
MSC Industrial Direct Co., Inc. 
Policy Regarding Shareholder Nominations for Director 

 
The Nominating and Corporate Governance Committee of the Board of Directors 
considers director candidates based upon a number of qualifications, including their 
independence, knowledge, judgment, integrity, character, leadership skills, education, 
experience, financial literacy, standing in the community and ability to foster a diversity 
of backgrounds and views and to complement the Board’s existing strengths. There are  
no specific, minimum or absolute criteria for Board membership. The Nominating and 
Corporate Governance Committee seeks directors who have demonstrated an ethical and 
successful career. This may include experience as a senior executive of a publicly traded 
corporation, management consultant, investment banker, partner at a law firm or 
registered public accounting firm, professor at an accredited law or business school, 
experience in the management or leadership of a substantial private business enterprise, 
educational, religious or not-for-profit organization, or such other professional 
experience as the Committee shall determine shall qualify an individual for Board 
service. The Committee shall make every effort to ensure that the Board and its 
Committees include at least the required number of independent directors, as that term is  
defined by applicable standards promulgated by the New York Stock Exchange and/or 
the Securities and Exchange Commission. Backgrounds giving rise to actual or perceived 
conflicts of interest are undesirable. In addition, prior to nominating an existing director 
for re-election to the Board, the Committee will consider and review such existing 
director’s Board and Committee attendance and performance, independence, experience, 
skills and the contributions that the existing director brings to the Board. 
 
The Nominating and Corporate Governance Committee has not in the past relied upon 
third-party search firms to identify director candidates, but may employ such firms if so 
desired. The Nominating and Corporate Governance Committee generally relies upon, 
receives and reviews recommendations from a wide variety of contacts, including current 
executive officers, directors, community leaders, and shareholders as a source for 
potential director candidates. The Board retains complete independence in making 
nominations for election as a member of the Board. 
 
The Nominating and Corporate Governance Committee will consider qualified director 
candidates recommended by shareholders in compliance with the Company’s procedures 
and subject to applicable inquiries. The Nominating and Corporate Governance 
Committee’s evaluation of candidates recommended by shareholders does not differ 
materially from its evaluation of candidates recommended from other sources. Any 
shareholder may recommend nominees for director at least 120 calendar days prior to the 
date on which the Company’s proxy statement was released to shareholders in connection 
with the previous year’s annual meeting, by writing to Tom Eccleston, Secretary, MSC 
Industrial Direct Co., Inc., 75 Maxess Road, Melville, NY 11747, giving the name, 
company stockholdings and contact information of the person making the nomination.  In 
addition, the shareholder should provide the candidate’s name, address and other contact 
information, any direct or indirect holdings of the Company’s securities by the nominee, 
any information required to be disclosed about directors under applicable securities laws 



and/or stock exchange requirements, information regarding related party transactions 
with the Company and/or the shareholder submitting the nomination, and any actual or 
potential conflicts of interest, the nominee’s biographical data, current public and private 
company affiliations, employment history and qualifications and status as “independent” 
under applicable securities laws and/or stock exchange requirements. All of these 
communications will be reviewed by our Secretary and forwarded to Denis Kelly, the 
Chair of the Nominating and Corporate Governance Committee for further review and 
consideration in accordance with this policy. Any such shareholder recommendation 
should be accompanied by a written statement from the candidate of his or her consent to 
be named as a candidate and, if nominated and elected, to serve as a director. 
 


