can be viewed on our website at: http://www.anixter.com/CorporateGovernance.

Code of Ethics

We have a longstanding Business Ethics and Conduct Policy which is applicable to all directors and employees, including the principal
executive officer, the principal financial officer, the principal accounting officer and other officers. Our Global Business Ethics and Conduct
Policy can be viewed on our website at: http://www.anixter.com/Ethics.

Director Independence

The Board determines the independence of its directors and nominees by requiring each of them to complete and return a questionnaire which
solicits information relevant to a determination of independence under applicable New York Stock Exchange (NYSE) and Securities and
Exchange Commission rules, as well as any other direct or indirect relationship that the director may have with the company. Independence is
determined by the Board after presentation and discussion of questionnaire responses. Based on this procedure, all members of the Board, except
for Mr. Eck, were found to be independent.

Board of Directors

The Board of Directors held six meetings in 2015. Each of the directors attended 75 percent or more of the total of all meetings held by the
Board and the committees on which the director served. We encourage our directors to attend the Annual Meeting of Stockholders. All directors
attended the 2015 Annual Meeting of Stockholders.

Board Committees

The Board has a standing Executive Committee, Audit Committee, Compensation Committee, and Nominating and Governance Committee. The
Board has determined that the Chairs and all committee members are independent under applicable NYSE and SEC rules for committee
memberships. The Chairs and members of each committee are shown in the table below.

Nominating and

Executive Audit Compensation Governance
Name Committee = Committee Committee Committee
Lord James Blyth Member Member Member
Frederic F. Brace Member Member Member
Linda Walker Bynoe Member Member Member Chair
Robert J. Eck
Robert W. Grubbs
F. Philip Handy Member Chair Member
Melvyn N. Klein Member Chair Member Member
George Muiioz Member Member
Scott R. Peppet
Valarie L. Sheppard Member Member Member
Stuart M. Sloan Member Member
Samuel Zell Chair

-10-
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Executive Committee

The Executive Committee exercises the full powers of the Board of Directors to the extent permitted by law in the intervals between Board
meetings. The Executive Committee did not meet in 2015.

Audit Committee

The Audit Committee is primarily responsible for overseeing:

the integrity of our financial statements

our compliance with legal and regulatory requirements

the qualifications and independence of our independent registered public accounting firm

the performance of our independent registered public accounting firm and our internal audit function
Each member of the Audit Committee has been designated as an audit committee financial expert, as defined by the Securities and Exchange
Commission. No member of the Audit Committee serves on more than three public company audit committees.

The Audit Committee held nine meetings in 2015.
Compensation Committee

The Compensation Committee exercises all powers of the Board of Directors in connection with compensation matters, including incentive
compensation, benefit plans and equity-based grants.

The essential functions of the Compensation Committee are to:

annually determine that the Chief Executive Officer s compensation is appropriately linked to corporate objectives, evaluate the Chief
Executive Officer s performance in light of those objectives, and set the Chief Executive Officer s compensation based on this evaluation

annually review and approve the compensation of our other senior executives, including the named executive officers

retain overall responsibility for approving, evaluating, modifying, monitoring and terminating our compensation and benefit plans,
policies and programs, including all employment, severance and change in control agreements, supplemental benefits and perquisites in
which executives subject to the Compensation Committee s review participate

recommend to the Board new or modified cash or equity-based incentive plans

recommend to the Board the form and amount of compensation for non-employee directors
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review and discuss with management the Compensation Discussion and Analysis prepared by management and, based on its review and
discussions, recommend to the Board that the Compensation Discussion and Analysis be included in our Annual Report on Form 10-K
and Proxy Statement

review and discuss with management its risk review of compensation programs for senior executives and the broader employee group

select the companies included in the comparison group for senior executive compensation
The Compensation Committee has the sole authority to retain and terminate outside advisors in executing its duties, including sole authority to
approve their fees and other retention terms. Since 2005, the Compensation Committee has retained PricewaterhouseCoopers (PwC) as its
outside compensation consultant. The Compensation Committee may delegate certain of its activities with regard to the compensation consultant
to the Committee Chairman and/or representatives from our management, as appropriate.

The Compensation Committee has directly engaged PwC to provide: (1) general advisory services in areas consistent with the Compensation
Committee s charter, including Compensation Committee processes and
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practices, incentive plan design and use, and significant regulatory and market trends related to executive compensation, and (2) benchmarking
services in connection with the Compensation Committee s determination of the amount and form of director and executive compensation.

Management also plays a significant role in determining or recommending the amount and form of executive compensation by recommending
performance targets and objectives and evaluating executive performance. Each year, management also provides the Compensation Committee
with recommended base salary, target annual cash incentive and equity-based award for each senior executive, which includes all executive
officers, persons reporting directly to the Chief Executive Officer and other selected members of senior management. Each executive s
immediate superior is responsible for providing the recommendation for that executive, which is then reviewed by the Chief Executive Officer
for recommendation to the Compensation Committee. Our Chairman of the Board (who is not an executive of the company), in consultation
with the Compensation Committee Chairman, is responsible for providing the recommendation to the Compensation Committee for the Chief
Executive Officer s base salary, target annual cash incentive and equity-based award and for purposes of this discussion is deemed to be the
Chief Executive Officer s immediate superior.

These recommendations are based, in part, on a review of competitive market data provided to management and the Compensation Committee
by PwC. This data shows base salaries, total cash compensation and total compensation at the 50™ and 75™ percentiles of the range paid by other
companies to executives holding comparable positions, which is the reference range chosen by the Compensation Committee as appropriate for
benchmarking the compensation of our senior executives. The Compensation Committee, working with PwC, selects the companies for the
comparison group which it believes are representative of the types of companies with which we compete for executives. See Compensation
Discussion and Analysis in this Proxy Statement for the companies in the comparison group.

In addition to a review of the competitive market data, management s recommendations for individual executives are based on a variety of other
factors, including experience in the position, performance, scope of duties compared to the benchmark positions used in the competitive market
data, career potential, ability to impact results and retention goals. The evaluation of these factors and their impact on the recommendations is
subjectively determined by the person making the recommendation.

After the Chairman of the Board and the Compensation Committee Chairman develop the recommendations for the Chief Executive Officer, the
recommendations are presented to the full Compensation Committee for review, discussion, final determination and approval. Similarly,
management s recommendations for the other senior executives, including the named executive officers, are reviewed by PwC and the
Compensation Committee Chairman and presented to the full Compensation Committee for review, discussion, final determination and
approval.

The Compensation Committee held six meetings in 2015.
Nominating and Governance Committee

The Nominating and Governance Committee identifies and recommends director nominees, advises the Board of Directors on corporate
governance issues and Board organization and assesses Board performance.

The Board of Directors is responsible for selecting candidates for Board membership and for extending invitations to join the Board of Directors
through the Nominating and Governance Committee. Candidates must meet the requirements of applicable law and listing standards, and are
selected for qualities such as integrity, judgment, independence, experience, effectiveness, maturity, commitment and other relevant
considerations. Any director may recommend a candidate for nomination to the Board of Directors. Consistent with its charter, the Nominating
and Governance Committee is responsible for identifying and screening candidates (in consultation with the Chairman of the Board and the
Chief Executive Officer), for establishing criteria for nominees and for recommending to the Board a slate of nominees for election to the Board
of Directors at the Annual Meeting of Stockholders. Final approval of any candidate shall be determined by the Board of Directors.

The Nominating and Governance Committee will consider candidates submitted by stockholders on the same basis as other candidates.
Stockholders desiring to recommend a candidate for nomination at an annual
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stockholder s meeting must notify our Corporate Secretary no later than 120 days prior to the date our proxy statement was released to
stockholders in connection with the previous year s annual meeting. Communications should be sent to: Secretary, Anixter International Inc.,
2301 Patriot Boulevard, Glenview, IL 60026. Communications must set forth: the name, age, business address and residence address, e-mail
address and telephone number of the proposed nominee; the principal occupation or employment of the proposed nominee; the name and record
address of the stockholder who is submitting the notice; and a description of all arrangements or understandings between the stockholder who is
submitting the recommendation and the proposed nominee.

The Nominating and Governance Committee held four meetings in 2015.
Executive Sessions

Each regularly scheduled Board and Committee meeting includes an executive session. The Chairman of the Board of Directors presides over all
Board meetings and the executive sessions thereof, including meetings of the independent directors of the Board. The Chair of each Committee
presides over executive sessions of that Committee. If the Chairman of the Board is not present, a lead director is selected by the independent
directors present at the Board meeting, or if the Committee Chair is not present, the presiding director for the Committee meeting is selected by
the independent directors present.

Board Leadership Structure

The offices of Chairman of the Board and Chief Executive Officer have been at times combined and at times separated. The Board has exercised
discretion in combining or separating the positions as it has deemed appropriate in light of prevailing circumstances. The Board of Directors
believes that the combination or separation of these offices should continue to be considered as part of the succession planning process.

At the current time, the Board believes that separating these offices promotes Board efficiency, allows the Chief Executive Officer to focus more
fully on the implementation of our strategy and is in the best interest of our stockholders.

Our current Chairman, Samuel Zell, is our largest investor and, as such, is particularly well qualified to ensure that the Board s focus remains on
the creation of long-term value for stockholders.

The Board s Role in Risk Oversight
Overseeing our risk management processes and practices is a key function and competence of the Board and its committees.

Each year, management reports to the Board or one of its committees (as appropriate for the subject matter) on the nature of risks inherent in our
business and risk management practices with respect thereto including: customer strategies and credit; vendor relationships and their
sustainability; product liability; business continuity and information security, recovery and development; economic trends; foreign exchange;
taxation; regulatory, ethical and other compliance topics; insurance; succession planning and the attraction, retention and development of
employees; compensation plans; budgeting and forecasting; public reporting; liquidity and funding; working capital; capital transactions;
acquisitions and divestitures; and significant geographic or product line expansions.

These risks are considered by management and the Board in developing and approving strategic plans, annual operating plans and incentive
arrangements.

Communicating with the Board of Directors and Non-Management Directors

Stockholders and other parties interested in communicating directly with the Board of Directors, individual directors, the presiding director or
the non-management directors, may do so by directing such communications to our Corporate Secretary at: Secretary, Anixter International Inc.,
2301 Patriot Boulevard, Glenview, IL 60026 and should prominently indicate on the outside of the envelope that it is intended for the Board of
Directors, individual directors, the presiding director, or for non-management directors. Each communication intended for
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members of the Board of Directors and received by the Secretary will be reviewed by the Secretary. Communications related to the operation of
the company which are not sales solicitations or of a similar commercial nature will be forwarded to the specified party or parties.

Other Matters

We limit the number of corporate boards on which our directors and director nominees may serve to six, including their directorship with us. If
applicable, nominees to our Board must declare their intent to reduce their board commitments to six.

REPORT OF THE AUDIT COMMITTEE

Pursuant to the Audit Committee Charter, the function of the Audit Committee is to oversee (i) the integrity of the company s financial
statements, (ii) the company s compliance with legal and regulatory requirements, (iii) the independent registered public accounting firm s
qualifications and independence, and (iv) the performance of the independent registered public accounting firm and the company s internal audit
function. While the Audit Committee has the duties and powers set forth in its Charter, it is not the duty of the Audit Committee to plan or
conduct audits or to determine that the company s financial statements and disclosures are complete and accurate and are in accordance with
generally accepted accounting principles and applicable rules and regulations. Management is responsible for the preparation, presentation, and
integrity of the company s financial statements and for the appropriateness of the accounting principles and reporting policies that are used by the
company. Management is also responsible for performing an evaluation and making an assessment of the effectiveness of the company s internal
control over financial reporting as of the end of the company s most recent fiscal year, based on a suitable, recognized control framework. The
independent registered public accounting firm is responsible for auditing the company s financial statements and the effectiveness of internal
controls over financial reporting and for reviewing the company s unaudited interim financial statements.

In fulfilling our oversight responsibilities, we have reviewed and discussed the audited financial statements in the Annual Report with
management. We have reviewed and discussed with the independent registered public accounting firm, who is respo
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