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As filed with the Securities and Exchange Commission on July 27, 2009
Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form S-4
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

WESCO INTERNATIONAL, INC.
(exact name of registrant as specified in its charter)

Delaware 5063 25-1723342
(state or other jurisdiction of (Primary Standard Industrial (LR.S. employer
incorporation or organization) Classification Code) identification no.)

WESCO DISTRIBUTION, INC.
(exact name of registrant as specified in its charter)

Delaware 5063 25-1723345
(state or other jurisdiction of (Primary Standard Industrial (LR.S. employer
incorporation or organization) Classification Code) identification no.)

225 West Station Square Drive
Suite 700
Pittsburgh, Pennsylvania 15219
Telephone: (412) 454-2200
(Address, including ZIP code, and telephone number, including area code, of registrant s principal executive offices)
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Stephen A. Van Oss
Senior Vice President and Chief Administrative Officer
WESCO International, Inc.
225 West Station Square Drive
Suite 700
Pittsburgh, Pennsylvania 15219
Telephone: (412) 454-2200
(Name, address, including ZIP code, and telephone number, including area code, of agent for service)

With Copies to:

Kristen L. Stewart Vincent Pagano
Jeffrey W. Acre John D. Lobrano
K&L Gates LLP Simpson Thacher & Bartlett LLP
Henry W. Oliver Building 425 Lexington Avenue
535 Smithfield Street New York, New York 10017-3954
Pittsburgh, Pennsylvania 15222-2312 Telephone: (212) 455-2000

Telephone: (412) 355-6500

Approximate date of commencement of proposed sale to the public: The offering of the securities will commence
promptly following the filing date of this Registration Statement. No tendered securities will be accepted for exchange
until this Registration Statement has been declared effective.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box. o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer p  Accelerated filer o Smaller reporting company o

Table of Contents 3



Edgar Filing: WESCO DISTRIBUTION INC - Form S-4

Non-accelerated filer o
(Do not check if a smaller reporting company)

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) o

Exchange Act Rule 14d-1(d) (Cross Border Third-Party Tender Offer) o

CALCULATION OF REGISTRATION FEE

Proposed Maximum  Proposed Maximum Amount of
Title of Each Class of Amount to be Aggregate Aggregate Registration

Securities to be Registered Registered Price per Unit Offering Price(1) Fee
6.0% Convertible Senior

Debentures due 2029 $345,000,000(2) n/a $356,435,644 $19,890

Common Stock, $.01 par

value

13,142,844 shares(3) 3) 3) 3)

Guarantee(4) 5) 5) (5) (5)

ey

2)

3)

4

&)

Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(f) under the Securities
Act of 1933, as amended. Amount represents the book value of WESCO International, Inc. s 1.75% Convertible
Senior Debentures due 2026 and 2.625% Convertible Senior Debentures due 2025 as of the latest practicable
date prior to the filing of this Registration Statement.

Represents the maximum aggregate principal amount of WESCO International, Inc. s 6.0% Convertible Senior
Debentures due 2029 that may be issued in the exchange offer to which this Registration Statement relates.

The number of shares of common stock to be issued upon conversion of the 6.0% Convertible Senior Debentures
due 2029 was calculated based on the minimum initial conversion price of $26.25 per share (which represents the
maximum amount of shares issuable). In addition to the shares set forth in the table, the amount to be registered
includes an indeterminate number of shares issuable upon conversion of the 6.0% Convertible Senior Debentures
due 2029, as such amount may be adjusted due to the anti-dilution provisions applicable to the 6.0% Convertible
Senior Debentures due 2029 or otherwise pursuant to the terms of the 6.0% Convertible Senior Debentures due
2029. Pursuant to Rule 457(i) under the Securities Act, there is no filing fee with respect to the shares of
common stock issuable upon such conversion of the 6.0% Convertible Senior Debentures due 2029 registered
hereby.

Guarantee by WESCO Distribution, Inc. of WESCO International, Inc. s 6.0% Convertible Senior Debentures
due 2029.

No separate registration fee is payable for the guarantee of WESCO Distribution, Inc. pursuant to Rule 457(n)
under the Securities Act.
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The Registrants hereby amend this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrants shall file a further amendment that specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may change. We may not complete the exchange offer, and
the securities being registered may not be exchanged until the registration statement filed with the Securities and
Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an
offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED JULY 27, 2009
PROSPECTUS

OFFER TO EXCHANGE
UP TO $345,000,000 IN AGGREGATE PRINCIPAL AMOUNT OF
OUR 6.0% CONVERTIBLE SENIOR DEBENTURES DUE 2029
FOR OUR OUTSTANDING
1.75% CONVERTIBLE SENIOR DEBENTURES DUE 2026 (CUSIP NOS. 95082PAF2 AND 95082PA G0)
AND OUR OUTSTANDING
2.625% CONVERTIBLE SENIOR DEBENTURES DUE 2025 (CUSIP NO. 95082PAES)

Upon the terms and subject to the conditions set forth in this prospectus and the related letter of transmittal, we are
offering to exchange $960 principal amount of our new 6.0% Convertible Senior Debentures due 2029 (the 2029
Debentures ) for each $1,000 principal amount of our 1.75% Convertible Senior Debentures due 2026 (the 2026
Debentures ), and $1,010 principal amount of our 2029 Debentures for each $1,000 principal amount of our

2.625% Convertible Senior Debentures due 2025 (the 2025 Debentures ), provided that the maximum aggregate
principal amount of 2029 Debentures that we will issue is $345,000,000 (the Maximum Issue Amount ). We will also
pay in cash accrued and unpaid interest on 2026 Debentures and 2025 Debentures accepted for exchange from the last
applicable interest payment date to, but excluding, the date on which the exchange of 2026 Debentures and 2025
Debentures accepted for exchange is settled (such date is referred to herein as the Settlement Date ). We refer to this
offer as the Exchange Offer.

The aggregate principal amount of 2026 Debentures and 2025 Debentures that are accepted for exchange will be
based on the order of acceptance priority for such series. We will accept for purchase (1) first, any and all 2026
Debentures validly tendered and not validly withdrawn (with adjustments downward to avoid the exchange of 2026
Debentures in a principal amount other than integral multiples of $1,000), and (2) second, the maximum aggregate
principal amount of 2025 Debentures validly tendered and not validly withdrawn (with adjustments downward to
avoid the exchange of 2025 Debentures in a principal amount other than integral multiples of $1,000) on a pro rata
basis, such that the aggregate principal amount of 2029 Debentures issued in the Exchange Offer for 2026 Debentures
and 2025 Debentures does not exceed the Maximum Issue Amount. As of July 27, 2009, the aggregate principal
amounts of 2026 Debentures and 2025 Debentures outstanding were $300,000,000 and $150,000,000, respectively. In
no event will exchanges of validly tendered 2026 Debentures be subject to proration, due to the size of the
Maximum Issue Amount.

We urge you to carefully read the Risk Factors section beginning on page 30 of this prospectus before you
make any decision regarding the Exchange Offer.

None of us, the Dealer Managers, the Exchange Agent, the Information Agent or any other person is making
any recommendation as to whether or not you should tender your 2026 Debentures or 2025 Debentures for
exchange in the Exchange Offer. You must make your own decision whether to tender 2026 Debentures or 2025
Debentures in the Exchange Offer, and, if so, the amount of 2026 Debentures or 2025 Debentures, as the case
may be, to tender.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.
The Lead Dealer Managers for the Exchange Offer are:
Goldman, Sachs & Co. Barclays Capital
The Co-Dealer Managers for the Exchange Offer are:

Credit Suisse Wells Fargo Securities
Robert W. Baird & Co. Raymond James

The date of this prospectus is , 2000.
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(Cover page continued)

Payment of all principal and interest (including contingent and additional interest, if any) payable on the 2029
Debentures will be unconditionally guaranteed by our subsidiary, WESCO Distribution, Inc. The 2029 Debentures
will be our senior unsecured obligations, and the guarantee will be an unsecured senior subordinated obligation of
WESCO Distribution.

The 2029 Debentures will be convertible, at the holder s option, into cash and, in certain circumstances, shares of our
common stock pursuant to the terms of the 2029 Debentures, based on an initial conversion rate and an initial
conversion price equal to 125% of the Average VWAP, provided that the initial conversion price will in no event be
less than $26.25 (the Minimum Conversion Price ). The Average VWAP means the arithmetic average, as determined
by us, of the Daily VWAP for each trading day during the ten trading day period ending on and including the

scheduled Expiration Date for the Exchange Offer, rounded to four decimal places. The Daily VWAP for any trading
day means the per share volume weighted average price of our common stock on that day as displayed under the
heading Bloomberg VWAP on Bloomberg Page WCC.N <Equity> AQR (or its equivalent successor page if such page
is not available) in respect of the period from the scheduled open of trading on the relevant trading day until the
scheduled close of trading on the relevant trading day (or if such volume weighted average price is unavailable, the
market price of one share of our common stock on such trading day determined, using a volume weighted average
method, by a nationally recognized investment banking firm retained by us for this purpose). The initial conversion

rate will be 1,000 divided by the initial conversion price, rounded to four decimal places. Because the initial

conversion price will not be less than $26.25, the maximum initial conversion rate will not be greater than

38.0952 shares of our common stock per $1,000 principal amount of 2029 Debentures.

The Exchange Offer is subject to the general conditions discussed under The Exchange Offer Conditions to the
Exchange Offer. In addition, the registration statement of which this prospectus forms a part must be declared
effective and not be subject to a stop order or any proceedings for that purpose. The Exchange Offer is also
conditioned on a minimum aggregate principal amount of 2026 Debentures and 2025 Debentures being validly
tendered and not validly withdrawn such that at least $100,000,000 aggregate principal amount of 2029 Debentures
will be issued in the Exchange Offer.

Holders may withdraw their tendered 2026 Debentures or 2025 Debentures at any time on or prior to the Expiration
Date of the Exchange Offer. In addition, holders may withdraw any tendered 2026 Debentures or 2025 Debentures
that are not accepted for exchange by us after the expiration of 40 business days from July 27, 20009, if such 2026
Debentures or 2025 Debentures have not been previously returned to you.

The Exchange Offer will expire at midnight, New York City time, on August 21, 2009, unless extended or earlier
terminated by us (such date, as the same may be extended or earlier terminated, the Expiration Date ). You may
withdraw your tendered 2026 Debentures and 2025 Debentures at any time prior to the Expiration Date. If the initial
conversion price is set at the Minimum Conversion Price because the Average VWAP otherwise would result in an
initial conversion price of less than the Minimum Conversion Price, we will extend the Exchange Offer until
midnight, New York City time, on the second trading day following the previously scheduled Expiration Date to
permit holders to tender or withdraw their 2026 Debentures or 2025 Debentures during those days.

See Description of Differences Among the Convertible Debentures for a summary of the material differences between
the 2029 Debentures, the 2026 Debentures and the 2025 Debentures. Neither the 2026 Debentures nor the 2025
Debentures are listed for trading on any national securities exchange. We expect to list the 2029 Debentures for

trading on the New York Stock Exchange. Our common stock is traded on the New York Stock Exchange under the
symbol WCC. The last reported sale price of our common stock on July 24, 2009 was $25.51 per share.
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WESCO International, Inc. is a Delaware corporation. WESCO Distribution, Inc. is a Delaware corporation and a
wholly owned subsidiary of WESCO International. WESCO International and WESCO Distribution were each
incorporated in 1993. The principal executive offices of WESCO International and WESCO Distribution are each
located at 225 West Station Square Drive, Suite 700, Pittsburgh, Pennsylvania 15219, and the telephone number at
that address is (412) 454-2200. Our website is located at http://www.wesco.com. The information in our website is not
part of this prospectus.

We currently have trademarks and service marks registered with the U.S. Patent and Trademark Office. The registered
trademarks and service marks include: WESC® , our corporate logo, the running man logo, the running man in box
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logo, The Extra Effort Peopl® , and CB Only the Best is Good Enough , which was added as a result of the acquisition
of Carlton-Bates Company. Certain of these and other trademark and service mark registration applications have been
filed in various foreign jurisdictions, including Canada, Mexico, the United Kingdom, Singapore and the European
Community.

Neither WESCO International, WESCO Distribution nor any of their respective representatives are making any
representation to you regarding the legality of a tender of 2026 Debentures or 2025 Debentures by you under
applicable laws. You should consult with your own advisors as to legal, tax, business, financial and related aspects of
tendering your 2026 Debentures or 2025 Debentures in the Exchange Offer.

In making a decision to tender 2026 Debentures or 2025 Debentures in the Exchange Offer, you must rely on your
own examination of our business and the terms of the Exchange Offer, including the merits and risks involved. No
person has been authorized to give any information or any representation concerning us, the Exchange Offer or the
2029 Debentures (other than as contained in this prospectus and the related letter of transmittal), and, if given or
made, that other information or representation should not be relied upon as having been authorized by us. Neither
WESCO International, WESCO Distribution nor any of their respective

il
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representatives are making an offer to sell these securities in any jurisdiction where the Exchange Offer is not
permitted. You should not assume that the information contained or incorporated by reference in this prospectus is
accurate as of any date other than the date on the front cover of this prospectus or the date of the incorporated
document, as applicable.

FORWARD-LOOKING STATEMENTS

You should carefully review the information contained in or incorporated by reference into this prospectus. In this
prospectus, statements that are not reported financial results or other historical information are forward-looking
statements. Forward-looking statements give current expectations or forecasts of future events and are not guarantees
of future performance. They are based on our management s expectations that involve a number of business risks and
uncertainties, any of which could cause actual results to differ materially from those expressed in or implied by the
forward-looking statements.

You can identify these forward-looking statements by the fact that they do not relate strictly to historic or current

facts. They use words such as target, goal, objective, anticipates, believes, estimates, expects, would,
likely result, forecast, outlook, projects, and similar expressions in connection with any discussion of future operatin
or financial performance.

We cannot guarantee that any forward-looking statements will be realized, although we believe that we have been
prudent in our plans and assumptions. Achievement of future results is subject to risks, uncertainties and assumptions
that may prove to be inaccurate. Among others, the factors discussed in the Risk Factors section of our Annual Report
on Form 10-K for our fiscal year ended December 31, 2008 and any of our subsequently filed Quarterly Reports on
Form 10-Q could cause actual results to differ from those in forward-looking statements included in or incorporated

by reference into this prospectus or that we otherwise make. Should known or unknown risks or uncertainties
materialize, or should underlying assumptions prove to be inaccurate, actual results could vary materially from those
anticipated, estimated or projected. You should bear this in mind as you consider any forward-looking statements.

We undertake no obligation to publicly update forward-looking statements, whether as a result of new information,
future events or otherwise, except as may be required by law. You are advised, however, to consider any additional
disclosures that we may make on related subjects in future filings with the Securities and Exchange Commission (the

SEC ). You should understand that it is not possible to predict or identify all factors that could cause our actual results
to differ. Consequently, you should not consider any list of factors to be a complete set of all potential risks or
uncertainties.

WHERE YOU CAN FIND MORE INFORMATION
Available Information

We have filed with the SEC a registration statement on Form S-4 under the Securities Act of 1933, as amended (the
Securities Act ), to register the offer and exchange of the 2029 Debentures and a tender offer statement on

Schedule TO under the Securities Exchange Act of 1934, as amended (the Exchange Act ). This prospectus does not

contain all of the information included in the registration statement or the Schedule TO or the exhibits to such filings.

We strongly encourage you to read carefully the registration statement, the Schedule TO and the exhibits to such

filings.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. These reports,

proxy statements and other information that we file with the SEC can be read and copied at the SEC s Public
Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 to obtain
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further information on the operation of the Public Reference Room. The SEC maintains an internet website that
contains reports, proxy and information statements and other information regarding issuers that file electronically with
the SEC, including us. The SEC s internet website s address is http://www.sec.gov. In addition, our common stock is
listed on the New York Stock Exchange under the ticker symbol WCC, and our reports and other information can be
inspected at the offices of the New York Stock

iii
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Exchange, 20 Broad Street, New York, New York 10005. Our internet website is http://www.wesco.com. Information
contained on our website is not part of, and should not be construed as being incorporated by reference into, this
prospectus.

Incorporation by Reference

The SEC allows us to incorporate by reference information that we file with it. This means that we can disclose
important information to you, including business and financial information, by referring you to other documents. Any
information we incorporate in this manner is considered part of this prospectus except to the extent updated and
superseded by information contained in this prospectus or in documents incorporated by reference in this prospectus.
Some information that we file with the SEC after the date of this prospectus, and until the completion of the Exchange
Offer, will automatically update and supersede the information contained in this prospectus.

We incorporate by reference the following documents that we have filed with the SEC, and any filings that we make
with the SEC in the future under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, until we complete the
Exchange Offer, including between the date of this prospectus and the date on which the registration statement of
which this prospectus forms a part is declared effective, except as noted in the paragraph below:

Our SEC Filings (File No. 1-14989) Period for or Date of Filing
Annual Report on Form 10-K(1) Year Ended December 31, 2008
Quarterly Report on Form 10-Q Quarter Ended March 31, 2009
Current Reports on Form 8-K April 15, May 27 and July 27, 2009
Registration Statement on Form 8-A May 4, 1999

(1) Items 6, 7, 7A and 8 within the Annual Report on Form 10-K for the year ended December 31, 2008 were revised
and superseded by the Current Report on Form 8-K filed with the SEC on July 27, 2009. The revisions reflect the
impact of the adoption of Financial Accounting Standards Board Staff Position APB 14-1 ( FSP APB 14-1 ),

Accounting for Convertible Debt Instruments That May Be Settled in Cash upon Conversion (Including Partial
Cash Settlement), which was retrospectively applied, as required.

We are not incorporating by reference any information furnished under Item 2.02 or Item 7.01 of Form 8-K into any
filing under the Securities Act or the Exchange Act or into this prospectus.

Any statement contained in a document incorporated by reference, or deemed to be incorporated by reference, into
this prospectus will be deemed to be modified or superseded for purposes of this prospectus to the extent that a
statement contained herein, therein or in any other subsequently filed document which also is incorporated by
reference in this prospectus modifies or supersedes that statement. Any such statement so modified or superseded will
not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

We will provide without charge, upon written or oral request, a copy of any or all of the documents that are
incorporated by reference into this prospectus and a copy of any or all other contracts, agreements or documents
which are referred to in this prospectus or that are exhibits to the registration statement of which this prospectus is a
part. Requests should be directed to: WESCO International, Inc., 225 West Station Square Drive, Suite 700,
Pittsburgh, PA 15219, Attention: Corporate Secretary; telephone number: (412) 454-2200. You also may review a
copy of the registration statement and its exhibits and the Schedule TO and its exhibits at the SEC s Public Reference
Room in Washington, D.C., as well as through the SEC s internet website (See Available Information above).
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In order to ensure timely delivery of documents, security holders must request this information no later than
five business days before the scheduled Expiration Date. Accordingly, any request for documents should be
made by August 14, 2009 to ensure timely delivery of the documents prior to such date.
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QUESTIONS AND ANSWERS ABOUT THE EXCHANGE OFFER

These answers to questions that you may have as a holder of our 2026 Debentures or 2025 Debentures are highlights
of selected information included elsewhere or incorporated by reference in this prospectus. To fully understand the
Exchange Offer and the other considerations that may be important to your decision about whether to participate in
the Exchange Offer, you should carefully read this prospectus in its entirety, including the section entitled Risk
Factors, as well as the information incorporated by reference in this prospectus. See the section of this prospectus
entitled Where You Can Find More Information.

Why are you making the Exchange Offer?

Holders of 2026 Debentures may require us to repurchase all or a portion of their 2026 Debentures on certain future
dates, the first of which will occur on November 15, 2011. Similarly, holders of 2025 Debentures may require us to
repurchase all or a portion of their 2025 Debentures on certain future dates, the first of which will occur on

October 15, 2010. The purpose of the Exchange Offer is to provide us with financial flexibility by extending the
maturity of a portion of our debt represented by the 2026 Debentures and 2025 Debentures and reducing the principal
amount of 2026 Debentures and 2025 Debentures that we may be obligated to repurchase in November 2011 and
October 2010, respectively.

What securities are the subject of the Exchange Offer?

The securities that are the subject of the Exchange Offer are our 2026 Debentures and 2025 Debentures. As of July 27,
2009, the aggregate principal amounts of 2026 Debentures and 2025 Debentures outstanding were $300,000,000 and
$150,000,000, respectively.

What aggregate principal amount of 2026 Debentures and 2025 Debentures is being sought in the Exchange
Offer?

We will accept for exchange an aggregate principal amount of 2026 Debentures and 2025 Debentures such that the
aggregate principal amount of 2029 Debentures issued in the Exchange Offer does not exceed $345,000,000. The
aggregate principal amount of 2026 Debentures and 2025 Debentures that are accepted for exchange will be based on
the order of priority for such series. We will accept for purchase (1) first, any and all 2026 Debentures validly
tendered and not validly withdrawn (with adjustments downward to avoid the exchange of 2026 Debentures in a
principal amount other than integral multiples of $1,000), and (2) thereafter, the maximum aggregate principal amount
of 2025 Debentures validly tendered and not validly withdrawn (with adjustments downward to avoid the exchange of
2025 Debentures in a principal amount other than integral multiples of $1,000) on a pro rata basis, such that the
aggregate principal amount of 2029 Debentures issued in the Exchange Offer for 2026 Debentures and 2025
Debentures does not exceed the Maximum Issue Amount. In no event will exchanges of validly tendered 2026
Debentures be subject to proration, due to the size of the Maximum Issue Amount. See The Exchange Offer
Maximum Issue Amount; Acceptance Priority Levels; Proration for more information on priority of purchase and
proration of validly tendered 2026 Debentures and 2025 Debentures.

What will I receive in the Exchange Offer if my 2026 Debentures or 2025 Debentures are accepted for
exchange?

Upon the terms and subject to the conditions set forth in this prospectus and the related letter of transmittal, we are
offering to exchange $960 principal amount of our new 2029 Debentures for each $1,000 principal amount of our
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2026 Debentures, and $1,010 principal amount of our 2029 Debentures for each $1,000 principal amount of our 2025
Debentures. We will also pay in cash accrued and unpaid interest on 2026 Debentures and 2025 Debentures accepted
for exchange from the last applicable interest payment date to, but excluding, the Settlement Date. Subject to the
satisfaction or waiver of all conditions to the Exchange Offer and the terms of the Exchange Offer described in this
prospectus, 2026 Debentures and 2025 Debentures that are validly tendered and not validly withdrawn will be
accepted for exchange in accordance with the terms
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of the Exchange Offer, including the acceptance priority. The maximum aggregate principal amount of 2029
Debentures that may be issued in the Exchange Offer is $345,000,000.

In what denominations will the 2029 Debentures be issued? What will happen if I am otherwise entitled to 2029
Debentures in a lower principal amount?

The 2029 Debentures will be issued only in minimum denominations of $2,000 and integral multiples of $1,000. In
lieu of issuing 2029 Debentures in denominations of other than a minimum denomination of $2,000 and integral
multiples of $1,000 in excess thereof, if the amount of 2026 Debentures or 2025 Debentures accepted for exchange
from a particular holder is such that the minimum denomination threshold of the 2029 Debentures is not reached, we
will deliver cash at settlement equal to the entire principal amount of 2029 Debentures that would otherwise have been
issued to such holder but for the minimum denomination threshold.

Is the Exchange Offer subject to a minimum condition?

The Exchange Offer is conditioned on a minimum aggregate principal amount of 2026 Debentures and 2025
Debentures being tendered such that at least $100.0 million aggregate principal amount of 2029 Debentures will be
issued in exchange. The Exchange Offer is also subject to the other conditions discussed under The Exchange Offer
Conditions to the Exchange Offer, including, among other things, the effectiveness of the registration statement of
which this prospectus forms a part.

How does the interest rate on the 2029 Debentures offered in the Exchange Offer compare to the interest rate
on the 2026 Debentures or 2025 Debentures?

Holders of 2029 Debentures will receive interest payments at an annual rate of 6.0%. Interest will be payable on the
2029 Debentures on March 15 and September 15 of each year, beginning on March 15, 2010, until the 2029
Debentures mature on September 15, 2029, unless earlier converted, redeemed or repurchased. See Description of the
2029 Debentures Interest and Description of Differences Among the Convertible Debentures.

If you do not exchange all of your 2026 Debentures in the Exchange Offer, interest will continue to be payable on
your 2026 Debentures at an annual rate of 1.75%. Interest on the 2026 Debentures is payable on November 15 and
May 15 of each year until November 15, 2026, unless earlier converted, redeemed or repurchased. Similarly, if you do
not exchange all of your 2025 Debentures in the Exchange Offer, interest will continue to be payable on your 2025
Debentures at an annual rate of 2.625%. Interest on the 2025 Debentures is payable on October 15 and April 15 of
each year until October 15, 2025, unless earlier converted, redeemed or repurchased.

Are the 2026 Debentures or the 2025 Debentures listed on a national securities exchange?

No, neither the 2026 Debentures nor the 2025 Debentures are listed on a national securities exchange, although we do
expect to list the 2029 Debentures on the New York Stock Exchange. Investors are urged to consult with their bank,
broker or financial advisor in order to obtain information regarding the market prices for the 2026 Debentures and the
2025 Debentures.

What is a recent market price of your common stock?

Our common stock is traded on the New York Stock Exchange under the symbol WCC. The last reported sale price of
our common stock on July 24, 2009 was $25.51 per share.
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How do the conversion prices and conversion rates of my 2026 Debentures or 2025 Debentures compare with
the conversion price and conversion rate of the 2029 Debentures offered in the Exchange Offer?

Each $1,000 principal amount of 2026 Debentures is convertible under certain circumstances into 11.3437 shares of
our common stock (which is equivalent to a conversion price of $88.15 per share), subject

2
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to adjustment under certain circumstances. Each $1,000 principal amount of 2025 Debentures is convertible under
certain circumstances into 23.8872 shares of our common stock (which is equivalent to a conversion price of $41.86
per share), subject to adjustment under certain circumstances.

Each $1,000 principal amount of 2029 Debentures will be convertible under certain circumstances into an applicable
number shares of our common stock (representing an applicable conversion price per share), subject to adjustment
under certain circumstances. The initial conversion rate of the 2029 Debentures will be specified in the indenture for
the 2029 Debentures, and will equal 1,000 divided by the initial conversion price. The initial conversion price will
equal 125% of the Average VWAP, rounded to four decimal places; provided that in no event will the initial
conversion price be less than $26.25 (the Minimum Conversion Price ). The Average VWAP means the arithmetic
average, as determined by us, of the Daily VWAP for each trading day during the ten trading day period ending on

and including the Expiration Date for the Exchange Offer, rounded to four decimal places. The Daily VWAP for any
trading day means the per share volume weighted average price of our common stock on that day as displayed under
the heading Bloomberg VWAP on Bloomberg Page WCC.N <Equity> AQR (or its equivalent successor page if such
page is not available) in respect of the period from the scheduled open of trading on the relevant trading day until the
scheduled close of trading on the relevant trading day (or if such volume weighted average price is unavailable, the
market price of one share of our common stock on such trading day determined, using a volume weighted average
method, by a nationally recognized investment banking firm retained by us for this purpose).

Examples of the initial conversion price and initial conversion rate if the Average VWAP is a specified level appear in
the table below.

Initial Conversion Rate

per $1,000 Principal
Sample Average VWAP Initial Conversion Price Amount
$19.00 $26.25 38.0952
$20.00 $26.25 38.0952
$21.00 $26.25 38.0952
$22.00 $27.50 36.3636
$23.00 $28.75 34.7826
$24.00 $30.00 33.3333
$25.00 $31.25 32.0000
$26.00 $32.50 30.7692
$27.00 $33.75 29.6296
$28.00 $35.00 28.5714

How can I obtain information regarding the determination of the initial conversion price and the initial
conversion rate

Throughout the Exchange Offer, the indicative Average VW AP and the resulting indicative initial conversion price
and initial conversion rate with respect to the 2029 Debentures will be available at http://www.gbsc-usa.com/Wesco
and from the Information Agent at one of its numbers listed on the back cover page of this prospectus. We will
announce the definitive initial conversion price and initial conversion rate with respect to the 2029 Debentures by
4:30 p.m., New York City time, on the Expiration Date, and the definitive initial conversion price and initial
conversion rate also will be available by that time at http://www.gbsc-usa.com/Wesco and from the Information
Agent.
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Is there a minimum conversion price for the 2029 Debentures?
Yes. In no event will the initial conversion price for the 2029 Debentures be less than the Minimum Conversion Price
of $26.25. If the initial conversion price equals the Minimum Conversion Price, the initial conversion rate will be

38.0952 shares of our common stock per $1,000 principal amount of 2029 Debentures.
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Depending on the trading price of our common stock compared to the Average VWAP described above, the initial
conversion price may be set at the Minimum Conversion Price. If the Average VWAP is equal to or less than $21.00,
the initial conversion price will equal $26.25, the Minimum Conversion Price. If the initial conversion price is set at
the Minimum Conversion Price because the Average VW AP otherwise would result in an initial conversion price of
less than the Minimum Conversion Price, we will extend the Exchange Offer until midnight, New York City time, on
the second trading day following the original Expiration Date to permit holders to tender or withdraw their 2026
Debentures and 2025 Debentures during those days. Any changes in the prices of our common stock on those
additional days of the Exchange Offer will not, however, affect the initial conversion price or the initial conversion
rate.

Can holders currently exercise the conversion rights under the 2026 Debentures and the 2025 Debentures?
When can I exercise the conversion rights associated with the 2026 Debentures, the 2025 Debentures and the
2029 Debentures?

As of July 27, 2009, holders may not exercise their conversion rights under their 2026 Debentures or their 2025
Debentures. Absent the occurrence of certain circumstances, in which case the 2026 Debentures and the 2025
Debentures may become convertible earlier, the 2026 Debentures and the 2025 Debentures will only become
convertible at the option of the holders thereof on November 15, 2024 and October 15, 2023, respectively.

Prior to September 15, 2028, the 2029 Debentures will only be convertible upon the occurrence of certain
circumstances. See Description of Differences Among the Convertible Debentures for a summary of the conversion
conditions applicable to the 2026 Debentures, the 2025 Debentures and the 2029 Debentures. See also Description of
the 2029 Debentures for a description of the conversion conditions applicable to the 2029 Debentures.

What other rights will I lose if I exchange my 2026 Debentures or 2025 Debentures in the Exchange Offer?

If you validly tender your 2026 Debentures or 2025 Debentures and we accept them for exchange, you will lose the
rights of a holder of 2026 Debentures or 2025 Debentures, respectively, with respect to the 2026 Debentures or 2025
Debentures that are exchanged. For example, you would lose the right to receive semi-annual interest payments and
principal payments in accordance with the terms of the 2026 Debentures or 2025 Debentures, as the case may be, with
respect to the 2026 Debentures and 2025 Debentures that are accepted for exchange in the Exchange Offer. In
addition, you will not have the right to require us at your option to repurchase all or a portion of your 2029 Debentures
on specified dates in the future, beginning on November 15, 2011, in the case of the 2026 Debentures, and on

October 15, 2010, in the case of the 2025 Debentures. See Description of Differences Among the Convertible
Debentures.

May I tender only a portion of the 2026 Debentures or 2025 Debentures that I hold?

Yes. You do not have to tender all of your 2026 Debentures or 2025 Debentures in order to participate in the
Exchange Offer. However, you may only tender 2026 Debentures or 2025 Debentures for exchange in integral
multiples of $1,000 principal amount.

If the Exchange Offer is consummated and I do not participate in the Exchange Offer or I do not exchange all
of my 2026 Debentures or 2025 Debentures in the Exchange Offer, how will my rights and obligations under
my remaining outstanding 2026 Debentures or 2025 Debentures be affected?

The terms of your 2026 Debentures or 2025 Debentures that remain outstanding after the consummation of the

Exchange Offer will not change as a result of the Exchange Offer. However, if a sufficiently large aggregate principal
amount of 2026 Debentures or 2025 Debentures does not remain outstanding after the Exchange Offer, the trading
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markets for the remaining outstanding principal amount of 2026 Debentures or 2025 Debentures, as the case may be,
may be less liquid.
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What do you intend to do with the 2026 Debentures and 2025 Debentures that are accepted for exchange in the
Exchange Offer?

The 2026 Debentures and 2025 Debentures accepted for exchange by us in the Exchange Offer will be cancelled and
retired.

Are you making a recommendation regarding whether I should participate in the Exchange Offer?

None of us, the Dealer Managers, the Exchange Agent or the Information Agent is making any recommendation
regarding whether you should tender or refrain from tendering your 2026 Debentures or 2025 Debentures for
exchange in the Exchange Offer. Accordingly, you must make your own determination as to whether to tender your
2026 Debentures or 2025 Debentures for exchange in the Exchange Offer and, if so, the amount of 2026 Debentures
or 2025 Debentures to tender. Before making your decision, we urge you to read this prospectus carefully in its
entirety, including the information set forth in the section of this prospectus entitled Risk Factors, and in the
documents incorporated by reference in this prospectus.

When will I receive the Exchange Offer consideration for my 2026 Debentures or 2025 Debentures tendered
and accepted for exchange pursuant to the Exchange Offer?

The 2029 Debentures and cash, if any, deliverable in respect of 2026 Debentures and 2025 Debentures accepted for
exchange pursuant to the Exchange Offer will be delivered to the Exchange Agent (or upon its instruction to The
Depository Trust Company ( DTC )), as agent for the holders whose 2026 Debentures and 2025 Debentures have been
accepted for exchange, promptly following the Expiration Date.

Settlement will not occur until after any final proration factor is determined. We may be unable to announce the final
proration factor until at least three New York Stock Exchange trading days after the Expiration Date to the extent that
2026 Debentures and/or 2025 Debentures are tendered by notice of guaranteed delivery, which notices will not require
the 2026 Debentures and/or 2025 Debentures tendered thereby to be delivered until the third New York Stock
Exchange trading day following the Expiration Date.

Will the 2029 Debentures to be issued in the Exchange Offer be freely tradable?

2029 Debentures received pursuant to this Exchange Offer generally may be offered for resale, resold and otherwise
transferred without further registration under the Securities Act and without delivery of a prospectus meeting the
requirements of Section 10 of the Securities Act if the holder is not our affiliate within the meaning of Rule 144(a)(1)
under the Securities Act. Any holder who is our affiliate at the time of the exchange must comply with the registration
and prospectus delivery requirements of the Securities Act in connection with any resales, unless such sale or transfer

is made pursuant to an exemption from such requirements and the requirements under applicable state securities laws.

Do you or any of your affiliates have any current plans to purchase any 2026 Debentures or 2025 Debentures
that remain outstanding subsequent to the Expiration Date?

No.

Although we and our affiliates do not have any current plans to purchase any 2026 Debentures or 2025 Debentures
that remain outstanding subsequent to the Expiration Date, we and our affiliates reserve the right, in our or their
absolute discretion, to do so. Following completion of the Exchange Offer, we may repurchase additional 2026
Debentures or 2025 Debentures that remain outstanding in the open market, in privately negotiated transactions, in
new exchange offers, through redemptions or otherwise. Future purchases or exchanges of 2026 Debentures or 2025
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Debentures that remain outstanding after the Exchange Offer may be on terms that are more or less favorable than the
Exchange Offer. Exchange Act Rules 14e-5 and 13e-4 generally prohibit us and our affiliates from purchasing any
2026 Debentures or 2025 Debentures other than pursuant to the Exchange Offer until 10 business days after the
Expiration Date of the Exchange Offer. Future purchases or exchanges, if any, will depend on many factors, which
include market conditions and the condition of our business.
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What are the conditions to the Exchange Offer?

The Exchange Offer is subject to the conditions described in The Exchange Offer Conditions to the Exchange Offer,
including the condition that the registration statement of which this prospectus forms a part shall have become

effective and that there shall not have occurred or be reasonably likely to occur any material adverse change to our
business, operations, properties, condition, assets, liabilities, prospects or financial affairs. The Exchange Offer is
conditioned on a minimum aggregate principal amount of 2026 Debentures and 2025 Debentures being tendered such
that at least $100.0 million aggregate principal amount of 2029 Debentures will be issued in exchange.

When does the Exchange Offer expire?

The Exchange Offer will expire at midnight, New York City time, on August 21, 2009, unless extended or earlier
terminated by us. If the initial conversion price is set at the Minimum Conversion Price because the Average VWAP
otherwise would result in an initial conversion price of less than the Minimum Conversion Price, we will extend the
Exchange Offer until midnight, New York City time, on the second trading day following the previously scheduled
Expiration Date to permit holders to tender or withdraw their 2026 Debentures or 2025 Debentures during those days.
Any changes in the prices of our common stock on those additional days of the Exchange Offer will not, however,
affect the conversion price or the conversion ratio.

Under what circumstances can the Exchange Offer be extended, amended or terminated?

We reserve the right to extend the Exchange Offer for any reason. We also expressly reserve the right, at any time or
from time to time, to amend the terms of the Exchange Offer in any respect prior to the Expiration Date of the
Exchange Offer. However, we may be required by law to extend the Exchange Offer if we make a material change in
the terms of the Exchange Offer or to the information contained in this prospectus. During any extension of the
Exchange Offer, 2026 Debentures and 2025 Debentures that were previously tendered for exchange and not validly
withdrawn will remain subject to the Exchange Offer. We also reserve the right to terminate the Exchange Offer at
any time prior to the Expiration Date of the Exchange Offer if any condition to the Exchange Offer is not met. If the
Exchange Offer is terminated, no 2026 Debentures or 2025 Debentures will be accepted for exchange, and any 2026
Debentures or 2025 Debentures that have been tendered for exchange will be returned to the holder promptly after the
termination. For more information regarding our right to extend, amend or terminate the Exchange Offer, see the
section of this prospectus entitled The Exchange Offer Expiration Date; Extension; Termination; Amendment.

How will I be notified if the Exchange Offer is extended, amended or terminated?

We will issue a press release or otherwise publicly announce any extension, amendment or termination of the
Exchange Offer. In the case of an extension, we will promptly make a public announcement by issuing a press release
no later than 9:00 a.m., New York City time, on the first business day after the previously scheduled Expiration Date
of the Exchange Offer. For more information regarding notification of extensions, amendments or the termination of
the Exchange Offer, see the section of this prospectus entitled The Exchange Offer Expiration Date; Extension;
Termination; Amendment.

What risks should I consider in deciding whether or not to tender my 2026 Debentures or 2025 Debentures?
In deciding whether to participate in the Exchange Offer, you should carefully consider the discussion of risks and
uncertainties affecting our business, the 2029 Debentures and our common stock that are described in the section of

this prospectus entitled Risk Factors, and the documents incorporated by reference in this prospectus.

What are the material U.S. federal income tax considerations of my participating in the Exchange Offer?
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Please see the section of this prospectus entitled Material U.S. Federal Income Tax Considerations. You should
consult your own tax advisor for a full understanding of the tax considerations of participating in the Exchange Offer.
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How will the Exchange Offer affect the trading markets for the 2026 Debentures and 2025 Debentures that are
not exchanged?

There currently are limited trading markets for the 2026 Debentures and 2025 Debentures. To the extent that 2026
Debentures or 2025 Debentures are tendered and accepted for exchange pursuant to the Exchange Offer, the trading
markets for the remaining 2026 Debentures or 2025 Debentures will be even more limited or may cease to exist
altogether. A debt security with a small outstanding aggregate principal amount or float may command a lower price
than would a comparable debt security with a larger float. Therefore, the market price for the unexchanged 2026
Debentures or 2025 Debentures may be adversely affected. The reduced float may also make the trading prices of the
remaining 2026 Debentures or 2025 Debentures more volatile. See Risk Factors Risks Related to Participation in the
Exchange Offer by Holders of 2026 Debentures and 2025 Debentures The liquidity of any trading markets that
currently exists for the 2026 Debentures or 2025 Debentures may be adversely affected by the Exchange Offer, and
holders of 2026 Debentures or 2025 Debentures who fail to participate in the Exchange Offer may find it more

difficult to sell their 2026 Debentures or 2025 Debentures after the Exchange Offer is completed.

Neither the 2026 Debentures nor the 2025 Debentures are listed for trading on any national securities exchange. We
expect to list the 2029 Debentures for trading on the New York Stock Exchange.

Is your financial condition and your results of operations relevant to my decision to tender my 2026 Debentures
or 2025 Debentures for exchange in the Exchange Offer?

Yes. We believe that the respective market prices of our common stock, the 2026 Debentures and the 2025 Debentures
are closely linked to our financial condition and results of operations. In addition, the market price of our 2029
Debentures issued pursuant to this Exchange Offer is expected to be closely linked to our financial condition and
results of operations. For information about the accounting treatment of the Exchange Offer, see the section of this
prospectus entitled The Exchange Offer ~Accounting Treatment.

Are any 2026 Debentures or 2025 Debentures held by your directors or executive officers?
To our knowledge, none of our directors, executive officers or controlling persons, or any of their affiliates,
beneficially own any 2026 Debentures or 2025 Debentures, other than Roy W. Haley, our Chairman and Chief
Executive Officer, and Kenneth L. Way, a Director. For more information on the holdings of Messrs. Haley and Way,
see the section of this prospectus entitled Interests of Directors and Executive Officers.
Will you receive any proceeds from the Exchange Offer?
No. We will not receive any proceeds from the Exchange Offer.
How do I tender my 2026 Debentures or 2025 Debentures for exchange in the Exchange Offer?
If you beneficially own 2026 Debentures or 2025 Debentures that are held in the name of a broker or other nominee
and wish to tender such 2026 Debentures or 2025 Debentures, you should promptly instruct your broker or other
nominee to tender on your behalf. To tender in the Exchange Offer, a holder must:
(1) either:

properly complete, duly sign and date the letter of transmittal, or a facsimile of the letter of transmittal,

have the signature on the letter of transmittal guaranteed if the letter of transmittal so requires and deliver
the letter of transmittal or facsimile together with any other documents required by the letter of transmittal,
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to the Exchange Agent on or prior to midnight, New York City time, on the Expiration Date; or
instruct DTC to transmit on behalf of the holder a computer-generated message to the Exchange Agent in
which the holder of the 2026 Debentures or 2025 Debentures acknowledges and agrees to be bound by the

terms of the letter of transmittal, which computer-generated message shall be
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received by the Exchange Agent on or prior to midnight, New York City time, on the Expiration Date,
according to the procedure for book-entry transfer described below; and

(2) deliver to the Exchange Agent on or prior to the Expiration Date confirmation of book-entry transfer of the holder s
2026 Debentures or 2025 Debentures into the Exchange Agent s account at DTC pursuant to the procedure for
book-entry transfers described in this prospectus under the heading The Exchange Offer Procedures for Tendering
2026 Debentures and 2025 Debentures.

Alternatively, if a holder wishes to tender its 2026 Debentures or 2025 Debentures for exchange in the Exchange
Offer and the procedure for book-entry transfer cannot be completed on a timely basis or time will not permit all
required documents to reach the Exchange Agent on or prior to the Expiration Date, the holder must tender its 2026
Debentures or 2025 Debentures according to the guaranteed delivery procedures set forth under The Exchange Offer
Guaranteed Delivery Procedures.

For more information regarding the procedures for exchanging your 2026 Debentures or 2025 Debentures, see the
section of this prospectus entitled The Exchange Offer Procedures for Tendering 2026 Debentures and 2025
Debentures and The Exchange Offer Book-Entry Transfer.

Are there procedures for guaranteed delivery of 2026 Debentures or 2025 Debentures?

Yes. If you wish to tender your 2026 Debentures or 2025 Debentures for exchange in the Exchange Offer and the
procedure for book-entry transfer cannot be completed on a timely basis or time will not permit all required
documents to reach the Exchange Agent on or prior to the Expiration Date, you must tender your 2026 Debentures or
2025 Debentures according to the guaranteed delivery procedures set forth under The Exchange Offer Guaranteed
Delivery Procedures.

What happens if some or all of my 2026 Debentures or 2025 Debentures are not accepted for exchange?

Any 2026 Debentures or 2025 Debentures not accepted by us will be returned to you, at our expense, promptly after
the expiration or termination of the Exchange Offer to the address specified by you in the letter of transmittal or by
book entry transfer into an account with DTC specified by you. For more information, see the section of this
prospectus entitled The Exchange Offer Withdrawal Rights.

Until when may I withdraw 2026 Debentures or 2025 Debentures previously tendered for exchange?

You may withdraw 2026 Debentures or 2025 Debentures that were previously tendered for exchange at any time on or
prior to the Expiration Date of the Exchange Offer. In addition, you may withdraw any 2026 Debentures or 2025
Debentures that you tender that are not accepted for exchange by us after the expiration of 40 business days from

July 27, 2009, if such 2026 Debentures or 2025 Debentures have not been previously returned to you. For more
information, see the section of this prospectus entitled The Exchange Offer ~Withdrawal Rights.

How do I withdraw 2026 Debentures or 2025 Debentures previously tendered for exchange in the Exchange
Offer?

For a withdrawal to be effective, the Exchange Agent must receive a computer-generated notice of withdrawal,
transmitted by DTC on behalf of the holder in accordance with the standard operating procedure of DTC or a written
notice of withdrawal, sent by facsimile transmission, receipt confirmed by telephone, or letter, on or prior to the
Expiration Date. For more information regarding the procedures for withdrawing tenders of 2026 Debentures or 2025
Debentures, see the section of this prospectus entitled The Exchange Offer Withdrawal Rights. A form of notice of
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Offer. The Information Agent s contact information appears on the back cover of this prospectus.
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Will I have to pay any fees or commissions if I tender my 2026 Debentures or 2025 Debentures for exchange in
the Exchange Offer?

You will not be required to pay any fees or commissions to us, the Dealer Managers, the Exchange Agent or the
Information Agent in connection with the Exchange Offer. If your 2026 Debentures or 2025 Debentures are held
through a broker or other nominee who tenders the 2026 Debentures or 2025 Debentures on your behalf (other than
those tendered through a Dealer Manager), your broker may charge you a commission for doing so. You should
consult with your broker or nominee to determine whether any charges will apply.

With whom may I talk if I have questions about the Exchange Offer?

If you have questions regarding the terms of the Exchange Offer, please contact the Lead Dealer Managers, Goldman,
Sachs & Co. and Barclays Capital Inc. The respective addresses and telephone numbers for the Lead Dealer Managers
are set forth on the back cover of this prospectus. If you have questions regarding the procedures for tendering your
2026 Debentures or 2025 Debentures for exchange in the Exchange Offer, please contact the Information Agent. Its
address and telephone number are set forth on the back cover of this prospectus. You may also write to any of these
entities at one of their respective addresses set forth on the back cover of this prospectus.

9

Table of Contents 32



Edgar Filing: WESCO DISTRIBUTION INC - Form S-4

Table of Contents

SUMMARY

This summary provides an overview of selected information. Because this is only a summary, it may not contain all of
the information that may be important to you in deciding whether to participate in the Exchange Offer. Before making
a decision on whether to participate in the Exchange Offer, you should carefully read this entire prospectus, including
the financial data and information contained and incorporated by reference in this prospectus and the section of this
prospectus entitled Risk Factors.

Unless the context otherwise requires, in this prospectus, the terms the Company, we, us, our and WESCO
International refer to WESCO International, Inc., excluding its subsidiaries;, WESCO refers to WESCO International,
Inc. and its subsidiaries; and WESCO Distribution refers to WESCO Distribution, Inc., a wholly owned subsidiary of
WESCO International, Inc., excluding its subsidiaries.

WESCO

With sales of approximately $6.1 billion in 2008 and sales of approximately $1.2 billion in the three months ended
March 31, 2009, WESCO is a leading North American provider of electrical construction products and electrical and
industrial maintenance, repair and operating supplies, commonly referred to as MRO. WESCO has approximately 400
full service branches and seven distribution centers located in the United States, Canada, Mexico, the United

Kingdom, Nigeria, United Arab Emirates, Singapore, Australia and China. WESCO serves approximately 115,000
customers globally, offering more than 1,000,000 products from approximately 23,000 suppliers utilizing a highly
automated, proprietary electronic procurement and inventory replenishment system. At the end of 2008, WESCO had
approximately 7,200 employees worldwide, of which approximately 6,300 were located in the United States and
approximately 900 in Canada and our other international locations.

Recent Developments

On July 23, 2009, WESCO announced its financial results for the second quarter of 2009. The following is a summary
of WESCO s unaudited results of operations for the three and six months ended June 30, 2009. This summary is not
intended to be a comprehensive statement of WESCO s unaudited financial results for these periods. Full financial
results will be included in WESCO s Quarterly Report on Form 10-Q for the quarter ended June 30, 2009, which is
expected to be filed with the SEC on or about August 3, 2009.

Consolidated net sales in the second quarter of 2009 totaled $1.159 billion versus $1.588 billion in the comparable
period for 2008, a decrease of 27%. Selling, general and administrative ( SG&A ) expenses in the second quarter of
2009 totaled $169.9 million, which were $37.0 million less than the second quarter of 2008 and $17.6 million less
than the first quarter of 2009.

Interest expense totaled $13.8 million for the second quarter of 2009 versus $16.0 million for the second quarter of
2008. On January 1, 2009, WESCO retrospectively implemented the new accounting standard, FSP APB 14-1, for its
convertible debentures. As a result of this change, $3.6 million and $3.8 million of non-cash interest expense was
recorded in the respective second quarters of 2009 and 2008. The overall reduction to interest expense in the second
quarter of 2009, relative to the second quarter of 2008, was attributable to lower interest rates and reduced debt levels.
The effective tax rate for the current quarter was 24.2% versus 30.5% in the comparable quarter of 2008.

Operating income for the second quarter of 2009 was $47.6 million compared to $96.8 million in last year s
comparable quarter. Joint venture income was $1.1 million versus $2.6 million in last year s comparable quarter. Net
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income for the second quarter of 2009 was $26.4 million versus $58.0 million in the comparable quarter last year.
Diluted earnings per share were $0.62 in the second quarter of 2009 versus $1.33 in the second quarter of 2008, based
on 42.7 million and 43.6 million shares outstanding, respectively.

Consolidated net sales in the six months ended June 30, 2009 totaled $2.339 billion versus $3.053 billion in the
comparable period for 2008, a 23.4% decrease. SG&A expenses for the six months ended June 30, 2009 totaled
$357.3 million or $61.2 million lower than the comparable period in 2008. Operating income for the
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six months ended June 30, 2009 totaled $91.2 million versus $173.9 million in the comparable period last year. The
effective tax rate for the six month period ended June 30, 2009 was 26.4% versus 30.6% in the comparable period in
2008. Net income for the six month period ended June 30, 2009 was $49.7 million versus $100.7 million in the
comparable period last year. Diluted earnings per share were $1.17 per share in the six months ended June 30, 2009
versus $2.30 per share for the comparable period in 2008, based on 42.6 million and 43.8 million shares outstanding,
respectively.
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The Exchange Offer

The following summary contains basic information about the Exchange Offer. It does not contain all of the
information that may be important to you. For a more complete description of the terms of the Exchange Offer, see
The Exchange Offer.

Offeror WESCO International, Inc.

Securities Subject to the Exchange Offer =~ We are making this Exchange Offer for our outstanding
1.75% Convertible Senior Debentures due 2026 and our outstanding
2.625% Convertible Senior Debentures due 2025. The 2026 Debentures
and the 2025 Debentures each are guaranteed on a senior subordinated
basis by WESCO Distribution.

The Exchange Offer Upon the terms and subject to the conditions set forth in this prospectus
and the related letter of transmittal, we are offering to exchange $960
principal amount of our new 2029 Debentures for each $1,000 principal
amount of our 2026 Debentures, and $1,010 principal amount of our 2029
Debentures for each $1,000 principal amount of our 2025 Debentures,
provided that the maximum aggregate principal amount of 2029
Debentures that we will issue is $345,000,000. We will also pay in cash
accrued and unpaid interest on 2026 Debentures and 2025 Debentures
accepted for exchange from the last applicable interest payment date to,
but excluding, the Settlement Date. We refer to this offer as the Exchange
Offer.

Subject to the satisfaction or waiver of all conditions to the Exchange
Offer, 2026 Debentures and 2025 Debentures that are validly tendered and
not validly withdrawn will be accepted for exchange in accordance with
the terms of the Exchange Offer, including the acceptance priority.

In lieu of issuing 2029 Debentures in denominations of other than a
minimum denomination of $2,000 and integral multiples of $1,000 in
excess thereof, if the amount of 2026 Debentures or 2025 Debentures
accepted for exchange from a particular holder is such that the minimum
denomination threshold of the 2029 Debentures is not reached, we will
deliver cash at settlement equal to the entire principal amount of 2029
Debentures that would have been issued but for the minimum
denomination threshold.

See The Exchange Offer for more information on the terms of the
Exchange Offer.

Acceptance Priority Levels The aggregate principal amount of 2026 Debentures and 2025 Debentures
that are accepted for exchange will be based on the order of priority for
such series. We will accept for purchase (1) first, any and all 2026
Debentures validly tendered and not validly withdrawn (with adjustments
downward to avoid the exchange of 2026 Debentures in a principal
amount other than integral multiples of $1,000), and (2) second, the
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maximum aggregate principal amount of 2025 Debentures validly
tendered and not validly withdrawn (with adjustments downward to avoid
the exchange of 2025 Debentures in a principal amount other than integral
multiples of $1,000) on a pro rata basis, such that the aggregate principal
amount of 2029 Debentures issued in the Exchange Offer for 2026
Debentures and 2025 Debentures does not exceed the
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Maximum Issue Amount. Even if the 100% of the 2026 Debentures are
validly tendered (and not validly withdrawn) the 2026 Debentures will
not be subject to proration due to the size of the Maximum Issue
Amount.

See The Exchange Offer Maximum Issue Amount; Acceptance Priority
Levels; Proration for more information on priority of purchase and
proration.

Holders of 2026 Debentures may require us to repurchase all or a portion
of their 2026 Debentures on certain future dates, the first of which will
occur on November 15, 2011. Similarly, holders of 2025 Debentures may
require us to repurchase all or a portion of their 2025 Debentures on
certain future dates, the first of which will occur on October 15, 2010. The
purpose of the Exchange Offer is to provide us with financial flexibility by
extending the maturity of a portion of our debt represented by the 2026
Debentures and 2025 Debentures and reducing the principal amount of
2026 Debentures and 2025 Debentures that we may be obligated to
repurchase in November 2011 and October 2010, respectively.

Neither the 2026 Debentures nor the 2025 Debentures are listed for
trading on any national securities exchange. Investors are urged to consult
with their bank, broker or financial advisor in order to obtain information
regarding the market prices for the 2026 Debentures and the 2025
Debentures. We intend to have the 2029 Debentures listed for trading on
the New York Stock Exchange.

Our common stock is traded on the New York Stock Exchange under the
symbol WCC. The last reported sale price of our common stock on
July 24, 2009 was $25.51 per share.

The Expiration Date of the Exchange Offer will be midnight, New York
City time, on August 21, 2009, unless extended or earlier terminated by
us. The term Expiration Date means such date and time or, if we extend
the Exchange Offer, the latest date and time to which we extend the
Exchange Offer. If the initial conversion price is set at the Minimum
Conversion Price because the Average VWAP otherwise would result in
an initial conversion price of less than the Minimum Conversion Price, we
will extend the Exchange Offer until midnight, New York City time, on
the second trading day following the previously scheduled Expiration
Date to permit holders to tender or withdraw their 2026 Debentures or
2025 Debentures during those days. Any changes in the prices of our
common stock on those additional days of the Exchange Offer will not,
however, affect the initial conversion price or the initial minimum
conversion rate.

The settlement of the Exchange Offer will occur promptly after the
Expiration Date.
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The Exchange Offer is subject to the conditions discussed under The
Exchange Offer Conditions to the Exchange Offer, including, among
other things, that the registration statement of which this prospectus forms
a part must be declared effective and not being subject to a stop order or
any proceedings for that purpose and a minimum aggregate principal
amount of 2026 Debentures and 2025 Debentures shall have been
tendered such that at least $100.0 million aggregate principal amount of
2029 Debentures will be issued in exchange. We will not be required to
accept for exchange any outstanding 2026 Debentures and 2025
Debentures tendered, subject to the terms of the Exchange Offer, and may
terminate this Exchange Offer if any condition of this Exchange Offer as
described under The Exchange Offer Conditions to the Exchange Offer
remains unsatisfied. We also will not be required to, but we reserve the
right to, waive any of the conditions to this Exchange Offer, other than the
non-waivable conditions described under The Exchange Offer
to the Exchange Offer.

Subject to applicable law, we reserve the right to (1) extend the Exchange
Offer; (2) waive any and all conditions to or amend the Exchange Offer in
any respect (except as to the condition that the registration statement of
which this prospectus forms a part having been declared effective and not
being subject to a stop order or any proceedings for that purpose and the
condition that a minimum aggregate principal amount of 2026 Debentures
and 2025 Debentures shall have been tendered such that at least

$100.0 million aggregate principal amount of 2029 Debentures will be
issued in the Exchange Offer, which conditions we cannot waive); or

(3) terminate the Exchange Offer. Any extension, waiver, amendment or
termination will be followed as promptly as practicable by a public
announcement thereof, such announcement, in the case of an extension, to
be issued no later than 9:00 a.m., New York City time, on the next
business day after the last previously scheduled Expiration Date. See The
Exchange Offer Expiration Date; Extension; Termination; Amendment.

There are material differences among the terms of the 2026 Debentures,
the 2025 Debentures and the 2029 Debentures. See Description of
Differences Among the Convertible Debentures.

You may tender your 2026 Debentures and 2025 Debentures by
transferring them through The Depository Trust Company s ( DTC )
Automated Tender Offer Program ( ATOP ) or following the other
procedures described under The Exchange Offer Procedures for
Tendering 2026 Debentures and 2025 Debentures,  The Exchange Offer
Book-Entry Transfer and The Exchange Offer Guaranteed Delivery
Procedures.

For further information, call the Information Agent at the telephone

numbers set forth on the back cover of this prospectus or consult your
broker, dealer, commercial bank, trust company or other nominee for
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If you are a beneficial owner of 2026 Debentures or 2025 Debentures that
are held by or registered in the name of a broker, dealer, commercial bank,
trust company or other nominee or custodian and you wish to tender your
2026 Debentures or 2025 Debentures, you should contact your
intermediary entity promptly and instruct it to tender the 2026 Debentures
or 2025 Debentures on your behalf if you wish to participate in the
Exchange Offer. You should keep in mind that your intermediary may
require you to take action with respect to the Exchange Offer a number of
days before the Expiration Date in order for such entity to tender 2026
Debentures or 2025 Debentures on your behalf on or prior to the
Expiration Date in accordance with the terms of the Exchange Offer.

If you wish to tender your 2026 Debentures or 2025 Debentures for
exchange in the Exchange Offer and the procedures for book-entry
transfer cannot be completed on a timely basis or time will not permit all
required documents to reach the Exchange Agent on or prior to the
Expiration Date, you must tender your 2026 Debentures or 2025
Debentures according to the guaranteed delivery procedures set forth
under The Exchange Offer Guaranteed Delivery Procedures.

Any 2026 Debentures and 2025 Debentures that are not exchanged in the
Exchange Offer will remain outstanding and continue to accrue interest
and will be entitled to the rights and benefits their holders have under the
applicable governing indenture. If a sufficiently large aggregate principal
amount of 2026 Debentures or 2025 Debentures does not remain
outstanding after the Exchange Offer, the trading markets for the
remaining outstanding aggregate principal amount of 2026 Debentures or
2025 Debentures, as the case may be, may be less liquid. See The
Exchange Offer Consequences of Failure to Participate in the Exchange
Offer and Risk Factors.

You may withdraw your tender of 2026 Debentures or 2025 Debentures at
any time on or prior to midnight, New York City time, on the Expiration
Date. In addition, if not previously returned, you may withdraw 2026
Debentures or 2025 Debentures that you tender that are not accepted by us
for exchange after expiration of 40 business days from July 27, 2009. In
the event that tendered 2026 Debentures or 2025 Debentures are not
withdrawn, not exchanged by us due to proration or otherwise not
accepted by us for exchange, such 2026 Debentures or 2025 Debentures
will be promptly returned to such holders or credited to such holder s DTC
account in the same manner as tendered to us, unless the holder has
indicated other delivery instructions in the related letter of transmittal or
computer-generated message. See The Exchange Offer Withdrawal
Rights.
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We are not aware of any regulatory approvals necessary to complete the
Exchange Offer, other than compliance with applicable securities laws.

You do not have dissenters rights or appraisal rights with respect to this
Exchange Offer.

We intend to take the position that, although not free from doubt, the
exchange of 2026 Debentures or 2025 Debentures for 2029 Debentures
will constitute a recapitalization for U.S. federal income tax purposes.
Provided the exchange so qualifies, you generally will not recognize gain
or loss as a result of the exchange, except that you will recognize any gain
in an amount equal to the lesser of: (i) the excess, if any, of the issue price
of the 2029 Debentures received and any cash (including cash paid in
respect of accrued interest) received in the Exchange Offer over your
adjusted tax basis in your 2026 Debentures or 2025 Debentures; and

(i1) any cash (including cash paid in respect of accrued interest) you
receive in the Exchange Offer, plus the fair market value of the principal
amount of the 2029 Debentures you receive over the principal amount of
the 2026 Debentures or 2025 Debentures that you surrender in exchange
therefor. See Material U.S. Federal Income Tax Considerations for a
discussion of the material U.S. federal income tax consequences of the
Exchange Offer.

The 2029 Debentures and the common stock issuable upon conversion of
the 2029 Debentures will be subject to special and complex U.S. federal
income tax rules. Holders are urged to consult their tax advisors with
respect to the federal, state, local and foreign tax consequences of
participating in the Exchange Offer and owning and disposing of the 2029
Debentures and common stock issuable upon conversion of the 2029
Debentures. See Material U.S. Federal Income Tax Considerations.

You are not required to pay fees or commissions to us, the Dealer
Managers, the Exchange Agent or the Information Agent in connection
with the Exchange Offer. If your 2026 Debentures or 2025 Debentures are
held through a broker or other nominee who tenders the 2026 Debentures
or 2025 Debentures on your behalf (other than those tendered through a
Dealer Manager), your broker may charge you a commission for doing so.
You should consult with your broker or nominee to determine whether
any charges will apply.

The Lead Dealer Managers for the Exchange Offer are Goldman, Sachs &
Co. and Barclays Capital Inc. The respective addresses and telephone
numbers for the Lead Dealer Managers are set forth on the back cover of
this prospectus. The Co-Dealer Managers for the Exchange Offer are
Credit Suisse Securities (USA) LLC, Wells Fargo Securities, LLC, Robert
W. Baird & Co. Incorporated and Raymond James & Associates, Inc. The
Lead Dealer Managers and the Co-Dealer Managers are referred to herein
collectively as the Dealer Managers.
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The Exchange Agent for the Exchange Offer is The Bank of New York
Mellon. Its address and telephone number are set forth on the back cover
of this prospectus.

The Information Agent for the Exchange Offer is Global Bondholder
Services Corporation. Its address and telephone number are set forth on
the back cover of this prospectus.

Additional copies of this prospectus, the related letter of transmittal and
other materials related to this Exchange Offer, including the form of
notice of guaranteed delivery and the form of notice of withdrawal, may
be obtained by contacting the Information Agent. For questions regarding
the procedures to be followed for tendering your 2026 Debentures or 2025
Debentures, please contact the Information Agent. For all other questions,
please contact the Lead Dealer Managers. The contact information for
each of these parties is set forth on the back cover of this prospectus.
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The following summary contains basic information about the 2029 Debentures. It does not contain all of the
information that may be important to you. For a more complete description of the terms of the 2029 Debentures, see
Description of the 2029 Debentures.

Issuer WESCO International, Inc.

Securities Offered $345.0 million aggregate principal amount of 6.0% Convertible Senior
Debentures due 2029, which we refer to herein as the 2029 Debentures.

Maturity September 15, 2029, unless earlier converted, redeemed or repurchased.

Interest Rate The 2029 Debentures will accrue interest at the rate of 6.0% per annum,
and be payable in cash semi-annually in arrears on each March 15 and
September 15, commencing March 15, 2010.

Contingent Interest Beginning with the six-month interest period commencing September 15,
2016, we will pay contingent interest in cash during any six-month interest
period in which the trading price of the 2029 Debentures for each of the
five trading days ending on the second trading day immediately preceding
the first day of the applicable six-month interest period equals or exceeds
120% of the principal amount of the 2029 Debentures.

During any interest period when contingent interest shall be payable, the
contingent interest payable per $1,000 principal amount of 2029
Debentures will equal 0.25% of the average trading price of $1,000
principal amount of the 2029 Debentures during the five trading days
ending on the second trading day immediately preceding the first day of
the applicable six-month interest period.

Ranking The 2029 Debentures will be our senior unsecured obligations and will
rank equal in right of payment with all of our existing and future senior
unsecured indebtedness. The 2029 Debentures will be effectively
subordinated to any secured indebtedness to the extent of the value of the
related collateral and structurally subordinated to indebtedness and other
liabilities of our subsidiaries, other than the senior subordinated
indebtedness and any subordinated indebtedness of WESCO Distribution.

As of March 31, 2009, we had outstanding approximately $450.0 million
of senior indebtedness, consisting of $300.0 million aggregate principal
amount of 2026 Debentures and $150.0 million aggregate principal

amount of 2025 Debentures. As of such date, we had also guaranteed on a
senior basis $150.0 million aggregate principal amount of WESCO
Distribution s senior subordinated notes due 2017, a mortgage financing
facility of certain wholly-owned subsidiaries under which approximately
$41.9 million was outstanding and WESCO Distribution s revolving credit
facility under which there were $150.0 million of outstanding borrowings.
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As of March 31, 2009, on a pro forma basis after giving effect to the
Exchange Offer and assuming the exchange of all of the 2026 Debentures
and $56.4 million principal amount of the 2025 Debentures pursuant in the
Exchange Offer, we would have had
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outstanding approximately $438.6 million of senior indebtedness,
consisting of $345.0 million aggregate principal amount of 2029
Debentures and $93.6 million aggregate principal amount of 2025
Debentures, all of which is unsecured indebtedness. As of that date, we
also would have guaranteed on a senior basis $150.0 million aggregate
principal amount of WESCO Distribution s senior subordinated notes due
2017, a mortgage financing facility of certain wholly-owned subsidiaries
under which approximately $41.9 million was outstanding and WESCO
Distribution s revolving credit facility under which there were

$150.0 million of outstanding borrowings.

The 2029 Debentures will be guaranteed on a senior subordinated basis by
WESCO Distribution, as described under Description of the 2029
Debentures Subsidiary Guarantee. The guarantee of the 2029 Debentures
will be subordinated in right of payment to all existing and future senior
debt of WESCO Distribution. The guarantee will be pari passu with other
senior subordinated indebtedness of WESCO Distribution.

As of March 31, 2009, on a pro forma basis after giving effect to the
Exchange Offer and assuming the exchange of all of the 2026 Debentures
and $56.4 million principal amount of the 2025 Debenture pursuant in the
Exchange Offer,

WESCO Distribution had outstanding senior indebtedness of
$150.0 million (excluding unused commitments under its revolving credit
facility), all of which was secured indebtedness. WESCO Distribution
would have also guaranteed on a senior basis a mortgage financing facility
of certain wholly-owned subsidiaries under which approximately
$41.9 million was outstanding;

WESCO Distribution would have had outstanding $150.0 million of
senior subordinated indebtedness, consisting of $150.0 million aggregate
principal amount of its senior subordinated notes due 2017. WESCO
Distribution would have also guaranteed on a senior subordinated basis
$93.6 million aggregate principal amount of the 2025 Debentures and
$345.0 million aggregate principal amount of the 2029 Debentures;

WESCO Distribution would have had no outstanding indebtedness that is
subordinate or junior in right of repayment to its guarantee of the 2029
Debentures or its senior subordinated notes due 2017; and

our subsidiaries other than WESCO Distribution would have had no
indebtedness (other than trade payables and liabilities incurred in the
ordinary course of business), excluding guarantees of a mortgage
financing facility of certain wholly-owned subsidiaries under which
approximately $41.9 million was outstanding. See Description of the 2029
Debentures Subsidiary Guarantee.
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The 2029 Debentures will not be guaranteed by any of our subsidiaries
other than WESCO Distribution. As of March 31, 2009, the 2029
Debentures offered hereby would have been structurally
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junior to $483.7 million of indebtedness and other liabilities (including
trade payables) of the non-guarantor subsidiaries. The non-guarantor
subsidiaries generated $344.7 million, or 29.2%, of our consolidated net
sales for the three months ended March 31, 2009 and held approximately
$1.6 billion, or 62.3%, of our consolidated assets at March 31, 2009. See

Risk Factors Risks Related to the 2029 Debentures and Our Common
Stock.

Conversion Price and Conversion Rate Holders may convert their 2029 Debentures into cash and, if applicable,
shares of our common stock prior to the close of business on the trading
day immediately preceding the maturity date, only if the conditions for
conversion described below under ~ Exercise of Conversion Rights are
satisfied. The initial conversion rate of the 2029 Debentures will be
specified in the indenture for the 2029 Debentures, and will equal 1,000
divided by the initial conversion price. The initial conversion price will
equal 125% of the Average VWAP, rounded to four decimal places;
provided that in no event will the initial conversion price be less than
$26.25. The Average VWAP means the arithmetic average, as determined
by us, of the Daily VWARP for each trading day during the ten trading day
period ending on and including the Expiration Date for the Exchange
Offer, rounded to four decimal places. The Daily VWAP for any trading
day means the per share volume weighted average price of our common
stock on that day as displayed under the heading Bloomberg VWAP on
Bloomberg Page WCC.N <Equity> AQR (or its equivalent successor page
if such page is not available) in respect of the period from the scheduled
open of trading on the relevant trading day until the scheduled close of
trading on the relevant trading day (or if such volume weighted average
price is unavailable, the market price of one share of our common stock on
such trading day determined, using a volume weighted average method,
by a nationally recognized investment banking firm retained by us for this
purpose).

Throughout the Exchange Offer, the indicative Average VWAP and the
resulting indicative initial conversion price and initial conversion rate with
respect to the 2029 Debentures will be available at
http://www.gbsc-usa.com/Wesco and from the Information Agent at one
of its numbers listed on the back cover page of this prospectus. We will
announce the definitive initial conversion price and initial conversion rate
with respect to the 2029 Debentures by 4:30 p.m., New York City time, on
the Expiration Date, and the definitive initial conversion price and initial
conversion rate also will be available by that time at
http://www.gbsc-usa.com/Wesco and from the Information Agent.
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Sample Average VWAP

$19.00
$20.00
$21.00
$22.00
$23.00
$24.00
$25.00
$26.00
$27.00
$28.00

Exercise of Conversion Rights
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Examples of the initial conversion price and initial conversion rate if the
Average VWAP is a specified level appear in the table below.

Initial Conversion Price

Initial Conversion Rate per $1,000 Principal Amount

$26.25 38.0952
$26.25 38.0952
$26.25 38.0952
$27.50 36.3636
$28.75 34.7826
$30.00 33.3333
$31.25 32.0000
$32.50 30.7692
$33.75 29.6296
$35.00 28.5714

You may convert your 2029 Debentures into shares of our common stock
at any time on or prior to the close of business on the trading day
immediately preceding the maturity date only under the following
circumstances:

prior to September 15, 2028, on any date during any fiscal quarter
beginning after September 30, 2009 (and only during such fiscal quarter)
if the closing sale price of our common stock was more than 130% of the
then current conversion price for at least 20 trading days in the period of
the 30 consecutive trading days ending on the last trading day of the
previous fiscal quarter;

at any time on or after September 15, 2028;

with respect to any 2029 Debentures called for redemption, until the close
of business on the business day prior to the redemption date;

if we distribute to all or substantially all holders of our common stock
rights, options or warrants (other than pursuant to a shareholder rights
plan) entitling them to purchase, for a period of 45 calendar days or less,
shares of our common stock at a price less than the average of the closing
sale prices for our common stock for the ten trading days preceding the
declaration date for such distribution;

if we distribute to all or substantially all holders of our common stock,
cash or other assets, debt securities or rights to purchase our securities
(other than pursuant to a shareholder rights plan, share split of common
stock or a dividend or distribution on our common stock in shares of
common stock), which distribution has a per share value exceeding 5% of
the closing sale price of our common stock on the trading day preceding
the declaration date for such distribution;
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if we are a party to a consolidation, merger, binding share exchange or
sale or conveyance of all or substantially all of our property and assets not

constituting a fundamental change, in
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each case pursuant to which our common stock would be converted into
cash, securities and/or other property; and

during the five consecutive trading-day period following any five
consecutive trading-day period in which the trading price per $1,000
principal amount of 2029 Debentures was less than 98% of the product of
the closing sale price of our common stock and the then current
conversion rate for each day of such five-day trading period.

Upon conversion, we will pay cash and shares of our common stock, if
any, based on a daily conversion value (as described herein) calculated on
a proportionate basis for each day of the 20 trading-day cash settlement
averaging period. See Description of the 2029 Debentures Conversion
Rights Conversion Procedures Settlement Upon Conversion.

Upon any conversion, subject to certain exceptions, you will not receive
any separate cash payment representing accrued and unpaid interest
(including contingent and additional interest, if any), and such accrued and
unpaid interest (including contingent and additional interest, if any) to the
conversion date will be deemed to be paid in full with the shares of our
common stock issued or cash paid upon conversion rather than cancelled,
extinguished or forfeited. See Description of the 2029 Debentures
Conversion Rights.

Prior to September 15, 2016, if and only to the extent holders elect to
convert their 2029 Debentures in connection with a transaction described
under the first clause or fourth clause of the definition of fundamental
change as described in Description of the 2029 Debentures Repurchase
Upon a Fundamental Change pursuant to which 10% or more of the
consideration for our common stock (other than cash payments for
fractional shares and cash payments made in respect of dissenters
appraisal rights) in such fundamental change transaction consists of cash
or securities (or other property) that are not common equity interests
traded or scheduled to be traded immediately following such transaction
on a U.S. national securities exchange or quoted on the Nasdaq Global
Select Market or the Nasdaq Global Market (to the extent that the Nasdaq
Global Select Market or the Nasdaq Global Market is not at such time a
U.S. national securities exchange) or another established automated
over-the-counter trading market in the United States, which we refer to as
a non-stock change of control, we will increase the conversion rate by a
number of additional shares. The number of additional shares will be
determined by reference to the table in Description of the 2029
Debentures Conversion Rights Adjustment to Conversion Rate Upon a
Non-Stock Change of Control, based on the effective date of such
non-stock change of control and the price paid per share of our common
stock in such non-stock change of control.

If holders of our common stock receive only cash in the type of
transaction described above, the price paid per share will be the
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cash amount paid per share. Otherwise, the price paid per share will be the
average of the closing sale prices of our common stock on the five trading
days prior to but not including the effective date of such non-stock change
of control.

At any time on or after September 15, 2016, we may redeem all or a part
of the 2029 Debentures for cash at a redemption price equal to 100% of
the principal amount of the 2029 Debentures, plus accrued and unpaid
interest (including contingent interest and additional interest, if any) to,
but not including, the redemption date.

In addition, at any time on or prior to September 15, 2010, if a Tax
Triggering Event has occurred, we may redeem all or a part of the 2029
Debentures for cash at the redemption price equal to 101.5% of the
principal amount thereof, plus, if the Conversion Value as of the
redemption date of the 2029 Debentures being redeemed exceeds their
Initial Conversion Value, 95% of the amount determined by subtracting
the Initial Conversion Value of such 2029 Debentures from their
Conversion Value as of the redemption date, plus accrued and unpaid
interest (including contingent and additional interest, if any) to, but
excluding, the redemption date. See Description of the 2029 Debentures
Optional Redemption.

If we undergo a fundamental change (as defined under Description of the
2029 Debentures Repurchase Upon a Fundamental Change ) prior to
maturity, you will have the right, at your option, to require us to
repurchase for cash some or all of your 2029 Debentures at a repurchase
price equal to 100% of the principal amount of the 2029 Debentures being
repurchased, plus accrued and unpaid interest (including contingent
interest and additional interest, if any) to, but not including, the repurchase
date. See Description of the 2029 Debentures Repurchase Upon a
Fundamental Change.

If an Event of Default on the 2029 Debentures occurs, the principal
amount of the 2029 Debentures, plus premium, if any, and accrued and
unpaid interest (including contingent interest and additional interest, if
any) may be declared immediately due and payable, subject to certain
conditions set forth in the indenture. These amounts automatically become
due and payable in the case of certain types of bankruptcy, insolvency or
reorganization events of default involving WESCO International.

We intend to have the 2029 Debentures listed for trading on the New York
Stock Exchange.

Our common stock is listed on the New York Stock Exchange under the
symbol WCC.

The 2029 Debentures and the common stock issuable upon conversion of
the 2029 Debentures will be subject to special and complex U.S. federal
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income tax rules. Holders are urged to consult their
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own tax advisors with respect to the federal, state, local and foreign tax
consequences of purchasing, owning and disposing of the 2029

Debentures and common stock issuable upon conversion of the 2029
Debentures. See Risk Factors Risks Related to the 2029 Debentures and
Our Common Stock  You will be required to report taxable income for

U.S. federal income purposes, perhaps in significant amounts, prior to

your receipt of cash and  If we pay a cash dividend on our common stock,
you may be deemed to have received a taxable dividend without the

receipt of any cash and Material U.S. Federal Income Tax Considerations
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Summary of Material Differences Among the 2029 Debentures, the 2026 Debentures
and the 2025 Debentures

Material differences among the 2029 Debentures, the 2026 Debentures and the 2025 Debentures are summarized in
the table below. The table below is qualified in its entirety by the information contained in this prospectus and the
respective documents governing the 2029 Debentures, the 2026 Debentures and the 2025 Debentures. See Description

of Differences Among the Convertible Debentures.

Description of the 2029 Debentures.

Interest Rate

Maturity

Conversion Rights

Table of Contents

2029 Debentures

The per annum interest
rate of the 2029
Debentures will be 6.0%.
The maturity date of the
2029 Debentures will be
September 15, 2029,
unless earlier converted,
redeemed or repurchased.
The 2029 Debentures will
be convertible into cash
and, in certain
circumstances, shares of
our common stock at the
conversion price and
conversion rate of the
2029 Debentures, which
will equal 125% of the
Average VWAP, rounded
to four decimal places;
provided that in no event
will the initial conversion
price be less than $26.25.
The initial conversion rate
of the 2029 Debentures
will be specified in the
indenture for the 2029
Debentures, and will equal
1,000 divided by the initial
conversion price. In no
event will the initial
conversion rate exceed
38.0952 shares of our
common stock per $1,000
principal amount of 2029
Debentures. The
conversion rate, and thus
the conversion price, may

2026 Debentures

The per annum interest
rate of the 2026
Debentures is 1.75%.
The maturity date of the
2026 Debentures is
November 15, 2026,
unless earlier converted,
redeemed or repurchased.
The 2026 Debentures are
convertible into cash and,
in certain circumstances,
shares of our common
stock, pursuant to the
terms of the 2026
Debentures. The
conversion rate of the
2026 Debentures is
11.3437 shares of common
stock per $1,000 principal
amount of 2026
Debentures (equivalent to
a conversion price of
approximately $88.15 per
share). The conversion
rate, and thus the
conversion price, may be
adjusted under certain
circumstances.

For a more detailed description of the 2029 Debentures, see

2025 Debentures

The per annum interest
rate of the 2025
Debentures is 2.625%.
The maturity date of the
2025 Debentures is
October 15, 2025, unless
earlier converted,
redeemed or repurchased.
The 2025 Debentures are
convertible into cash and,
in certain circumstances,
shares of our common
stock, pursuant to the
terms of the 2025
Debentures. The
conversion rate of the
2025 Debentures is
23.8872 shares of common
stock per $1,000 principal
amount of 2025
Debentures (equivalent to
a conversion price of
approximately $41.86 per
share). The conversion
rate, and thus the
conversion price, may be
adjusted under certain
circumstances.
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be adjusted under certain
circumstances.
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2029 Debentures

At any time on or after
September 15, 2016, we
may redeem all or a part of
the 2029 Debentures for
cash at a redemption price
equal to 100% of the
principal amount of the
2029 Debentures, plus
accrued and unpaid
interest (including
contingent and additional
interest, if any) to, but not
including, the redemption
date.

In addition, at any time on
or prior to September 15,
2010, if a Tax Triggering
Event has occurred, we
may redeem all or a part of
the 2029 Debentures for
cash at the redemption
price equal to 101.5% of
the principal amount
thereof, plus, if the
Conversion Value as of the
redemption date of the
2029 Debentures being
redeemed exceeds their
Initial Conversion Value,
95% of the amount
determined by subtracting
the Initial Conversion
Value of such 2029
Debentures from their
Conversion Value as of the
redemption date, plus
accrued and unpaid
interest (including
contingent and additional
interest, if any) to, but
excluding, the redemption
date.

26

2026 Debentures

At any time on or after
November 15, 2011, we

may redeem all or a part of

the 2026 Debentures for
cash at a redemption price
equal to 100% of the
principal amount of the
2026 Debentures, plus
accrued and unpaid
interest (including
contingent and additional
interest, if any) to, but not
including, the redemption
date.

2025 Debentures

Same as 2026 Debentures,
except that the optional
redemption period
commences on October
15, 2010.
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Optional Repurchase Right
of Holders

Fundamental Change

Repurchase Right of Holders

Listing
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2029 Debentures

Holders of 2029
Debentures may not
require us to repurchase all
or a portion of their 2029
Debentures, except as
discussed below under
Fundamental Change
Repurchase Rights of
Holders.
If we undergo a
fundamental change prior
to maturity, holders of
2029 Debentures will have
the right, at their option, to
require us to repurchase
for cash some or all of
their 2029 Debentures for
a specified period
following the occurrence
of a fundamental change
for cash at a repurchase
price equal to 100% of the
principal amount of the
2029 Debentures being
repurchased, plus accrued
and unpaid interest
(including contingent and
additional interest, if any)
to, but not including, the
repurchase date.
We intend to have the
2029 Debentures listed for
trading on the New York
Stock Exchange.
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2026 Debentures

Holders of 2026
Debentures may require us
to repurchase all or a
portion of their 2026
Debentures on

November 15, 2011,
November 15, 2016 and
November 15, 2021 for
cash at a repurchase price
equal to 100% of the
principal amount of the
2026 Debentures, plus
accrued and unpaid
interest (including
contingent interest, if any)
to, but not including, the
repurchase date.

Same as 2029 Debentures.
The 2026 Debentures are
not listed for trading on
any national securities
exchange.

Risk Factors

2025 Debentures

Holders of 2025
Debentures may require us
to repurchase all or a
portion of their 2025
Debentures on October 15,
2010, October 15, 2015
and October 15, 2020 for
cash at a repurchase price
equal to 100% of the
principal amount of the
2025 Debentures, plus
accrued and unpaid
interest (including
contingent interest, if any)
to, but not including, the
repurchase date.

Same as 2029 Debentures.
The 2025 Debentures are
not listed for trading on
any national securities
exchange.
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Prospective investors are urged to read the information set forth under the caption Risk Factors in this prospectus for a
discussion of certain risks associated with an investment in the 2029 Debentures.
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SUMMARY CONSOLIDATED FINANCIAL DATA

The table below sets forth certain of our historical consolidated financial data as of and for each of the periods
indicated. The financial information for the years ended December 31, 2006, 2007 and 2008, and as of December 31,
2007 and 2008, is derived from our audited consolidated financial statements which are incorporated by reference into
this prospectus from our Current Report on Form 8-K filed on July 27, 2009. The consolidated historical financial
information as of and for the three-month periods ended March 31, 2008 and 2009 is derived from our unaudited
condensed consolidated financial statements, which are incorporated by reference into this prospectus. The financial
information for all periods presented reflects the retroactive implementation of the new accounting standard, FSP APB
14-1, for the 2026 Debentures and 2025 Debentures. In our opinion, such unaudited condensed consolidated financial
statements include all adjustments (consisting of normal recurring adjustments) necessary for a fair statement of the
financial data for such periods. The results for the three months ended March 31, 2009 are not necessarily indicative
of the results to be achieved for the year ending December 31, 2009 or for any other future period.

The data below should be read in conjunction with Capitalization and Selected Historical Financial Data included
elsewhere in this prospectus and Management s Discussion and Analysis of Financial Condition and Results of
Operations and our consolidated financial statements and the notes thereto, which are incorporated by reference in this
prospectus from our Current Report on Form 8-K filed on July 27, 2009.

Year Ended December 31, Three Months Ended March 31,
2006 2007 2008 2008 2009
(Unaudited)
(Dollars in millions, except share data and ratios)

Income Statement

Data(1):

Net sales $ 5,320.6 $ 6,003.5 $ 6,110.8 $ 1,465.2 $ 1,179.6
Cost of goods sold 4,234.1 4,781.4 4,904.2 1,169.6 941.4
Selling, general and

administrative expenses 692.9 791.1 834.3 211.6 187.5
Depreciation and

amortization 28.7 36.8 26.7 6.9 7.2
Income from operations 364.9 394.2 345.6 77.1 43.5
Interest expense, net 29.8 76.5 64.2 18.1 12.5
Other (income)

expense(2) 22.8 9.4) 2.7 (1.6)
Income before income

taxes 312.3 317.7 290.8 61.7 32.6
Provision for income

taxes(3) 98.2 85.2 86.7 19.0 9.4
Net income $ 214.1 $ 232.5 $ 204.1 $ 42.7 $ 23.2
Earnings per common

share

Basic $ 4.40 $ 5.09 $ 4.82 $ 1.00 $ 0.55
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Diluted

Weighted average
common shares
outstanding

Basic

Diluted

Other Financial Data(1):
Capital expenditures

Net cash provided by
operating activities

Net cash provided (used)
by investing activities
Net cash provided (used)
by financing activities
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$ 4.08 $ 4.82
48,724,343 45,699,537
52,463,694 48,250,329

$ 18.4 $ 16.1

207.1 262.3
(555.9) (48.0)
400.1 (212.6)
28

$

4.71

42,357,748
43,305,725

353
279.9
16.4

(265.0)

$

0.97

42,741,818
44,033,472

11.3
92.0
48.6

(116.1)

0.55

42,246,795
42,564,190

29
134.6
(2.8)

(110.3)
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Three Months Ended
Year Ended December 31, March 31,
2006 2007 2008 2008 2009
(Unaudited)

(Dollars in millions, except share data and ratios)

Ratio of earnings to fixed

charges(4) 8.3x 4.4x 4.6x 3.7x 3.0x
Balance Sheet Data:

Total assets $2,822.0 $ 2,858.3 $2,719.9 $2,788.7 $2,572.7
Total debt (including current

portion and short-term debt) 1,071.6 1,261.3 1,100.3 1,185.3 1,006.0
Stockholders equity 803.0 640.1 755.1 658.2 775.7

(1) Reflects the impact of acquisitions completed in 2008, 2007 and 2006.

(2) In 2008, represents income from the LADD joint venture. See Note 9 to our audited consolidated financial
statements incorporated by reference into this prospectus. In 2006, represents costs relating to the sale of
accounts receivable pursuant to our accounts receivable securitization facility. Prior to the amendment and
restatement of our accounts receivable securitization facility in 2006, interest expense and other costs related to
our accounts receivable securitization facility were recorded as other expense in the consolidated statement of
income. See Note 6 to our audited consolidated financial statements incorporated by reference into this
prospectus.

(3) A benefit of $8.5 million from the reversal of a valuation allowance against the net deferred tax asset in 2007
resulted in an unusually low provision for income taxes. In addition, in 2008, 2007 and 2006 the provision for
income taxes includes a tax benefit of $20.1 million, $21.2 million and $10.0 million respectively, from the
recapitalization of our Canadian operations.

(4) For purposes of calculating the ratio of earnings to fixed charges, earnings represents income before income taxes
plus fixed charges. Fixed charges consist of interest expense, amortization of deferred financing costs and the
component of rental expense that management believes is representative of the interest component of rental

expense.
29
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RISK FACTORS

Any investment in our securities involves a high degree of risk. You should carefully consider the risks described
below and all of the information contained in and incorporated by reference into this prospectus before making a
decision on whether or not to participate in the Exchange Offer. In addition, you should carefully consider, among
other things, the matters discussed under Risk Factors in our Annual Report on Form 10-K for our fiscal year ended
December 31, 2008, in our subsequently filed quarterly reports on Form 10-Q and in other documents that we file
with the SEC prior to completion of this Exchange Offer, all of which are incorporated by reference into this
prospectus. The risks and uncertainties described below are not the only risks and uncertainties we face. Additional
risks and uncertainties not presently known to us or that we currently deem immaterial may also impair our business
operations. If any of the following risks actually occur, our business, financial condition and results of operations
could suffer. In that event, the trading price of our securities could decline, and you could lose all or part of your
investment. The risks discussed below also include forward-looking statements and our actual results may differ
substantially from those discussed in these forward-looking statements. See Forward-Looking Statements.

Risks Related to Participation in the Exchange Offer by Holders of 2026 Debentures and 2025 Debentures

Our Board of Directors has not made a recommendation as to whether you should tender your 2026 Debentures or
2025 Debentures in exchange for 2029 Debentures in the Exchange Offer, and we have not obtained a third-party
determination that the Exchange Offer is fair to holders of our 2026 Debentures or 2025 Debentures.

Our Board of Directors has not made, and will not make, any recommendation as to whether holders of 2026
Debentures or 2025 Debentures should tender their 2026 Debentures or 2025 Debentures in exchange for 2029
Debentures pursuant to the Exchange Offer. We have not retained, and do not intend to retain, any unaffiliated
representative to act solely on behalf of the holders of the 2026 Debentures or 2025 Debentures for purposes of
negotiating the terms of this Exchange Offer, or preparing a report or making any recommendation concerning the
fairness of this Exchange Offer. Therefore, if you tender your 2026 Debentures or 2025 Debentures, you may not
receive more or as much value than if you chose to keep them. Holders of 2026 Debentures and 2025 Debentures must
make their own independent decisions regarding their participation in the Exchange Offer.

Upon consummation of the Exchange Offer, holders who exchange 2026 Debentures or 2025 Debentures will lose
their rights under the 2026 Debentures or 2025 Debentures.

If you tender 2026 Debentures or 2025 Debentures and your 2026 Debentures or 2025 Debentures are accepted for
exchange pursuant to the Exchange Offer, you will lose all of your rights as a holder of the exchanged 2026
Debentures or 2025 Debentures, including, without limitation, your right to future interest and principal payments
with respect to the exchanged 2026 Debentures or 2025 Debentures. You also will not have a comparable right to
require us to repurchase all or a portion of the 2029 Debentures that you receive in the Exchange Offer in the absence
of the occurrence of a fundamental change, unlike the 2026 Debentures or 2025 Debentures, which are puttable on
specified dates beginning on November 15, 2011 in the case of the 2026 Debentures and on October 15, 2010 in the
case of the 2025 Debentures. See Description of Differences Among the Convertible Debentures.

To the extent that a holder of 2026 Debentures or 2025 Debentures exchanges 2026 Debentures or 2025
Debentures for 2029 Debentures in the Exchange Offer, the holder ultimately may find that we would have been
able to repay the 2026 Debentures or 2025 Debentures when they otherwise may have been subject to repurchase at
the option of the holder or would have matured but are unable to repay or refinance the 2029 Debentures when
they mature.

Table of Contents 66



Edgar Filing: WESCO DISTRIBUTION INC - Form S-4

If you tender your 2026 Debentures or 2025 Debentures and your 2026 Debentures or 2025 Debentures are accepted
for exchange, you will receive 2029 Debentures, which are not puttable except in the case of a
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fundamental change and which have a later maturity than the 2026 Debentures or 2025 Debentures that you presently
own. It is possible that holders of 2026 Debentures or 2025 Debentures who participate in the Exchange Offer will be
adversely affected by the elimination of their temporal put rights and by the extension of maturity. Following the
respective put dates and maturity dates of the 2026 Debentures and 2025 Debentures, but prior to the maturity date of
the 2029 Debentures, we may become subject to a bankruptcy or similar proceeding or we may otherwise be in a
position in which we are unable to repay or refinance the 2029 Debentures when they mature. If so, holders of the
2026 Debentures or 2025 Debentures who opted not to participate in the Exchange Offer may have been paid in full,
and there is a risk that the holders of the 2029 Debentures will not be paid in full. If you decide to tender 2026
Debentures or 2025 Debentures, you will be exposed to the risk of nonpayment for a longer period of time.

We intend to take the position that, although not free from doubt, the exchange of 2026 Debentures and 2025
Debentures for 2029 Debentures will qualify as a recapitalization for U.S. federal income tax purposes.
Nevertheless, a court could determine that the exchange does not qualify as a recapitalization.

We intend to take the position that, although not free from doubt, the exchange of 2026 Debentures and 2025
Debentures for 2029 Debentures will qualify as a recapitalization for U.S. federal income tax purposes. If the
exchange so qualifies, you generally should not recognize gain or loss as a result of the exchange, except that you will
recognize any gain in an amount equal to the lesser of: (i) the excess, if any, of the issue price of the 2029 Debentures
received and any cash (including cash paid in respect of accrued interest) received in the Exchange Offer over your
adjusted tax basis in your 2026 Debentures or 2025 Debentures, and (ii) any cash (including cash paid in respect of
accrued interest) you receive in the Exchange Offer, plus the fair market value of the principal amount of the 2029
Debentures you receive over the principal amount of the 2026 Debentures or 2025 Debentures that you surrender in
exchange therefor. Any gain recognized on the exchange should be treated as ordinary interest income.

The application of the recapitalization provisions to debt instruments such as the 2029 Debentures, 2026 Debentures
and 2025 Debentures is unclear. Moreover, due to the facts and circumstances surrounding a determination of whether
an exchange of debt instruments qualifies as a recapitalization, a court could determine that the Exchange Offer does
not qualify as a recapitalization. In the event of a successful challenge by the IRS to this characterization of the
Exchange Offer, you generally would recognize gain or loss with respect to the 2026 Debentures or 2025 Debentures
being exchanged equal to the difference between: (i) the issue price of the 2029 Debentures received and any cash
(including cash paid in respect of accrued interest) received in the Exchange Offer, and (ii) the adjusted tax basis in
your 2026 Debentures or 2025 Debentures exchanged. Any gain recognized should be treated as ordinary interest
income. The character of any loss recognized should be subject to special rules under the contingent debt regulations.
See Material U.S. Federal Income Tax Considerations.

The liquidity of any trading market that currently exists for the 2026 Debentures or 2025 Debentures may be
adversely affected by the Exchange Offer, and holders of 2026 Debentures or 2025 Debentures who fail to
participate in the Exchange Offer may find it more difficult to sell their 2026 Debentures or 2025 Debentures after
the Exchange Offer is completed.

There currently are limited trading markets for the 2026 Debentures and 2025 Debentures. To the extent that 2026
Debentures or 2025 Debentures are tendered and accepted for exchange pursuant to the Exchange Offer, the trading
markets for the remaining 2026 Debentures or 2025 Debentures will be even more limited or may cease to exist
altogether. A debt security with a small outstanding aggregate principal amount or float may command a lower price
than would a comparable debt security with a larger float. Therefore, the market price for the unexchanged 2026
Debentures or 2025 Debentures may be adversely affected. The reduced float may also make the trading prices of the
remaining 2026 Debentures or 2025 Debentures more volatile.
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Neither the 2026 Debentures nor the 2025 Debentures are listed for trading on any national securities exchange. We
intend to have the 2029 Debentures listed for trading on the New York Stock Exchange although we can not assure
you that any such listing will occur or be maintained.
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Failure to complete the Exchange Offer successfully could negatively affect the prices of the 2026 Debentures, the
2025 Debentures and our common stock.

Several conditions must be satisfied or waived in order to complete the Exchange Offer, including that there shall not
have occurred or be reasonably likely to occur any material adverse change to our business, operations, properties,
condition, assets, liabilities, prospects or financial affairs. In addition, the registration statement of which this
prospectus forms a part must be declared effective and should not be subject to a stop order or any proceedings for
that purpose and a minimum aggregate principal amount of 2026 Debentures and 2025 Debentures shall have been
tendered such that at least $100.0 million aggregate principal amount of 2029 Debentures will be issued in exchange.
The conditions to the Exchange Offer may not be satisfied, and if not satisfied or waived, to the extent that the
conditions may be waived, the Exchange Offer may not occur or may be delayed. If the Exchange Offer is not
completed or is delayed, the respective market prices of our common stock, the 2026 Debentures and the 2025
Debentures may decline to the extent that the respective current market prices reflect an assumption that the Exchange
Offer has been or will be completed.

We cannot assure you that, if we consummate the Exchange Offer, existing ratings for the 2026 Debentures and
the 2025 Debentures will be maintained.

We cannot assure you that, as a result of the Exchange Offer, the rating agencies, including Standard & Poor s Ratings
Service and Moody s Investors Service, will not downgrade or negatively comment upon the ratings for the 2026
Debentures or 2025 Debentures. Any downgrade or negative comment would likely adversely affect the market price
of the 2026 Debentures and the 2025 Debentures.

During the pendency of the Exchange Offer, it is likely that the market prices of the 2026 Debentures, the 2025
Debentures and our common stock will be volatile.

It is likely that during the pendency of the Exchange Offer, the market price of our common stock will be volatile.
Holders of 2026 Debentures and 2025 Debentures may terminate all or a portion of any hedging arrangements they
have entered into in respect of their 2026 Debentures or 2025 Debentures, which may lead to increased purchase
activity by or on behalf of such holders during the Exchange Offer. In addition, holders wishing to exchange their
2026 Debentures or 2025 Debentures in the Exchange Offer may seek to establish hedging positions with respect to
the 2029 Debentures, which may lead to increased selling activity by or on behalf of such holders during the
Exchange Offer. Such purchase or selling activity may lead to volatility in the price of our common stock or may lead
to unusually high trading volumes during the period of the Exchange Offer.

If the initial conversion price is the Minimum Conversion Price, the 2029 Debentures will be convertible into fewer
shares of our common stock than would have been the case in the absence of that limitation and the relative value
of the 2029 Debentures may be diminished.

If the initial conversion price equals the Minimum Conversion Price because the Average VWARP is below $21.00, the
number of shares of our common stock initially issuable upon conversion will be set at the Maximum Conversion
Rate of 38.0952 shares of our common stock per $1,000 principal amount of 2029 Debentures. This number of shares
will be less than the number of shares into which the 2029 Debentures would have been initially convertible but for
the Minimum Conversion Price limitation and the relative value of the 2029 Debentures may be diminished. If the
initial conversion price is set at the Minimum Conversion Price because the Average VWAP otherwise would result in
an initial conversion price of less than the Minimum Conversion Price, the expiration of the Exchange Offer will be
extended until midnight, New York City time, on the second trading day following the previously scheduled
Expiration Date to permit holders to tender or to withdraw their 2026 Debentures or 2025 Debentures during those
days. Any changes in the prices of our common stock on those additional days of the Exchange Offer will not,
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Although the conversion price and the conversion rate will be determined based on the Average VWAP of our
common stock during the ten trading day period ending on the currently scheduled Expiration Date, the market
price of our common stock will fluctuate, and the market price of our common stock upon settlement of the
Exchange Offer could be less than the market price used to determine the conversion price and the conversion rate.

The initial conversion price and initial conversion rate will be determined based on the Average VWAP of our
common stock during the ten trading day period ending on the currently scheduled Expiration Date and will not be
adjusted regardless of any increase or decrease in the market price of our common stock between the Expiration Date
of the Exchange Offer and the Settlement Date. Therefore, the market price of the common stock at the time you
receive your 2029 Debentures on the Settlement Date could be less than the market price used to determine the initial
conversion price and the initial conversion rate. The market price of our common stock has recently been subject to
fluctuations and volatility.

Risks Related to the 2029 Debentures and Our Common Stock

For purposes of the following discussion of Risks Related to the 2029 Debentures and Our Common Stock , references
to the Company, we, us and our referto WESCO International, Inc. and its subsidiaries, unless the context otherwi
requires.

We have outstanding consolidated indebtedness of approximately $1.0 billion as of March 31, 2009. This
substantial amount of indebtedness could adversely affect our business, financial condition and results of
operations and our ability to meet our payment obligations under the 2029 Debentures and our other debt.

As of March 31, 2009, we had approximately $1.0 billion of outstanding consolidated debt. This substantial level of
debt and the related debt service requirements could have significant consequences on our future operations,
including:

making it difficult for us to meet our payment and other obligations under the 2029 Debentures and our other
outstanding debt, including the 2026 Debentures and 2025 Debentures that remain outstanding following the
completion of the Exchange Offer;

resulting in an event of default if we fail to comply with the financial and other restrictive covenants contained
in our debt agreements, which event of default could result in all of our debt becoming immediately due and

payable;

reducing the availability of our cash flow to fund working capital, capital expenditures, acquisitions and other
general corporate purposes, and limiting our ability to obtain additional financing for these purposes;

subjecting us to the risk of increased sensitivity to interest rate increases on our indebtedness with variable
interest rates, including borrowings under WESCO Distribution s credit facilities;

limiting our flexibility in planning for, or reacting to, and increasing our vulnerability to, changes in our
business, the industry in which we operate and the general economy; and

placing us at a competitive disadvantage compared to our competitors that have less debt or are less leveraged.
Any of the above-listed factors could have an adverse effect on our business, financial condition and results of

operations and our ability to meet our payment obligations under the 2029 Debentures and our other debt, including
the 2026 Debentures and the 2025 Debentures that remain outstanding following the completion of the Exchange
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As a holding company, our ability to meet our payment and other obligations under our debt instruments depends on
our and our subsidiaries ability to generate significant cash flow in the future. This, to some extent, is subject to
general economic, financial, competitive, legislative and regulatory factors as well as other factors that are beyond our
control. We cannot assure you that our business will generate cash flow from
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operations, or that future borrowings will be available to us under WESCO Distribution s credit facilities or otherwise,
in an amount sufficient to enable us to meet our payment obligations under the 2029 Debentures, WESCO
Distribution s senior subordinated indebtedness and our other debt, including the 2026 Debentures and the 2025
Debentures that remain outstanding following the completion of the Exchange Offer, and to fund other liquidity
needs. If we or our subsidiaries are not able to generate sufficient cash flow to service our debt obligations, we may
need to refinance or restructure our debt, including the 2029 Debentures, and any 2026 Debentures and 2025
Debentures that remain outstanding following the completion of the Exchange Offer, sell assets, reduce or delay
capital investments, or seek to raise additional capital. If we or our subsidiaries are unable to implement one or more
of these alternatives, we may not be able to meet our payment obligations under the 2029 Debentures and our other
debt, including the 2026 Debentures and the 2025 Debentures that remain outstanding following the completion of the
Exchange Offer.

Despite our current levels of indebtedness, we may incur substantially more debt, which could further exacerbate
the risks associated with our substantial indebtedness.

Although WESCO Distribution s credit facilities and the indenture governing WESCO Distribution s senior
subordinated indebtedness contain restrictions on the incurrence of additional indebtedness, these restrictions are
subject to a number of qualifications and exceptions, and the indebtedness incurred in compliance with these
restrictions could be substantial. Also, these restrictions do not prevent us from incurring obligations that do not
constitute indebtedness as defined in the relevant agreement. If new debt is added to our current debt levels, the
related risks that we now face could intensify. At March 31, 2009, WESCO Distribution had approximately
$300.9 million in available borrowing capacity under its credit facilities. All borrowings under WESCO Distribution s
credit facilities are senior to WESCO Distribution s guarantees of the 2029 Debentures, the 2026 Debentures and the
2025 Debentures.
Our debt agreements contain covenant restrictions that may limit our ability to operate our business.
WESCO Distribution s credit facilities contain, and the indenture governing WESCO Distribution s senior subordinated
indebtedness contains, and any of our other future debt agreements may contain, covenant restrictions that limit the
ability of us, WESCO Distribution and certain of our other subsidiaries to operate, including restrictions on the ability
to:

incur additional debt or issue guarantees;

create liens;

make certain investments;

enter into transactions with affiliates;

sell certain assets;

make capital expenditures;

redeem or repurchase capital stock or, in the case of the credit facilities, subordinated debt, or make other
restricted payments;

in the case of the credit facilities, change capital structure and business in certain matters;
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declare or pay dividends or make other distributions to stockholders; and

merge or consolidate with any person.

WESCO Distribution s credit facilities also require us to maintain a fixed charge coverage ratio. In certain
circumstances, our capital expenditures may be subject to an annual limit. In addition, WESCO Distribution s credit
facilities contain additional affirmative and negative covenants. The ability of us, WESCO Distribution and certain of
our other subsidiaries to comply with these covenants is dependent on future performance, which will be subject to
many factors, some of which are beyond our control, including prevailing economic conditions.
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As a result of these covenants, our ability to respond to changes in business and economic conditions and to obtain
additional financing, if needed, may be significantly restricted, and we may be prevented from engaging in
transactions that might otherwise be beneficial to us. In addition, our failure or WESCO Distribution s failure to
comply with these covenants could result in a default under the 2029 Debentures, WESCO Distribution s senior
subordinated indebtedness, WESCO Distribution s credit facilities and our other debt, including the 2026 Debentures
and the 2025 Debentures that remain outstanding following the completion of the Exchange Offer, which could permit
the holders to accelerate such debt. If any of our debt is accelerated, we may not have sufficient funds available to
repay such debt.

The 2029 Debentures will be effectively subordinated to any existing and future secured indebtedness.

The 2029 Debentures and the 2026 Debentures and 2025 Debentures that remain outstanding following the
completion of the Exchange Offer will be our general, unsecured obligations and rank equally in right of payment
with all of our existing and future unsubordinated, unsecured indebtedness. As a result, the 2029 Debentures and the
2026 Debentures and 2025 Debentures that remain outstanding following the completion of the Exchange Offer will
be effectively subordinated to existing and future secured indebtedness we may have to the extent of the value of the
assets securing such indebtedness and structurally subordinated to any existing and future liabilities and other
indebtedness of our subsidiaries, other than the senior subordinated indebtedness of WESCO Distribution and any
subordinated indebtedness of WESCO Distribution. Liabilities of these subsidiaries may include indebtedness, trade
payables, guarantees, lease obligations and letter of credit obligations. As of March 31, 2009, we had $436.9 million
of secured indebtedness outstanding, of which $245.0 million was outstanding under our accounts receivable
securitization facility. The 2029 Debentures and the 2026 Debentures and 2025 Debentures that remain outstanding
following the completion of the Exchange Offer will not restrict us or our subsidiaries from incurring indebtedness,
including senior secured indebtedness in the future, nor will they limit the amount of indebtedness we can issue that is
equal in right of payment.

Our assets and the assets of our subsidiaries remain subject to a first priority pledge under WESCO Distribution s
revolving credit facility.

Our obligations and the obligations of WESCO Distribution under WESCO Distribution s revolving credit facility are
secured by a first priority pledge of and security interest in substantially all of our assets and the assets of our
subsidiaries, except for real property. If either we or WESCO Distribution become insolvent or are liquidated, or if
payment under WESCO Distribution s revolving credit facility or any other secured indebtedness is accelerated, the
lenders under the revolving credit facility or any such other secured indebtedness will be entitled to exercise the
remedies available to a secured lender under applicable law (in addition to any remedies that may be available under
the instruments pertaining to the revolving credit facility or such other secured indebtedness). Neither the 2029
Debentures nor the guarantee of the 2029 Debentures by WESCO Distribution are secured. Likewise, neither the 2026
Debentures nor the guarantee of the 2026 Debentures by WESCO Distribution are secured and neither the 2025
Debentures nor the guarantee of the 2025 Debentures by WESCO Distribution are secured. Accordingly, holders of
such secured indebtedness will have a prior claim with respect to the assets securing such indebtedness. See
Description of Other Indebtedness.

Our holding company structure may adversely affect our ability to meet our debt service obligations.

Substantially all of our consolidated assets are held by our subsidiaries. Accordingly, our ability to service our debt,
including the 2029 Debentures, the 2026 Debentures and the 2025 Debentures, depends on the results of operations of
our subsidiaries and upon the ability of such subsidiaries to provide us with cash, whether in the form of management
fees, dividends, loans or otherwise, and to pay amounts due on our obligations, including the 2029 Debentures, the
2026 Debentures and the 2025 Debentures. Our subsidiaries are separate and distinct legal entities and, apart from the
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guarantees of WESCO Distribution, have no obligation, contingent or otherwise, to make payments on the 2029
Debentures, the 2026 Debentures or the 2025 Debentures or to make any funds available for that purpose. In addition,
dividends, loans or other distributions to us from such subsidiaries may be subject to contractual and other restrictions
and are subject to other business considerations.
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Not all of our subsidiaries are guarantors of the 2029 Debentures, the 2026 Debentures or the 2025 Debentures,
and your claims will be subordinated to all of the creditors of the non-guarantor subsidiaries.

Only WESCO Distribution guarantees the 2029 Debentures, the 2026 Debentures and the 2025 Debentures. In the
event of a bankruptcy, liquidation or reorganization of any of the non-guarantor subsidiaries, holders of their
indebtedness and their trade creditors will generally be entitled to payment of their claims from the assets of those
non-guarantor subsidiaries before any assets of the non-guarantor subsidiaries are made available for distribution to
WESCO International or WESCO Distribution. As of March 31, 2009, the 2029 Debentures would have been
effectively junior to $483.7 million of indebtedness and other liabilities (including trade payables) of these
non-guarantor subsidiaries. The non-guarantor subsidiaries generated $344.7 million, or 29.2%, of our consolidated
net sales for the three months ended March 31, 2009 and held approximately $1.6 billion, or 62.3%, of our
consolidated assets at March 31, 2009.

The guarantees of the 2029 Debentures, the 2026 Debentures and the 2025 Debentures by WESCO Distribution
are subordinated to all of its existing and future senior indebtedness, which may inhibit your ability to be repaid
pursuant to the guarantees.

The guarantees of the 2029 Debentures, the 2026 Debentures and the 2025 Debentures are contractually subordinated
in right of payment to the existing and future senior indebtedness of WESCO Distribution. At March 31, 2009,
WESCO Distribution and its subsidiaries had approximately $436.9 million of senior debt, and had the ability to
borrow up to an additional $300.9 million under WESCO Distribution s credit facilities, all of which, if borrowed or
drawn upon, would be senior debt.

Any incurrence of additional indebtedness by us or WESCO Distribution may have a materially adverse impact on our
ability to service our debt, including the 2029 Debentures, the 2026 Debentures and the 2025 Debentures. Due to the
subordination provisions of the senior subordinated indebtedness of WESCO Distribution, including the guarantees of
the 2029 Debentures, the 2026 Debentures and the 2025 Debentures, in the event of our insolvency, funds of WESCO
Distribution that would otherwise be used to pay the holders of the 2029 Debentures, the 2026 Debentures and the
2025 Debentures and other senior subordinated indebtedness of WESCO Distribution will be used to pay the holders
of senior indebtedness to the extent necessary to pay the senior indebtedness in full. As a result of these payments,
general creditors may recover less, ratably, than the holders of senior indebtedness of WESCO Distribution, and
general creditors may recover more, ratably, than the holders of the 2029 Debentures, the 2026 Debentures or the
2025 Debentures or other subordinated indebtedness of WESCO Distribution. In addition, the holders of senior
indebtedness of WESCO Distribution may, under certain circumstances, restrict or prohibit WESCO Distribution from
making payments on the 2029 Debentures, the 2026 Debentures and the 2025 Debentures.

The guarantee of the 2029 Debentures by WESCO Distribution may be unenforceable due to fraudulent
conveyance statutes, and, accordingly, you could have no claim against WESCO Distribution.

Although laws differ among various jurisdictions, a court could, under fraudulent conveyance laws, further
subordinate or avoid the guarantee of the 2029 Debentures by WESCO Distribution if it found that the guarantee was
incurred with actual intent to hinder, delay or defraud creditors, or WESCO Distribution did not receive fair
consideration or reasonably equivalent value for the guarantee and that WESCO Distribution was any of the
following:

insolvent or rendered insolvent because of the guarantee;

engaged in a business or transaction for which its remaining assets constituted unreasonably small capital; or
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intended to incur, or believed that it would incur, debts beyond its ability to pay at maturity.

The measures of insolvency for purposes of determining whether a fraudulent conveyance has occurred vary
depending upon the laws of the relevant jurisdiction and upon the valuation assumptions and methodology
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applied by the courts. Generally, however, a company would be considered insolvent for purposes of the foregoing if:

the sum of the company s debts, including contingent, unliquidated and unmatured liabilities, is greater than all
of such company s property at a fair valuation; or

the present fair saleable value of the company s assets is less than the amount that will be required to pay the
probable liability on its existing debts as they become absolute and matured.

If a court voided the guarantee of WESCO Distribution as the result of a fraudulent conveyance, or held it
unenforceable for any other reason, holders of the 2029 Debentures would cease to have a claim against WESCO
Distribution based on the guarantee and would solely be creditors of WESCO International.

The terms of the 2029 Debentures, the 2026 Debentures and the 2025 Debentures do not contain restrictive
covenants and provide only limited protection in the event of a change of control.

The indenture under which the 2029 Debentures will be issued, and the indentures pursuant to which the 2026
Debentures and the 2025 Debentures were issued, do not contain restrictive covenants that would protect you from
several kinds of transactions that may adversely affect you. In particular, the indentures do not contain covenants that
limit our ability to pay dividends or make distributions on or redeem our capital stock or limit our ability to incur
additional indebtedness and, therefore, may not protect you in the event of a highly leveraged transaction or other
similar transaction. The requirement that we offer to repurchase the 2029 Debentures, the 2026 Debentures and the
2025 Debentures upon a change of control is limited to the transactions specified in the applicable definition of a

fundamental change. Similarly, the circumstances under which we are required to adjust the conversion rate upon the
occurrence of a non-stock change of control are limited to circumstances where a 2029 Debenture, a 2026 Debenture
or a 2025 Debenture is converted in connection with such a transaction.

Accordingly, subject to restrictions contained in our other debt agreements, we could enter into certain transactions,
such as acquisitions, refinancings or recapitalizations, that could affect our capital structure and the value of the 2029
Debentures, the 2026 Debentures and the 2025 Debentures and our common stock but would not constitute a
fundamental change under the 2029 Debentures, the 2026 Debentures or the 2025 Debentures.

We may be unable to make cash payments in respect of the 2029 Debentures, the 2026 Debentures or the 2025
Debentures upon conversion or the exercise of repurchase rights.

Covenants contained in WESCO Distribution s credit facilities may prohibit us from making cash payments on the
2029 Debentures, the 2026 Debentures and the 2025 Debentures, including cash payments due in connection with the
conversion of 2029 Debentures, the 2026 Debentures and the 2025 Debentures or the exercise of holders of rights to
require us to purchase their 2029 Debentures, 2026 Debentures or 2025 Debentures in certain circumstances. For
example, WESCO Distribution s revolving credit facility contains a provision permitting payments on the 2029
Debentures, the 2026 Debentures and the 2025 Debentures to the extent that WESCO Distribution satisfies certain
financial covenants related to its fixed charged coverage ratio and borrowing availability before and after the proposed
payment.

Holders of the 2029 Debentures have the right to require us to repurchase the 2029 Debentures upon the occurrence of
a fundamental change prior to maturity as described under Description of the 2029 Debentures Repurchase Upon a
Fundamental Change. Holders of our outstanding 2026 Debentures and 2025 Debentures have similar rights and also
have a right to require us to repurchase such 2026 Debentures and 2025 Debentures at certain specified dates. The
occurrence of a change of control would also constitute an event of default under WESCO Distribution s credit
facilities, requiring repayment of amounts outstanding thereunder and the occurrence of a change of control would
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also enable holders of WESCO Distribution s 7.50% Senior Subordinated Notes due 2017 (the 2017 Notes ) to require
WESCO Distribution to repurchase such 2017 Notes at a price equal to 101% of the principal amount thereof, plus
accrued and unpaid interest and additional interest, if any. Any of our future debt agreements may contain similar
provisions. We may not have sufficient funds to make the required repayments and repurchases at such time or the
ability to arrange necessary financing on
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acceptable terms. In addition, our ability to repurchase the 2029 Debentures, the 2026 Debentures and the 2025
Debentures in cash may be limited by law or the terms of other agreements relating to our debt outstanding at the
time, including WESCO Distribution s credit facilities, which will limit our ability to purchase the 2029 Debentures,
the 2026 Debentures and the 2025 Debentures for cash in certain circumstances. If we fail to repurchase the 2029
Debentures, the 2026 Debentures or the 2025 Debentures in cash as required by the respective indentures, it would
constitute an event of default, which, in turn, would constitute an event of default under WESCO Distribution s credit
facilities and the indenture governing the 2017 Notes.

Some significant restructuring transactions may not constitute a fundamental change, in which case we would not
be obligated to offer to repurchase the 2029 Debentures, the 2026 Debentures or the 2025 Debentures.

Upon the occurrence of a fundamental change, you have the right to require us to repurchase your 2029 Debentures,
your 2026 Debentures or your 2025 Debentures. However, the fundamental change provisions will not afford
protection to holders of the 2029 Debentures, the 2026 Debentures and the 2025 Debentures in the event of certain
transactions. For example, transactions such as leveraged recapitalizations, refinancings, restructurings or acquisitions
initiated by us would not constitute a fundamental change requiring us to repurchase the 2029 Debentures, the 2026
Debentures and the 2025 Debentures. In the event of any such transaction, the holders would not have the right to
require us to repurchase the 2029 Debentures, the 2026 Debentures and the 2025 Debentures, even though each of
these transactions could increase the amount of our indebtedness, or otherwise adversely affect our capital structure or
any credit ratings, thereby adversely affecting the holders of the 2029 Debentures, the 2026 Debentures and the 2025
Debentures.

Provisions of the 2029 Debentures, the 2026 Debentures and the 2025 Debentures could discourage an acquisition
of us by a third party.

Certain provisions of the 2029 Debentures, the 2026 Debentures and the 2025 Debentures could make it more difficult
or more expensive for a third party to acquire us. Upon the occurrence of certain transactions constituting a
fundamental change, holders of the 2029 Debentures, the 2026 Debentures and the 2025 Debentures will have the
right, at their option, to require us to repurchase all or a portion of their 2029 Debentures, their 2026 Debentures or
their 2025 Debentures. In addition, the occurrence of certain change of control transactions may result in the 2029
Debentures, the 2026 Debentures or the 2025 Debentures becoming convertible for additional shares or result in
antidilution adjustments which may have the effect of making an acquisition of us less attractive. We may also be
required to issue additional shares upon conversion or provide for conversion into the acquirer s capital stock in the
event of certain fundamental changes.

The adjustment to the conversion rate upon the occurrence of certain types of fundamental changes may not
adequately compensate you for the lost option value of your 2029 Debentures, 2026 Debentures or 2025
Debentures as a result of such fundamental change.

If certain types of fundamental changes occur on or prior to the date when the 2029 Debentures, the 2026 Debentures
or the 2025 Debentures may be redeemed, we may adjust the conversion rate of the 2029 Debentures, the 2026
Debentures or the 2025 Debentures to increase the number of shares issuable upon conversion. The number of
additional shares to be issued will be determined based on the date on which the fundamental change becomes
effective and the price paid per share of our common stock in the fundamental change. Although this adjustment is
designed to compensate you for the lost option value of your 2029 Debentures, your 2026 Debentures or your 2025
Debentures as a result of certain types of fundamental changes, the adjustment is only an approximation of such lost
value based upon assumptions and may not adequately compensate you for such loss. In addition:
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with respect to the 2029 Debentures, if the price paid per share of our common stock in the fundamental
change is less than a price equal to 100% of the greater of (i) 125% of the Average VWAP and (ii) the
Minimum Conversion Price (the Reference Price ) or more than a price equal to 700% of the Reference Price
(subject to adjustment), there will be no such adjustment;
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with respect to the 2026 Debentures, if the price paid per share of our common stock in the fundamental
change is less than $65.30 or more than $180.00 (subject to adjustment), there will be no such adjustment; and

with respect to the 2025 Debentures, if the price paid per share of our common stock in the fundamental
change is less than $31.01 or more than $80.00 (subject to adjustment), there will be no such adjustment.

There is currently no public market for the 2029 Debentures, and an active trading market may not develop for the
2029 Debentures. The failure of a market to develop for the 2029 Debentures could adversely affect the liquidity
and value of your 2029 Debentures.

There is no public market for the 2029 Debentures. We intend to apply for listing of the 2029 Debentures on the New
York Stock Exchange, but there can be no assurance that such listing will occur or be maintained. Despite our
registering the offering of the 2029 Debentures in the Exchange Offer under the Securities Act and our intention to list
the 2029 Debentures, a market may not develop for the 2029 Debentures, and there can be no assurance as to the
liquidity of any such market that may develop for the 2029 Debentures. If an active, liquid market does not develop
for the 2029 Debentures, the market price and liquidity of the 2029 Debentures may be adversely affected. If any of
the 2029 Debentures are traded, they may trade at a discount from par.

The liquidity of the trading markets, if any, and future trading prices of the 2029 Debentures, the 2026 Debentures and
the 2025 Debentures will depend on many factors, including, among other things, the market price of our common
stock, prevailing interest rates, our operating results, financial performance and prospects, the market for similar
securities and the overall securities market, and may be adversely affected by unfavorable changes in these factors.
Historically, the market for convertible debt securities has been subject to disruptions that have caused volatility in
prices. It is possible that the market for the 2029 Debentures, the 2026 Debentures and the 2025 Debentures will be
subject to disruptions which may have a negative effect on the holders of the 2029 Debentures, the 2026 Debentures
and the 2025 Debentures, regardless of our operating results, financial performance or prospects.

The prices of the 2029 Debentures, the 2026 Debentures and the 2025 Debentures may fluctuate significantly,
which could negatively affect us and holders of the 2029 Debentures, the 2026 Debentures and the 2025
Debentures.

Movements in the trading prices of the 2029 Debentures, the 2026 Debentures and the 2025 Debentures are expected
to move in the same relationship to the trading price of our common stock. The trading price of our common stock
may fluctuate significantly in response to a number of factors, many of which are beyond our control. For instance, if
our financial results are below the expectations of securities analysts and investors, the market price of our common

stock could decrease, perhaps significantly. Other factors that may affect the market price of our common stock
include:

announcements relating to significant corporate transactions;

fluctuations in our quarterly financial results;

operating and stock price performance of companies that investors deem comparable to us; and
changes in government regulation applicable to us or proposals relating to us.

In addition, the U.S. securities markets have been experiencing significant price and volume fluctuations. These
fluctuations often have been unrelated to the operating performance of companies in these markets. Market
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fluctuations and broad market, economic and industry factors may negatively affect the price of our common stock,
regardless of our operating performance. The market price of our common stock could also be affected by additional
sales of our common stock in the future. See ~ Future sales of our common stock in the public market could adversely
affect the trading price of our common stock and the value of the 2029 Debentures, the 2026 Debentures and the 2025
Debentures and our ability to raise funds in new equity offerings.
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The conditional conversion feature of the 2029 Debentures, the 2026 Debentures and the 2025 Debentures could
result in your receiving less than the value of the common stock into which a 2029 Debenture, 2026 Debenture or
2025 Debenture is convertible.

The 2029 Debentures, the 2026 Debentures and the 2025 Debentures are convertible into shares of our common stock
only if specified conditions are met. Until these conditions are not met, you will not be able to convert your 2029
Debentures, your 2026 Debentures or your 2025 Debentures, and you may not be able to receive the value of the
common stock into which the 2029 Debentures, the 2026 Debentures and the 2025 Debentures would otherwise be
convertible.

The price of our common stock, and therefore of the 2029 Debentures, the 2026 Debentures and the 2025
Debentures, may fluctuate significantly.

Stock markets have experienced significant price and trading volume fluctuations, and the market prices of companies
in our industry have been volatile. It is impossible to predict whether the price of our common stock will rise or fall.
Trading prices of our common stock will be influenced by our operating results and prospects and by economic,
financial and other factors. General market conditions, including the level of, and fluctuations in, the trading prices of
stocks generally, and sales of substantial amounts of common stock by us, or the perception that such sales could
occur, could affect the price of our common stock and make it more difficult for us to raise funds through future
offerings of equity securities. In addition, because the 2029 Debentures, the 2026 Debentures and the 2025 Debentures
are convertible into our common stock, volatility or depressed prices for our common stock could have a similar effect
on the trading price of the 2029 Debentures, the 2026 Debentures and the 2025 Debentures. Further, the initial
conversion rate and conversion price of the 2029 Debentures will be determined based on the Average VWAP of our
common stock for the ten trading days prior to and including the Expiration Date, rounded to four decimal places
(provided that the initial conversion price will not be less than $26.25), and will not be adjusted regardless of any
increase or decrease in the market price of our common stock after the Expiration Date. The market price of the
common stock that a holder of 2029 Debentures may receive upon conversion of 2029 Debentures may be
significantly less than the market price used to determine the initial conversion rate and conversion price.

If you hold 2029 Debentures, 2026 Debentures or 2025 Debentures, you will not be entitled to any rights with
respect to our common stock, but you will be subject to all changes made with respect to our common stock.

If you hold 2029 Debentures, 2026 Debentures or 2025 Debentures, you will not be entitled to any rights with respect
to our common stock (including, without limitation, voting rights and rights to receive any dividends or other
distributions on our common stock), but you will be subject to all changes affecting the common stock. You will only
be entitled to rights with respect to the common stock if and when we deliver shares of our common stock to you upon
conversion of your 2029 Debentures, 2026 Debentures or 2025 Debentures. For example, in the event that an
amendment is proposed to our charter or bylaws requiring stockholder approval and the record date for determining
the stockholders of record entitled to vote on the amendment occurs prior to conversion of your 2029 Debentures,
2026 Debentures or 2025 Debentures, you will not be entitled to vote on the amendment, although you will
nevertheless be subject to any changes in the powers, preferences or special rights of our common stock.

Future sales of our common stock in the public market or the issuance of securities senior to our common stock
could adversely affect the trading price of our common stock and the value of the 2029 Debentures, the 2026
Debentures and the 2025 Debentures and our ability to raise funds in new equity offerings.

Future sales of substantial amounts of our common stock or equity-related securities in the public market, or the

perception that such sales could occur, could adversely affect prevailing trading prices of our common stock and the
value of the 2029 Debentures, the 2026 Debentures and the 2025 Debentures and could impair our ability to raise
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common stock for future sale, will have on the trading price of our common stock or the value of the 2029
Debentures, the 2026 Debentures and the 2025 Debentures.

The trading price of our common stock may decline due to future issuances of shares.
As of March 31, 2009, there were 42,254,962 shares of our common stock outstanding. In addition, there were:
options to purchase 3,859,973 shares of common stock outstanding;

3,092,278 shares of common stock reserved for issuance for future awards under our equity compensation
plans;

3,403,110 shares of common stock reserved for issuance upon conversion of our outstanding 2026 Debentures
(all of such shares will no longer be reserved for issuance following the Exchange Offer assuming 100%
participation in this Exchange Offer by the holders of the 2026 Debentures); and

3,583,080 shares of common stock reserved for issuance upon conversion of our outstanding 2025 Debentures
(assuming 100% participation by the holders of the 2026 Debentures and participation in this Exchange Offer
up to the Maximum Issue Amount by holders of the 2025 Debentures, 2,234,990 shares will be reserved for
issuance upon conversion of our outstanding 2025 Debentures following the Exchange Offer).

In addition, assuming that $345.0 million aggregate principal amount of 2029 Debentures are issued pursuant to the
Exchange Offer and assuming a conversion rate of 38.0952 shares of common stock per $1,000 principal amount of
2029 Debentures (equivalent to a conversion price of $26.25 per share), approximately 13,142,844 shares of our
common stock will be issuable upon conversion of the 2029 Debentures, which represents the maximum amount of
shares issuable upon conversion of the 2029 Debentures to be issued pursuant to the Exchange Offer absent any
adjustment to the conversion rate pursuant to the terms of the 2029 Debentures.

The issuance or expected issuance, including upon conversion of the 2029 Debentures, the 2026 Debentures or the
2025 Debentures, of a large number of shares of our common stock or sales or expected sales of a large number of
our shares of common stock at any time after the date of this prospectus could negatively affect the trading price of
our common stock.

Upon conversion of the 2029 Debentures, the 2026 Debentures or the 2025 Debentures, we will generally pay cash in
lieu of issuing shares of our common stock with respect to an amount up to the principal amount of 2029 Debentures,
2026 Debentures or 2025 Debentures converted and shares of our common stock with respect to the conversion value
in excess thereof. Therefore, holders of the 2029 Debentures, the 2026 Debentures and the 2025 Debentures may
receive no shares of our common stock.

Upon conversion, we will pay cash and shares of our common stock, if any, based on a daily conversion value (as
described herein) calculated on a proportionate basis for each day of the 20 trading-day cash settlement averaging
period. Accordingly, upon conversion of a 2029 Debenture, 2026 Debenture or 2025 Debenture, holders may not
receive any shares of our common stock. Further, our liquidity may be reduced upon conversion of the 2029
Debentures, the 2026 Debentures and the 2025 Debentures. In addition, in the event of our bankruptcy, insolvency or
certain similar proceedings during the cash settlement averaging period, there is a risk that a bankruptcy court may
decide a holder s claim to receive such cash and shares could be subordinated to the claims of our creditors as a result
of such holder s claim being treated as an equity claim in bankruptcy.
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The conversion rates of the 2029 Debentures, the 2026 Debentures and the 2025 Debentures may not be adjusted
for all dilutive events that may adversely affect the trading price of the 2029 Debentures, the 2026 Debentures or
the 2025 Debentures or the common stock issuable upon conversion of the 2029 Debentures, the 2026 Debentures
and the 2025 Debentures.

The conversion rates of the 2029 Debentures, the 2026 Debentures and the 2025 Debentures are subject to adjustment
upon certain events, including the issuance of stock dividends on our common stock, the issuance of rights or
warrants, subdivisions, combinations, distributions of capital stock (other than our common stock), indebtedness or
assets, cash dividends and issuer tender or exchange offers. The conversion rates will not be adjusted for certain other
events, such as an issuance of common stock for cash, that may adversely affect the trading price of the 2029
Debentures, the 2026 Debentures or the 2025 Debentures or the common stock issuable upon conversion of the 2029
Debentures, the 2026 Debentures and the 2025 Debentures.

Anti-takeover provisions could negatively impact our stockholders.

Provisions of Delaware law and of our certificate of incorporation and bylaws could make it more difficult for a
third-party to acquire control of us. For example, we are subject to Section 203 of the Delaware General Corporation
Law, which would make it more difficult for another party to acquire us without the approval of our Board of
Directors. Our Board of Directors is divided into three classes, with each class serving a three-year term. Additionally,
our Restated Certificate of Incorporation authorizes our Board of Directors to issue preferred stock without requiring
any stockholder approval, and preferred stock could be issued as a defensive measure in response to a takeover
proposal. These provisions could make it more difficult for a third-party to acquire us even if an acquisition might be
in the best interest of our stockholders.

You will be required to report taxable income for U.S. federal income purposes, perhaps in significant amounts,
prior to your receipt of cash.

We and each holder will be bound by the respective indentures governing the 2029 Debentures, the 2026 Debentures
and the 2025 Debentures to treat the 2029 Debentures, the 2026 Debentures and the 2025 Debentures, respectively, as

contingent payment debt instruments subject to the contingent payment debt regulations. As a result, you will be
required to include amounts in income, as original issue discount, in advance of cash you receive on your 2029
Debentures, 2026 Debentures or 2025 Debentures and to accrue interest on a constant yield to maturity basis at a rate
comparable to the rate at which we would borrow in a fixed-rate, non-contingent, non-convertible borrowing (which
we have determined to be 14% for the 2029 Debentures and previously determined to be 8% for the 2026 Debentures
and 7.98% for the 2025 Debentures, compounded semi-annually), even though the 2029 Debentures, 2026 Debentures
and 2025 Debentures have a lower yield to maturity. You will recognize taxable income significantly in excess of cash
received while your 2029 Debentures, 2026 Debentures or 2025 Debentures are outstanding. In addition, you will
recognize ordinary income, if any, upon a sale, exchange, conversion or redemption of the 2029 Debentures, 2026
Debentures or 2025 Debentures at a gain. You are urged to consult your own tax advisors as to the U.S. federal, state
and other tax consequences of acquiring, owning and disposing of your 2029 Debentures, 2026 Debentures or 2025
Debentures and shares of common stock. See Material U.S. Federal Income Tax Considerations.

If we pay a cash dividend on our common stock, you may be deemed to have received a taxable dividend without
the receipt of any cash.

If we pay a cash dividend on our common stock, an adjustment to the conversion rate will result, and you may be
deemed to have received a taxable dividend subject to U.S. federal income tax without the receipt of any cash. If you

are a non-U.S. holder (as defined in Material U.S. Federal Income Tax Considerations ), such deemed dividend may be
subject to U.S. federal withholding tax at a 30% rate or such lower rate as may be specified by an applicable treaty.
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SELECTED HISTORICAL FINANCIAL DATA

The table below sets forth certain of our historical consolidated financial data as of and for each of the periods
indicated. The financial information for the years ended December 31, 2006, 2007 and 2008, and as of December 31,
2007 and 2008, is derived from our audited consolidated financial statements which are incorporated by reference into
this prospectus from our Current Report on Form 8-K filed on July 27, 2009. The financial information for the year
ended December 31, 2004 and as of December 31, 2004 is derived from our audited consolidated financial statements
which are not incorporated by reference in this prospectus. The financial information for the years ended

December 31, 2005, 2006, 2007 and 2008 and for the three months ended March 31, 2008 and 2009, and as of
December 31, 2005, 2006, 2007 and 2008 and March 31, 2008 and 2009 reflects the retroactive implementation of
FSP APB 14-1 for the 2026 Debentures and 2025 Debentures. The adoption of FSP APB 14-1 did not impact 2004,
and the financial information for the year ended December 31, 2004 and as of December 31, 2004 has not been
adjusted. The consolidated historical financial information as of and for the three-month periods ended March 31,
2008 and 2009 is derived from our unaudited condensed consolidated financial statements, which are incorporated by
reference into this prospectus. In our opinion, such unaudited condensed consolidated financial statements include all
adjustments (consisting of normal recurring adjustments) necessary for a fair statement of the financial data for such
periods. The results for the three months ended March 31, 2009 are not necessarily indicative of the results to be
achieved for the year ending December 31, 2009 or for any other future period.

The data below should be read in conjunction with Capitalization included elsewhere in this prospectus and
Management s Discussion and Analysis of Financial Condition and Results of Operations and our consolidated
financial statements and the notes thereto, in the documents incorporated by reference in this prospectus.

Three Months
Year Ended December 31, Ended March 31,
2004 2005 2006 2007 2008 2008 2009
(Unaudited)

(Dollars in millions, except share data and ratios)

come

atement

ita(l):

>t sales $ 37413 % 4421.1  $ 5,3206 $ 6,003.5 $ 6,110.8 $ 1,4652 $
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Three Months
Year Ended December 31, Ended March 31,
2004 2005 2006 2007 2008 2008 2009
(Unaudited)
(Dollars in millions, except share data and ratios)
Other Financial
Data(1):
Capital expenditures $ 121 % 142 % 184 $ 161 $ 353 §$ 113 $ 2.9
Net cash provided by
operating activities 21.9 295.1 207.1 262.3 279.9 92.0 134.6
Net cash provided (used)
by investing activities (46.3) (291.0) (555.9) (48.0) 16.4 48.6 (2.8)
Net cash provided (used)
by financing activities 30.7 (17.0) 400.1 (212.6) (265.0) (116.1) (110.3)
Ratio of earnings to fixed
charges(5) 2.9x 4.6x 8.3x 4.4x 4.6x 3.7x 3.0x
Book value per common
share(6) 7.62 10.55 16.21 14.84 17.88 15.41 18.36
Balance Sheet Data:
Total assets $ 13569 $ 1,6505 $ 28220 $ 2,858.3 $ 2,7199 $ 2,788.7 $ 2,572.7
Total debt (including
current portion and
short-term debt) 417.6 383.2 1,071.6 1,261.3 1,100.3 1,236.7 1,006.0
Long-term obligations(7) 2.0 4.3
Stockholders equity 353.6 503.2 803.0 640.1 755.1 658.2 775.7

(1) Reflects the impact of acquisitions completed in 2008, 2007, 2006 and 2005.

(2) Represents charges relating to the write-off of unamortized debt issuance and other costs associated with the
early extinguishment of debt.

(3) In 2008, represents income from the LADD joint venture. See Note 9 to our audited consolidated financial
statements incorporated by reference into this prospectus. In 2006 and prior years, represents costs relating to the
sale of accounts receivable pursuant to our accounts receivable securitization facility. Prior to the amendment and
restatement of our accounts receivable securitization facility in 2006, interest expense and other costs related to
our accounts receivable securitization facility were recorded as other expense in the consolidated statement of
income. See Note 6 to our audited consolidated financial statements incorporated by reference into this
prospectus.

(4) A benefit of $8.5 million from the reversal of a valuation allowance against the net deferred tax asset in 2007
resulted in an unusually low provision for income taxes. In addition, in 2008, 2007, 2006, 2005 and 2004, the
provision for income taxes includes a tax benefit of $20.1 million, $21.2 million, $10.0 million, $5.1 million and
$1.3 million, respectively, from the recapitalization of our Canadian operations.

(5) For purposes of calculating the ratio of earnings to fixed charges, earnings represents income before income taxes
plus fixed charges. Fixed charges consist of interest expense, including amortization of debt issuance costs, and
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the portion of rental expense that management believes is representative of the interest component of rental
expense.

(6) For purposes of calculating book value per common share, Book Value equals total assets minus total liabilities.
For the per share calculation, Book Value is divided by the number of common shares outstanding.

(7) Includes amounts due under earnout agreements for past acquisitions.
USE OF PROCEEDS
We will not receive any proceeds from the exchange of the 2029 Debentures for the 2026 Debentures or the 2025

Debentures pursuant to the Exchange Offer.
44

Table of Contents 95



Edgar Filing: WESCO DISTRIBUTION INC - Form S-4

Table of Contents

CAPITALIZATION

The following table shows our cash and cash equivalents and our consolidated historical capitalization as of March 31,
2009 and as adjusted to give effect to the consummation of the Exchange Offer. For purposes of the as adjusted
information in the following table, we have assumed $300.0 million principal amount of 2026 Debentures and

$56.4 million principal amount of 2025 Debentures are exchanged in the Exchange Offer. We cannot assure you that
such amounts of securities will be exchanged. The table below reflects the impact of FSP APB 14-1. The as adjusted
information is not intended to provide any indication of what our actual financial position, including actual cash
balances and borrowings, would have been had the Exchange Offer been completed as of March 31, 2009 or to project
our financial position for any future date.

This table should be read in conjunction with Selected Historical Financial Data and with our consolidated financial
statements, which are incorporated by reference in this prospectus.

As of March 31, 2009
Actual As Adjusted
(Unaudited)
(Dollars in millions)

Cash and cash equivalents $ 105.1 $ 96.6
Total debt (including current portion):
Accounts receivable securitization facility(1) $ 2450 $ 245.0
Revolving credit facility(2) 150.0 150.0
Mortgage financing facility 41.9 41.9
7.50% Senior Subordinated Notes due 2017 150.0 150.0
2.625% Convertible Senior Debentures due 2025, net of debt discount of $6.9 143.0 89.2
1.75% Convertible Senior Debentures due 2026, net of debt discount of $29.7 270.3
6.0% Convertible Senior Debentures due 2029 162.2
Other debt 5.8 5.8
Total debt 1,006.0 844.1

Total stockholders equity:

Preferred stock, $.01 par value; 20,000,000 shares authorized; no shares issued or

outstanding $ $

Common stock, $.01 par value; 210,000,000 shares authorized; 55,803,620 shares

issued and 44,254,962 shares outstanding 0.5 0.5
Class B nonvoting convertible common stock, $.01 par value; 20,000,000 shares

authorized; 4,339,431 shares issued and no shares outstanding

Additional capital 889.4 976.9
Retained earnings 500.4 504.9
Treasury stock, at cost; 8,418,607 shares (590.3) (590.3)
Accumulated other comprehensive income (24.3) (24.3)
Total stockholders equity 775.7 867.7
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(1) As of March 31, 2009, the available borrowing capacity under our accounts receivable securitization facility was
$149.0 million.

(2) As of March 31, 2009, the available borrowing capacity under WESCO Distribution s revolving credit facility
was $151.9 million, of which $86.5 million is the U.S. sub-facility borrowing limit and $65.4 million is the
Canadian sub-facility borrowing limit.
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THE EXCHANGE OFFER
Purpose of the Exchange Offer

Holders of 2026 Debentures may require us to repurchase all or a portion of their 2026 Debentures on certain future
dates, the first of which will occur on November 15, 2011. Similarly, holders of 2025 Debentures may require us to
repurchase all or a portion of their 2025 Debentures on certain future dates, the first of which will occur on

October 15, 2010. The purpose of the Exchange Offer is to provide us with financial flexibility by extending the
maturity of a portion of our debt represented by the 2026 Debentures and 2025 Debentures and reducing the principal
amount of 2026 Debentures and 2025 Debentures that we may be obligated to purchase in November 2011 and
October 2010, respectively.

Terms of the Exchange Offer

Upon the terms and subject to the conditions set forth in this prospectus and the related letter of transmittal, we are
offering to exchange $960 principal amount of our new 2029 Debentures for each $1,000 principal amount of our
2026 Debentures, and $1,010 principal amount of our 2029 Debentures for each $1,000 principal amount of our 2025
Debentures, provided that the maximum aggregate principal amount of 2029 Debentures that we will issue is
$345,000,000. We will also pay in cash accrued and unpaid interest on 2026 Debentures and 2025 Debentures
accepted for exchange from the last applicable interest payment date to, but excluding, the Settlement Date. Subject to
the satisfaction or waiver of all conditions to the Exchange Offer and the terms of the Exchange Offer described in this
prospectus, 2026 Debentures and 2025 Debentures that are validly tendered and not validly withdrawn will be
accepted for exchange in accordance with the terms of the Exchange Offer, including the acceptance priority. See

Maximum Issue Amount; Acceptance Priority Levels; Proration. The 2029 Debentures will be issued only in
minimum denominations of $2,000 and integral multiples of $1,000.

The Exchange Offer is subject to the conditions discussed under ~ Conditions to the Exchange Offer, including, among
other things, that the registration statement of which this prospectus forms a part being declared effective and not

being subject to a stop order or any proceedings for that purpose. The Exchange Offer is also conditioned on a

minimum aggregate principal amount of 2026 Debentures and 2025 Debentures being tendered such that at least

$100.0 million aggregate principal amount of 2029 Debentures will be issued in exchange. We will not be required to
accept for exchange any outstanding 2026 Debentures and 2025 Debentures tendered and may terminate this

Exchange Offer if any condition of this Exchange Offer as described under =~ Conditions to the Exchange Offer remains
unsatisfied. We also will not be required to, but we reserve the right to, waive any of the conditions to this Exchange
Offer except as to the condition that the registration statement of which this prospectus forms a part being declared
effective and not being subject to a stop order or any proceedings for that purpose, and the condition that a minimum
aggregate principal amount of 2026 Debentures and 2025 Debentures shall have been tendered such that at least

$100.0 million aggregate principal amount of 2029 Debentures will be issued in exchange, which conditions we

cannot waive.

The Exchange Offer will expire at midnight, New York City time, on August 21, 2009, unless extended or earlier
terminated by us. You may withdraw your tendered 2026 Debentures and 2025 Debentures at any time on or prior to
the Expiration Date. You must validly tender your 2026 Debentures and 2025 Debentures for exchange in the
Exchange Offer on or prior to the Expiration Date to be eligible to receive the Exchange Offer consideration. If the
initial conversion price is set at the Minimum Conversion Price because the Average VW AP otherwise would result in
an initial conversion price of less than the Minimum Conversion Price, we will extend the Exchange Offer until
midnight, New York City time, on the second trading day following the previously scheduled Expiration Date to
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permit holders to tender or withdraw their 2026 Debentures or 2025 Debentures during those days. Any changes in the
prices of our common stock on those additional days of the Exchange Offer will not, however, affect the initial
conversion price or the initial conversion ratio.

Assuming that we have not previously elected to terminate the Exchange Offer, 2026 Debentures and 2025
Debentures validly tendered in accordance with the procedures set forth in this prospectus and the related letter of

transmittal on or prior to midnight, New York City time, on the Expiration Date, will, upon the terms
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and subject to the conditions of the Exchange Offer (including the proration provisions), be accepted for exchange and
payment by us of the exchange consideration, and payments will be made therefor on the Settlement Date, which will
be promptly after the Expiration Date.

This prospectus and the related letter of transmittal are being sent to all registered holders of 2026 Debentures and
2025 Debentures. There will be no fixed record date for determining registered holders of 2026 Debentures or 2025
Debentures entitled to participate in the Exchange Offer.

Any 2026 Debentures and 2025 Debentures that are accepted for exchange in the Exchange Offer will be cancelled
and retired. Any 2026 Debentures and 2025 Debentures tendered but not accepted due to proration or because they
were not validly tendered or were validly withdrawn shall remain outstanding upon completion of the Exchange Offer.
If any tendered 2026 Debentures or 2025 Debentures are not accepted for exchange and payment because of an invalid
tender, proration, the occurrence of other events set forth in this prospectus or otherwise, they will be returned,
without expense, to the tendering holder as promptly as practicable after the Expiration Date. Any 2026 Debentures
and 2025 Debentures that are not exchanged in the Exchange Offer will remain outstanding and continue to accrue
interest and will be entitled to the rights and benefits their holders have under the applicable governing indenture.
Holders of 2026 Debentures and 2025 Debentures do not have any appraisal or dissenters rights under the applicable
governing indenture or otherwise in connection with the Exchange Offer.

If your 2026 Debentures or 2025 Debentures are held through a broker or other nominee who tenders the 2026
Debentures or 2025 Debentures on your behalf (other than those tendered through a Dealer Manager), your broker

may charge you a commission for doing so. You should consult with your broker or nominee to determine whether

any charges will apply. In addition, holders who tender 2026 Debentures and 2025 Debentures in the Exchange Offer
will not be required to pay transfer taxes with respect to the exchange of 2026 Debentures and 2025 Debentures,
subject to the instructions in the related letter of transmission. We will pay all charges and expenses in connection

with the Exchange Offer, other than applicable taxes as described below in ~ Transfer Taxes. It is important that you
read  Fees and Expenses below for more details regarding fees and expenses incurred in the Exchange Offer.

We shall be deemed to have accepted for exchange 2026 Debentures and 2025 Debentures validly tendered and not
validly withdrawn when we have given oral or written notice of the acceptance to the Exchange Agent. The Exchange
Agent will act as agent for the holders of 2026 Debentures and 2025 Debentures who tender their 2026 Debentures

and 2025 Debentures in the Exchange Offer for the purposes of receiving the Exchange Offer consideration from us
and delivering the Exchange Offer consideration to the exchanging holders. We expressly reserve the right to amend

or terminate the Exchange Offer, and not to accept for exchange any 2026 Debentures and 2025 Debentures not
previously accepted for exchange, upon the occurrence of any of the conditions specified below under =~ Conditions to
the Exchange Offer.

In lieu of issuing 2029 Debentures in denominations of other than a minimum denomination of $2,000 and integral
multiples of $1,000 in excess thereof, if the amount of 2026 Debentures or 2025 Debentures accepted for exchange
from a particular holder is such that the minimum denomination threshold of the 2029 Debentures is not reached, we
will deliver cash at settlement equal to the entire principal amount of 2029 Debentures that would have been issued
but for the minimum denomination threshold.

Maximum Issue Amount; Acceptance Priority Levels; Proration
The aggregate principal amount of 2026 Debentures and 2025 Debentures that are accepted for exchange will be
based on the order of priority for such series. We will accept for purchase (1) first, any and all 2026 Debentures

validly tendered and not validly withdrawn (with adjustments downward to avoid the exchange of 2026 Debentures in
a principal amount other than integral multiples of $1,000), and (2) second, the maximum aggregate principal amount
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of 2025 Debentures validly tendered and not validly withdrawn (with adjustments downward to avoid the exchange of
2025 Debentures in a principal amount other than integral multiples of $1,000) on a pro rata basis, such that the
aggregate principal amount of 2029 Debentures issued in the Exchange Offer for 2026 Debentures and 2025
Debentures does not exceed $345,000,000. In no event will the 2026 Debentures be subject to proration, due to
the size of the Maximum Issue Amount.
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We may change the order of priority in our sole discretion, in which case the Exchange Offer will remain open for at
least ten business days from the date we first give notice to holders of 2026 Debentures and 2025 Debentures of such
change.

The following tables sets forth examples of the application of the order of acceptance priority to the exchange of 2026
Debentures and 2025 Debentures in the Exchange Offer, based on hypothetical tenders of (1) $300,000,000 in
aggregate principal amount of 2026 Debentures and $100,000,000 in aggregate principal amount of 2025 Debentures
(Example A) and (2) $200,000,000 in aggregate principal amount of 2026 Debentures and $150,000,000 in aggregate
principal amount of 2025 Debentures (Example B).

EXAMPLE A
Aggregate Hypothetical = Hypothetical
Principal Aggregate Aggregate
Amount Hypothetical Hypothetical Principal Principal
Outstanding Aggregate Aggregate Amount of Amount
Immediately Principal Principal 2029 Tendered
Acceptance Prior to Amount Amount Pro- Debentures and not
Priority Exchange Validly Accepted for  Ration Issued in Accepted for
Title of Security  Level Offer Tendered(1) Exchange(2) Factor Exchange Exchange(2)
1.75% Convertible
Senior Debentures
Due 2026 1 $ 300,000,000 $ 300,000,000 $ 300,000,000 100% $ 288,000,000 $
2.625% Convertible
Senior Debentures
Due 2025 2 150,000,000 100,000,000 56,435,644 56.4% 57,000,000 43,564,356
Total $ 450,000,000 $ 400,000,000 $ 356,435,644 $ 345,000.000 $ 43,564,356

(1) The aggregate principal amount of each series stated as hypothetically being tendered in the above table have
been selected solely to illustrate the application of the acceptance priority levels in relation to the Maximum Issue
Amount of 2029 Debentures that may be issued in the Exchange Offer and are not indicative of the actual or
expected aggregate principal amounts of 2026 Debentures or 2025 Debentures that may be tendered in the

Exchange Offer.

(2) Amounts do not represent adjustments downward to avoid the exchange of 2026 Debentures or 2025 Debentures
in principal amounts other than integral multiples of $1,000 and the issuance of 2029 Debentures other than in
minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof.

In the above example, we would first accept all of the $300,000,000 aggregate principal amount of tendered 2026
Debentures in exchange for $288,000,000 aggregate principal amount of 2029 Debentures. We then would accept
$56,435,644 aggregate principal amount of tendered 2025 Debentures on a prorated basis. We would accept from each
holder of tendered 2025 Debentures that portion of the holder s tendered 2025 Debentures that is equal to the total
amount of such tendered 2025 Debentures multiplied by a fraction, the numerator of which would be equal to
$56,435,644 (which is the maximum aggregate principal amount of the 2025 Debentures that we are able to purchase
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without exceeding the Maximum Issue Amount) and the denominator of which would be equal to $100,000,000 (the
aggregate principal amount of the 2025 Debentures tendered). In this example, (a) 100.0% of the 2026 Debentures
tendered would be accepted for exchange and (b) 56.4% of the 2025 Debentures tendered would be accepted for
purchase due to the acceptance priority levels of such series.
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EXAMPLE B
Aggregate HypotheticaHypothetical
Principal Aggregate Aggregate
Amount Hypothetical Hypothetical Principal Principal
Outstanding Aggregate Aggregate Amount of Amount
Immediately Principal Principal 2029 Tendered
and
Acceptance Prior to Amount Amount Pro- Debentures not
Accepted
Priority Exchange Validly Accepted for Ration Issued in for
Title of Security  Level Offer Tendered(1) Exchange Factor Exchange Exchange
1.75% Convertible
Senior Debentures
Due 2026 1 $ 300,000,000 $ 200,000,000 $ 200,000,000 100% $ 192,000,000 $
2.625% Convertible
Senior Debentures
Due 2025 2 150,000,000 150,000,000 150,000,000 100% 151,500,000
Total $ 450,000,000 $ 350,000,000 $ 350,000,000 $ 343,500,000 $ O

(1) The aggregate principal amount of each series stated as hypothetically being tendered in the above table have
been selected solely to illustrate the application of the acceptance priority levels in relation to the Maximum Issue
Amount of 2029 Debentures that may be issued in the Exchange Offer and are not indicative of the actual or
expected aggregate principal amounts of 2026 Debentures or 2025 Debentures that may be tendered in the
Exchange Offer.

In the above example, we would first accept all of the $200,000,000 aggregate principal amount of tendered 2026
Debentures in exchange for $192,000,000 aggregate principal amount of 2029 Debentures. We then would accept all
of the $150,000,000 aggregate principal amount of tendered 2025 Debentures in exchange for $151,500,000 aggregate
principal amount of 2029 Debentures. In this example, all of the 2026 Debentures and 2025 Debentures validly
tendered and not validly withdrawn would be accepted for exchange, and proration would not occur.

If proration of 2025 Debentures is required, we will determine the applicable final proration factor as soon as
practicable after the Expiration Date and will announce the results of proration by press release. We may be unable to
announce the final proration factor until at least three New York Stock Exchange trading days after the Expiration
Date to the extent that 2026 Debentures and/or 2025 Debentures are tendered by notice of guaranteed delivery, which
notices will not require the 2026 Debentures and/or 2025 Debentures tendered thereby to be delivered until the third
New York Stock Exchange trading day following the Expiration Date.

Resale of 2029 Debentures Received Pursuant to the Exchange Offer
Any 2029 Debentures received pursuant to this Exchange Offer generally may be offered for resale, resold and

otherwise transferred without further registration under the Securities Act and without delivery of a prospectus
meeting the requirements of Section 10 of the Securities Act if the holder is not our affiliate within the meaning of
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Rule 144(a)(1) under the Securities Act. Any holder who is our affiliate at the time of the exchange must comply with
the registration and prospectus delivery requirements of the Securities Act in connection with any resales, unless such
sale or transfer is made pursuant to an exemption from such requirements and the requirements under applicable state
securities laws.

Consequences of Failure to Participate in the Exchange Offer

Any 2026 Debentures and 2025 Debentures that are not exchanged in the Exchange Offer will remain outstanding and
continue to accrue interest and will be entitled to the rights and benefits their holders have under the applicable
governing indenture.

There currently are limited trading markets for the 2026 Debentures and 2025 Debentures. To the extent that 2026
Debentures or 2025 Debentures are tendered and accepted for exchange pursuant to the Exchange Offer, the trading
market for the remaining 2026 Debentures or 2025 Debentures will be even more limited or may cease to exist
altogether. A debt security with a small outstanding aggregate principal amount or float may command a lower price
than would a comparable debt security with a larger float. Therefore, the market
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price for the unexchanged 2026 Debentures or 2025 Debentures may be adversely affected. The reduced float may
also make the trading prices of the remaining 2026 Debentures or 2025 Debentures more volatile.

Holders of 2026 Debentures may require us to repurchase all or a portion of their 2026 Debentures on November 15,
2011, November 15, 2016 and November 15, 2021 for cash at a repurchase price equal to 100% of the principal
amount of the 2026 Debentures, plus accrued and unpaid interest (including contingent interest, if any) to, but not
including, the repurchase date. Similarly, holders of 2025 Debentures may require us to repurchase all or a portion of
their 2025 Debentures on October 15, 2010, October 15, 2015 and October 15, 2020 for cash at a repurchase price
equal to 100% of the principal amount of the 2025 Debentures, plus accrued and unpaid interest (including contingent
interest, if any) to, but not including, the repurchase date. The 2029 Debentures do not provide for our repurchase of
the 2029 Debentures at the option of the holder at any particular future date, other than in the event of a fundamental
change.

On or after November 15, 2011, the 2026 Debentures will be subject to optional redemption in full by us. Similarly,
the 2025 Debentures will be subject to optional redemption in full by us on or after October 15, 2010. As a result,
holders who do not exchange all of their 2026 Debentures or 2025 Debentures in the Exchange Offer and who do not
convert their 2026 Debentures or 2025 Debentures pursuant to their respective terms on or prior to the date we are
entitled to redeem the debentures may lose the ability to receive the applicable conversion consideration upon
conversion of their 2026 Debentures or 2025 Debentures. In addition, following completion of the Exchange Offer,
we may repurchase additional 2026 Debentures or 2025 Debentures that remain outstanding after the Exchange Offer
in the open market, in privately negotiated transactions, additional exchange offers, or otherwise. Future purchases of
2026 Debentures or 2025 Debentures that remain outstanding after the Exchange Offer may be on terms that are more
or less favorable than the Exchange Offer. Exchange Act Rules 14e-5 and 13e-4 generally prohibit us and our
affiliates from purchasing any 2026 Debentures or 2025 Debentures, other than pursuant to the Exchange Offer, until
10 business days after the Expiration Date of the Exchange Offer. Future purchases, if any, will depend on many
factors, which include market conditions and the condition of our business.

Expiration Date; Extension; Termination; Amendment

The Exchange Offer will expire at midnight, New York City time, on August 21, 2009, unless we have extended the
period of time that the Exchange Offer is open. The Exchange Offer will be open for at least 20 business days as
required by Rule 14e-1(a) under the Exchange Act.

If the initial conversion price is set at the Minimum Conversion Price because the Average VW AP otherwise would
result in an initial conversion price of less than the Minimum Conversion Price, we will extend the Exchange Offer
until midnight, New York City time, on the second trading day following the previously scheduled Expiration Date to
permit holders to tender or withdraw their 2026 Debentures or 2025 Debentures during those days. Any changes in the
prices of our common stock on those additional days of the Exchange Offer will not, however, affect the initial
conversion price or the initial minimum conversion rate.

We reserve the right to extend the period of time that the Exchange Offer is open, and delay acceptance for exchange
of any 2026 Debentures or 2025 Debentures, by giving oral or written notice to the Exchange Agent and by timely
public announcement no later than 9:00 a.m., New York City time, on the next business day after the previously
scheduled Expiration Date. During any extension, all 2026 Debentures and 2025 Debentures previously tendered will
remain subject to the Exchange Offer unless properly withdrawn.

In addition, we reserve the right to:
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terminate or amend the Exchange Offer and not to accept for exchange any 2026 Debentures and 2025
Debentures not previously accepted for exchange upon the occurrence of any of the events specified below
under  Conditions to the Exchange Offer that have not been waived by us; and

amend the terms of the Exchange Offer in any manner permitted or not prohibited by law.
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If we terminate or amend the Exchange Offer, we will notify the Exchange Agent by oral or written notice (with any
oral notice to be promptly confirmed in writing) and will issue a timely press release or other public announcement
regarding the termination or amendment.

If we make a material change in the terms of the Exchange Offer or the information concerning the Exchange Offer,
we will promptly disseminate disclosure regarding the changes to the Exchange Offer and extend the Exchange Offer,
if required by law, to ensure that the Exchange Offer remains open a minimum of five business days from the date we
disseminate disclosure regarding the changes.

If we make a change in the principal amount of 2026 Debentures and 2025 Debentures sought or the Exchange Offer
consideration, including the applicable exchange ratios or in the provisions for determining the initial conversion price
and initial conversion rate, we will promptly disseminate disclosure regarding the changes and extend the Exchange
Offer, if required by law, to ensure that the Exchange Offer remains open a minimum of ten business days from the
date we disseminate disclosure regarding the changes.

Procedures for Tendering 2026 Debentures and 2025 Debentures

We have forwarded to you, along with this prospectus, a letter of transmittal relating to the Exchange Offer. A holder
need not submit a letter of transmittal if the holder tenders 2026 Debentures or 2025 Debentures in accordance with

the procedures mandated by DTC s Automated Tender Offer Program (  ATOP ). To tender 2026 Debentures or 2025
Debentures without submitting a letter of transmittal, the electronic instructions sent to DTC and transmitted to the
Exchange Agent must contain your acknowledgment of receipt of, and your agreement to be bound by and to make all
of the representations contained in, the letter of transmittal. In all other cases, a letter of transmittal must be manually
executed and delivered as described in this prospectus.

Only a holder of record of 2026 Debentures and 2025 Debentures may tender 2026 Debentures and 2025 Debentures
in the Exchange Offer. To tender in the Exchange Offer, a holder must:

(1) either:

properly complete, duly sign and date the letter of transmittal, or a facsimile of the letter of transmittal,
have the signature on the letter of transmittal guaranteed if the letter of transmittal so requires and deliver
the letter of transmittal or facsimile together with any other documents required by the letter of transmittal,
to the Exchange Agent on or prior to the Expiration Date; or

instruct DTC to transmit on behalf of the holder a computer-generated message to the Exchange Agent in
which the holder of the 2026 Debentures or 2025 Debentures acknowledges and agrees to be bound by the
terms of, and to make all of the representations contained in, the letter of transmittal, which
computer-generated message shall be received by the Exchange Agent on or prior to midnight, New York
City time, on the Expiration Date, according to the procedure for book-entry transfer described below; and

(2) deliver to the Exchange Agent on or prior to the Expiration Date confirmation of book-entry transfer of your 2026
Debentures or 2025 Debentures into the Exchange Agent s account at DTC pursuant to the procedure for book-entry
transfers described below.

Alternatively, if a holder wishes to tender its 2026 Debentures or 2025 Debentures for exchange in the Exchange

Offer and the procedure for book-entry transfer cannot be completed on a timely basis or time will not permit all
required documents to reach the Exchange Agent on or prior to the Expiration Date, the holder must tender its 2026
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Debentures or 2025 Debentures according to the guaranteed delivery procedures set forth under ~ Guaranteed Delivery
Procedures.

To be tendered effectively, the Exchange Agent must receive any physical delivery of the letter of transmittal and
other required documents at the address set forth on the back cover of this prospectus on or prior to the Expiration
Date, or, in the case of guaranteed delivery, no later than three New York Stock Exchange trading days after the
Expiration Date. To receive confirmation of valid tender of 2026 Debentures or 2025 Debentures, a holder should
contact the Exchange Agent at its telephone number listed on the back cover of this prospectus.
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The tender of 2026 Debentures or 2025 Debentures by a holder that is not validly withdrawn prior to expiration of the
Exchange Offer will constitute an agreement between that holder and us in accordance with the terms and subject to
the conditions set forth in this prospectus and the related letter of transmittal. Such agreement will be governed by,
and construed in accordance with, the laws of the State of New York.

If the related letter of transmittal or any other required documents are physically delivered to the Exchange Agent, the
method of delivery is at the holder s election and risk. Rather than mail these items, we recommend that holders use an
overnight or hand delivery service, properly insured. In all cases, holders should allow sufficient time to assure
delivery to the Exchange Agent before expiration of the Exchange Offer. Holders should not send letters of transmittal
to us, the Dealer Managers or the Information Agent. Holders may request their respective brokers, dealers,
commercial banks, trust companies or other nominees to effect the above transactions for them.

Any beneficial owner whose 2026 Debentures or 2025 Debentures are registered in the name of a broker, dealer,
commercial bank, trust company or other nominee and who wishes to tender should contact the registered holder
promptly and instruct it to tender on the owner s behalf if it wishes to participate in the Exchange Offer. You should
keep in mind that your intermediary may require you to take action with respect to the Exchange Offer a number of
days before the Expiration Date in order for such entity to tender 2026 Debentures or 2025 Debentures on your behalf
on or prior to the Expiration Date in accordance with the terms of the Exchange Offer.

If the applicable letter of transmittal is signed by a participant in DTC, the signature must correspond with the name as
it appears on the security position listing as the holder of the 2026 Debentures or 2025 Debentures.

A signature on a letter of transmittal or a notice of withdrawal must be guaranteed by an eligible institution in certain
circumstances. As used in this prospectus, eligible institution means a bank, broker, dealer, municipal securities
dealer, municipal securities broker, government securities dealer, government securities broker, credit union, national
securities exchange, registered securities association, clearing agency or savings association. The signature need not
be guaranteed by an eligible institution if the 2026 Debentures or 2025 Debentures are tendered:

by a registered holder who has not completed either of the boxes entitled Special Issuance Instructions or
Special Delivery Instructions on the letter of transmittal; or

for the account of an eligible institution.

If the letter of transmittal is signed by trustees, executors, administrators, guardians, attorneys-in-fact, officers of
corporations or others acting in a fiduciary or representative capacity, these persons should so indicate when signing.
Unless we waive this requirement, they should also submit evidence satisfactory to us of their authority to deliver the
letter of transmittal.

We will determine in our sole discretion all questions as to the validity, form, eligibility, including time of receipt,
acceptance and withdrawal, of tendered 2026 Debentures and 2025 Debentures. Our determination will be final and
binding, absent a finding to the contrary by a court of competent jurisdiction. We reserve the absolute right to reject
any 2026 Debentures or 2025 Debentures not validly tendered or any 2026 Debentures or 2025 Debentures the
acceptance of which would, in the opinion of our counsel, be unlawful. We also reserve the right to waive any defects,
irregularities or conditions of tender as to particular 2026 Debentures or 2025 Debentures. A waiver of any defect or
irregularity with respect to the tender of one tendered security shall not constitute a waiver of the same or any other
defect or irregularity with respect to the tender of any other tendered securities except to the extent we may otherwise
so provide. Our interpretation of the terms and conditions of the Exchange Offer, including the instructions in the
letter of transmittal, will be final and binding on all parties, absent a finding to the contrary by a court of competent
jurisdiction.
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Unless waived, any defects or irregularities in connection with tenders of 2026 Debentures or 2025 Debentures must
be cured within the time that we determine. Although we intend to notify holders of defects or irregularities with
respect to tenders of 2026 Debentures or 2025 Debentures, none of us, the Dealer Managers, the Information Agent,
the Exchange Agent or any other person will incur any liability for failure
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to give notification. Tenders of 2026 Debentures or 2025 Debentures will not be deemed made until those defects or
irregularities have been cured or waived. Any 2026 Debentures and 2025 Debentures received by the Exchange Agent
that are not validly tendered and as to which the defects or irregularities have not been cured or waived will be
returned by the Exchange Agent without cost to the tendering holder, unless otherwise provided in the letter of
transmittal, promptly following the Expiration Date.

In all cases, we will accept 2026 Debentures and 2025 Debentures for exchange pursuant to the Exchange Offer only
after the Exchange Agent timely receives:

a timely book-entry confirmation that 2026 Debentures or 2025 Debentures have been transferred into the
Exchange Agent s account at DTC; and

a properly completed and duly executed letter of transmittal and all other required documents or a properly
transmitted computer-generated message to the Exchange Agent.

Holders should receive copies of the letter of transmittal with the prospectus. A holder may obtain additional copies of
the letter of transmittal for the 2026 Debentures and 2025 Debentures from the Information Agent at its offices listed
on the back cover of this prospectus.

Book-Entry Transfer

The Exchange Agent has established accounts with respect to the 2026 Debentures and 2025 Debentures at DTC for
purposes of the Exchange Offer.

The Exchange Agent and DTC have confirmed that any financial institution that is a participant in DTC may utilize
DTC s ATOP procedures to tender 2026 Debentures and 2025 Debentures.

Any participant in DTC may make book-entry delivery of 2026 Debentures and 2025 Debentures by causing DTC to
transfer the 2026 Debentures or 2025 Debentures into the Exchange Agent s applicable account in accordance with
DTC s ATOP procedures for transfer.

However, the exchange for the 2026 Debentures or 2025 Debentures so tendered will be made only after a book-entry
confirmation of such book-entry transfer of 2026 Debentures or 2025 Debentures into the Exchange Agent s applicable
account, and timely receipt by the Exchange Agent of an agent s message and any other documents required by the
letter of transmittal. The term agent s message means a message, transmitted by DTC and received by the Exchange
Agent and forming part of a book-entry confirmation, which states that DTC has received an express acknowledgment
from a participant tendering 2026 Debentures or 2025 Debentures that are the subject of the book-entry confirmation
that the participant has received and agrees to be bound by the terms of, and to make all of the representations
contained in, the letter of transmittal, and that we may enforce that agreement against the participant.

Guaranteed Delivery Procedures

Holders who wish to tender their 2026 Debentures or 2025 Debentures and (i) who cannot comply with the procedures
for book-entry transfer in a timely manner, or (ii) who cannot deliver a letter of transmittal, agent s message (as

defined above under =~ Book-Entry Transfer ) or any other required documents to the Exchange Agent on or prior to the

Expiration Date, may effect a tender if all the following conditions are met:

your tender is made by or through an eligible institution;
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a validly completed and duly executed notice of guaranteed delivery in the form we have provided is received
by the Exchange Agent, as provided below, prior to the Expiration Date; and

the Exchange Agent receives, at its address set forth on the back cover of this prospectus and within the period
of three New York Stock Exchange trading days after the Expiration Date, a book-entry confirmation of the

transfer of the 2026 Debentures or 2025 Debentures into the Exchange Agent s account at DTC, and either:

a properly completed and duly executed letter of transmittal, which includes all signature guarantees required
thereon and all other required documents or
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a properly transmitted agent s message.

A notice of guaranteed delivery must be delivered to the Exchange Agent by hand, overnight courier, facsimile
transmission or mail before the Expiration Date and must include a guarantee by an eligible institution in the form set
forth in the notice of guaranteed delivery.

Withdrawal Rights

You may withdraw your tender of 2026 Debentures or 2025 Debentures at any time on or prior to midnight, New
York City time, on the Expiration Date. In addition, if not previously returned, you may withdraw 2026 Debentures or
2025 Debentures that you tender that are not accepted by us for exchange after expiration of 40 business days from
July 27, 2009. For a withdrawal to be effective, the Exchange Agent must receive a computer generated notice of
withdrawal, transmitted by DTC on behalf of the holder in accordance with the standard operating procedure of DTC
or a written notice of withdrawal, sent by facsimile transmission, receipt confirmed by telephone, or letter, before the
Expiration Date. A form of notice of withdrawal may be obtained from the Information Agent. Any notice of
withdrawal must:

specify the name of the person that tendered the 2026 Debentures or 2025 Debentures to be withdrawn;

identify the 2026 Debentures or 2025 Debentures to be withdrawn, including the certificate number or
numbers, if physical certificates were tendered, and principal amount of such 2026 Debentures or 2025
Debentures;

include a statement that the holder is withdrawing its election to have the 2026 Debentures or 2025 Debentures
exchanged;

be signed by the holder in the same manner as the original signature on the letter of transmittal by which the
2026 Debentures or 2025 Debentures were tendered, or by the same entity previously delivering the related
agent s message, including any required signature guarantees, and, in the case of certificated securities, be
accompanied by documents of transfer sufficient to have the trustee under the applicable indenture register the
transfer of the 2026 Debentures or 2025 Debentures into the name of the person withdrawing the tender; and

specify the name in which any of the 2026 Debentures or 2025 Debentures are to be registered, if different
from that of the person that tendered the 2026 Debentures or 2025 Debentures.

Any notice of withdrawal must specify the name and number of the account at DTC to be credited with the withdrawn
2026 Debentures or 2025 Debentures or otherwise comply with DTC s procedures, or, in the case of certificated
securities, the name and address to which such withdrawn 2026 Debentures or 2025 Debentures are to be sent.

Any 2026 Debentures or 2025 Debentures validly withdrawn will not have been validly tendered for exchange for
purposes of the Exchange Offer. Any 2026 Debentures or 2025 Debentures that have been tendered for exchange but
which are not exchanged for any reason will be credited to an account with DTC specified by the holder, or, in the
case of certificated securities, if any, returned to the tendering holder, as soon as practicable after withdrawal,
rejection of tender or termination of the Exchange Offer. Properly withdrawn 2026 Debentures or 2025 Debentures
may be re-tendered by following one of the procedures described under ~ Procedures for Tendering 2026 Debentures
and 2025 Debentures above at any time on or prior to the Expiration Date.

Acceptance of 2026 Debentures or 2025 Debentures for Exchange; Delivery of Exchange Offer Consideration
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Upon satisfaction or waiver of all of the conditions to the Exchange Offer and upon the terms and subject to the
conditions of the Exchange Offer, we will promptly accept such 2026 Debentures or 2025 Debentures validly tendered
that have not been validly withdrawn in accordance with the acceptance priority for each series. We will pay the
Exchange Offer consideration in exchange for such 2026 Debentures or 2025 Debentures accepted for exchange
promptly after the Expiration Date. For purposes of the Exchange Offer, we
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will be deemed to have accepted 2026 Debentures or 2025 Debentures for exchange when we give oral (promptly
confirmed in writing) or written notice of acceptance to the Exchange Agent.

In all cases, we will pay the Exchange Offer consideration in exchange for 2026 Debentures or 2025 Debentures that
are accepted for exchange pursuant to the Exchange Offer only after the Exchange Agent timely receives a book-entry
confirmation of the transfer of the 2026 Debentures or 2025 Debentures into the Exchange Agent s account at DTC,
and a properly completed and duly executed letter of transmittal and all other required documents, or a properly
transmitted agent s message.

Settlement will not occur until after any final proration factor is determined. We may be unable to announce the final
proration factor until at least three New York Stock Exchange trading days after the Expiration Date to the extent that
2026 Debentures and/or 2025 Debentures are tendered by notice of guaranteed delivery, which notices will not require
the 2026 Debentures and/or 2025 Debentures tendered thereby to be delivered until the third New York Stock
Exchange trading day following the Expiration Date.

We will deliver 2029 Debentures in exchange for 2026 Debentures and 2025 Debentures accepted for exchange in the
Exchange Offer, pay in cash accrued and unpaid interest on 2026 Debentures and 2025 Debentures accepted for
exchange and cash equal to the principal amount of 2029 Debentures that would have been issued to a holder
tendering 2026 Debentures or 2025 Debentures in an amount that would result in the issuance of 2029 Debentures in
less than the minimum denomination of $2,000, promptly after the expiration of the Exchange Offer, by issuing the
2029 Debentures and paying such accrued and unpaid interest and any other cash payments on the Settlement Date to
the Exchange Agent (or upon its instructions, to DTC), which will act as agent for you for the purpose of receiving the
2029 Debentures and accrued and unpaid interest and any other cash payments and transmitting the 2029 Debentures
and accrued and unpaid interest and any other cash payments to you. Tendering holders of the 2026 Debentures and
2025 Debentures should indicate in the applicable box in the letter of transmittal or to the book-entry transfer facility
in the case of holders who electronically transmit their acceptance through ATOP the name and address to which
delivery of the 2029 Debentures and payment of accrued and unpaid interest on the 2026 Debentures and 2025
Debentures accepted for exchange and any other cash payments is to be sent, if different from the name and address of
the person signing the letter of transmittal or transmitting such acceptance through ATOP.

We expressly reserve the right, subject to applicable law, to (1) delay acceptance for exchange of 2026 Debentures
and 2025 Debentures tendered under the Exchange Offer or the delivery of 2029 Debentures in exchange for the 2026
Debentures and 2025 Debentures accepted for purchase (subject to Rule 14e-1 under the Exchange Act, which
requires that we pay the consideration offered or return the 2026 Debentures and 2025 Debentures deposited by or on
behalf of the holders promptly after the termination or withdrawal of any of the Exchange Offer), or (2) terminate the
Exchange Offer at any time.

You will not be obliged to pay brokerage commissions or fees to the Dealer Managers, the Exchange Agent, the
Information Agent or us with respect to the Exchange Offer. However, if a tendering holder handles the transactions
through its broker, dealer, commercial bank, trust company or other institution, such holder may be required to pay
brokerage fees or commissions.

We will pay all transfer taxes applicable to the exchange and transfer of 2026 Debentures and 2025 Debentures
pursuant to the Exchange Offer, except if the delivery of the 2029 Debentures and payment of accrued and unpaid
interest and any other cash payment is being made to, or if 2026 Debentures and 2025 Debentures not tendered or not
accepted for payment are registered in the name of, any person other than the holder of 2026 Debentures and 2025
Debentures tendered thereby or 2026 Debentures and 2025 Debentures are credited in the name of any person other
than the person(s) signing the letter of transmittal or electronically transmitting acceptance through ATOP, as
applicable; then, in such event, delivery and payment shall not be made unless satisfactory evidence of the payment of
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The Company will not be liable for any interest as a result of a delay by the Exchange Agent or DTC in
distributing the consideration for the Exchange Offer.
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Notwithstanding any other provision of the Exchange Offer to the contrary, the Exchange Offer is subject to the
following conditions that we cannot waive: the registration statement of which this prospectus forms a part shall have
become effective; no stop order suspending the effectiveness of the registration statement and no proceedings for that
purpose shall have been instituted or be pending, or to our knowledge, be contemplated or threatened by the SEC; and
a minimum aggregate principal amount of 2026 Debentures and 2025 Debentures shall have been tendered such that
at least $100.0 million aggregate principal amount of 2029 Debentures will be issued in exchange.

In addition, we will not be required to accept for exchange, or to pay the offer consideration in exchange for, any 2026
Debentures or 2025 Debentures and may terminate or amend the Exchange Offer, by oral or written notice (with any
oral notice to be promptly confirmed in writing) to the Exchange Agent, followed by a timely press release, at any
time before accepting any of the 2026 Debentures or 2025 Debentures for exchange, if, in our reasonable judgment:

there shall have been instituted, threatened in writing or be pending any action or proceeding before or by any
court, governmental, regulatory or administrative agency or instrumentality, or by any other person, in
connection with the Exchange Offer, that is, or is reasonably likely to be, in our reasonable judgment,

materially adverse to our business, operations, properties, condition, assets, liabilities or prospects, or which
would or might, in our reasonable judgment, prohibit, prevent, restrict or delay consummation of the Exchange
Offer or materially impair the contemplated benefits to us (as set forth under ~ Purpose of the Exchange Offer )
of the Exchange Offer;

an order, statute, rule, regulation, executive order, stay, decree, judgment or injunction shall have been
proposed, enacted, entered, issued, promulgated, enforced or deemed applicable by any court or governmental,
regulatory or administrative agency or instrumentality, or there shall have occurred any development, that, in
our reasonable judgment, would or would be reasonably likely to prohibit, prevent, restrict or delay
consummation of the Exchange Offer or materially impair the contemplated benefits to us of the Exchange
Offer, or that is, or is reasonably likely to be, materially adverse to our business, operations, properties,
condition, assets, liabilities or prospects;

there shall have occurred or be reasonably likely to occur any material adverse change to our business,
operations, properties, condition, assets, liabilities, prospects or financial affairs;

there shall have occurred:

any general suspension of, or limitation on prices for, trading in securities in U.S. securities or financial
markets;

the sales price for our common stock in U.S. securities markets or the New York Stock Exchange declines
more than 21.6% from $25.51, the last reported sale price of our common stock on July 24, 2009;

a declaration of a banking moratorium or any suspension of payments in respect to banks in the United
States;

any limitation (whether or not mandatory) by any government or governmental, regulatory or administrative
authority, agency or instrumentality, domestic or foreign, or other event that, in our reasonable judgment,
would or would be reasonably likely to affect the extension of credit by banks or other lending

institutions; or
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a commencement or significant worsening of a war or armed hostilities or other national or international
calamity, including but not limited to, catastrophic terrorist attacks against the United States or its citizens.

We expressly reserve the right to amend or terminate the Exchange Offer and to reject for exchange any 2026
Debentures or 2025 Debentures not previously accepted for exchange, upon the occurrence of any of the conditions of
the Exchange Offer specified above. In addition, we expressly reserve the right, at any time or at various times, to
waive any of the conditions of the Exchange Offer, in whole or in part, except as to the
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requirements that the registration statement of which this prospectus forms a part not have become effective, that the
registration statement of which this prospectus forms a part not be subject to a stop order or any proceedings for that
purpose, or that a minimum aggregate principal amount of 2026 Debentures and 2025 Debentures shall have been
tendered such that at least $100.0 million aggregate principal amount of 2029 Debentures will be issued in the
Exchange Offer, which conditions we cannot waive. We will give oral or written notice (with any oral notice to be
promptly confirmed in writing) of any amendment, non-acceptance, termination or waiver to the Exchange Agent as
promptly as practicable, followed by a timely press release.

These conditions are for our sole benefit, and we may assert them regardless of the circumstances that may give rise to
them or waive them in whole or in part at any or at various times in our sole discretion. If we fail at any time to
exercise any of the foregoing rights, this failure will not constitute a waiver of such right. Each such right will be
deemed an ongoing right that we may assert at any time or at various times.

All conditions to the Exchange Offer must be satisfied or, to the extent permitted by the terms of the Exchange Offer,
waived, prior to the Expiration Date.

Fees and Expenses

We will bear the fees and expenses of soliciting tenders for the Exchange Offer and tendering holders of 2026
Debentures or 2025 Debentures will not be required to pay any expenses of soliciting tenders in the Exchange Offer,
including any fee or commission payable to the Dealer Managers. However, if a tendering holder handles the
transactions through its broker, dealer, commercial bank, trust company or other institution, such holder may be
required to pay brokerage fees or commissions. The principal solicitation is being made by mail. However, additional
solicitations may be made by facsimile transmission, telephone or in person by the Dealer Manager as well as by our
officers and other employees.

Transfer Taxes

We will pay all transfer taxes, if any, applicable to the exchange of 2026 Debentures and 2025 Debentures pursuant to
the Exchange Offer. The tendering holder, however, will be required to pay any transfer taxes, whether imposed on
the registered holder or any other person, if:

tendered 2026 Debentures or 2025 Debentures are registered in the name of any person other than the person
signing the letter of transmittal; or

a transfer tax is imposed for any reason other than the exchange of 2026 Debentures or 2025 Debentures under
the Exchange Offer.

If satisfactory evidence of payment of transfer taxes is not submitted with the letter of transmittal, the amount of any
transfer taxes will be billed to the tendering holder.

Future Purchases and Exchanges

Following completion of the Exchange Offer, we may acquire additional 2026 Debentures or 2025 Debentures that
remain outstanding in the open market, in privately negotiated transactions, in new exchange offers, by redemption or
otherwise. Future purchases, exchanges or redemptions of 2026 Debentures or 2025 Debentures that remain
outstanding after the Exchange Offer may be on terms that are more or less favorable than the Exchange Offer.
However, Exchange Act Rules 14e-5 and 13e-4 generally prohibit us and our affiliates from purchasing any 2026
Debentures or 2025 Debentures other than pursuant to the Exchange Offer until 10 business days after the Expiration
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Date of the Exchange Offer. Future purchases, exchanges and redemptions, if any, will depend on many factors, which
include market conditions and the condition of our business.

No Appraisal Rights

No appraisal or dissenters rights are available to holders of 2026 Debentures or 2025 Debentures under applicable law
in connection with the Exchange Offer.
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Compliance With Short Tendering Rule

It is a violation of Rule 14e-4 under the Exchange Act for a person, directly or indirectly, to tender 2026 Debentures

or 2025 Debentures for such person s own account unless the person so tendering (a) has a net long position equal to or
greater than the aggregate principal amount of the securities being tendered and (b) will cause such securities to be
delivered in accordance with the terms of the Exchange Offer. Rule 14e-4 provides a similar restriction applicable to
the tender or guarantee of a tender on behalf of another person.

A tender of 2026 Debentures or 2025 Debentures in response to the Exchange Offer under any of the procedures
described above will constitute a binding agreement between the tendering holder and us with respect to the Exchange
Offer upon the terms and subject to the conditions of the Exchange Offer, including the tendering holder s acceptance
of the terms and conditions of the Exchange Offer, as well as the tendering holder s representation and warranty that
(a) such holder has a net long position in the 2026 Debentures or 2025 Debentures being tendered pursuant to the
Exchange Offer within the meaning of Rule 14e-4 under the Exchange Act and (b) the tender of such 2026 Debentures
or 2025 Debentures complies with Rule 14e-4.

Compliance With Securities Laws

We are making the Exchange Offer to all holders of outstanding 2026 Debentures and 2025 Debentures. We are not
aware of any jurisdiction in which the making of the Exchange Offer is not in compliance with applicable law. If we
become aware of any jurisdiction in which the making of the Exchange Offer would not be in compliance with
applicable law, we will make a good faith effort to comply with any such law. If, after such good faith effort, we
cannot comply with any such law, the Exchange Offer will not be made to, nor will tenders of 2026 Debentures or
2025 Debentures be accepted from or on behalf of, the holders of 2026 Debentures or 2025 Debentures residing in any
such jurisdiction. In any jurisdiction where the securities, blue sky or other laws require the Exchange Offer to be
made by a licensed broker or dealer, the Exchange Offer will be deemed to be made on our behalf by one of the
Dealer Managers if licensed under the laws of that jurisdiction.

No action has been or will be taken in any jurisdiction other than in the United States that would permit a public
offering of our 2029 Debentures, or the possession, circulation or distribution of this prospectus or any other material
relating to us or our 2029 Debentures in any jurisdiction where action for that purpose is required. Accordingly, our
2029 Debentures may not be offered or sold, directly or indirectly, and neither this prospectus nor any other offering
material or advertisement in connection with our 2029 Debentures may be distributed or published, in or from any
country or jurisdiction except in compliance with any applicable rules and regulations of any such country or
jurisdiction. This prospectus does not constitute an offer to sell or a solicitation of any offer to buy in any jurisdiction
where such offer or solicitation would be unlawful. Persons into whose possession this prospectus comes are advised
to inform themselves about and to observe any restrictions relating to this Exchange Offer, the distribution of this
prospectus, and the resale of the 2029 Debentures.

European Economic Area

In relation to each Member State of the European Economic Area (the EEA ) which has implemented the Prospectus
Directive (each, a Relevant Member State ), no offer to the public of any 2029 Debentures as contemplated by this
document may be made in that Relevant Member State, except that an offer to the public in that Relevant Member
State of any such 2029 Debentures may be made at any time under the following exemptions under the Prospectus
Directive, to the extent those exemptions have been implemented in that Relevant Member State:

(a) to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or
regulated, whose corporate purpose is solely to invest in securities;
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(b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year;
(2) a total balance sheet of more than 43,000,000; and (3) an annual net turnover of more than 50,000,000, as shown
in its last annual or consolidated accounts;
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(c) by any managers to fewer than 100 natural or legal persons (other than qualified investors as defined in the
Prospectus Directive) subject to obtaining the prior consent of the Dealer Managers for any such offer; or

(d) in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of
such 2029 Debentures shall result in a requirement for the publication by us or any manager of a prospectus pursuant
to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an offer to the public in relation to any 2029 Debentures in any
Relevant Member State means the communication in any form and by any means of sufficient information on the
terms of the offer and any 2029 Debentures to be offered so as to enable an investor to decide to exchange for any
2029 Debentures, as the same may be varied in that Relevant Member State by any measure implementing the
Prospectus Directive in that Relevant Member State, and the expression Prospectus Directive means Directive
2003/71/EC and includes any relevant implementing measure in each Relevant Member State.

This prospectus has been prepared on the basis that all offers of such 2029 Debentures will be made pursuant to an
exemption under the Prospectus Directive, as implemented in member states of the EEA, from the requirement to
produce a prospectus for offers of such 2029 Debentures. Accordingly any person making or intending to make any
offer within the EEA of 2029 Debentures which are the subject of the placement contemplated in this document
should only do so in circumstances in which no obligation arises for us or the Dealer Manager to produce a prospectus
for such offer. Neither we nor any of the Dealer Managers have authorized, nor do we or any Dealer Manager
authorize, the making of any offer of such 2029 Debentures through any financial intermediary, other than offers
made by the Dealer Managers which constitute the final placement of such 2029 Debentures contemplated in this
prospectus.

Each person in a Relevant Member State who receives any communication in respect of, or who acquires any 2029
Debentures under, the offer contemplated in this document will be deemed to have represented, warranted and agreed
to and with the Dealer Managers and us that in the case of any 2029 Debentures acquired by it as a financial
intermediary, as that term is used in Article 3(2) of the Prospectus Directive, (i) the 2029 Debentures acquired by it in
the offer have not been acquired on behalf of, nor have they been acquired with a view to their offer or resale to,
persons in any Relevant Member State other than qualified investors, as that term is defined in the Prospectus
Directive, or in circumstances in which the prior consent of the Dealer Manager has been given to the offer or resale;
or (ii) where 2029 Debentures have been acquired by it on behalf of persons in any Relevant Member State other than
qualified investors, the offer of those 2029 Debentures to it is not treated under the Prospectus Directive as having
been made to such persons.

United Kingdom

This prospectus is only being distributed to and directed at (i) persons outside the United Kingdom, (ii) investment
professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order
2005 (the Order ) or (iii) high net worth entities, and other persons to whom it may lawfully be communicated, falling
within Article 49(2)(a) to (d) of the Order (all such persons, relevant persons ). 2029 Debentures are only available to,
and any invitation, offer or agreement to subscribe or otherwise acquire such 2029 Debentures will be engaged in only
with, relevant persons. Any person who is not a relevant person should not act or rely on this document or any of its
contents.

Australia

This prospectus does not constitute a disclosure document under Part 6D.2 of the Corporations Act 2001 of the
Commonwealth of Australia (the Australian Corporations Act ) and has not been, and will not be, lodged with the
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Australian Securities and Investments Commission.

No offer of securities is being made in Australia, and the distribution or receipt of this document in Australia does not
constitute an offer of securities capable of acceptance by any person in Australia, except in
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the limited circumstances described in this prospectus relying on certain exemptions in section 708 of the Australian
Corporations Act.

Hong Kong

No offer or sale of securities has been or will be made in Hong Kong, by means of any document other than (a) to
professional investors as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules
made under that Ordinance or (b) in other circumstances which do not result in the document being a prospectus as
defined in the Companies Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the public within
the meaning of that Ordinance. There has not been issued in Hong Kong or elsewhere any advertisement, invitation or
document relating to the 2026 Debentures or 2025 Debentures which is directed at, or the contents of which are likely

to be accessed or read by, the public in Hong Kong (except if permitted to do so under the securities laws of Hong
Kong) other than with respect to our securities which are or are intended to be disposed of only to persons outside
Hong Kong or only to professional investors as defined in the Securities and Futures Ordinance and any rules made
under that Ordinance. The contents of this document have not been reviewed by any regulatory authority in

Hong Kong. You are advised to exercise caution in relation to the offer. If you are in any doubt about any of the
contents of this document, you should obtain independent professional advice.

Japan

The Exchange Offer is not being made directly or indirectly in, nor is the Exchange Offer capable of acceptance from,
Japan. Copies of this prospectus and any related offering documents are being mailed to holders of 2026 Debentures
and 2025 Debentures with registered addresses in Japan for information purposes only.

Singapore

This prospectus or any other offering material relating to 2026 Debentures or 2025 Debentures has not been and will
not be registered as a prospectus with the Monetary Authority of Singapore, and the 2029 Debentures will be offered
in Singapore pursuant to exemptions under Section 274 and Section 275 of the Securities and Futures Act,

Chapter 289 of Singapore (the Securities and Futures Act ). Accordingly, this prospectus and any other document or
material relating to the offer or sale, or invitation for subscription or purchase, of the 2026 Debentures or the 2025
Debentures may not be circulated or distributed, nor may the 2029 Debentures be offered or sold, or be the subject of
an invitation for subscription or purchase, whether directly or indirectly, to the public or any member of the public in
Singapore other than (a) to an institutional investor or other person specified in Section 274 of the Securities and
Futures Act; (b) to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the
conditions specified in Section 275 of the Securities and Futures Act; or (c) otherwise pursuant to, and in accordance
with the conditions of, any other applicable provision of the Securities and Futures Act.

Where the 2029 Debentures are subscribed or purchased under Section 275 by a relevant person which is: (a) a
corporation (which is not an accredited investor) the sole business of which is to hold investments and the entire share
capital of which is owned by one or more individuals, each of whom is an accredited investor; or (b) a trust (where the
trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an accredited
investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries rights and
interest in that trust shall not be transferable for 6 months after that corporation or that trust has acquired the shares
under Section 275 except: (1) to an institutional investor under Section 274 of the Securities and Futures Act or to a
relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in
Section 275 of the Securities and Futures Act; (2) where no consideration is given for the transfer; or (3) by operation
of law.
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Schedule TO

Pursuant to Rule 13e-4 under the Exchange Act, we have filed with the SEC an Issuer Tender Offer Statement on
Schedule TO which contains additional information with respect to the Exchange Offer. Such Schedule TO, including
the exhibits and any amendment thereto, may be examined, and copies may be obtained, at the same places and in the
same manner as is set forth under the caption Where You Can Find More Information.

Accounting Treatment

We will consider the respective fair values of the debt components of the 2026 Debentures and 2025 Debentures
tendered versus their respective book values of the debt components and will record the resulting anticipated gain on
the transaction on our consolidated statement of operations in the period the Exchange Offer closes. Any excess
between the face value of the 2029 Debentures to be issued and the aggregate fair values of the debt components of
the 2026 Debentures and 2025 Debentures will reduce stockholders equity. Any remaining deferred tax liability
relating to the 2026 Debentures and 2025 Debentures will increase stockholders equity.
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PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY

Our common stock is listed on the New York Stock Exchange under the symbol WCC. The following table sets forth,
for the periods indicated, the range of high and low sales prices per share of our common stock as reported on the New
York Stock Exchange for the periods indicated.

High Low

Year Ended December 31, 2007

First Quarter $ 69.67 $ 56.76
Second Quarter 66.59 59.82
Third Quarter 64.40 37.65
Fourth Quarter 51.00 37.94
Year Ended December 31, 2008

First Quarter $ 43.59 $ 31.01
Second Quarter 46.51 36.50
Third Quarter 40.38 31.24
Fourth Quarter 31.90 11.00
Year Ended December 31, 2009

First Quarter $ 2242 $ 13.29
Second Quarter 29.22 17.41
Third Quarter (through July 24, 2009) 27.07 22.39

On July 24, 2009, the closing price of our common stock on the New York Stock Exchange was $25.51 per share.

We have not paid dividends on our common stock, and do not presently plan to pay dividends in the foreseeable
future. We currently expect that earnings will be retained and reinvested to support business growth, share repurchases
or debt reduction. In addition, WESCO Distribution s revolving credit facility, as amended, WESCO Distribution s
accounts receivable securitization facility and the indenture under which the 2017 Notes were issued restrict our
ability to pay dividends.
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DESCRIPTION OF OTHER INDEBTEDNESS

WESCO Distribution is party to an accounts receivable securitization facility and a revolving credit facility, which we
refer to collectively as the credit facilities. WESCO International is also a party to the mortgage financing facility and
revolving credit facility as a guarantor. Certain of our subsidiaries, which we refer to as the subsidiary borrowers, are
also party to the revolving credit facility, including Communications Supply Corporation, Carlton-Bates Company,
WESCO Equity Corporation, Herning Enterprises, Inc., WESCO Nevada, Ltd., Calvert Wire & Cable Corporation,
Liberty Wire & Cable, Inc. and WESCO Distribution Canada L.P. Certain other subsidiaries are party to a mortgage
financing facility. In addition, in September 2005, WESCO Distribution issued $150.0 million in aggregate principal
amount of 2017 Notes, and we issued $150.0 million in aggregate principal amount of 2025 Debentures. We also

issued $300.0 million in aggregate principal amount of 2026 Debentures in November 2006. The principal terms of
these debt securities and financing arrangements are summarized below.

The credit facilities and the indenture governing the 2017 Notes contain, and any of our future debt agreements may
contain, certain covenant restrictions that limit the ability of us, WESCO Distribution and the subsidiary borrowers to
operate, including restrictions on the ability to:

incur additional debt or issue guarantees;

create liens;

make certain investments;

enter into transactions with affiliates;

sell certain assets;

make capital expenditures;

redeem or repurchase capital stock or, in the case of the revolving credit facility, subordinated debt, or make
other restricted payments;

in the case of the revolving credit facility, change capital structure and business in certain manners;

declare or pay dividends or make other distributions to stockholders; and

merge or consolidate with any person.
The credit facilities also require us to maintain a fixed charge coverage ratio. In certain circumstances, our capital
expenditures may be subject to an annual limit. In addition, the credit facilities contain additional affirmative and
negative covenants. The ability of us, WESCO Distribution and the subsidiary guarantors to comply with these
covenants is dependent on future performance, which will be subject to many factors, some of which are beyond our

control, including prevailing economic conditions.

Accounts Receivable Securitization Facility
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WESCO Distribution maintains a $400.0 million accounts receivable securitization facility (the Receivables Facility )
that it may increase from time to time up to $450.0 million with the voluntary participation of the existing purchasers
under the Receivables Facility and/or the addition of new purchasers to fund such increase. The Receivables Facility
matures on April 13, 2012. Under the Receivables Facility, WESCO Distribution and certain of its domestic
subsidiaries sell, on a continuous basis, an undivided interest in all domestic accounts receivable to WESCO
Receivables Corp., a wholly-owned special purpose entity (the SPE ). The SPE sells, without recourse, a senior
undivided interest in the receivables to third-party conduits and financial institutions for cash while maintaining a
subordinated undivided interest in the receivables, in the form of overcollateralization. WESCO Distribution has

agreed to continue servicing the sold receivables for the third-party conduits and financial institutions at market rates;
accordingly, no servicing asset or liability has been recorded.

The Receivables Facility requires that we and our subsidiaries on a consolidated basis maintain a fixed charge
coverage ratio (as defined by the receivables purchase agreement) of 1.1 to 1.0, which may restrict our
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ability to pay dividends. There are also mandatory prepayment provisions if we undergo a change of control (as
defined by the receivables purchase agreement). We were in compliance with the covenants and restrictions then in
effect as of March 31, 2009.

As of March 31, 2009, accounts receivable eligible for securitization totaled $496.8 million. The consolidated balance
sheets as of March 31, 2009 reflect $245.0 million of account receivable balances legally sold to third party conduits
and financial institutions, as well as borrowings for equal amounts. At March 31, 2009, the interest rate on borrowings
under this facility was approximately 1.6%.

Revolving Credit Facility

At March 31, 2009, the aggregate borrowing capacity under our revolving credit facility was $375.0 million. The
revolving credit facility consists of two separate sub-facilities: (i) a U.S. sub-facility with a sub-limit up to

$300.0 million and (ii) a Canadian sub-facility with a sub-limit up to $75.0 million, and includes a letter of credit
sub-limit of up to $55.0 million. All of the subsidiary borrowers are borrowers under the U.S. sub-facility, with the
exception of WESCO Distribution Canada L.P., which is a borrower under the Canadian sub-facility. The facility
matures on November 1, 2013 and is collateralized by the inventory of WESCO Distribution and the inventory and
accounts receivable of WESCO Distribution Canada, L.P. The obligations of WESCO Distribution and the subsidiary
borrowers under the revolving credit facility have been guaranteed by us and have been cross-guaranteed by the
subsidiary borrowers under the U.S. sub-facility. We have pledged all of the stock of WESCO Distribution and
WESCO Finance Corporation and granted a security interest in all of its other assets and properties to secure our
guarantee.

Availability under the facility is limited to the amount of eligible U.S. and Canadian inventory and Canadian
receivables applied against certain advance rates. Depending upon the amount of excess availability under the facility,
interest is calculated at LIBOR plus a margin that ranges between 1.0% and 1.75% or at the Index Rate (prime rate
published by the Wall Street Journal) plus a margin that ranges between (0.25%) and 0.50%, or, for Canadian loans
only, at the Canadian bankers acceptance rate plus a margin that ranges between 1.0% and 1.75%. At March 31, 2009,
the interest rate was 1.8%.

There are mandatory prepayment provisions if we engage in certain transactions. Our ability to make certain
acquisitions and repurchase outstanding public stock and bonds is also limited. We can make acquisitions for less than
$50.0 million if either: (i) the average daily excess borrowing availability under the revolving credit facility after
taking into consideration the acquisition is greater than $25.0 million for both the preceding and projected succeeding
90-day period from the acquisition date, and our fixed charge coverage ratio (as defined by the revolving credit
agreement) for a certain trailing period would have been at least 1.25 to 1.0 after taking into consideration the
acquisition; or (ii) the average daily excess borrowing availability under the revolving credit facility after taking into
consideration the acquisition is greater than $50.0 million for both the preceding and projected succeeding 90-day
period from the acquisition date on a pro forma basis (after giving effect to such acquisition). We can make
acquisitions in excess of $50.0 million but less than $150.0 million if the average daily excess borrowing availability
under the revolving credit facility after taking into consideration the acquisition is greater than $100.0 million for both
the preceding and projected succeeding 90-day period from the acquisition date, and our fixed charge coverage ratio
for a certain trailing period would have been at least 1.1 to 1.0 after taking into consideration the acquisition. We are
prohibited from making acquisitions in excess of $150.0 million. We may repurchase outstanding public stock and
certain indebtedness only if (i) the average daily excess borrowing availability under the revolving credit facility after
taking into consideration the repurchase is greater than $60.0 million for both the preceding and projected succeeding
90-day period from the repurchase date, or (ii) the average daily excess borrowing availability under the revolving
credit facility after taking into consideration the repurchase is greater than $35.0 million for both the preceding and
projected succeeding 90-day period from the repurchase date, and our fixed charge coverage ratio for a certain trailing
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period would have been at least 1.25 to 1.0 after taking into consideration the repurchase of the outstanding public
stock or indebtedness. Additionally, if excess availability under the revolving credit facility is less than $60.0 million

at any time, then we must maintain a fixed charge coverage ratio of 1.1 to 1.0. We were in compliance with all
covenants and restrictions as of March 31, 2009.

64

Table of Contents 133



Edgar Filing: WESCO DISTRIBUTION INC - Form S-4

Table of Contents

During the first three months of 2009, borrowings and repayments of long-term debt of $71.0 million and

$118.5 million, respectively, were made to our revolving credit facility. At March 31, 2009, we had an outstanding
balance under the facility of $150.0 million. We had $151.9 million available under the facility at March 31, 2009,
after giving effect to outstanding letters of credit.

Mortgage Financing Facility

In 2002 and 2003, certain of our subsidiaries, WESCO Real Estate I, LLC, WESCO Real Estate II, LLC, WESCO
Real Estate I1I, LLC and WESCO Real Estate IV, LLC (collectively, the real estate subsidiaries ), entered into a
mortgage financing facility aggregating $51.4 million, $41.9 million of which was outstanding as of March 31, 2009.
Under the facility, the real estate subsidiaries lease certain properties to WESCO Distribution and use the proceeds
therefrom to service loans from Bear Stearns Commercial Mortgage. We guarantee WESCO Distribution s lease
obligations. Total borrowings under the mortgage financing facility are subject to a 22-year amortization schedule,
with a balloon payment due at the end of the 10-year term ending in the first quarter of 2013. The proceeds from the
mortgage financing facility were used to repay corporate borrowings. The interest rate on borrowings under this
facility is fixed at 6.5%.

7.50% Senior Subordinated Notes due 2017

At March 31, 2009, $150.0 million in aggregate principal amount of the 2017 Notes was outstanding. The 2017 Notes
were issued by WESCO Distribution under an indenture dated as of September 27, 2005, with The Bank of New
York, as successor to J.P. Morgan Trust Company, National Association, as trustee, and are unconditionally
guaranteed on an unsecured senior basis by WESCO International. The 2017 Notes accrue interest at the rate of 7.50%
per annum and are payable in cash semi-annually in arrears on each April 15 and October 15.

At any time on or after October 15, 2010, WESCO Distribution may redeem all or a part of the 2017 Notes. Between
October 15, 2010 and October 14, 2011, WESCO Distribution may redeem all or a part of the 2017 Notes at a
redemption price equal to 103.75% of the principal amount. Between October 15, 2011 and October 14, 2012,
WESCO Distribution may redeem all or a part of the 2017 Notes at a redemption price equal to 102.50% of the
principal amount. Between October 15, 2012 and October 14, 2013, WESCO Distribution may redeem all or part of
the 2017 Notes at a redemption price equal to 101.25% of the principal amount. On and after October 15, 2013,
WESCO Distribution may redeem all or a part of the 2017 Notes at a redemption price equal to 100% of the principal
amount.

If WESCO Distribution undergoes a change of control prior to maturity, holders of 2017 Notes will have the right, at
their option, to require WESCO Distribution to repurchase for cash some or all of their 2017 Notes at a repurchase
price equal to 101% of the principal amount of the 2017 Notes being repurchased, plus accrued and unpaid interest to,
but not including, the repurchase date.

2.625% Convertible Senior Debentures due 2025

At March 31, 2009, $150 million in aggregate principal amount of the 2025 Debentures was outstanding. The 2025
Debentures were issued by WESCO International, Inc. under an indenture dated as of September 27, 2005, with The
Bank of New York, as successor to J.P. Morgan Trust Company, National Association, as Trustee, and are
unconditionally guaranteed on an unsecured senior subordinated basis by WESCO Distribution. The 2025 Debentures
accrue interest at the rate of 2.625% per annum and are payable in cash semi-annually in arrears on each April 15 and
October 15. Beginning with the six-month interest period commencing October 15, 2010, we also will pay contingent
interest in cash during any six-month interest period in which the trading price of the 2025 Debentures for each of the
five trading days ending on the second trading day immediately preceding the first day of the applicable six-month
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interest period equals or exceeds 120% of the principal amount of the 2025 Debentures. During any interest period
when contingent interest shall be payable, the contingent interest payable per $1,000 principal amount of 2025
Debentures will equal 0.25% of the average trading price of $1,000 principal amount of the 2025 Debentures during
the five trading days ending on the second trading day immediately preceding the first day of the applicable six-month
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interest period. As defined in SFAS No. 133, Accounting for Derivative Instruments and Hedge Activities, the
contingent interest feature of the 2025 Debentures is an embedded derivate that is not considered clearly and closely
related to the host contract. The contingent interest component had no significant value at March 31, 2009.

The 2025 Debentures are convertible into cash and, in certain circumstances, shares of the Company s common stock
at any time on or after October 15, 2023, or prior to October 15, 2023 in certain circumstances. The 2025 Debentures
will be convertible based on an initial conversion rate of 23.8872 shares of common stock per $1,000 principal
amount of the 2025 Debentures (equivalent to an initial conversion price of approximately $41.86 per share). The
conversion rate and the conversion price may be adjusted under certain circumstances.

At any time on or after October 15, 2010, we may redeem all or part of the 2025 Debentures at a redemption price
equal to 100% of the principal amount of the 2025 Debentures plus accrued and unpaid interest (including contingent
interest, if any) to, but not including, the redemption date. Holders of 2025 Debentures may require us to repurchase
all or a portion of their 2025 Debentures on October 15, 2010, October 15, 2015 and October 15, 2020 at a cash
repurchase price equal to 100% of the principal amount of the 2025 Debentures, plus accrued and unpaid interest
(including contingent interest, if any) to, but not including, the repurchase date. If we undergo certain fundamental
changes, as defined in the indenture governing the 2025 Debentures, prior to maturity, holders of 2025 Debentures
will have the right, at their option, to require us to repurchase for cash some or all of their 2025 Debentures for a
specified period following the occurrence of a fundamental change for cash at a repurchase price equal to 100% of the
principal amount of the 2025 Debentures being repurchased, plus accrued and unpaid interest (including contingent
interest, if any) to, but not including, the repurchase date.

At March 31, 2009, the unamortized discount and equity components for the 2025 Debentures were $6.9 million and
$12.3 million, respectively. Interest expense for the 2025 Debentures totaled $6.1 million for the three months ended
March 31, 2009, of which $3.8 million was non-cash interest. Interest was calculated using an effective interest rate of
6.0%.

See Description of Differences Among Convertible Debentures.
1.75% Convertible Senior Debentures due 2026

At March 31, 2009, $300 million in aggregate principal amount of the 2026 Debentures was outstanding. The 2026
Debentures were issued by WESCO International, Inc. under an indenture dated as of November 2, 2006, with The
Bank of New York, as Trustee, and are unconditionally guaranteed on an unsecured senior subordinated basis by
WESCO Distribution. The 2026 Debentures accrue interest at the rate of 1.75% per annum and are payable in cash
semi-annually in arrears on each May 15 and November 15. Beginning with the six-month interest period
commencing November 15, 2011, we also will pay contingent interest in cash during any six-month interest period in
which the trading price of the 2026 Debentures for each of the five trading days ending on the second trading day
immediately preceding the first day of the applicable six-month interest period equals or exceeds 120% of the
principal amount of the 2026 Debentures. During any interest period when contingent interest shall be payable, the
contingent interest payable per $1,000 principal amount of 2026 Debentures will equal 0.25% of the average trading
price of $1,000 principal amount of the 2026 Debentures during the five trading days ending the second trading day
immediately preceding the first day of the applicable six-month interest period. As defined in SFAS No. 133,
Accounting for Derivative Instruments and Hedge Activities, the contingent interest feature of the 2026 Debentures is
an embedded derivate that is not considered clearly and closely related to the host contract. The contingent interest
component had no significant value at March 31, 2009.

The 2026 Debentures are convertible into cash and, in certain circumstances, shares of the Company s common stock
at any time on or after November 15, 2024, or prior to November 15, 2024 in certain circumstances. The 2026
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principal amount of the 2026 Debentures (equivalent to an initial conversion
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price of approximately $88.15 per share). The conversion rate and the conversion price may be adjusted under certain
circumstances.

At any time on or after November 15, 2011, we may redeem all or a part of the 2026 Debentures at a redemption price
equal to 100% of the principal amount of the 2026 Debentures plus accrued and unpaid interest (including contingent
interest, if any) to, but not including, the redemption date. Holders of 2026 Debentures may require us to repurchase
all or a portion of their 2026 Debentures on November 15, 2011, November 15, 2016 and November 15, 2021 at a
cash repurchase price equal to 100% of the principal amount of the 2026 Debentures, plus accrued and unpaid interest
(including contingent interest, if any) to, but not including, the repurchase date. If we undergo certain fundamental
changes, as defined in the indenture governing the 2026 Debentures, prior to maturity, holders of 2026 Debentures
will have the right, at their option, to require us to repurchase for cash some or all of their 2026 Debentures for a
specified period following the occurrence of a fundamental change for cash at a repurchase price equal to 100% of the
principal amount of the 2026 Debentures being repurchased, plus accrued and unpaid interest (including contingent
interest, if any) to, but not including, the repurchase date.

At March 31, 2009, the unamortized discount and equity components for the 2026 Debentures were $29.7 million and
$31.2 million, respectively. Interest expense for the 2026 Debentures totaled $5.9 million for the three months ended

March 31, 2009, of which $3.6 million was non-cash interest. Interest was calculated using an effective interest rate of
6.0%.

See Description of Differences Among Convertible Debentures.
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DESCRIPTION OF THE 2029 DEBENTURES

The 2029 Debentures will be issued under an indenture among WESCO International, as issuer, WESCO Distribution,
as guarantor, and The Bank of New York Mellon, as trustee. The terms of the 2029 Debentures include those provided
in the indenture.

The following description is only a summary of the material provisions of the 2029 Debentures and the indenture. We
urge you to read the indenture in its entirety because the indenture, and not this description, defines your rights as a
holder of the 2029 Debentures. You may request copies of the indenture as set forth under the caption Where You Can
Find More Information.

When we refer to  WESCO International, we, our or us in this section, we refer only to WESCO International, Inc. :
not its subsidiaries. Reference is made to the indenture for the definition of any capitalized terms used below for
which no definition is provided below or elsewhere in this prospectus.

Brief Description of the 2029 Debentures
The 2029 Debentures will:
be limited to $345.0 million aggregate principal amount;

bear interest at a rate of 6.0% per year, payable semi-annually in arrears, on March 15 and September 15 of
each year, commencing on March 15, 2010;

beginning with the six-month interest period commencing September 15, 2016, bear contingent interest in the
circumstances described under Contingent Interest;

be general unsecured obligations, ranking equally with all of our other unsecured senior indebtedness and
senior in right of payment to any subordinated indebtedness;

be unconditionally guaranteed, on a senior subordinated basis, by our subsidiary WESCO Distribution;

be convertible by you at any time on or prior to the close of business on the trading day preceding the maturity
date, only upon satisfaction of one of the conditions for conversion, as described under Conversion Rights,
into cash and, under certain circumstances, shares of our common stock, at an initial conversion price equal to
125% of the Average VWAP, provided that in no event will the initial conversion price be less than $26.25.
The initial conversion rate will equal 1,000 divided by such initial conversion price. Upon conversion, we will
pay cash and shares of our common stock, if any, based on a daily conversion value (as defined below)
calculated on a proportionate basis for each day of the 20 trading-day cash settlement averaging period (as
defined below), all as set forth below under Conversion Rights  Settlement Upon Conversion;

have an increased conversion rate in the event of certain types of fundamental changes, as described herein;
be subject to redemption for cash by us at any time on or after September 15, 2016, in whole or in part, at a

redemption price equal to 100% of the principal amount of the 2029 Debentures plus accrued and unpaid
interest (including contingent and additional interest, if any) to, but not including, the redemption date;
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be subject to redemption for cash by us at any time on or prior to September 15, 2010, in whole or in part, if a
Tax Triggering Event has occurred, at a redemption price equal to 101.5% of the principal amount thereof,
plus, if the Conversion Value as of the redemption date of the 2029 Debentures being redeemed exceeds their
Initial Conversion Value, 95% of the amount determined by subtracting the Initial Conversion Value of such
2029 Debentures from their Conversion Value as of the redemption date, plus accrued and unpaid interest
(including contingent and additional interest, if any) to, but excluding, the redemption date;

be subject to repurchase by us at your option if a fundamental change occurs, at a cash repurchase price equal
to 100% of the principal amount of the 2029 Debentures, plus accrued and unpaid interest
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(including contingent and additional interest, if any) to, but not including, the repurchase date, as set forth
under  Repurchase Upon a Fundamental Change ; and

be due on September 15, 2029, unless earlier converted, redeemed by us at our option or repurchased by us at
your option upon the occurrence of a fundamental change.

Neither we nor any of our subsidiaries will be subject to any financial covenants under the indenture. In addition,

neither we nor any of our subsidiaries will be restricted under the indenture from paying dividends, incurring debt or

issuing or repurchasing our securities. You are not afforded protection under the indenture in the event of a highly

leveraged transaction or a change in control of us, except to the extent described below under =~ Conversion Rights and
Repurchase Upon a Fundamental Change.

No sinking fund is provided for the 2029 Debentures and the 2029 Debentures will not be subject to defeasance.

We have applied to list the 2029 Debentures and the common stock issuable upon conversion on the New York Stock
Exchange.

The 2029 Debentures initially will be issued in book-entry form only in denominations of $2,000 principal amount
and integral multiples of $1,000 in excess thereof. Beneficial interests in the 2029 Debentures will be shown on, and
transfers of beneficial interests in the 2029 Debentures will be effected only through, records maintained by The
Depository Trust Company, or DTC, or its nominee, and any such interests may not be exchanged for certificated
2029 Debentures except in limited circumstances. For information regarding conversion, registration of transfer and
exchange of global 2029 Debentures held in DTC, see =~ Form, Denomination and Registration ~Global 2029
Debentures, Book-Entry Form.

If certificated 2029 Debentures are issued, you may present them for conversion, registration of transfer and exchange,
without service charge, at our office or agency in New York City, which will initially be the office or agency of the
trustee in New York City.

Payment at Maturity

On the maturity date, each holder will be entitled to receive on such date $1,000 in cash for each $1,000 in principal
amount of 2029 Debentures, together with accrued and unpaid interest (including contingent and additional interest, if
any) to, but not including, the maturity date. With respect to global 2029 Debentures, principal and interest (including
contingent and additional interest, if any) will be paid to DTC in immediately available funds. With respect to any
certificated 2029 Debentures, principal, premium, if any, and interest (including contingent and additional interest, if
any) will be payable at our office or agency in New York City, which initially will be the office or agency of the
trustee in New York City.

Interest

The 2029 Debentures will bear interest at a rate of 6.0% per year. Interest will accrue from the date of initial issue of
the 2029 Debentures, or from the most recent date to which interest has been paid or duly provided for. Beginning
with the six-month interest period commencing September 15, 2016, we will pay contingent interest under certain
circumstances as described under ~ Contingent Interest. We will pay interest (including contingent and additional
interest, if any) semi-annually, in arrears on September 15 and March 15 of each year, commencing on March 15,
2010, to holders of record at 5:00 p.m., New York City time, on the preceding September 1 and March 1, respectively.
However, there are two exceptions to the preceding sentence:
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we will not pay in cash accrued interest (including contingent and additional interest, if any) on any 2029
Debentures when they are converted, except as described under ~ Conversion Rights; and

we will pay accrued and unpaid interest (including contingent and additional interest, if any) to a person other
than the holder of record on the record date on the maturity date. On the maturity date, we will pay accrued and
unpaid interest only to the person to whom we pay the principal amount. Similarly, the interest payable upon
redemption or repurchase following a fundamental change will be
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payable to the person to whom principal is payable upon maturity or pursuant to such redemption or repurchase
following a fundamental change (unless the redemption date or the fundamental change repurchase date, as the
case may be, is after a record date and on or prior to the corresponding interest payment date, in which case the
semi-annual payment of interest becoming due on such interest payment date shall be payable to the holder of
such 2029 Debentures registered as such on the applicable record date).

We will pay interest on:
global 2029 Debentures to DTC in immediately available funds;

any certificated 2029 Debentures having a principal amount of less than $2,000,000, by check mailed to the
holders of those 2029 Debentures; provided, however, at maturity, interest will be payable as described under
Payment at Maturity; and

any certificated 2029 Debentures having a principal amount of $2,000,000 or more, by wire transfer in
immediately available funds at the election of the holders of these 2029 Debentures duly delivered to the
trustee at least five business days prior to the relevant interest payment date; provided, however, at maturity,
interest will be payable as described under ~ Payment at Maturity.

Interest will be calculated on the basis of a 360-day year consisting of twelve 30-day months. If a payment date is not
a business day, payment will be made on the next succeeding business day, and no additional interest will accrue
thereon.

To the extent lawful, payments of principal, premium, if any, or interest (including contingent and additional interest,
if any) on the 2029 Debentures that are not made when due will accrue interest at the annual rate of 1% above the then
applicable interest rate from the required payment date.

Contingent Interest

Beginning with the six-month interest period commencing September 15, 2016, we will pay contingent interest during
any six-month interest period to the holders of the 2029 Debentures if the trading price of the 2029 Debentures for
each of the five trading days ending on the second trading day immediately preceding the first day of the applicable
six-month interest period equals or exceeds 120% of the principal amount of the 2029 Debentures.

During any six-month period when contingent interest shall be payable, the contingent interest payable per $1,000
principal amount of the 2029 Debentures will equal 0.25% of the average trading price of $1,000 principal amount of
2029 Debentures during the five trading days ending on the second trading day immediately preceding the first day of
the applicable six-month interest period.

Trading price for purposes of determining contingent interest shall have the meaning set forth under =~ Conversion
Rights Conversion Upon Satisfaction of Trading Price Condition, except that, for purposes of determining the trading
price for the contingent interest provisions only, if the trustee cannot reasonably obtain at least one bid for $5,000,000
principal amount of the 2029 Debentures from a nationally recognized securities dealer, then the trading price per
$1,000 principal amount of the 2029 Debentures will be deemed to equal the product of:

the conversion rate then in effect; and

the average closing sale price of our common stock over the five trading-day period ending on such
determination date.
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be entitled to receive contingent interest during such six-month interest period.
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Subsidiary Guarantee

WESCO Distribution, as primary obligor and not merely as surety, will irrevocably and unconditionally guarantee on
an unsecured senior subordinated basis (i) the full and punctual payment when due, whether at stated maturity, by
acceleration or otherwise, of all obligations of WESCO International under the indenture and the 2029 Debentures,
whether for payment of principal of or interest on (including contingent and additional interest, if any) the 2029
Debentures, and (ii) the full and punctual performance within applicable grace periods of all of our other obligations,
whether for expenses, indemnification or otherwise (all such obligations guaranteed by WESCO Distribution referred
to in clauses (i) and (ii) are referred to herein as the guaranteed obligations ). WESCO Distribution has agreed to pay,
in addition to the amount stated above, any and all costs and expenses (including reasonable counsel fees and
expenses) Incurred by the trustee or the 2029 Debenture holders in enforcing any rights under the WESCO
Distribution guarantee. The WESCO Distribution guarantee will be limited in amount to an amount not to exceed the
maximum amount that can be guaranteed by WESCO Distribution without rendering the indenture, as it relates to
WESCO Distribution, voidable under applicable law relating to fraudulent conveyance or fraudulent transfer or
similar laws affecting the rights of creditors generally. See Risk Factors Risks Related to the 2029 Debentures and
Our Common Stock The guarantee of the 2029 Debentures by WESCO Distribution may be unenforceable due to
fraudulent conveyance statutes, and, accordingly, you could have no claim against WESCO Distribution.

The guarantor may, without the consent of the holders of 2029 Debentures, consolidate with, merge with or into or
convey, transfer or lease all or substantially all of its assets to any other person organized under the laws of the United
States or any of its political subdivisions provided that:

(i) WESCO Distribution is the continuing corporation, or (ii) the resulting, surviving or transferee person
assumes all of the guarantor s obligations under the indenture;

immediately after giving effect to such transaction, no default or Event of Default shall have occurred and be
continuing; and

certain other conditions described in the indenture are met.
Subordination

The guarantee of the payment of principal of, premium, if any, and interest (including contingent and additional
interest, if any) on the 2029 Debentures will be subordinated in right of payment, as set forth in the indenture, to all
existing and future Senior Indebtedness of WESCO Distribution, will rank pari passu in right of payment with all
existing and future senior subordinated indebtedness of WESCO Distribution and will be senior in right of payment to
all existing and future Subordinated Obligations of WESCO Distribution. The 2029 Debentures will also be
effectively subordinated to any Secured Indebtedness of WESCO Distribution and its subsidiaries to the extent of the
value of the assets securing such indebtedness and will also be effectively subordinated to all other obligations of the
subsidiaries of WESCO Distribution.

We conduct certain of our operations through subsidiaries of WESCO Distribution. Claims of creditors of such
subsidiaries, including trade creditors, and claims of preferred stockholders (if any) of such subsidiaries generally will
have priority with respect to the assets and earnings of such subsidiaries over the claims of creditors of WESCO
Distribution, including the holders of 2029 Debentures by virtue of the guarantee of WESCO Distribution. The 2029
Debentures, therefore, will be effectively subordinated to creditors (including trade creditors) and preferred
stockholders (if any) of subsidiaries of WESCO Distribution. As of March 31, 2009, the subsidiaries of WESCO
Distribution had $483.7 million of Indebtedness, excluding guarantees of indebtedness under the revolving credit
facility, but had trade payables and other liabilities incurred in the ordinary course of business. The indenture will not
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As of March 31, 2009, on a pro forma basis after giving effect to the Exchange Offer and assuming the exchange of all
of the 2026 Debentures and $56.4 million principal amount of the 2025 Debenture in the Exchange Offer:

WESCO Distribution had outstanding senior indebtedness of $150.0 million (excluding unused commitments
under its revolving credit facility), all of which was secured indebtedness. WESCO Distribution would have
also guaranteed on a senior basis a wholly-owned subsidiary s mortgage financing facility under which
approximately $41.9 million was outstanding;

WESCO Distribution would have had outstanding $150.0 million of senior subordinated indebtedness,
consisting of $150.0 million aggregate principal amount of its senior subordinated notes due 2017. WESCO
Distribution would have also guaranteed on a senior subordinated basis $93.6 million aggregate principal
amount of the 2025 Debentures and $345.0 million aggregate principal amount of the 2029 Debentures;

WESCO Distribution would have had no outstanding indebtedness that is subordinate or junior in right of
repayment to its guarantee of the 2029 Debentures or its senior subordinated notes due 2017; and

our subsidiaries other than WESCO Distribution would have had outstanding $286.9 million of indebtedness
(excluding trade payables and liabilities incurred in the ordinary course of business), consisting of borrowings
of $245.0 million under the accounts receivable securitization facility and $41.9 million under the mortgage
financing facility. Certain subsidiaries would have also guaranteed the borrowings under the mortgage
financing facility.

With respect to WESCO Distribution, Senior Indebtedness means the principal of, premium (if any) and accrued and
unpaid interest on (including interest accruing on or after the filing of any petition in bankruptcy or for reorganization
of WESCO Distribution, regardless of whether or not a claim for post-filing interest is allowed in such proceedings),
and fees and other amounts owing in respect of, Bank Indebtedness and all other indebtedness of WESCO

Distribution, whether outstanding on the date of initial issue of the 2029 Debentures or thereafter Incurred, unless in
the instrument creating or evidencing the same or pursuant to which the same is outstanding it is provided that such
obligations are not superior in right of payment to the guaranteed obligations; provided, however, that Senior
Indebtedness does not include:

any obligation of WESCO Distribution to any subsidiary;
any liability for federal, state, local or other taxes owed or owing by WESCO Distribution;

any accounts payable or other liability to trade creditors arising in the ordinary course of business (including
guarantees thereof or instruments evidencing such liabilities);

any indebtedness or obligation of WESCO Distribution (and any accrued and unpaid interest in respect thereof)
that by its terms is subordinate or junior in any respect to any other Indebtedness or obligation of WESCO
Distribution, including any senior subordinated indebtedness of WESCO Distribution and any Subordinated
Obligations of WESCO Distribution;

any payment obligations with respect to any capital stock; or

any indebtedness incurred in violation of the anti-layering provision in the indenture.

Bank Indebtedness means any and all amounts payable under or in respect of the Credit Agreement and any
Refinancing Indebtedness with respect thereto, as amended, restated, supplemented, waived, refinanced, replaced,
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renewed, extended or otherwise modified from time to time, including principal, premium (if any), interest (including
interest accruing on or after the filing of any petition in bankruptcy or for reorganization relating to WESCO
Distribution whether or not a claim for post-filing interest is allowed in such proceedings), fees, charges, expenses,
reimbursement obligations, Guarantees, indemnities and all other amounts payable thereunder or in respect thereof.

Credit Agreement means the third amended and restated credit agreement dated as of November 1, 2006 among
WESCO Distribution, the other credit parties signatory thereto, the lenders signatory thereto from time to
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time, General Electric Capital Corporation, as Agent and U.S. Lender, GECC Capital Markets Group, Inc., as Lead
Arranger, GE Canada Finance Holding Company, as Canadian Agent and a Canadian Lender, as amended, restated,
supplemented, waived, refinanced, replaced, renewed, extended or otherwise modified from time to time.

Designated Senior Indebtedness of WESCO Distribution means (i) the Bank Indebtedness and (ii) any other Senior
Indebtedness of WESCO Distribution that, at the date of determination, has an aggregate principal amount outstanding
of, or under which, at the date of determination, the holders thereof are committed to lend up to at least $25 million
and is specifically designated by WESCO Distribution in the instrument evidencing or governing such Senior
Indebtedness as Designated Senior Indebtedness for purposes of the indenture.

Refinancing Indebtedness means indebtedness that is incurred to refund, refinance, replace, renew, repay or extend
(including pursuant to any defeasance or discharge mechanism) any indebtedness of WESCO Distribution or any
Restricted Subsidiary existing on the date of initial issue of the 2029 Debentures or incurred in compliance with the
indenture pursuant to which WESCO Distribution issued the 2017 Notes (including indebtedness of WESCO
Distribution that refinances Refinancing Indebtedness); provided, however, that (i) the Refinancing Indebtedness has a
stated maturity no earlier than the stated maturity of the indebtedness being refinanced, (ii) the Refinancing
Indebtedness has an average life at the time such Refinancing Indebtedness is Incurred that is equal to or greater than
the average life of the Indebtedness being refinanced and (iii) such Refinancing Indebtedness is Incurred in an
aggregate principal amount (or if issued with original issue discount, an aggregate issue price) that is equal to or less
than the aggregate principal amount (or if issued with original issue discount, the aggregate accreted value) then
outstanding of the indebtedness being refinanced (plus any accrued interest and premium thereon and reasonable
expenses incurred in connection therewith); provided further, however, that Refinancing Indebtedness shall not
include (x) Indebtedness of a Restricted Subsidiary (as defined in the indenture) that Refinances Indebtedness of
WESCO Distribution or (y) indebtedness of WESCO Distribution or a Restricted Subsidiary that refinances
indebtedness of an Unrestricted Subsidiary (as defined in the indenture).

Subordinated Obligation means any indebtedness of WESCO Distribution (whether outstanding on the date of initial
issue of the 2029 Debentures or thereafter Incurred) that is subordinate or junior in right of payment to the WESCO
Distribution guarantee pursuant to a written agreement.

Only indebtedness of WESCO Distribution that is Senior Indebtedness will rank senior to the guarantee in accordance
with the provisions of the indenture. The guarantee will in all respects rank pari passu with all other senior
subordinated indebtedness of WESCO Distribution, including its senior subordinated notes due 2017 and its guarantee
of any 2026 Debentures and 2025 Debentures that are not exchanged pursuant to the Exchange Offer. WESCO
Distribution has agreed in the indenture that it will not Incur, directly or indirectly, or otherwise become liable for any
Indebtedness which is subordinate or junior in ranking in any respect to Senior Indebtedness unless such Indebtedness
is senior subordinated indebtedness or is expressly subordinated in right of payment to senior subordinated
indebtedness. Unsecured Indebtedness is not deemed to be subordinate or junior to Secured Indebtedness merely
because it is unsecured.

WESCO Distribution may not pay principal of, premium (if any) or interest (including contingent and additional
interest, if any) in respect of the guarantee of the 2029 Debentures, and may not otherwise repurchase, redeem or
otherwise retire any 2029 Debentures (collectively, pay its guarantee ) if:

any Designated Senior Indebtedness is not paid in cash or cash equivalents when due; or

any other default on Designated Senior Indebtedness occurs and the maturity of such Designated Senior

Indebtedness is accelerated in accordance with its terms unless, in either case the default has been cured or
waived and any such acceleration has been rescinded or such Designated Senior Indebtedness has been paid in
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However, WESCO Distribution may make payment in respect of its guarantee without regard to the foregoing, if
WESCO Distribution and the trustee receive written notice approving such payment from the representative of the
Designated Senior Indebtedness with respect to which either of the events set forth above has occurred and is
continuing. During the continuance of any default (other than a default described in the preceding paragraph) with
respect to any Designated Senior Indebtedness pursuant to which the maturity thereof may be
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accelerated immediately without further notice (except such notice as may be required to effect such acceleration) or
the expiration of any applicable grace periods, WESCO Distribution may not pay its guarantee for a period, referred to
as Payment Blockage Period, commencing upon the receipt by the trustee (with a copy to WESCO Distribution) of
written notice, or Blockage Notice, of such default from the representative of such Designated Senior Indebtedness
specifying an election to effect a Payment Blockage Period and ending 179 days thereafter (or earlier if such Payment
Blockage Period is terminated by written notice to the Trustee and WESCO Distribution from the Person or Persons
who gave such Blockage Notice, by repayment in full in cash or cash equivalents of such Designated Senior
Indebtedness or because the default giving rise to such Blockage Notice is no longer continuing). Notwithstanding the
provisions described in the immediately preceding sentence (but subject to the provisions contained in the first
sentence of this paragraph), unless the holders of such Designated Senior Indebtedness or the Representative of such
holders have accelerated the maturity of such Designated Senior Indebtedness, WESCO Distribution may resume
payments on its guarantee after the end of such Payment Blockage Period, including any missed payments. Not more
than one Blockage Notice may be given in any consecutive 360-day period, irrespective of the number of defaults
with respect to Designated Senior Indebtedness during such period. However, if any Blockage Notice within such
360-day period is given by or on behalf of any holders of Designated Senior Indebtedness other than the Bank
Indebtedness, the representative of the Bank Indebtedness may give another Blockage Notice within such period. In
no event, however, may the total number of days during which any Payment Blockage Period or Periods is in effect
exceed 179 days in the aggregate during any 360 consecutive day period. For purposes of this paragraph, no default or
event of default that existed or was continuing on the date of the commencement of any Payment Blockage Period
with respect to the Designated Senior Indebtedness initiating such Payment Blockage Period shall be, or be made, the
basis of the commencement of a subsequent Payment Blockage Period by the Representative of such Designated
Senior Indebtedness, whether or not within a period of 360 consecutive days, unless such default or event of default
has been cured or waived for a period of not less than 90 consecutive days.

Upon any payment or distribution of the assets of WESCO Distribution to creditors upon a total or partial liquidation
or a total or partial dissolution of WESCO Distribution or in a bankruptcy, reorganization, insolvency, receivership or
similar proceeding relating to WESCO Distribution or its property, (1) the holders of Senior Indebtedness of WESCO
Distribution will be entitled to receive payment in full in cash or cash equivalents of such Senior Indebtedness before
the holders of the 2029 Debentures, pursuant to the guarantee, are entitled to receive any payment of principal of,
premium (if any) or interest (including contingent and additional interest, if any) in respect of the guarantee of the
2029 Debentures and (2) until such Senior Indebtedness is paid in full in cash or cash equivalents, any payment or
distribution to which holders of the 2029 Debentures would be entitled in relation to the guarantee but for the
subordination provisions of the indenture will be made to holders of such Senior Indebtedness as their interests may
appear. If a distribution is made to holders of the 2029 Debentures that due to the subordination provisions of the
indenture should not have been made to them, such holders are required to hold it in trust for the holders of Senior
Indebtedness of WESCO Distribution and pay it over to them as their interests may appear.

If payment of the 2029 Debentures is accelerated because of an Event of Default, the trustee shall promptly notify the
holders of the Designated Senior Indebtedness (or their Representative) of the acceleration. If any Designated Senior
Indebtedness is outstanding, WESCO Distribution may not pay the 2029 Debentures until five Business Days after
such holders or the Representative of the Designated Senior Indebtedness receive notice of such acceleration and,
thereafter, may pay the 2029 Debentures only if the subordination provisions of the indenture otherwise permit
payment at that time.

By reason of these subordination provisions contained in the indenture in relation to the guarantee, in the event of
insolvency, creditors of WESCO Distribution who are holders of Senior Indebtedness of WESCO Distribution may
recover more, ratably, than the holders of the 2029 Debentures, and creditors of WESCO Distribution who are not
holders of Senior Indebtedness of WESCO Distribution or who are holders of senior subordinated indebtedness of
WESCO Distribution (including the 2029 Debentures by virtue of the guarantee of WESCO Distribution) may recover
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Holders may convert their 2029 Debentures into cash and, if applicable, shares of our common stock prior to the close
of business on the trading day immediately preceding the maturity date, only if the conditions for conversion
described below are satisfied. The initial conversion rate of the 2029 Debentures will be specified in the indenture for
the 2029 Debentures, and will equal 1,000 divided by the initial conversion price. The initial conversion price will be
a price specified in the indenture for the 2029 Debentures equal to 125% of the Average VWAP, rounded to four
decimal places; provided that in no event will the initial conversion price be less than $26.25. The Average VWAP
means the arithmetic average, as determined by us, of the Daily VWAP for each trading day during the ten trading day
period ending on and including the Expiration Date, rounded to four decimal places. The Daily VWAP for any trading
day means the per share volume weighted average price of our common stock on that day as displayed under the
heading Bloomberg VWAP on Bloomberg Page WCC.N <Equity> AQR (or its equivalent successor page if such page
is not available) in respect of the period from the scheduled open of trading on the relevant trading day until the
scheduled close of trading on the relevant trading day (or if such volume weighted average price is unavailable, the
market price of one share of our common stock on such trading day determined, using a volume weighted average
method, by a nationally recognized investment banking firm retained by us for this purpose).

Throughout the Exchange Offer, the indicative Average VW AP, the resulting indicative initial conversion price and
initial conversion rate will be available at http://www.gbsc-usa.com/Wesco and from the Information Agent at one of
its numbers listed on the back cover page of this prospectus. We will announce the definitive initial conversion price
and initial conversion rate by 4:30 p.m., New York City time, on the date the Exchange Offer is currently scheduled to
expire, and the definitive initial conversion price and initial conversion rate will also be available by that time at
http://www.gbsc-usa.com/Wesco and from the Information Agent.

The following summarizes the initial conversion price and initial conversion rate information that will be available
during the Exchange Offer:

By 4:30 p.m., New York City time, on each trading day before the ten trading day period referred to in the next
bullet, the web page referred to above will show an indicative initial conversion price and initial conversion
rate calculated using VWAP for that day and the preceding nine trading days (as though that day were the
expiration date of the Exchange Offer).

During the ten trading day period ending on and including the currently scheduled Expiration Date, the web
page will show indicative initial conversion price and initial conversion rate using cumulative actual trading
data, updated every three hours starting at 10:30 a.m., New York City time. In particular:

On the first trading day of that ten trading day period, indicative conversion price and initial conversion rate
will reflect actual Intra-day VW AP during the elapsed portion of that day.

On each subsequent trading day during that ten trading day period, indicative conversion price and initial
conversion rate will reflect the simple arithmetic average of VW AP on the preceding trading days in that ten
trading day period and actual Intra-day VWAP during the elapsed portion of that subsequent trading day,
weighting VWAP for each preceding trading day in the period the same as such actual Intra-day VWAP. For
example, on the last trading day of the ten trading day period the simple arithmetic average will equal (a) the
combined VWAP for the preceding nine trading days plus the actual Intra-day VWAP during the elapsed
portion of the last trading day divided by (b) ten.

Intra-day VWAP at any time on any day means the volume weighted average price of our common stock on the New
York Stock Exchange for the period beginning at the official open of trading on that day and ending as of that time on
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that day, as calculated by Bloomberg. The data used to derive the Intra-day VW AP during the last five trading days
will reflect a 20-minute reporting delay.

We will announce the definitive initial conversion price and initial conversion rate by 4:30 p.m., New York
City time, on the date the Exchange Offer is scheduled to expire, and the definitive exchange
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ratios, initial conversion price and initial conversion rate will also be available by that time at
http://www.gbsc-usa.com/Wesco.

At any time during the Exchange Offer, you may also contact the Information Agent to obtain the indicative
Average VWAP, the resulting indicative initial conversion price and initial conversion rate (and, once
determined, the definitive initial conversion price and initial conversion rate) at its toll-free number provided
on the back cover page of this prospectus.

The conversion rate will be subject to adjustment as described below.

As described under Conversion Procedures Settlement Upon Conversion, upon conversion of 2029 Debentures, we
will pay cash and shares of our common stock, if any, based on a daily conversion value calculated on a proportionate
basis for each day of the 20 trading-day cash settlement averaging period. Unless we have previously redeemed or
purchased the 2029 Debentures, you will have the right to convert any portion of the principal amount of any 2029
Debentures that is an integral multiple of $1,000 at any time on or prior to the close of business on the trading day
immediately preceding the maturity date only under the following circumstances:

(1) prior to September 15, 2028, on any date during any fiscal quarter beginning after September 30, 2009 (and only
during such fiscal quarter) if the closing sale price of our common stock was more than 130% of the then current
conversion price for at least 20 trading days in the period of the 30 consecutive trading days ending on the last trading
day of the immediately preceding fiscal quarter;

(2) at any time on or after September 15, 2028;

(3) with respect to any 2029 Debentures called for redemption, until the close of business on the business day prior to
the redemption date;

(4) if we distribute to all or substantially all holders of our common stock rights, options or warrants (other than
pursuant to a shareholder rights plan) entitling them to purchase, for a period of 45 calendar days or less, shares of our
common stock at a price less than the average of the closing sale prices for the ten trading days preceding the
declaration date for such distribution, as described below in more detail under =~ Conversion Upon Specified Corporate
Transactions ;

(5) if we distribute to all or substantially all holders of our common stock cash or other assets, debt securities or rights
to purchase our securities (other than pursuant to a shareholder rights plan, share split of common stock or a dividend
or distribution on our common stock in shares of common stock), which distribution has a per share value, as
determined by the Board of Directors, exceeding 5% of the closing sale price of our common stock on the trading day
preceding the declaration date for such distribution, as described below in more detail under =~ Conversion Upon
Specified Corporate Transactions ;

(6) during a specified period if a fundamental change occurs, as described in more detail below under =~ Conversion
Upon a Fundamental Change ;

(7) if we are a party to a consolidation, merger, binding share exchange or sale or conveyance of all or substantially all
of our property and assets not constituting a fundamental change, in each case pursuant to which our common stock
would be converted into cash, securities and/or other property, as described in more detail under ~ Conversion Upon
Specified Corporate Transactions ; and
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(8) during the five consecutive trading-day period immediately following any five consecutive trading-day period in

which the average trading price per $1,000 principal amount of 2029 Debentures was less than 98% of the product of

the closing sale price of our common stock and the then current conversion rate for each day of such five trading-day
period, as described in more detail below under =~ Conversion Upon Satisfaction of Trading Price Condition; we refer to
this condition as the trading price condition.

In the case of clauses (4) and (5) immediately above, we will notify you at least 20 calendar days prior to the
ex-dividend date for such distribution; once we have given such notice, you may surrender your 2029 Debentures for

conversion at any time until the earlier of 5:00 p.m., New York City time, on the business day
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immediately preceding the ex-dividend date and any announcement by us that such distribution will not take place; in
the case of a distribution identified in clauses (4) and (5) immediately above, you may not convert your 2029
Debentures if you will otherwise participate in the distribution without conversion as a result of holding the 2029
Debentures. In the case of clause (7) immediately above, you will have the right to convert your 2029 Debentures at
any time beginning 15 calendar days prior to the date announced by us as the anticipated effective date of the
transaction and until and including the date which is 15 calendar days after the date that is the actual effective date of
such transaction.

The closing sale price of any share of our common stock or any other security on any trading day means the closing
sale price of such security (or, if no closing sale price is reported, the average of the closing bid and closing ask prices
or, if more than one in either case, the average of the average closing bid and the average closing ask prices) on such
date as reported in composite transactions for the principal U.S. securities exchange on which our common stock is
traded or, if our common stock is not listed on a U.S. national or regional securities exchange, as reported by Pink
OTC Markets Inc. In the absence of such a quotation, the closing sale price shall be determined by a nationally
recognized securities dealer retained by us for that purpose. The closing sale price will be determined without
reference to extended or after hours trading. The conversion price on any day will equal $1,000 divided by the
conversion rate in effect on that day.

Except as provided in the next paragraph, upon conversion, you will not receive any separate cash payment of accrued
and unpaid interest (including contingent and additional interest, if any) on the 2029 Debentures. Accrued and unpaid
interest (including contingent and additional interest, if any) to the conversion date is deemed to be paid in full with
the shares of our common stock issued or cash paid upon conversion rather than cancelled, extinguished or forfeited.

If you convert after the record date for an interest payment but prior to the corresponding interest payment date, you
will receive on the corresponding interest payment date the interest (including contingent and additional interest, if
any) accrued and unpaid on your 2029 Debentures, notwithstanding your conversion of those 2029 Debentures prior
to the interest payment date, assuming you were the holder of record on the corresponding record date. However,
except as provided in the next sentence, at the time you surrender your 2029 Debentures for conversion, you must pay
us an amount equal to the interest (including contingent and additional interest, if any) that has accrued and will be
paid on the 2029 Debentures being converted on the corresponding interest payment date. You are not required to
make such payment:

if you convert your 2029 Debentures in connection with a redemption and we have specified a redemption date
that is after a record date and on or prior to the corresponding interest payment date;

if you convert your 2029 Debentures in connection with a fundamental change and we have specified a
fundamental change repurchase date that is after a record date and on or prior to the corresponding interest
payment date; or

to the extent of any overdue interest (including overdue contingent interest, if any), if overdue interest (or
overdue contingent interest) exists at the time of conversion with respect to your 2029 Debentures.

Except as described under ~ Conversion Rate Adjustments, we will not make any payment or other adjustment for
dividends on any common stock issued upon conversion of the 2029 Debentures.

We will not issue fractional shares of our common stock upon conversion of the 2029 Debentures. Instead, we will

pay cash in lieu of fractional shares based on the closing sale price of our common stock on the trading day
immediately preceding the conversion date.
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You will have the right to convert your 2029 Debentures if we:

distribute to all or substantially all holders of our common stock rights, options or warrants (other than
pursuant to a shareholder rights plan) entitling them to purchase, for a period of 45 calendar days or less, shares
of our common stock at a price less than the average of the closing sale prices for the ten trading days
preceding the declaration date for such distribution; or
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distribute to all or substantially all holders of our common stock, cash or other assets, debt securities or rights
to purchase our securities (other than pursuant to a shareholder rights plan, share split of common stock or a
dividend or distribution on our common stock in shares of common stock), which distribution has a per share
value, as determined by our Board of Directors, exceeding 5% of the closing sale price of our common stock
on the trading day preceding the declaration date for such distribution.

We will notify you at least 20 calendar days prior to the ex-dividend date for such distribution. Once we have given
such notice, you may surrender your 2029 Debentures for conversion at any time until the earlier of 5:00 p.m., New
York City time, on the business day preceding the ex-dividend date and any announcement by us that such distribution
will not take place. You may not convert any of your 2029 Debentures based on this conversion contingency if you
will otherwise participate in the distribution without conversion as a result of holding the 2029 Debentures.

You will also have the right to convert your 2029 Debentures if we are a party to a consolidation, merger, binding
share exchange or sale or conveyance of all or substantially all of our property and assets not constituting a
fundamental change, in each case pursuant to which our common stock would be converted into cash, securities
and/or other property. In such event, you will have the right to convert your 2029 Debentures at any time beginning 15
calendar days prior to the date announced by us as the anticipated effective date of the transaction and until and
including the date which is 15 calendar days after the date that is the actual effective date of such transaction. If you
do not convert your 2029 Debentures during this period, you will generally be entitled to receive, upon subsequent
conversion, if any, the kind and amount of cash, securities and other property that you would have received if you had
converted your 2029 Debentures immediately prior to the transaction.

Conversion Upon a Fundamental Change

If a fundamental change (as defined under =~ Repurchase Upon a Fundamental Change ) occurs, you will have the right
to convert your 2029 Debentures at any time beginning on the business day following the effective date of the
fundamental change until 5:00 p.m., New York City time, on the business day preceding the repurchase date relating

to such fundamental change. We will notify you of the anticipated effective date of any fundamental change at least 20
calendar days prior to such date. If you convert your 2029 Debentures in connection with a fundamental change, you
will receive:

(1) cash equal to the lesser of (i) the principal amount of the 2029 Debentures converted and (ii) the conversion
value and (2) if the conversion value exceeds the principal amount of the 2029 Debentures converted, an
amount of cash, securities and other assets or property equal to such excess based on the consideration that you
would have received if you had held a number of shares of common stock based on the conversion rate
immediately prior to the transaction, with the conversion value based on the consideration received in such
transaction; and

under certain circumstances, the transaction consideration with respect to additional shares of common stock,
which will be in an amount determined as set forth under =~ Adjustment to Conversion Rate Upon a Non-Stock
Change of Control and which will be payable following certain types of fundamental change.

If you have submitted any or all of your 2029 Debentures for repurchase, unless you have withdrawn such 2029
Debentures in a timely fashion, your conversion rights on the 2029 Debentures so subject to repurchase will expire at
5:00 p.m., New York City time, on the business day preceding the repurchase date, unless we default in the payment
of the repurchase price. If you have submitted any 2029 Debentures for repurchase, such 2029 Debentures may be
converted only if you submit a withdrawal notice, and if the 2029 Debentures are evidenced by global 2029
Debentures, you comply with appropriate DTC procedures.

Table of Contents 159



Edgar Filing: WESCO DISTRIBUTION INC - Form S-4

Conversion Upon Satisfaction of Trading Price Condition

You may surrender your 2029 Debentures for conversion prior to maturity during the five consecutive trading-day
period following any five consecutive trading-day period in which the trading price per $1,000
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principal amount of 2029 Debentures, as determined following a request by a holder of 2029 Debentures in
accordance with the procedures described below, for each trading day of such five trading-day period was less than
98% of the product of the closing sale price of our common stock and the then current conversion rate for each day of
such five-day trading period.

The trading price of the 2029 Debentures on any date of determination means the average of the secondary market bid
quotations per $1,000 principal amount of 2029 Debentures obtained by the trustee for $5,000,000 principal amount of
the 2029 Debentures at approximately 3:30 p.m., New York City time, on such determination date from two

independent nationally recognized securities dealers we select, which may include one or more of the dealer

managers, provided that if at least two such bids cannot reasonably be obtained by the trustee, but one such bid can
reasonably be obtained by the trustee, this one bid will be used. If the trustee cannot reasonably obtain at least one bid
for $5,000,000 principal amount of the 2029 Debentures from a nationally recognized securities dealer, then, for
purposes of the trading price condition only, the trading price of the 2029 Debentures will be deemed to be less than
98% of the applicable conversion rate of the 2029 Debentures multiplied by the closing sale price of our common

stock on such determination date.

The trustee will determine the trading price of the 2029 Debentures upon our request. We will have no obligation to
make that request unless a holder of 2029 Debentures requests that we do so. If a holder provides such request, we
will instruct the trustee to determine the trading price of the 2029 Debentures for the applicable period.

Conversion Procedures

Procedures to be Followed by a Holder

If you hold a beneficial interest in global 2029 Debentures, to convert you must deliver to DTC the appropriate
instruction form for conversion pursuant to DTC s conversion program and, if required, pay funds equal to interest
payable (including contingent and additional interest, if any) on the next interest payment date to which you are not
entitled and, if required, pay all taxes or duties, if any.

If you hold certificated 2029 Debentures, to convert you must:

complete and manually sign the conversion notice on the back of the 2029 Debentures or a facsimile of the
conversion notice;

deliver the completed conversion notice and the 2029 Debentures to be converted to the conversion agent;
if required, furnish appropriate endorsements and transfer documents;

if required, pay funds equal to interest (including contingent and additional interest, if any) payable on the next
interest payment date to which you are not entitled; and

if required, pay all transfer or similar taxes, if any.
The conversion date will be the date on which you have satisfied all of the foregoing requirements. The 2029
Debentures will be deemed to have been converted immediately prior to 5:00 p.m., New York City time, on the

conversion date.

You will not be required to pay any taxes or duties relating to the issuance or delivery of our common stock if you
exercise your conversion rights, but you will be required to pay any tax or duty that may be payable relating to any
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representing common stock will be issued and delivered only after all applicable taxes and duties, if any, payable by
you have been paid in full.
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Settlement Upon Conversion

Upon conversion, we will deliver to holders in respect of each $1,000 principal amount of 2029 Debentures being
converted a settlement amount equal to the sum of the daily settlement amounts (as defined below) for each of the 20
trading days during the cash settlement averaging period.

The cash settlement averaging period with respect to any 2029 Debentures means the 20 consecutive trading-day
period beginning on and including the second trading day after you deliver your conversion notice to the conversion
agent, except that with respect to any notice of conversion received after the date of issuance of a notice of redemption
as described under ~ &#1
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