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WESCO INTERNATIONAL, INC. AND SUBSIDIARIES

PART I—FINANCIAL INFORMATION

Item 1. Financial Statements.

The interim financial information required by this item is set forth in the unaudited Condensed Consolidated Financial Statements and Notes thereto in
this Quarterly Report on Form 10-Q, as follows:
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WESCO INTERNATIONAL, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except share data)

(unaudited)
As of
June 30, December 31,
Assets 2021 2020
Current assets:
Cash and cash equivalents $ 287,891 $ 449,135
Trade accounts receivable, net of allowance for expected credit losses of $36,288 and $23,909 in 2021 and 2020, respectively 2,842,187 2,466,903
Other accounts receivable 266,835 239,199
Inventories 2,436,522 2,163,831
Prepaid expenses and other current assets 162,312 187,910
Total current assets 5,995,747 5,506,978
Property, buildings and equipment, net of accumulated depreciation of $339,295 and $312,106 in 2021 and 2020, respectively 384,232 399,157
Operating lease assets 510,513 534,705
Intangible assets, net 2,020,538 2,065,495
Goodwill 3,223,511 3,187,169
Other assets 164,538 131,637
Assets held for sale — 55,073
Total assets $ 12,299,079 $ 11,880,214
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable $ 2,192,782 $ 1,707,329
Accrued payroll and benefit costs 220,049 198,535
Short-term debt and current portion of long-term debt, net of debt issuance costs of $2,217 and $1,039 in 2021 and 2020,
respectively 366,965 528,830
Other current liabilities 522,160 552,301
Total current liabilities 3,301,956 2,986,995
Long-term debt, net of debt discount and debt issuance costs of $78,278 and $87,142 in 2021 and 2020, respectively 4,303,124 4,369,953
Operating lease liabilities 391,608 414,889
Deferred income taxes 488,710 488,261
Other noncurrent liabilities 288,680 278,010
Liabilities held for sale — 5,717
Total liabilities $ 8,774,078 $ 8,543,825
Commitments and contingencies (Note 11)
Stockholders’ equity:
Preferred stock, $.01 par value; 20,000,000 shares authorized, no shares issued or outstanding — —
Preferred stock, Series A, $.01 par value; 25,000 shares authorized, 21,612 shares issued and outstanding in 2021 and 2020 — —
Common stock, $.01 par value; 210,000,000 shares authorized, 67,919,962 and 67,596,515 shares issued, and 50,298,404 and
50,064,985 shares outstanding in 2021 and 2020, respectively 680 676
Class B nonvoting convertible common stock, $.01 par value; 20,000,000 shares authorized, 4,339,431 issued and no shares
outstanding in 2021 and 2020, respectively 43 43
Additional capital 1,953,653 1,942,810
Retained earnings 2,750,665 2,601,662
Treasury stock, at cost; 21,960,989 and 21,870,961 shares in 2021 and 2020, respectively (947,698) (938,335)
Accumulated other comprehensive loss (225,074) (263,134)
Total WESCO International, Inc. stockholders' equity 3,532,269 3,343,722
Noncontrolling interests (7,268) (7,333)
Total stockholders’ equity 3,525,001 3,336,389
Total liabilities and stockholders’ equity $ 12,299,079 $ 11,880,214

The accompanying notes are an integral part of the condensed consolidated financial statements.



WESCO INTERNATIONAL, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF INCOME (LOSS) AND COMPREHENSIVE INCOME (LOSS)

(In thousands, except per share data)

Net sales
Cost of goods sold (excluding depreciation and amortization)
Selling, general and administrative expenses
Depreciation and amortization
Income from operations
Interest expense, net
Other income, net
Income (loss) before income taxes
Provision for income taxes
Net income (loss)
Less: Net income (loss) attributable to noncontrolling interests
Net income (loss) attributable to WESCO International, Inc.
Less: Preferred stock dividends
Net income (loss) attributable to common stockholders
Other comprehensive income (loss):
Foreign currency translation adjustments

Comprehensive income (loss) attributable to common stockholders

Earnings (loss) per share attributable to common stockholders
Basic
Diluted

The accompanying notes are an integral part of the condensed consolidated financial statements.

(unaudited)
Three Months Ended Six Months Ended
June 30 June 30
2021 2020 2021 2020

$ 4,595,790 $ 2,086,706 $ 8,637,267 $ 4,055,353
3,630,633 1,692,931 6,861,074 3,285,179
699,581 359,750 1,336,157 659,143
46,704 18,755 87,913 34,848
218,872 15,270 352,123 76,183
67,590 61,270 137,963 77,862
(802) (687) (3,609) (807)
152,084 (45,313) 217,769 (872)
32,800 (10,854) 39,331 (587)
119,284 (34,459) 178,438 (285)
89 47 65 (185)
119,195 (34,506) 178,373 (100)
14,352 1,276 28,704 1,276
$ 104,843 $ (35,782) $ 149,669 $ (1,376)
21,219 42,734 38,060 (51,117)
$ 126,062 $ 6,952 $ 187,729 $ (52,493)
$ 209 $ (0.84) $ 298 $ (0.03)
$ 202 % (0.84) $ 289 $ (0.03)



WESCO INTERNATIONAL, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating activities:
Net income (loss)

Adjustments to reconcile net income (loss) to net cash provided by operating activities:

Depreciation and amortization
Stock-based compensation expense
Amortization of debt discount and debt issuance costs
Gain on divestitures, net (Note 4)
Other operating activities, net
Deferred income taxes
Changes in assets and liabilities:
Trade accounts receivable, net
Other accounts receivable
Inventories
Other current and noncurrent assets
Accounts payable
Accrued payroll and benefit costs
Other current and noncurrent liabilities
Net cash provided by operating activities
Investing activities:
Capital expenditures
Acquisition payments (Note 4)
Proceeds from divestitures (Note 4)
Other investing activities, net
Net cash provided by (used in) investing activities
Financing activities:
Repayments of short-term debt, net
Repayment of 5.375% Senior Notes due 2021 (Note 8)
Proceeds from issuance of long-term debt
Repayments of long-term debt
Payments for taxes related to net-share settlement of equity awards
Payment of dividends
Debt issuance costs
Other financing activities, net
Net cash (used in) provided by financing activities

Effect of exchange rate changes on cash and cash equivalents
Net change in cash and cash equivalents
Cash and cash equivalents at the beginning of period

Cash and cash equivalents at the end of period
Supplemental disclosures:

Cash paid for interest

Cash paid for income taxes

(In thousands)
(unaudited)

Right-of-use assets obtained in exchange for new operating lease liabilities

Six Months Ended
June 30
2021 2020
178,438 $ (285)
87,913 34,848
13,179 9,527
9,197 2,058
(8,927) —
3,365 (4,079)
(2,959) 1,062
(372,287) 29,302
(25,394) 20,476
(268,272) 55,431
(14,291) (28,078)
474,918 (83,085)
1,911 1,701
26,004 93,810
102,795 132,688
(20,191) (27,163)
— (3,708,325)
54,346 —
(1,801) 7,533
32,354 (3,727,955)
(10,763) (10,526)
(500,000) —
1,557,827 4,391,782
(1,282,842) (580,619)
(12,433) (2,025)
(28,704) —
(1,849) (79,490)
(10,918) (6,115)
(289,682) 3,713,007
(6,711) (3,420)
(161,244) 114,320
449,135 150,902
287,891 $ 265,222
128,211  $ 29,828
40,883 $ 9,894
56,748 $ 73,137

The accompanying notes are an integral part of the condensed consolidated financial statements.



Balance, December 31,
2020

Exercise of stock-based
awards

Stock-based compensation
expense

Tax withholding related to
vesting of restricted
stock units and
retirement of common
stock

Noncontrolling interests

Net income attributable to
WESCO

Preferred stock dividends
Translation adjustments
Balance, March 31, 2021

Exercise of stock-based
awards

Stock-based compensation
expense

Tax withholding related to
vesting of restricted
stock units and
retirement of common
stock

Noncontrolling interests

Net income attributable to
WESCO

Preferred stock dividends
Translation adjustments
Balance, June 30, 2021

WESCO INTERNATIONAL, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(In thousands, except shares)

(unaudited)
Accumulated
Other
Class B Series A Retained Comprehensive
Common Stock Common Stock Preferred Stock Additional  Earnings Treasury Stock Noncontrolling Income
Amount Shares Amount  Shares  Amount Shares Capital (Deficit) Amount Shares Interests (Loss)
676 67,596,515 $ 43 4339431 § — 21,612 $ 1,942,810 $2,601,662 $(938,335) (21,870,961) $ (7,333) $ (263,134)
2 165,641 (38) (1,421) (15,330)
5,954
— (35,289) (2,209) (617)
24
59,178
(14,352)
16,841
$ 678 67,726,867 $ 43 4339431 $§ — 21,612 $ 1,946,517 $2,645871 $(939,756) (21,886,291) $ (7,357) $ (246,293)
2 194,615 [€)] (7,942) (74,698)
7,225
— (1,520) (88) (49)
89
119,195
(14,352)
21,219
$ 680 67,919,962 $ 43 4339431 $ — 21,612 $ 1,953,653 $2,750,665 $(947,698) (21,960,989) $ (7,268) $ (225,074)

The accompanying notes are an integral part of the condensed consolidated financial statements.



Balance, December 31,
2019

Exercise of stock-based
awards

Stock-based compensation
expense

Tax withholding related to
vesting of restricted
stock units and
retirement of common
stock

Noncontrolling interests

Net income attributable to
WESCO

Translation adjustments
Balance, March 31, 2020

Exercise of stock-based
awards

Stock-based compensation
expense

Tax withholding related to
vesting of restricted
stock units and
retirement of common
stock

Capital stock issuance
Noncontrolling interests

Net loss attributable to
WESCO

Preferred stock dividends
Translation adjustments
Balance, June 30, 2020

WESCO INTERNATIONAL, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(In thousands, except shares)

(unaudited)
Accumulated
Other
Class B Series A Retained Comprehensive
Common Stock Common Stock Preferred Stock Additional  Earnings Treasury Stock Noncontrolling Income
Amount Shares Amount Shares ~ Amount Shares Capital (Deficit) Amount Shares Interests (Loss)
593 59,308,018 $ 43 4339431 $ — — $ 1,039,347 $2,530,429 $(937,157) (21,850,356) $ (6,812) $ (367,772)
1 105,620 (39) 79 2,020
4,626
— (31,680) (2,297) 761
(232)
34,407
(93,851)
$ 594 59381958 $ 43 4339431 $§ — — $ 1,041,637 $2,565,597 $(937,078) (21,848,336) $ (7,044) $ (461,623)
— 30,665 — (437) (10,858)
4,901
— (652) 37) 27
82 8,150,228 — 21,612 886,740
47
(34,506)
(1,276)
42,734
$ 676 67,562,199 $ 43 4339431 $§ — 21,612 $ 1,933,241 $2,529,842 $(937,515) (21,859,194) $ (6,997) $ (418,889)

The accompanying notes are an integral part of the condensed consolidated financial statements.



WESCO INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

1. ORGANIZATION

WESCO International, Inc. ("WESCO International") and its subsidiaries (collectively, “WESCO” or the "Company"), headquartered in Pittsburgh,
Pennsylvania, is a leading provider of business-to-business distribution, logistics services and supply chain solutions.

The Company has operating segments that are organized around three strategic business units consisting of Electrical & Electronic Solutions ("EES"),
Communications & Security Solutions ("CSS") and Utility & Broadband Solutions ("UBS").

2. ACCOUNTING POLICIES
Basis of Presentation

The accompanying unaudited Condensed Consolidated Financial Statements of WESCO have been prepared in accordance with Rule 10-01 of Regulation
S-X of the Securities and Exchange Commission (the “SEC”). The unaudited condensed consolidated financial information should be read in conjunction
with the audited Consolidated Financial Statements and Notes thereto included in WESCO’s 2020 Annual Report on Form 10-K as filed with the SEC on
March 1, 2021. The Condensed Consolidated Balance Sheet at December 31, 2020 was derived from the audited Consolidated Financial Statements as of that
date, but does not include all of the disclosures required by accounting principles generally accepted in the United States of America.

The unaudited Condensed Consolidated Balance Sheet as of June 30, 2021, the unaudited Condensed Consolidated Statements of Income (Loss) and
Comprehensive Income (Loss), the unaudited Condensed Consolidated Statements of Stockholders' Equity for the three and six months ended June 30, 2021
and 2020, and the unaudited Condensed Consolidated Statements of Cash Flows for the six months ended June 30, 2021 and 2020, respectively, in the
opinion of management, have been prepared on the same basis as the audited Consolidated Financial Statements and include all adjustments necessary for the
fair statement of the results of the interim periods presented herein. All adjustments reflected in the unaudited condensed consolidated financial information
are of a normal recurring nature unless indicated. The results for the interim periods presented herein are not necessarily indicative of the results to be
expected for the full year.

Prior to the completion of its merger with Anixter International Inc. ("Anixter") on June 22, 2020, as described in Note 4, "Acquisitions and Disposals",
WESCO had four operating segments that had been aggregated as one reportable segment. Effective on the date of acquisition, the Company added Anixter
as a separate reportable segment for the quarterly period ended June 30, 2020. At the beginning of the third quarter of 2020, the Company identified new
operating segments organized around three strategic business units consisting of EES, CSS and UBS. These operating segments are equivalent to the
Company's reportable segments. The operating segments in the respective periods were determined in accordance with the manner in which WESCO's chief
operating decision maker ("CODM") reviewed financial information during those periods. The financial information used by the CODM to evaluate the
performance of the Company's operating segments is disclosed in Note 13, "Business Segments". The applicable comparative financial information reported
in the Company's previously issued interim financial statements for the three and six months ended June 30, 2020 has been recast in this Quarterly Report on
Form 10-Q to conform to the basis of the new segments.

Reclassifications

For the three and six months ended June 30, 2020, $0.7 million and $0.8 million, respectively, of other non-operating income has been reclassified from
"net interest and other" to "other income, net" in the unaudited Condensed Consolidated Statements of Loss and Comprehensive Loss. For the six months
ended June 30, 2020, stock-based compensation of $9.5 million and amortization of debt discount and debt issuance costs of $2.1 million have been
reclassified from other operating activities in the unaudited Condensed Consolidated Statement of Cash Flows. These reclassifications have been made to
conform to the current period presentation.



WESCO INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS—(CONTINUED)
(unaudited)

Change in Estimates

During the second quarter of 2021, the Company established a new corporate brand strategy that will result in migrating certain legacy WESCO sub-
brands to a master brand architecture. The Company accounts for the trademarks associated with these sub-brands as intangible assets. As of December 31,
2020, $39.1 million of the trademarks impacted by the master brand strategy had indefinite lives and $9.5 million had remaining estimated useful lives
ranging from 3 to 8 years. The Company continually evaluates whether events or circumstances have occurred that would require a change to the estimated
useful lives of indefinite-lived and definite lived intangible assets. When such a change is warranted, the remaining carrying amount of the intangible asset is
amortized prospectively over the revised remaining useful life. Accordingly, during the second quarter of 2021, the Company changed the estimated useful
lives of the trademarks affected by the new corporate brand strategy to coincide with the expected period of time to migrate such sub-brands to the master
brand architecture. The Company assigned remaining estimated useful lives to these trademarks, including those that previously had indefinite lives, ranging
from less than one year to 5 years. The Company assessed these intangible assets for impairment prior to amortizing them over their revised estimated
remaining useful lives. No impairment losses were identified as a result of these tests.

Recently Adopted Accounting Pronouncements

In December 2019, the Financial Accounting Standards Board (the "FASB") issued Accounting Standards Update ("ASU") 2019-12, Income Taxes (Topic
740): Simplifying the Accounting for Income Taxes, which removes certain exceptions to the general principles of Accounting Standards Codification Topic
740, Income Taxes, and simplifies other aspects of accounting for income taxes. The amendments in this ASU are effective for fiscal years, and interim
periods within those fiscal years, beginning after December 15, 2020. Early adoption is permitted in any interim or annual period, with any adjustments
reflected as of the beginning of the fiscal year of adoption. The Company adopted this ASU in the first quarter of 2021. The adoption of this guidance did not
have a material impact on the consolidated financial statements and notes thereto presented herein.

Recently Issued Accounting Pronouncements

In March 2020, the FASB issued ASU 2020-04, Reference Rate Reform (Topic 848): Facilitation of the Effects of Reference Rate Reform on Financial
Reporting, which provides optional guidance for a limited period of time to ease the potential burden in accounting for (or recognizing the effects of)
reference rate reform on financial reporting. The amendments in this Update are effective for all entities as of March 12, 2020 through December 31, 2022.
Management is currently evaluating the impact related to the replacement of London Interbank Offered Rate (LIBOR) and whether the Company will elect
the adoption of the optional guidance.

Other pronouncements issued by the FASB or other authoritative accounting standards groups with future effective dates are either not applicable or are

not expected to be significant to WESCO’s financial position, results of operations or cash flows.

3. REVENUE

WESCO distributes products and provides services to customers globally in various end markets within its business segments. The segments, which
consist of EES, CSS and UBS operate in the United States, Canada and various other international countries.

The following tables disaggregate WESCO’s net sales by segment and geography for the periods presented:

Three Months Ended Six Months Ended
June 30 June 30
(In thousands) 2021 2020 2021 2020
EES $ 1,923,011 $ 1,043,294 $ 3,643,824 $ 2,157,766
CSS 1,461,120 341,470 2,711,735 565,185
UBS 1,211,659 701,942 2,281,708 1,332,402
Total by segment $ 4,595,790 $ 2,086,706 $ 8,637,267 $ 4,055,353




WESCO INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS—(CONTINUED)

(unaudited)
Three Months Ended Six Months Ended
June 30 June 30
(In thousands) 2021 2020 2021 2020
United States $ 3,318,311 $ 1,587,063 $ 6,248,747 $ 3,065,557
Canada 703,135 352,719 1,310,887 730,134
Other International® 574,344 146,924 1,077,633 259,662
Total by geography® $ 4,595,790 $ 2,086,706 $ 8,637,267 $ 4,055,353

™ No individual other international country's net sales are material.

@ WESCO attributes revenues from external customers to individual countries on the basis of point of sale.

In accordance with certain contractual arrangements, WESCO receives payment from its customers in advance and recognizes such payment as deferred
revenue. Revenue for advance payment is recognized when the performance obligation has been satisfied and control has transferred to the customer, which
is generally upon shipment. Deferred revenue is usually recognized within a year or less from the date of the customer’s advance payment. At June 30, 2021
and December 31, 2020, $43.0 million and $24.3 million, respectively, of deferred revenue was recorded as a component of other current liabilities in the
Condensed Consolidated Balance Sheets.

WESCO'’s revenues are adjusted for variable consideration, which includes customer volume rebates, returns, and discounts. WESCO measures variable
consideration by estimating expected outcomes using analysis and inputs based upon historical data as well as current and forecasted information. Variable
consideration is reviewed by management on a monthly basis and revenue is adjusted accordingly. Variable consideration reduced revenue for the three
months ended June 30, 2021 and 2020 by approximately $112.4 million and $31.7 million, respectively, and by approximately $217.8 million and $54.9
million for the six months ended June 30, 2021 and 2020, respectively. As of June 30, 2021 and December 31, 2020, the Company's estimated product return
obligation was $39.6 million and $38.9 million, respectively.

Shipping and handling activities are recognized in net sales when they are billed to the customer. WESCO has elected to recognize shipping and handling
costs as a fulfillment cost. Shipping and handling costs recorded as a component of selling, general and administrative expenses totaled $62.7 million and
$20.9 million for the three months ended June 30, 2021 and 2020, respectively, and $116.0 million and $38.9 million for the six months ended June 30, 2021
and 2020, respectively.

4. ACQUISITIONS AND DISPOSALS
Anixter International Inc.

On June 22, 2020, WESCO completed its acquisition of Anixter, a Delaware corporation. Pursuant to the terms of the Agreement and Plan of Merger,
dated January 10, 2020 (the “Merger Agreement”), by and among Anixter, WESCO and Warrior Merger Sub, Inc., a Delaware corporation and a wholly
owned subsidiary of WESCO (“Merger Sub”), Merger Sub was merged with and into Anixter (the “Merger”), with Anixter surviving the Merger and
continuing as a wholly owned subsidiary of WESCO. On June 23, 2020, Anixter merged with and into Anixter Inc., with Anixter Inc. surviving to become a
wholly owned subsidiary of WESCO.

The Company used the net proceeds from the issuance of senior unsecured notes, borrowings under its revolving credit and accounts receivable
securitization facilities, as well as cash on hand, to finance the acquisition of Anixter and related transaction costs.

At the effective time of the Merger, each outstanding share of common stock of Anixter (subject to limited exceptions) was converted into the right to
receive (i) $72.82 in cash, (ii) 0.2397 shares of common stock of WESCO, par value $0.01 per share (the “WESCO Common Stock™) and (iii) 0.6356
depositary shares, each representing a 1/1,000th interest in a share of newly issued fixed-rate reset cumulative perpetual preferred stock of WESCO, Series
A, with a $25,000 stated amount per whole preferred share and an initial dividend rate equal to 10.625%.

Anixter was a leading distributor of network and security solutions, electrical and electronic solutions, and utility power solutions with locations in over
300 cities across approximately 50 countries, and 2019 annual sales of more than $8 billion. The Merger brought together two companies with highly
compatible capabilities and characteristics. The combination of WESCO and Anixter created an enterprise with scale and should afford the Company the
opportunity to digitize its business, and expand its services portfolio and supply chain offerings.
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WESCO INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS—(CONTINUED)
(unaudited)

The total fair value of consideration transferred for the Merger consisted of the following:

(In thousands)

Cash portion attributable to common stock outstanding $ 2,476,010

Cash portion attributable to options and restricted stock units
outstanding 87,375
Fair value of cash consideration 2,563,385
Common stock consideration 313,512
Series A preferred stock consideration 573,786
Fair value of equity consideration 887,298

Extinguishment of Anixter obligations, including accrued and unpaid

interest 1,247,653
Total purchase consideration $ 4,698,336

Supplemental cash flow disclosure related to acquisitions:
Cash paid for acquisition $ 3,811,038
Less: Cash acquired (103,463)
Cash paid for acquisition, net of cash acquired $ 3,707,575

The Merger was accounted for as a business combination with WESCO acquiring Anixter in accordance with Accounting Standards Codification
(“ASC”) 805, Business Combinations. Under the acquisition method of accounting, the purchase consideration was allocated to the identified assets acquired
and liabilities assumed based on their respective acquisition date fair value, with any excess allocated to goodwill. The fair value estimates were based on
income, market and cost valuation methods using primarily unobservable inputs developed by management, which are categorized as Level 3 in the fair
value hierarchy. Specifically, the fair values of the identified trademark and customer relationship intangible assets were estimated using the relief-from-
royalty and multi-period excess earnings methods, respectively. Significant inputs used to value these identifiable intangible assets included projected
revenues and expected operating margins, customer attrition rates, discount rates, royalty rates, and applicable income tax rates. The excess purchase
consideration recorded to goodwill is not deductible for income tax purposes, and has been assigned to the Company's reportable segments based on their
relative fair values, as disclosed in Note 5, "Goodwill and Intangible Assets". The resulting goodwill is primarily attributable to Anixter's workforce,
significant cross-selling opportunities in additional geographies, enhanced scale, and other operational efficiencies.

During the second quarter of 2021, the Company finalized its allocation of the purchase consideration to the respective fair values of assets acquired and
liabilities assumed in the acquisition of Anixter. As the Company obtained additional information during the measurement period (one year from the
acquisition date), it recorded adjustments to its preliminary estimates of fair value, which are presented in the table below. The net impact of these
adjustments was an increase to goodwill of $13.4 million in the second quarter of 2021 and $16.4 million since the Company's initial estimate.
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WESCO INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS—(CONTINUED)
(unaudited)

The following table sets forth the allocation of the purchase consideration to the respective fair value of assets acquired and liabilities assumed for the
acquisition of Anixter:

Preliminary Fair Measurement Final Purchase
Value Estimates Period Adjustments Price Allocation

Assets (In thousands)

Cash and cash equivalents $ 103,463 $ — $ 103,46;
Trade accounts receivable 1,309,894 (8,928) 1,300,961
Other accounts receivable 116,386 — 116,38!
Inventories 1,424,768 (14,906) 1,409,86.
Prepaid expenses and other current assets 53,462 14,202 67,66
Property, buildings and equipment 215,513 (3,792) 211,72
Operating lease assets 262,238 18,047 280,28
Intangible assets 1,832,700 5,365 1,838,06!
Goodwill 1,367,981 16,356 1,384,33'
Other assets 114,258 25,589 139,84
Total assets $ 6,800,663 $ 51,933 $ 6,852,59!
Liabilities

Accounts payable $ 920,163 $ (1,239) $ 918,92.
Accrued payroll and benefit costs 69,480 — 69,48
Short-term debt and current portion of long-term debt 13,225 — 13,22
Other current liabilities 221,574 12,745 234,31!
Long-term debt 77,822 (205) 77,61
Operating lease liabilities 200,286 17,017 217,30:
Deferred income taxes 392,165 (15,111) 377,05
Other noncurrent liabilities 207,612 38,726 246,33
Total liabilities $ 2,102,327 $ 51,933 $ 2,154,26!
Fair value of net assets acquired, including goodwill and intangible assets $ 4,698,336 $ — $ 4,698,33

The following table sets forth the identifiable intangible assets and their estimated weighted-average useful lives:

Weighted-Average

Estimated Estimated Useful Life in
Identifiable Intangible Assets Fair Value YearsV
(In thousands)
Customer relationships $ 1,098,900 19
Trademarks 735,000 Indefinite
Non-compete agreements 4,165 2
Total identifiable intangible assets $ 1,838,065

M During the three months ended December 31, 2020, the Company recorded measurement period adjustments to the estimated useful lives initially assigned to customer
relationships, which resulted in income of $6.4 million.
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The results of operations of Anixter are included in the unaudited condensed consolidated financial statements beginning on June 22, 2020, the
acquisition date. For the three and six months ended June 30, 2021, the condensed consolidated statements of income include $2.5 billion and $4.6 billion of
net sales, respectively, and $166.2 million and $271.6 million of income from operations, respectively, for Anixter. For the three and six months ended
June 30, 2020, the condensed consolidated statements of loss include $221.9 million of net sales and $18.4 million of income from operations for Anixter.
For the three months ended June 30, 2021 and 2020, the Company incurred costs related to the merger of $37.7 million and $73.3 million, respectively,
which primarily consist of advisory, legal, integration, separation and other costs. For the six months ended June 30, 2021 and 2020, such costs were
$84.0 million and $78.0 million, respectively. These costs are included in selling, general and administrative expenses for all periods presented.

Pro Forma Financial Information

The following unaudited pro forma financial information presents combined results of operations for the periods presented, as if the Company had
completed the Merger on January 1, 2019. The unaudited pro forma financial information includes adjustments to amortization and depreciation for
intangible assets and property, buildings and equipment, adjustments to interest expense for the additional indebtedness incurred to complete the acquisition
(including the amortization of debt discount and issuance costs), transaction costs, change in control and severance costs, dividends accrued on the Series A
preferred stock, compensation expense associated with the WESCO phantom stock unit awards described in Note 9, "Employee Benefit Plans", as well as the
respective income tax effects of such adjustments. For the three and six months ended June 30, 2020, adjustments totaling $61.5 million and $11.3 million,
respectively increased the unaudited pro forma net income attributable to common stockholders. The unaudited pro forma financial information does not
reflect any cost savings, operating synergies or revenue enhancements that WESCO may achieve as a result of its acquisition of Anixter, the costs to integrate
the operations of WESCO and Anixter or the costs necessary to achieve these cost savings, operating synergies and revenue enhancements. The unaudited
pro forma financial information presented below is not necessarily indicative of consolidated results of operations of the combined business had the
acquisition occurred at the beginning of the respective periods, nor is it necessarily indicative of future results of operations of the combined company.

Three Months Ended Six Months Ended
June 30, June 30,
(In thousands) 2020 2020
Pro forma net sales® $ 3,705,913 $ 7,746,260
Pro forma net income attributable to common
stockholders™” 32,493 52,373

a

The Company reported pro forma net sales and pro forma net income attributable to common stockholders for the three and six months ended June 30, 2020 in the Notes to
Condensed Consolidated Financial Statements of its Quarterly Report on Form 10-Q for the period ended June 30, 2020 of $3,678.5 million and $7,691.3 million,
respectively, and $29.4 million and $47.4 million, respectively. These amounts excluded the financial results of WESCQ's legacy utility and data communications
businesses in Canada, which were divested in the first quarter of 2021 under a Consent Agreement with the Competition Bureau of Canada, as described below.

Canadian Divestitures

On August 6, 2020, the Company entered into a Consent Agreement with the Competition Bureau of Canada regarding the merger with Anixter. Under
the Consent Agreement, the Company was required to divest certain legacy WESCO utility and data communications businesses in Canada. In February
2021, the Company completed such divestitures for cash consideration totaling $54.3 million. The Company recognized a net gain from the sale of these
businesses of $8.9 million, which is reported as a component of selling, general and administrative expenses for the six months ended June 30, 2021. These
sales fulfilled the Company’s divestiture commitments under the Consent Agreement and the net cash proceeds were used to repay debt.
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5. GOODWILL AND INTANGIBLE ASSETS
Goodwill

The following table sets forth the changes in the carrying value of goodwill:

Six Months Ended
June 30, 2021
EES CSS UBS Total

(In thousands)

Beginning balance January 1 $ 853,456 $ 1,115,500 $ 1,218,213 $ 3,187,169
Adjustments to goodwill for acquisitions (Note

4)@ 5,254 8,602 85 13,941
Foreign currency exchange rate changes 12,334 1,438 8,629 22,401
Ending balance June 30 $ 871,044 $ 1,125,540 $ 1,226,927 $ 3,223,511

™ The beginning balance excludes $26.1 million of goodwill that was classified as held for sale on the UBS segment as of December 31, 2020 and disposed in the first

quarter of 2021 as part of the divestitures disclosed in Note 4, "Acquisitions and Disposals".
@

Includes the effect on goodwill of the adjustments to the assets acquired and liabilities assumed in the merger with Anixter since their initial measurement, as described in
Note 4, "Acquisitions and Disposals".

Intangible Assets

The components of intangible assets are as follows:

June 30, 2021 December 31, 2020
Life (in Gross Carrying Accumulated Net Carrying Gross Carrying Accumulated Net Carrying
years) Amount Amortization @ Amount Amount ¢ Amortization ¥ Amount
Intangible (In thousands)
assets:
Trademarks Indefinite $ 795,926 $ — $ 795,926 $ 833,793 $ — $ 833,79
Customer
relationships® 10-20 1,439,769 (271,054) 1,168,715 1,434,554 (227,585) 1,206,96!
Distribution
agreements® 10-19 29,212 (21,884) 7,328 29,212 (21,040) 8,17,
Less than
Trademarks® 1-15 64,047 (17,434) 46,613 24,898 (11,415) 13,48
Non-compete
agreements 2-5 4,374 (2,418) 1,956 4,462 (1,384) 3,07

$ 2,333,328 $  (312,790) $ 2,020,538 $ 2,326,919 $ (261,424) $ 2,065,49!

a

Excludes the original cost and related accumulated amortization of fully-amortized intangible assets.

The net carrying amount as of December 31, 2020 excluded $1.0 million of trademarks, $3.3 million of customer relationships and $1.4 million of distribution agreements
that were classified as held for sale and disposed in the first quarter of 2021 as part of the divestitures disclosed in Note 4, "Acquisitions and Disposals".

@

Amortization expense related to intangible assets totaled $27.1 million and $10.1 million for the three months ended June 30, 2021 and 2020,
respectively, and $48.7 million and $18.6 million for the six months ended June 30, 2021 and 2020, respectively. For the three and six months ended June 30,
2021, amortization expense includes $5.0 million resulting from the changes in estimated useful lives of certain legacy WESCO trademarks that are
migrating to the Company's master brand architecture, as described in Note 2, "Accounting Policies".
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The following table sets forth the remaining estimated amortization expense for intangible assets for the next five years and thereafter:

For year ending December 31, (In thousands)
2021 $ 70,996
2022 93,064
2023 83,704
2024 81,224
2025 78,089
Thereafter 817,535

6. STOCK-BASED COMPENSATION

WESCO sponsors a stock-based compensation plan. On May 27, 2021, the Company's stockholders approved the WESCO International, Inc. 2021
Omnibus Incentive Plan (the “2021 Plan”). The 2021 Plan is administered by the Compensation Committee of the Company's Board of Directors.

The 2021 Plan was designed to be the successor plan to all prior stock-based compensation plans. Accordingly, no new awards may be granted under the
Company’s 1999 Long-Term Incentive Plan, as amended and restated (the “1999 Plan”) or any other prior plan. Awards outstanding under any such prior
plans will remain in full force and effect under such plans according to their respective terms. To the extent that any such award is forfeited, terminates,
expires or lapses without being exercised, or is settled for cash, the shares subject to such award not delivered will again be available for awards under the
2021 Plan.

The maximum number of shares of the Company’s common stock that may be granted pursuant to awards under the 2021 Plan is 2,150,000, less any
shares issued under the 1999 Plan after March 31, 2021 and until the annual stockholders meeting in May 2021. If any award granted under the 2021 Plan is
forfeited, terminates, expires or lapses instead of being exercised, or is settled for cash, the shares subject to such award will again be available for grant
under the 2021 Plan. Shares delivered by participants or withheld by the Company to pay all or a portion of the exercise price or withholding taxes with
respect to stock option or stock appreciation right awards will not again be available for issuance. Shares delivered by participants or withheld by the
Company to satisfy applicable tax withholding obligations with respect to a full-value award (i.e., restricted shares or restricted stock units) will again be
available for grant under the 2021 Plan.

WESCO’s stock-based employee compensation awards outstanding under the 1999 Plan are comprised of stock-settled stock appreciation rights,
restricted stock units and performance-based awards. Compensation cost for all stock-based awards is measured at fair value on the date of grant and
compensation cost is recognized, net of estimated forfeitures, over the service period for awards expected to vest. The fair value of stock-settled stock
appreciation rights is determined using the Black-Scholes model. The fair value of restricted stock units and performance-based awards with performance
conditions is determined by the grant-date closing price of WESCO’s common stock. The forfeiture assumption is based on WESCO’s historical employee
behavior that is reviewed on an annual basis. No dividends are assumed. For stock-settled stock appreciation rights that are exercised and for restricted stock
units and performance-based awards that vest, shares are issued out of WESCQO's outstanding common stock.

Stock-settled stock appreciation rights vest ratably over a three-year period and terminate on the tenth anniversary of the grant date unless terminated
sooner under certain conditions. Restricted stock unit awards granted in February 2020 and prior vest based on a minimum time period of three years. The
special award described below vests in tranches. Restricted stock units awarded in 2021 vest ratably over a three-year period on each of the first, second and
third anniversaries of the grant date. Vesting of performance-based awards is based on a three-year performance period, and the number of shares earned, if
any, depends on the attainment of certain performance levels. Outstanding awards would vest upon the consummation of a change in control transaction and
performance-based awards would vest at the target level.

On July 2, 2020, a special award of restricted stock units was granted to certain officers of the Company. These awards vest in tranches of 30% on each of
the first and second anniversaries of the grant date and 40% on the third anniversary of the grant date, subject, in each case, to continued employment through
the applicable anniversary date.
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Performance-based awards granted in 2021, 2020 and 2019 were based on two equally-weighted performance measures: the three-year average growth
rate of WESCO's net income and the three-year cumulative return on net assets.

During the three and six months ended June 30, 2021 and 2020, WESCO granted the following stock-settled stock appreciation rights, restricted stock
units and performance-based awards at the following weighted-average fair values:

Three Months Ended Six Months Ended

June 30, June 30, June 30, June 30,

2021 2020 2021 2020
Stock-settled stock appreciation rights granted 3,398 — 139,592 262,091
Weighted-average fair value $ 38.62 $ — $ 33.19 $ 13.86
Restricted stock units granted 6,861 — 307,583 211,450
Weighted-average fair value $ 86.91 $ — $ 77.12 $ 48.32
Performance-based awards granted 3,020 — 122,812 158,756
Weighted-average fair value $ 86.91 $ — $ 76.76 $ 48.67

The fair value of stock-settled stock appreciation rights was estimated using the following weighted-average assumptions:

Three Months Ended Six Months Ended
June 30, June 30, June 30, June 30,
2021 2020 2021 2020
Risk free interest rate 1.3 % n/a 0.8 % 1.4 %
Expected life (in years) 7 n/a 7 5
Expected volatility 42 % n/a 41 % 30 %

The risk-free interest rate is based on the U.S. Treasury Daily Yield Curve as of the grant date. The expected life is based on historical exercise experience
and the expected volatility is based on the volatility of the Company's daily stock price over the expected life preceding the grant date of the award.

The following table sets forth a summary of stock-settled stock appreciation rights and related information for the six months ended June 30, 2021:

Weighted-
Weighted- Average Aggregate
Average Remaining Intrinsic
Exercise Contractual Term (In Value
Awards Price years) (In thousands)
Outstanding at December 31, 2020 2,161,556 $ 60.48
Granted 139,592 77.05
Exercised (558,550) 54.65
Forfeited (12,719) 52.57
Outstanding at June 30, 2021 1,729,879 63.76 5.9 $ 69,154
Exercisable at June 30, 2021 1,359,501 $ 64.73 5.1 $ 53,041

For the six months ended June 30, 2021, the aggregate intrinsic value of stock-settled stock appreciation rights exercised during such period was $24.9
million.
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The following table sets forth a summary of time-based restricted stock units and related information for the six months ended June 30, 2021:

Weighted-
Average
Fair
Awards Value
Unvested at December 31, 2020 921,495 $ 43.15
Granted 307,583 77.12
Vested (226,943) 43.89
Forfeited (25,134) 59.90
Unvested at June 30, 2021 977,001 $ 53.23
The following table sets forth a summary of performance-based awards for the six months ended June 30, 2021:
Weighted-
Average
Fair
Awards Value
Unvested at December 31, 2020 305,269 $ 52.61
Granted 122,812 76.76
Vested (22,371) 62.34
Forfeited (27,802) 59.87
Unvested at June 30, 2021 377,908 $ 59:85

Vesting of the 377,908 shares of performance-based awards in the table above is dependent upon the achievement of certain performance targets,
including half that are dependent upon the three-year average growth rate of WESCO's net income and the other half that are based upon the three-year
cumulative return on net assets. These awards are accounted for as awards with performance conditions; compensation cost is recognized over the
performance period based upon WESCO's determination of whether it is probable that the performance targets will be achieved.

WESCO recognized $7.2 million and $4.9 million of non-cash stock-based compensation expense, which is included in selling, general and
administrative expenses, for the three months ended June 30, 2021 and 2020, respectively. WESCO recognized $13.2 million and $9.5 million of non-cash
stock-based compensation expense, which is included in selling, general and administrative expenses, for the six months ended June 30, 2021 and 2020,
respectively. As of June 30, 2021, there was $55.3 million of total unrecognized compensation expense related to non-vested stock-based compensation
arrangements for all awards previously made of which approximately $14.8 million is expected to be recognized over the remainder of 2021, $23.9 million in
2022, $15.2 million in 2023 and $1.4 million in 2024.

7. EARNINGS PER SHARE

Basic earnings per share is computed by dividing net income attributable to common stockholders by the weighted-average number of common shares
outstanding during the periods. Diluted earnings per share is computed by dividing net income attributable to common stockholders by the weighted-average
common shares and common share equivalents outstanding during the periods. The dilutive effect of common share equivalents is considered in the diluted
earnings per share computation using the treasury stock method, which includes consideration of equity awards.
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The following table sets forth the details of basic and diluted earnings (loss) per share:

(In thousands, except per share data)
Net income (loss) attributable to WESCO International, Inc.
Less: Preferred stock dividends

Net income (loss) attributable to common stockholders

Weighted-average common shares outstanding used in computing
basic earnings per share

Common shares issuable upon exercise of dilutive equity awards

Weighted-average common shares outstanding and common share
equivalents, diluted

Weighted-average common shares outstanding and common share
equivalents used in computing diluted earnings (loss) per share

Earnings (loss) per share attributable to common stockholders
Basic
Diluted

Three Months Ended Six Months Ended
June 30 June 30
2021 2020 2021 2020

$ 119,195 $ (34,506) $ 178,373 $ (10(
14,352 1,276 28,704 1,271
$ 104,843 $ (35,782) $ 149,669 $ (1,37¢
50,243 42,683 50,184 42,26!
1,751 92 1,691 15
51,994 42,775 51,875 42,41.
51,994 42,683 51,875 42,26l
$ 2.09 $ (0.84) $ 2.98 $ (0.0:
$ 2.02 $ (0.84) $ 2.89 $ (0.0:

For the three and six months ended June 30, 2021, the computation of diluted earnings per share attributable to common stockholders excluded stock-
based awards of approximately 0.1 million. For the three and six months ended June 30, 2020, the computation of diluted loss per share attributable to
common stockholders excluded stock-based awards of approximately 3.0 million and 2.8 million, respectively. These amounts were excluded because their

effect would have been antidilutive.

8. DEBT

The following table sets forth WESCO's outstanding indebtedness:

International lines of credit

Accounts Receivable Securitization Facility
Revolving Credit Facility

5.375% Senior Notes due 2021

5.50% Anixter Senior Notes due 2023
5.375% Senior Notes due 2024

6.00% Anixter Senior Notes due 2025
7.125% Senior Notes due 2025

7.250% Senior Notes due 2028, less debt discount of $8,710 and $9,332 in

2021 and 2020, respectively
Finance lease obligations
Total debt

Plus: Fair value adjustment to the Anixter Senior Notes

Less: Unamortized debt issuance costs

Less: Short-term debt and current portion of long-term debt

Total long-term debt
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As of
June 30, December 31,
2021 2020
(In thousands)
$ 17,967 $ 29,575
1,180,000 950,000
295,000 250,000
— 500,000
58,636 58,636
350,000 350,000
4,173 4,173
1,500,000 1,500,000
1,316,290 1,315,668
18,501 17,931
4,740,567 4,975,983
1,306 1,650
(71,784) (78,850)
(366,965) (528,830)
$ 4,303,124 $ 4,369,953




WESCO INTERNATIONAL, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS—(CONTINUED)
(unaudited)

Accounts Receivable Securitization Facility

On June 1, 2021, WESCO Distribution amended its accounts receivable securitization facility (the “Receivables Facility”) pursuant to the terms and
conditions of a Third Amendment to the Fifth Amended and Restated Receivables Purchase Agreement (the “Receivables Amendment”), by and among
WESCO Receivables Corp. (“WESCO Receivables”), WESCO Distribution, the various purchaser groups from time to time party thereto and PNC Bank,
National Association, as Administrator. The Receivables Amendment amends the amended and restated receivables purchase agreement entered into on June
22, 2020 (the “Receivables Purchase Agreement”). The Receivables Amendment, among other things, increased the purchase limit under the Receivables
Purchase Agreement from $1,200 million to $1,300 million, extended the maturity date from June 22, 2023 to June 21, 2024, decreased the LIBOR floor
from 0.50% to 0.00% and decreased the interest rate spread from 1.20% to 1.15%. The commitment fee of the Receivables Facility remained unchanged.

Under the Receivables Facility, WESCO sells, on a continuous basis, an undivided interest in all domestic accounts receivable to WESCO Receivables, a
wholly owned special purpose entity (the “SPE”). The SPE sells, without recourse, a senior undivided interest in the receivables to financial institutions for
cash while maintaining a subordinated undivided interest in the receivables, in the form of overcollateralization. Since WESCO maintains control of the
transferred receivables, the transfers do not qualify for “sale” treatment. As a result, the transferred receivables remain on the balance sheet, and WESCO
recognizes the related secured borrowing. WESCO 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.

5.375% Senior Notes due 2021

In November 2013, WESCO Distribution issued $500 million aggregate principal amount of 5.375% Senior Notes due 2021 (the "2021 Notes") through a
private offering exempt from the registration requirements of the Securities Act of 1933, as amended (the “Securities Act”). The 2021 Notes were issued at
100% of par and were governed by an indenture (the “2021 Indenture”) entered into on November 26, 2013 between WESCO International and U.S. Bank
National Association, as trustee. The 2021 Notes were unsecured senior obligations of WESCO Distribution and were guaranteed on a senior unsecured basis
by WESCO International. The 2021 Notes had a stated interest rate of 5.375% per annum, payable semi-annually in arrears on June 15 and December 15 of
each year. The 2021 Notes had a maturity date of December 15, 2021 and were redeemable in whole or in part at any time. The net proceeds of the 2021
Notes were used to prepay a portion of the U.S. sub-facility of the then outstanding term loan due 2019.

Under the terms of a registration rights agreement dated as of November 26, 2013 among WESCO Distribution, WESCO International and Merrill Lynch,
Pierce, Fenner & Smith Incorporated, as the representative of the initial purchasers of the 2021 Notes, WESCO Distribution and WESCO International
agreed to register under the Securities Act notes having terms identical in all material respects to the 2021 Notes (the “2021 Exchange Notes”) and to make
an offer to exchange the 2021 Exchange Notes for the 2021 Notes. WESCO Distribution launched the exchange offer on June 12, 2014 and the exchange
offer expired on July 17, 2014.

On December 15, 2020, WESCO Distribution exercised its right to redeem the entire $500 million aggregate principal amount of the 2021 Notes, and
U.S. Bank, National Association, as trustee under the 2021 Indenture, issued a notice of redemption to registered holders of the 2021 Notes.

On January 14, 2021, WESCO Distribution redeemed the $500 million aggregate principal amount of the 2021 Notes at a redemption price equal to 100%
of the principal amount plus accrued interest to, but not including, January 14, 2021. The redemption of the 2021 Notes was funded with available cash, as
well as borrowings under the Company's accounts receivable securitization and revolving credit facilities. The Company recognized a loss of $1.0 million
from the redemption of the 2021 Notes resulting from the the write-off of unamortized debt issuance costs, which is recorded as a component of interest
expense, net in the Condensed Consolidated Statement of Income and Comprehensive Income for the six months ended June 30, 2021.

5.375% Senior Notes due 2024

In June 2016, WESCO Distribution issued $350 million aggregate principal amount of 5.375% Senior Notes due 2024 (the "2024 Notes") through a
private offering exempt from the registration requirements of the Securities Act. The 2024 Notes were issued at 100% of par and are governed by an
indenture (the “2024 Indenture”) entered into on June 15, 2016 among WESCO Distribution, as issuer, WESCO International, as parent guarantor, and U.S.
Bank National Association, as trustee. The 2024 Notes are unsecured senior obligations of WESCO Distribution and are guaranteed on a senior unsecured
basis by WESCO International. The 2024 Notes bear interest at a stated rate of 5.375% per annum, payable semi-annually in arrears on June 15 and
December 15 of each year. The 2024 Notes mature on June 15, 2024. The Company used the net proceeds to redeem its 6.0% Convertible Senior Debentures
due 2029.
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Under the terms of a registration rights agreement dated as of June 15, 2016 among WESCO Distribution, as the issuer, WESCO International, as parent
guarantor, and Goldman, Sachs & Co., as representative of the initial purchasers of the 2024 Notes, WESCO Distribution and WESCO International agreed
to register under the Securities Act notes having terms identical in all material respects to the 2024 Notes (the “2024 Exchange Notes”) and to make an offer
to exchange the 2024 Exchange Notes for the 2024 Notes. WESCO Distribution launched the exchange offer on December 28, 2016 and the exchange offer
expired on January 31, 2017.

On June 2, 2021, WESCO Distribution exercised its right to redeem the entire $350 million aggregate principal amount of the 2024 Notes, and U.S. Bank,
National Association, as trustee under the 2024 Indenture, issued a notice of redemption to registered holders of the 2024 Notes. The date fixed for the
redemption of the 2024 Notes is July 2, 2021. Accordingly, the 2024 Notes are classified as a component of short-term debt and current portion of long-term
debt in the Condensed Consolidated Balance Sheet as of June 30, 2021. The 2024 Notes will be redeemed at a redemption price equal to 101.344% of the
principal amount of the 2024 Notes plus accrued interest on the 2024 Notes to, but not including, July 2, 2021.

9. EMPLOYEE BENEFIT PLANS

Defined Contribution Plans

WESCO Distribution sponsors a defined contribution retirement savings plan for the majority of its U.S. employees. The Company matches contributions
made by employees at an amount equal to 50% of participants' total monthly contributions up to 6% of eligible compensation. Contributions are made in cash
and employees have the option to transfer balances allocated to their accounts into any of the available investment options. The Company may also make,
subject to the Board of Directors' approval, a discretionary contribution to the defined contribution retirement savings plan covering U.S. participants if
certain predetermined profit levels are attained.

WESCO Distribution Canada LP, a wholly-owned subsidiary of the Company, sponsors a defined contribution plan for certain Canadian employees. The
Company makes contributions in amounts ranging from 3% to 5% of participants' eligible compensation based on years of continuous service.

Anixter Inc. sponsors a defined contribution plan covering all of its non-union U.S. employees (the "Anixter Employee Savings Plan"). The employer
match for the Anixter Employee Savings Plan is equal to 50% of a participant's contribution up to 5% of the participant's compensation. Anixter Inc. will also
make an annual contribution to the Anixter Employee Savings Plan on behalf of each active participant who is hired or rehired on or after July 1, 2015, or is
not participating in the Anixter Inc. Pension Plan. The amount of the employer annual contribution is equal to either 2% or 2.5% of the participant’s
compensation, as determined by the participant’s years of service. This contribution is in lieu of being eligible for the Anixter Inc. Pension Plan. Certain of
Anixter Inc.'s foreign subsidiaries also have defined contribution plans. Contributions to these plans are based upon various levels of employee participation
and legal requirements.

WESCO incurred charges of $16.1 million and $3.4 million for the three months ended June 30, 2021 and 2020, respectively, and $32.7 million and $9.1
million for the six months ended June 30, 2021 and 2020, respectively, for all defined contribution plans.

Deferred Compensation Plans

WESCO Distribution sponsors a non-qualified deferred compensation plan (the "WESCO Deferred Compensation Plan") that permits select employees to
make pre-tax deferrals of salary and bonus. Employees have the option to transfer balances allocated to their accounts in the WESCO Deferred
Compensation Plan into any of the available investment options. The WESCO Deferred Compensation Plan is an unfunded plan. As of June 30, 2021, the
Company's obligation under the WESCO Deferred Compensation Plan was $19.3 million, which was included in other noncurrent liabilities in the
Condensed Consolidated Balance Sheet. As of December 31, 2020, the Company's obligation under the WESCO Deferred Compensation Plan was $27.4
million, of which $10.1 million was included in other current liabilities and $17.3 million was in other noncurrent liabilities in the Condensed Consolidated
Balance Sheet.
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Anixter Inc. sponsored a non-qualified deferred compensation plan (the "Anixter Deferred Compensation Plan") that permitted select employees to make
pre-tax deferrals of salary and bonus. Interest was accrued monthly on the deferred compensation balances based on the average ten-year Treasury note rate
for the previous three months times a factor of 1.4, and the rate was further adjusted if certain financial goals were achieved. In the fourth quarter of 2020, the
Company terminated the Anixter Deferred Compensation Plan. Accordingly, the deferred compensation liability of $45.1 million was classified in other
current liabilities in the Condensed Consolidated Balance Sheet at December 31, 2020. In the second quarter of 2021, the Company settled the liability for
the Anixter Deferred Compensation Plan by making lump sum payments of $42.8 million directly to participants.

The Company held assets in a Rabbi Trust arrangement to provide for the liability associated with the Anixter Deferred Compensation Plan. The assets
were invested in marketable securities. As of December 31, 2020, the assets held in this arrangement were $39.6 million and were recorded in other current
assets in the Condensed Consolidated Balance Sheets. In the second quarter of 2021, the Company liquidated this investment arrangement for approximately
$39.7 million and used the proceeds to fund the settlement of the Anixter Deferred Compensation Plan described above.

Defined Benefit Plans

WESCO sponsors a contributory defined benefit plan (the "EECOL Plan") covering substantially all Canadian employees of EECOL Electric Corp. and a
Supplemental Executive Retirement Plan for certain executives of EECOL Electric Corp. (the "EECOL SERP").

Anixter Inc. sponsors defined benefit pension plans in the U.S., which consist of the Anixter Inc. Pension Plan, the Executive Benefit Plan and the
Supplemental Executive Retirement Plan (the "Anixter SERP") (together, the "Domestic Plans") and various defined benefit pension plans covering
employees of foreign subsidiaries in Canada and Europe (together with the "EECOL Plan" and "EECOL SERP", the "Foreign Plans"). The Anixter Inc.
Pension Plan was frozen to entrants first hired or rehired on or after July 1, 2015. The majority of the Anixter defined benefit pension plans are non-
contributory, and with the exception of U.S. and Canada, cover substantially all full-time employees in their respective countries. Retirement benefits are
provided based on compensation as defined in each of the pension plans.

In the fourth quarter of 2020, the Company terminated both the Anixter Inc. Executive Benefit Plan and the Anixter SERP. Accordingly, pension
liabilities totaling $18.1 million associated with the Anixter Inc. Executive Benefit Plan and the Anixter SERP were classified as current in the Condensed
Consolidated Balance Sheet at December 31, 2020. In the second quarter of 2021, the Company settled its liability for the Anixter Inc. Executive Benefit
Plan by making lump sum payments of $10.4 million directly to participants. The Company expects to make lump sum payments directly to participants of
the Anixter SERP during the second half of 2021.

The Domestic Plans are funded as required by the Employee Retirement Income Security Act of 1974 ("ERISA") and the Internal Revenue Service and
the Foreign Plans are funded as required by applicable foreign laws. The EECOL SERP and the Anixter SERP are unfunded plans.

The Company made aggregate cash contributions to its Foreign Plans of $3.1 million and $0.8 million during the three months ended June 30, 2021 and
2020, respectively, and $5.7 million and $1.8 million during the six months ended June 30, 2021 and 2020, respectively.
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The following tables set forth the components of net periodic pension (benefit) cost for the Company's defined benefit plans:

Three Months Ended
(In thousands) June 30, 2021 June 30, 2020 June 30, 2021 June 30, 2020 June 30, 2021 June 30, 2020
Domestic Plans® Foreign Plans® Total
Service cost $ 763 $ 121 $ 3316 $ 1,547 $ 4,079 $ 1,668
Interest cost 1,941 265 2,514 1,023 4,455 1,288
Expected return on plan assets (4,327) (457) (4,365) (1,531) (8,692) (1,988)
Recognized actuarial gain® — — 106 26 106 26
Settlement (19) — — — (19) —
Net periodic pension (benefit) cost $ (1,642) $ (71 8 1571 $ 1,065 $ (71 8 994
Six Months Ended
(In thousands) June 30, 2021 June 30, 2020 June 30, 2021 June 30, 2020 June 30, 2021 June 30, 2020
Domestic Plans® Foreign Plans" Total
Service cost $ 1,527 % 121 $ 6,540 $ 2,856 $ 8,067 $ 2,977
Interest cost 4,077 265 4,960 2,060 9,037 2,325
Expected return on plan assets (8,827) (457) (8,620) (3,146) (17,447) (3,603)
Recognized actuarial gain® — — 207 53 207 53
Settlement (19) — — — (19) —
Net periodic pension (benefit) cost $ (3,242) $ (71) $ 3,087 $ 1,823 $ (155) $ 1,752

M The Company assumed the Domestic Plans and certain foreign plans, as described above, in connection with the acquisition of Anixter on June 22, 2020. The Company
began recognizing the net periodic pension (benefit) cost associated with these plans as of the acquisition date.

@ For the three and six months ended June 30, 2021 and 2020, no amounts were reclassified from accumulated other comprehensive income into net income, respectively.

The service cost of $4.1 million and $1.7 million for the three months ended June 30, 2021 and 2020, respectively, and $8.1 million and $3.0 million for
the six months ended June 30, 2021 and 2020, respectively, is reported as a component of selling, general and administrative expenses. The other components
of net periodic pension (benefit) cost totaling net benefits of $4.2 million and $0.7 million for the three months ended June 30, 2021 and 2020, respectively,
and net benefits of $8.2 million and $1.2 million for the six months ended June 30, 2021 and 2020, respectively, are presented as a component of other non-
operating income ("other income, net").

Other Benefits

As permitted by the Merger Agreement, Anixter granted restricted stock units prior to June 22, 2020 in the ordinary course of business to its employees
and directors. These awards, which did not accelerate solely as a result of the Merger, were converted into cash-only settled WESCO phantom stock units,
which vest ratably over a 3-year period. As of June 30, 2021 and December 31, 2020, the estimated fair value of these awards was $18.2 million and
$22.8 million, respectively. The Company recognized compensation expense associated with these awards of $0.6 million and $0.9 million for the three
months ended June 30, 2021 and 2020, respectively, and $6.3 million and $0.9 million for the six months ended June 30, 2021 and 2020, respectively, which
is reported as a component of selling, general and administrative expenses.

10. FAIR VALUE OF FINANCIAL INSTRUMENTS

The Company’s financial instruments primarily consist of cash and cash equivalents, accounts receivable, accounts payable, bank overdrafts, outstanding
indebtedness, foreign currency forward contracts, and benefit plan assets. Except for benefit plan assets, outstanding indebtedness and foreign currency
forward contracts, the carrying value of the Company’s remaining financial instruments approximates fair value.
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The assets of the Company's various defined benefit plans are primarily comprised of common/collective/pool funds (i.e., mutual funds). These funds are
valued at the net asset value (NAV) of shares held in the underlying funds. Investments for which fair value is measured using the NAV per share practical
expedient are not classified in the fair value hierarchy.

The Company uses a market approach to determine the fair value of its debt instruments, utilizing quoted prices in active markets, interest rates and other
relevant information generated by market transactions involving similar instruments. Therefore, the inputs used to measure the fair value of the Company's
debt instruments are classified as Level 2 within the fair value hierarchy.

The carrying value of WESCO's debt instruments with fixed interest rates was $3,230.4 million and $3,730.1 million as of June 30, 2021 and
December 31, 2020, respectively. The estimated fair value of this debt was $3,520.2 million and $4,084.7 million as of June 30, 2021 and December 31,
2020, respectively. The reported carrying values of WESCO's other debt instruments, including those with variable interest rates, approximated their fair
values as of June 30, 2021 and December 31, 2020.

The Company purchases foreign currency forward contracts to minimize the effect of fluctuating foreign currency-denominated accounts on its earnings.
The foreign currency forward contracts are not designated as hedges for accounting purposes. The Company's strategy is to negotiate terms for its derivatives
and other financial instruments to be highly effective, such that the change in the value of the derivative offsets the impact of the underlying hedge. Its
counterparties to foreign currency forward contracts have investment-grade credit ratings. The Company regularly monitors the creditworthiness of its
counterparties to ensure no issues exist that could affect the value of its derivatives.

The Company does not hedge 100% of its foreign currency-denominated accounts. In addition, the results of hedging can vary significantly based on
various factors, such as the timing of executing foreign currency forward contracts versus the movement of currencies as well as the fluctuations in the
account balances throughout each reporting period. The fair value of foreign currency forward contracts is based on the difference between the contract rate
and the current exchange rate. The fair value of foreign currency forward contracts is measured using observable market information. These inputs would be
considered Level 2 in the fair value hierarchy. At June 30, 2021, foreign currency forward contracts were revalued at then-current foreign exchange rates
with the changes in valuation reflected directly in other non-operating expenses ("other income, net") in the Condensed Consolidated Statements of Income
and Comprehensive Income (Loss) offsetting the transaction gain (loss) recorded on foreign currency-denominated accounts. At June 30, 2021 and
December 31, 2020, the gross and net notional amounts of foreign currency forward contracts outstanding were approximately $215.2 million and $111.9
million, respectively. While all of the Company's foreign currency forward contracts are subject to master netting arrangements with its counterparties, assets
and liabilities related to these contracts are presented on a gross basis within the Condensed Consolidated Balance Sheets. The gross fair value of assets and
liabilities related to foreign currency forward contracts were immaterial.

11. COMMITMENTS AND CONTINGENCIES

From time to time, a number of lawsuits and claims have been or may be asserted against the Company relating to the conduct of its business, including
litigation relating to commercial, product and employment matters. The outcome of any litigation cannot be predicted with certainty, and some lawsuits may
be determined adversely to WESCO. However, management does not believe that the ultimate outcome of any such pending matters is likely to have a
material adverse effect on WESCO's financial condition or liquidity, although the resolution in any fiscal period of one or more of these matters may have a
material adverse effect on WESCO's results of operations for that period.

12. INCOME TAXES

The effective tax rate for the three and six months ended June 30, 2021 was 21.6% and 18.1%, respectively. The effective tax rate for the three and six
months ended June 30, 2020 was 24.0% and 67.3%, respectively. WESCO’s effective tax rate typically differs from the federal statutory income tax rate due
to the tax effect of intercompany financing, foreign tax rate differences, the U.S. taxes imposed on foreign income, nondeductible expenses and state income
taxes. The effective tax rate for the three months ended June 30, 2021 is lower than the corresponding quarter of the prior year primarily due to a discrete
income tax benefit of $3.4 million associated with the exercise and vesting of stock-based awards. For the six months ended June 30, 2021, the effective tax
rate is lower than the corresponding year-to-date period of the preceding year primarily due to the discrete income tax benefits of $8.3 million resulting from
a change in the valuation allowance recorded against foreign tax credit carryforwards, and $4.5 million associated with the exercise and vesting of stock-
based awards. In addition, the effective tax rates for the prior year periods were higher due to costs incurred to complete the acquisition of Anixter. There
have been no material adjustments to liabilities for uncertain tax positions since the last annual disclosure for the year ended December 31, 2020.
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13. BUSINESS SEGMENTS

The Company has operating segments that are organized around three strategic business units consisting of EES, CSS and UBS. These operating
segments are equivalent to the Company's reportable segments. The Company's CODM evaluates the performance of its operating segments based primarily
on net sales, income from operations, and total assets.

Corporate expenses are incurred to obtain and coordinate financing, tax, information technology, legal and other related services. The Company also has
various corporate assets which are reported in corporate. Segment assets may not include jointly used assets, but segment results include depreciation
expense or other allocations related to those assets. Interest expense and other non-operating items are not allocated to the segments or reviewed on a
segment basis. Corporate expenses are shown in the tables below to reconcile the reportable segments to the consolidated financial statements.

The following tables set forth financial information by reportable segment for the periods presented:

Three Months Ended June 30, 2021

(In thousands) EES CSS UBS Corporate Total

Net sales $ 1,923,011 $ 1,461,120 $ 1,211,659 $ — $ 4,595,791

Income from operations 153,740 111,257 94,693 (140,818) 218,87.
Three Months Ended June 30, 2020

(In thousands) EES CSS UBS Corporate Total

Net sales $ 1,043,294 $ 341,470 $ 701,942 $ — $ 2,086,701

Income from operations 45,809 27,922 51,774 (110,235) 15,27

Six Months Ended June 30, 2021

(In thousands) EES CSS UBS Corporate Total

Net sales $ 3,643,824 $ 2,711,735 $ 2,281,708 $ — $ 8,637,26'

Income from operations 253,852 185,220 181,723 (268,672) 352,12
Six Months Ended June 30, 2020

(In thousands) EES CSS UBS Corporate Total

Net sales $ 2,157,766 $ 565,185 $ 1,332,402 $ — $ 4,055,35:

Income from operations 89,135 37,868 93,559 (144,379) 76,18

There were no material changes to the amounts of total assets by reportable segment from those disclosed in the Company's Annual Report on Form 10-K
for the fiscal year ended December 31, 2020.

14. SUBSEQUENT EVENTS

On July 2, 2021 (the “Redemption Date”), WESCO Distribution, Inc. redeemed the $350 million aggregate principal amount of its 2024 Notes at a
redemption price equal to 101.344% of the principal amount plus accrued interest to, but not including, the Redemption Date. The redemption of the 2024
Notes was funded with borrowings under the Company's accounts receivable securitization and revolving credit facilities.

The redemption of the 2024 Notes will result in a loss on debt extinguishment totaling $6.9 million, which includes $4.7 million for the premium paid to
redeem the 2024 Notes and $2.2 million for the write-off of unamortized debt issuance costs. The loss will be recorded as a component of interest expense,
net in the Condensed Consolidated Statements of Income and Comprehensive Income for the three and nine months ended September 30, 2021.
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations.

The following discussion should be read in conjunction with the information in the unaudited condensed consolidated financial statements and notes
thereto included herein and WESCO International, Inc.’s audited Consolidated Financial Statements and Management’s Discussion and Analysis of
Financial Condition and Results of Operations included in its 2020 Annual Report on Form 10-K. The matters discussed herein may contain forward-looking
statements that are subject to certain risks and uncertainties that could cause actual results to differ materially from expectations. Certain of these risks are
set forth in WESCO International, Inc.'s Annual Report on Form 10-K for the fiscal year ended December 31, 2020, as well as WESCO International, Inc.’s
other reports filed with the Securities and Exchange Commission (the "SEC").

Company Overview

WESCO International, Inc. ("WESCO International") and its subsidiaries (collectively, “WESCO” or the "Company"), headquartered in Pittsburgh,
Pennsylvania, is a leading provider of business-to-business distribution, logistics services and supply chain solutions.

On June 22, 2020, we completed our acquisition of Anixter International Inc. ("Anixter"), a Delaware corporation. Pursuant to the terms of the Agreement
and Plan of Merger, dated January 10, 2020, by and among Anixter, WESCO and Warrior Merger Sub, Inc., a Delaware corporation and a wholly owned
subsidiary of WESCO (“Merger Sub”), Merger Sub was merged with and into Anixter (the “Merger”), with Anixter surviving the Merger and continuing as a
wholly owned subsidiary of WESCO. On June 23, 2020, Anixter merged with and into Anixter Inc., with Anixter Inc. surviving to become a wholly owned
subsidiary of WESCO.

We employ nearly 18,000 people, maintain relationships with approximately 30,000 suppliers, and serve more than 125,000 customers worldwide. With
nearly 1,500,000 products, end-to-end supply chain services, and extensive digital capabilities, we provide innovative solutions to meet current customer
needs across commercial and industrial businesses, contractors, government agencies, institutions, telecommunications providers, and utilities. Our
innovative value-add solutions include supply chain management, logistics and transportation, procurement, warehousing and inventory management, as well
as kitting and labeling, limited assembly of products and installation enhancement. We have approximately 800 branches, warehouses and sales offices with
operations in more than 50 countries, providing a local presence for customers and a global network to serve multi-location businesses and multi-national
corporations.

During the second quarter of 2021, we established a new corporate brand strategy to adopt a single, master brand architecture. This initiative reflects our
corporate integration strategy and simplifies engagement for our customers and suppliers. As a result, we will begin migrating certain legacy WESCO sub-
brands to the master brand architecture over the course of the next year.

Prior to the completion of the Merger, we had four operating segments that had been aggregated as one reportable segment. Effective on the date of
acquisition, we added Anixter as a separate reportable segment for the quarterly period ended June 30, 2020. At the beginning of the third quarter of 2020,
we identified new operating segments organized around three strategic business units consisting of Electrical & Electronic Solutions ("EES"),
Communications & Security Solutions ("CSS") and Utility and Broadband Solutions ("UBS"). The applicable comparative financial information reported in
our previously issued interim financial statements for the three and six months ended June 30, 2020 has been recast in this Quarterly Report on Form 10-Q to
conform to the basis of the new segments.

The following is a description of each of our reportable segments and their business activities.
Electrical & Electronic Solutions

The EES segment supplies a broad range of products and supply chain solutions primarily to the Construction, Industrial and Original Equipment
Manufacturer ("OEM") markets. Product categories include a broad range of electrical equipment and supplies, wire and cable, lubricants, pipe, valves,
fittings, fasteners, cutting tools, power transmission, and safety products. In addition, OEM customers require a reliable supply of assemblies and
components to incorporate into their own products as well as value-add services such as supplier consolidation, design and technical support, just-in-time
supply and electronic commerce, and supply chain management. EES includes the “Electrical and Electronic Solutions” business acquired from Anixter and
the majority of WESCO's legacy industrial and construction businesses.
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Communications & Security Solutions

The CSS segment supplies products and customized supply chain solutions to customers in a diverse range of industries including technology, finance,
telecommunications service providers, transportation, education, government, healthcare and retail. CSS sells these products directly to end users or through
various channels including data communications contractors, security, network, professional audio/visual and systems integrators. CSS has a broad product
portfolio that includes copper and fiber optic cable and connectivity, access control, video surveillance, intrusion and fire/life safety, cabinets, power, cable
management, wireless, professional audio/video, voice and networking switches and other ancillary products. CSS includes the “Network and Security
Solutions” business acquired from Anixter and WESCO's legacy data communications and safety businesses.

Utility & Broadband Solutions

The UBS segment supplies electrical transmission and distribution products, power plant maintenance, repair and operations supplies and smart-grid
products, and arranges materials management and procurement outsourcing for the power generation, power transmission and electricity distribution
industries. The UBS segment combines the “Utility Power Solutions” business acquired from Anixter, and WESCQO's legacy utility, broadband and integrated
supply businesses.

Overall Financial Performance

Our financial results for the first six months of 2021 reflect the merger with Anixter, broad-based sales growth due to strong demand and improved
economic conditions, the favorable impacts of margin improvement initiatives and lower operating expenses due to cost reduction actions and integration
synergies, partially offset by higher salaries, variable compensation expense and benefit costs.

Net sales for the first six months of 2021 increased $4.6 billion, or 113.0%, over the corresponding year-to-date period. In addition to the impact from the
Merger, the increase reflects improved economic conditions and strong demand. Cost of goods sold as a percentage of net sales and gross margin was 79.4%
and 20.6%, respectively, for the first six months of 2021, compared to 81.0% and 19.0%, respectively, for the first six months of 2020. The increase in gross
margin of 160 basis points reflects the favorable impact of margin improvement initiatives, partially offset by write-downs to the carrying value of certain
personal protective equipment products during the first and second quarters of 2021, which had a negative impact of 20 basis points for the six months ended
June 30, 2021.

Operating profit was $352.1 million for the first six months of 2021, compared to $76.2 million for the first six months of 2020. Operating profit as a
percentage of net sales was 4.1% for the current six-month period, compared to 1.9% for the first six months of the prior year. Operating profit for the first
six months of 2021 includes merger-related costs of $84.0 million and a net gain of $8.9 million resulting from the sale of WESCO's legacy utility and data
communications businesses in Canada during the first quarter of 2021, which were divested in connection with the Merger. Additionally, we recognized $5.0
million of amortization expense for the six months ended June 30, 2021 resulting from changes in the estimated useful lives of certain legacy WESCO
trademarks that are migrating to our master brand architecture, as described in Note 2, "Accounting Policies" of our Notes to the unaudited Condensed
Consolidated Financial Statements. Adjusted for these items, operating profit was $432.3 million, or 5.0% of net sales. For the first six months of 2020,
operating profit adjusted for merger-related costs of $78.0 million was $154.1 million, or 3.8% of net sales.

Earnings per diluted share for the first six months of 2021 was $2.89, based on 51.9 million diluted shares, compared to a loss per diluted share of $0.03
for the first six months of 2020, based on 42.3 million diluted shares. Adjusted for merger-related costs and interest, the net gain on the Canadian divestitures,
accelerated trademark amortization expense, and the related income tax effects, earnings per diluted share for the first six months of 2021 and 2020 was
$4.06 and $2.25, respectively, an increase of 80.4%.

Beginning in 2020, and continuing through the second quarter of 2021, the COVID-19 pandemic had a significant impact on our business, and there
continues to be significant uncertainties associated with the COVID-19 pandemic, including with respect to the economic conditions and possible resurgence
of COVID, including new variants of the virus in various geographies, and the availability and effectiveness of treatments and vaccines. As the duration and
severity of the COVID-19 pandemic remain uncertain and cannot be predicted, there is significant uncertainty as to the ultimate impact it will have on our
business and our results of operations and financial condition. Events and factors relating to the COVID-19 pandemic include limitations on the ability of our
suppliers to manufacture or procure the products we sell or to meet delivery requirements and commitments; disruptions to our global supply chains;
limitations on the ability of our employees to perform their work due to travel or other restrictions; limitations on the ability of carriers to deliver our
products to our customers; limitations on the ability of our customers to conduct their business and purchase our products and services, or pay us on a timely
basis; and disruptions to our customers’ purchasing patterns. In response to the COVID-19 pandemic, we have taken actions focused on protecting the health
and safety of our employees, which is our top priority.
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The products and services that we provide are integral to the daily operations of our customers and accordingly, we have taken actions to maintain the
continuity of our operations in response to the pandemic. We have experienced, and may continue to experience, fluctuations in customer demand for certain
of our products and services, including changes in project plans or timing due to circumstances affecting our customers, suppliers and other third parties. The
full extent to which the COVID-19 pandemic will continue to impact our business and financial results going forward remains highly uncertain and will
depend on many factors outside of our control, including the duration and scope of the crisis, the emergence and effects of variants, the availability of
effective treatments and vaccines, imposition of protective public safety measures, and the overall impact of the COVID-19 pandemic on the global economy
and capital markets.

Cash Flow

We generated $102.8 million of operating cash flow for the first six months of 2021. Cash provided by operating activities included net income of $178.4
million and adjustments to net income totaling $101.8 million, which were primarily comprised of depreciation and amortization of $87.9 million, stock-
based compensation expense of $13.2 million, amortization of debt discount and debt issuance costs of $9.2 million, a net gain of $8.9 million resulting from
the divestiture of WESCO's legacy utility and data communications businesses in Canada, as described in Note 4, "Acquisitions and Disposals" of our Notes
to the unaudited Condensed Consolidated Financial Statements, and deferred income taxes of $3.0 million. Operating cash flow also included changes in
assets and liabilities of $177.5 million, which were primarily comprised of an increase in trade accounts receivable of $372.3 million resulting from higher
sales in the latter part of the quarter and an increase in inventories of $268.3 million to support increased customer demand, partially offset by an increase in
accounts payable of $474.9 million due to higher purchases of inventory.

Investing activities included $54.3 million of net proceeds from the Canadian divestitures and $20.2 million of capital expenditures.

Financing activities were primarily comprised of the redemption of our $500.0 million aggregate principal amount of 5.375% Senior Notes due 2021 (the
"2021 Notes"), borrowings and repayments of $914.8 million and $869.8 million, respectively, related to our revolving credit facility (the "Revolving Credit
Facility"), and borrowings and repayments of $643.0 million and $413.0 million, respectively, related to our accounts receivable securitization facility (the
"Receivables Facility"). Financing activities for the first six months of 2021 also included $28.7 million of dividends paid to holders of our Series A
Preferred Stock, net repayments related to our various international lines of credit of approximately $10.8 million, and $12.4 million of payments for taxes
related to the exercise and vesting of stock-based awards.

Financing Availability

On June 1, 2021, we amended our Receivables Facility to increase its borrowing capacity from $1,200 million to $1,300 million, extend its maturity date
from June 22, 2023 to June 21, 2024, decrease its LIBOR floor from 0.50% to 0.00% and decrease its interest rate spread from 1.20% to 1.15%. Borrowings
under the amended accounts receivable securitization facility will be used to redeem our $350 million aggregate principal amount of 5.375% Senior Notes
due 2024 (the "2024 Notes"), as described in Note 14, "Subsequent Events" of our Notes to the unaudited Condensed Consolidated Financial Statements.

As of June 30, 2021, we had $873.1 million in total available borrowing capacity under our Revolving Credit Facility, which was comprised of $581.7
million of availability under the U.S. sub-facility and $291.4 million of availability under the Canadian sub-facility. Available borrowing capacity under our
Receivables Facility was $120.0 million. The Revolving Credit Facility and the Receivables Facility mature in June 2025 and June 2024, respectively.

Critical Accounting Policies and Estimates

We adopted Accounting Standards Update ("ASU") 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes, in the first quarter
of 2021. The adoption of this ASU did not have a material impact on our consolidated financial statements and notes thereto.

During the second quarter of 2021, we made changes to the estimated useful lives of certain legacy WESCO trademarks that are migrating to our master
brand architecture, as disclosed in Note 2, "Accounting Policies" of our Notes to the unaudited Condensed Consolidated Financial Statements.

See Note 2, "Accounting Policies" of our Notes to the unaudited Condensed Consolidated Financial Statements for more information regarding our
significant accounting policies.
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Results of Operations
Second Quarter of 2021 versus Second Quarter of 2020

The following table sets forth the percentage relationship to net sales of certain items in our Condensed Consolidated Statements of Income (Loss) and
Comprehensive Income (Loss) for the periods presented:

Three Months Ended
June 30, 2021 June 30, 2020

Net sales 100.0 % 100.0 %
Cost of goods sold (excluding depreciation and amortization) 79.0 81.1
Selling, general and administrative expenses 15.2 17.2
Depreciation and amortization 1.0 1.0

Income from operations 4.8 0.7
Interest expense, net 1.4 2.8
Other income, net 0.1 0.1

Income (loss) before income taxes 3.3 (2.2)
Provision for income taxes 0.7 (0.5)

Net income (loss) attributable to WESCO International, Inc. 2.6 (1.7)
Preferred stock dividends 0.3 —

Net income (loss) attributable to common stockholders 23 % L7 %

Net Sales
The following table sets forth net sales by segment for the periods presented:
Three Months Ended

(In thousands) June 30, 2021 June 30, 2020 Growth

EES $ 1,923,011 $ 1,043,294 843 %

CSS 1,461,120 341,470 3279 %

UBS 1,211,659 701,942 726 %

Total net sales $ 4,595,790 $ 2,086,706 120.2 %

Net sales were $4.6 billion for the second quarter of 2021, compared to $2.1 billion for the second quarter of 2020, an increase of 120.2%. The increase
primarily reflects the merger with Anixter that was completed on June 22, 2020, along with growth across all segments, as described below.

EES reported net sales $1.9 billion for the second quarter of 2021, compared to $1.0 billion for the second quarter of 2020, an increase of 84.3%. In
addition to the impact of the Merger, the increase reflects double-digit growth in our construction, original equipment manufacturer and industrial businesses
due to continued strong demand and accelerating economic recovery in certain regions.

CSS reported net sales of $1.5 billion for the second quarter of 2021, compared to $341.5 million for the second quarter of 2020, an increase of 327.9%.
In addition to the impact of the Merger, the increase reflects strong sales growth in both our security solutions and network infrastructure businesses driven
by the rebound in the global economy, a rise in project activity, and new wins from our expanding business.

UBS reported net sales of $1.2 billion for the second quarter of 2021, compared to $701.9 million for the second quarter of 2020, an increase of 72.6%.
Along with the impact of the Merger, the increase reflects broad-based growth in our utility business with strength in both the investor-owned utility and
public power markets. UBS sales growth also reflects continued strong demand in our broadband business, as well as growth in our integrated supply
business due to improving economic conditions.
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Cost of Goods Sold

Cost of goods sold for the second quarter of 2021 was $3.6 billion compared to $1.7 billion for the second quarter of 2020, an increase of $1.9 billion,
reflecting the merger with Anixter. Cost of goods sold as a percentage of net sales was 79.0% for the second quarter of 2021, compared to 81.1% for the
second quarter of 2020. The decrease of 210 basis points primarily reflects the favorable impact of margin improvement initiatives, partially offset by a
write-down of $8.0 million to the carrying value of certain personal protective equipment products that were considered to either be in excess of supply
relative to demand or for which current net realizable value has declined below cost. This write-down of inventory impacted cost of goods sold as a
percentage of net sales for the second quarter of 2021 by 20 basis points.

Selling, General and Administrative Expenses

SG&A expenses for the second quarter of 2021 totaled $699.6 million versus $359.8 million for the second quarter of 2020. As a percentage of net sales,
SG&A expenses were 15.2% and 17.2%, respectively. The increase in SG&A expenses of $339.8 million, or 94.5%, primarily reflects the impact of the
merger with Anixter. In addition, SG&A expenses in the current quarter reflect higher volume-related costs and SG&A payroll expenses, as described below.
The realization of integration synergies and structural cost takeout actions favorably impacted SG&A expenses for the second quarter of 2021. SG&A
expenses for the second quarter of 2021 include merger-related costs of $37.7 million. Adjusted for these costs, SG&A expenses were $661.9 million, or
14.4% of net sales, for the second quarter of 2021. SG&A expenses for the second quarter of 2020 include $73.3 million of merger-related costs. Adjusted for
these costs, SG&A expenses were $286.4 million, or 13.7% of net sales, for the second quarter of 2020.

SG&A payroll expenses for the second quarter of 2021 of $458.4 million increased by $231.6 million compared to the same period in 2020 primarily due
to the merger with Anixter. Excluding the impact of the Merger, SG&A payroll expenses were up $43.9 million in the current quarter due to higher variable
compensation expense and benefit costs, as well as the impact of reinstating salaries and retirement savings plan employer matching contributions for legacy
WESCO employees that had been suspended in the prior year in response to the COVID-19 pandemic.

Depreciation and Amortization

Depreciation and amortization increased $27.9 million to $46.7 million for the second quarter of 2021, compared to $18.8 million for the second quarter
of 2020. The second quarter of 2021 includes $15.8 million attributable to the amortization of identifiable intangible assets acquired in the merger with
Anixter, as well as $5.0 million resulting from changes in the estimated useful lives of certain legacy WESCO trademarks that are migrating to our master
brand architecture, as described in Note 2, "Accounting Policies" of our Notes to the unaudited Condensed Consolidated Financial Statements. As of June 30,
2021, there is $42.8 million of estimated amortization expense remaining for trademarks migrating to our master brand architecture, of which approximately
$15.4 million and $12.1 million are expected to be recognized in the third and fourth quarters of 2021, respectively.

Income from Operations

The following tables set forth income from operations by segment for the periods presented:

Three Months Ended June 30, 2021
(In thousands) EES CSS UBS Corporate Total
Income from operations $ 153,740 $ 111,257 $ 94,693 $ (140,818) $ 218,872

Three Months Ended June 30, 2020
(In thousands) EES CSS UBS Corporate Total
Income from operations $ 45,809 $ 27,922 $ 51,774 $ (110,235) $ 15,270

Operating profit was $218.9 million for the second quarter of 2021 compared to $15.3 million for the second quarter of 2020, an increase of $203.6
million. The increase primarily reflects the merger with Anixter. For the second quarter of 2021, operating profit also reflects the favorable impact of margin
improvement initiatives, the realization of integration synergies and structural cost takeout actions. Operating profit for the second quarter of 2021 was
negatively impacted by higher salaries, variable compensation expense and benefit costs compared to the prior year, including the impact of reinstating the
salaries and certain benefits of legacy WESCO employees that had been suspended in the prior year in response to the COVID-19 pandemic.
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EES reported operating profit of $153.7 million for the second quarter of 2021, compared to $45.8 million for the second quarter of 2020, an increase of
$107.9 million. The increase primarily reflects the factors impacting the overall business, as described above. Additionally, operating profit for the second
quarter of 2021 was negatively impacted by the inventory write-down described above and accelerated amortization expense of $2.1 million associated with
migrating to our master brand architecture.

CSS reported operating profit of $111.3 million for the second quarter of 2021, compared to $27.9 million for the second quarter of 2020, an increase of
$83.4 million. The increase primarily reflects the factors impacting the overall business, as described above. Additionally, operating profit for the second
quarter of 2021 was negatively impacted by $5.4 million from the inventory write-down described above, as well as accelerated amortization expense of
$2.7 million associated with migrating to our master brand architecture.

UBS reported operating profit of $94.7 million for the second quarter of 2021, compared to $51.8 million for the second quarter of 2020, an increase of
$42.9 million. The increase primarily reflects the factors impacting the overall business, as described above.

Interest Expense, net

Net interest expense totaled $67.6 million for the second quarter of 2021, compared to $61.3 million for the second quarter of 2020. The increase in
interest expense was driven by financing activity related to the Anixter merger. Net interest expense for the second quarter of 2020 includes $44.7 million of
merger-related financing and interest costs, of which $33.5 million was non-recurring.

Other Income, net

Other non-operating income ("'other income, net") totaled $0.8 million for the second quarter of 2021, compared to $0.7 million for the second quarter of
2020.

Income Taxes

The provision for income taxes was an expense of $32.8 million for the second quarter of 2021, compared to a benefit of $10.9 million in last year's
comparable period, and the effective tax rate was 21.6% and 24.0%, respectively. The lower effective tax rate in the current quarter as compared to the
corresponding quarter of the prior year was primarily due to a discrete income tax benefit of $3.4 million associated with the exercise and vesting of stock-
based awards. In addition, the effective tax rate for the corresponding quarter of the prior year was higher due to costs incurred to complete the merger with
Anixter. Excluding the impact of the Merger, the effective tax rate for the prior quarter would have been approximately 22%.

Net Income (Loss) and Earnings (Loss) per Share
Net income for the second quarter of 2021 was $119.3 million, compared to a net loss of $34.5 million for the second quarter of 2020.
Net income attributable to noncontrolling interests was less than $0.1 million for the second quarter of 2021 and 2020.

Preferred stock dividends expense, which relates to the fixed-rate reset cumulative perpetual preferred stock, Series A, that was issued in connection with
the Merger, was $14.4 million for the second quarter of 2021 compared to $1.3 million for the second quarter of 2020.

Net income and earnings per diluted share attributable to common stockholders were $104.8 million and $2.02 per diluted share, respectively, for the
second quarter of 2021, compared with a net loss and loss per diluted share attributable to common stockholders of $35.8 million and $0.84 per diluted share,
respectively, for the second quarter of 2020. Adjusted for merger-related costs, accelerated amortization expense associated with migrating to our master
brand architecture, and the related income tax effects, net income and earnings per diluted share attributable to common stockholders for the three months
ended June 30, 2021 were $137.2 million and $2.64, respectively. Adjusted for merger-related costs and interest, the related income tax effects, and the
weighted-average impact of 8.15 million shares of common stock issued as equity consideration to fund a portion of the merger with Anixter, net income and
earnings per diluted share attributable to common stockholders were $55.9 million and $1.33, respectively, for the three months ended June 30, 2020.
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The following tables reconcile income from operations, net interest expense, provision for income taxes and earnings per diluted share to adjusted income
from operations, adjusted net interest expense, adjusted provision for income taxes and adjusted earnings per diluted share, which are non-GAAP financial
measures, for the periods presented:

Three Months Ended

Adjusted Income from Operations: June 30, 2021 June 30, 2020

(In thousands)

Income from operations $ 218,872 $ 15,270
Merger-related costs 37,720 73,345
Accelerated trademark amortization 5,049 —

Adjusted income from operations $ 261,641 $ 88,615

Three Months Ended
Adjusted Interest Expense, Net: June 30, 2021 June 30, 2020
(In thousands)
Interest expense, net $ 67,590 $ 61,270
Merger-related interest expense" — (44,738)
Adjusted interest expense, net $ 67,590 $ 16,532

@ The adjustment for the three months ended June 30, 2020 represents financing and interest costs associated with the debt financing used to fund a portion of the merger
with Anixter, of which $33.5 million was non-recurring.

Three Months Ended
Adjusted Provision for Income Taxes: June 30, 2021 June 30, 2020
(In thousands)
Provision for income taxes $ 32,800 $ (10,854)
Income tax effect of adjustments to income from
operations and net interest(") 10,381 26,363
Adjusted provision for income taxes $ 43,181 $ 15,509

@ The adjustments to income from operations and net interest have been tax effected at rates of 24.3% and 22.3% for the three months ended June 30, 2021 and 2020,
respectively.
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djusted Earnings per Diluted Share:

n thousands, except per share data)

djusted income from operations

Adjusted interest expense, net

Other income, net

djusted income before income taxes

Adjusted provision for income taxes

djusted net income

Net income attributable to noncontrolling interests

djusted net income attributable to WESCO International, Inc.

Preferred stock dividends
djusted net income attributable to common stockholders

iluted shares
djusted diluted shares™
djusted earnings per diluted share®

™ Adjusted diluted shares for the three months ended June 30, 2020 exclude the weighted-average impact of 8.15 million shares of common stock issued as equity

consideration to fund a portion of the merger with Anixter.

@ Adjusted earnings per diluted share for the three months ended June 30, 2020, as previously reported in our Quarterly Report on Form 10-Q for the period ended June 30,
2020, excluded preferred stock dividends of $1.3 million. Adjusted earnings per diluted share excluding the preferred stock dividends was $1.36 for the three months

ended June 30, 2020.

Note: For the three months ended June 30, 2021, income from operations, the provision for income taxes and earnings per diluted share have been adjusted to exclude merger-
related costs, accelerated amortization expense associated with migrating to our master brand architecture, and the related income tax effects. For the three months ended
June 30, 2020, income from operations, net interest expense, the provision for income taxes and earnings per diluted share have been adjusted to exclude merger-related costs

Three Months Ended

June 30, 2021 June 30, 2020
261,645 88,615
67,590 16,532
(802) (687)
194,853 72,770
43,181 15,509
151,672 57,261
89 47
151,583 57,214
14,352 1,276
137,238 55,938
51,994 42,775
51,994 41,969
2.64 1.33

and interest, and the related income tax effects. These non-GAAP financial measures provide a better understanding of our financial results on a comparable basis.

32



WESCO INTERNATIONAL, INC. AND SUBSIDIARIES

EBITDA, Adjusted EBITDA and Adjusted EBITDA margin %

The following tables reconcile net income attributable to common stockholders to EBITDA, adjusted EBITDA and adjusted EBITDA margin % by
segment, which are non-GAAP financial measures, for the periods presented:

Three Months Ended June 30, 2021

(In thousands) EES CSS UBS Corporate Total
Net income attributable to
common stockholders $ 153,976 $ 111,046 $ 94,688 $ (254,867) $ 104,843
Net (loss) income attributable
to noncontrolling interests (76) — — 165 89
Preferred stock dividends — — — 14,352 14,352
Provision for income taxes — — — 32,800 32,800
Interest expense, net — — — 67,590 67,590
Depreciation and
amortization 12,781 19,241 5,466 9,216 46,704
EBITDA $ 166,681 $ 130,287 $ 100,154 $ (130,744) $ 266,378
Other income, net (160) 211 5 (858) (802)
Stock-based compensation
expenseV 1,434 641 543 3,331 5,949
Merger-related costs — — — 37,720 37,720
Adjusted EBITDA $ 167,955 $ 131,139 $ 100,702 $ (90,551) $ 309,245
Adjusted EBITDA
margin % 8.7% 9.0% 8.3% 6.7%

M Stock-based compensation expense in the calculation of adjusted EBITDA for the three months ended June 30, 2021 excludes $1.3 million as such amount is included in
merger-related costs.

Three Months Ended June 30, 2020

(In thousands) EES CSS UBS Corporate Total
Net income (loss) attributable
to common stockholders $ 45,915 $ 27,764 $ 51,774 $ (161,235) $ (35,782)
Net (loss) income attributable
to noncontrolling interests (162) — — 209 47
Preferred stock dividends — — — 1,276 1,276
Provision for income taxes — — — (10,854) (10,854)
Interest expense, net — — — 61,270 61,270
Depreciation and
amortization 7,351 4,016 4,082 3,306 18,755
EBITDA $ 53,104 $ 31,780 $ 55,856 $ (106,028) $ 34,712
Other income, net 56 158 — (901) (687)
Stock-based compensation
expense 1,118 263 306 3,214 4,901
Merger-related costs — — — 73,345 73,345
Adjusted EBITDA $ 54,278 $ 32,201 $ 56,162 $ (30,370) $ 112,271
Adjusted EBITDA
margin % 52 % 94 % 80 % 54 ¢

Note: EBITDA, Adjusted EBITDA and Adjusted EBITDA margin % are non-GAAP financial measures that provide indicators of our performance and ability to meet debt
service requirements. EBITDA is defined as earnings before interest, taxes, depreciation and amortization. Adjusted EBITDA is defined as EBITDA before foreign exchange
and other non-operating expenses (income), non-cash stock-based compensation and merger-related costs. Adjusted EBITDA margin % is calculated by dividing Adjusted
EBITDA by net sales.

Adjusted EBITDA for EES was $168.0 million for the second quarter of 2021, or 8.7% of net sales, compared to $54.3 million for the second quarter of
2020, or 5.2% of net sales.

Adjusted EBITDA for CSS was $131.1 million for the second quarter of 2021, or 9.0% of net sales, compared to $32.2 million for the second quarter of
2020, or 9.4% of net sales.

Adjusted EBITDA for UBS was $100.7 million for the second quarter of 2021, or 8.3% of net sales, compared to $56.2 million for the second quarter of
2020, or 8.0% of net sales.
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Six Months Ended June 30, 2021 versus Six Months Ended June 30, 2020

The following table sets forth the percentage relationship to net sales of certain items in our Condensed Consolidated Statements of Income (Loss) and
Comprehensive Income (Loss) for the periods presented:

Six Months Ended
June 30, 2021 June 30, 2020

Net sales 100.0 % 100.0 %
Cost of goods sold (excluding depreciation and amortization) 79.4 81.0
Selling, general and administrative expenses 15.5 16.3
Depreciation and amortization 1.0 0.8

Income from operations 4.1 1.9
Interest expense, net 1.6 1.9
Other income, net — —

Income (loss) before income taxes 2.5 —
Provision for income taxes 0.4 —

Net income (loss) attributable to WESCO International, Inc. 2.1 —
Preferred stock dividends 0.4 —

Net income (loss) attributable to common stockholders 1.7 % — %

Net Sales
The following table sets forth net sales by segment for the periods presented:
Six Months Ended

(In thousands) June 30, 2021 June 30, 2020 Growth

EES $ 3,643,824 $ 2,157,766 68.9 %

CSS 2,711,735 565,185 379.8 %

UBS 2,281,708 1,332,402 71.2 %

Total net sales $ 8,637,267 $ 4,055,353 113.0 %

Net sales were $8.6 billion for the first six months of 2021, compared to $4.1 billion for the first six months of 2020, an increase of 113.0%. The increase
primarily reflects the merger with Anixter, along with growth across all segments, as described below.

EES reported net sales $3.6 billion for the first six months of 2021, compared to $2.2 billion for the first six months of 2020, an increase of 68.9%. In
addition to the impact of the Merger, the increase reflects growth in our construction and original equipment manufacturer businesses due to continued strong
demand and improving economic conditions.

CSS reported net sales of $2.7 billion for the first six months of 2021, compared to $565.2 million for the first six months of 2020, an increase of 379.8%.
The increase reflects the impact from the Merger and broad-based growth in our security solutions and network infrastructure businesses.

UBS reported net sales of $2.3 billion for the first six months of 2021, compared to $1.3 billion for the first six months of 2020, an increase of 71.2%.
Along with the impact of the Merger, the increase reflects broad-based growth in our utility business, continued strong demand in our broadband business,
and growth from integrated supply programs.
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Cost of Goods Sold

Cost of goods sold for the first six months of 2021 was $6.9 billion compared to $3.3 billion for the first six months of 2020, an increase of $3.6 billion,
reflecting the merger with Anixter. Cost of goods sold as a percentage of net sales was 79.4% for the first six months of 2021, compared to 81.0% for the first
six months of 2020. The decrease of 160 basis points primarily reflects the favorable impact of margin improvement initiatives, partially offset by a write-
down of $16.9 million to the carrying value of certain personal protective equipment products that were considered to either be in excess of supply relative to
demand or for which current net realizable value has declined below cost. This write-down of inventory impacted cost of goods sold as a percentage of net
sales for the first six months of 2021 by 20 basis points.

Selling, General and Administrative Expenses

SG&A expenses for the first six months of 2021 totaled $1.3 billion versus $659.1 million for the first six months of 2020. As a percentage of net sales,
SG&A expenses were 15.5% and 16.3%, respectively. The increase in SG&A expenses of $677.0 million, or 102.7%, primarily reflects the impact of the
merger with Anixter. In addition, SG&A expenses in the current year reflect higher volume-related costs and SG&A payroll expenses, as described below.
SG&A expenses for the first six months of 2021 were favorably impacted by the realization of integration synergies and structural cost takeout actions, as
well as lower travel, entertainment and similar expenses due to restrictions imposed on non-essential business travel in response to the COVID-19 pandemic.
SG&A expenses for the first six months of 2021 include merger-related costs of $84.0 million, as well as a net gain of $8.9 million resulting from the sale of
WESCO's legacy utility and data communications businesses in Canada, which were divested during the first quarter of 2021 in connection with the Merger.
Adjusted for these amounts, SG&A expenses were 14.6% of net sales for the first six months of 2021. SG&A expenses for the first six months of 2020
include $78.0 million of merger-related costs. Adjusted for these costs, SG&A expenses were $581.2 million, or 14.3% of net sales, for the first six months of
2020.

SG&A payroll expenses for the first six months of 2021 of $882.1 million increased by $451.7 million compared to the same period in 2020 primarily due
to the merger with Anixter. Excluding the impact of the Merger, SG&A payroll expenses were up $48.8 million in the current year due to higher variable
compensation expense and benefit costs, as well as the impact of reinstating salaries and retirement savings plan employer matching contributions for legacy
WESCO employees that had been suspended in the prior year in response to the COVID-19 pandemic.

Depreciation and Amortization

Depreciation and amortization increased $53.1 million to $87.9 million for the first six months of 2021, compared to $34.8 million for the first six months
of 2020. The six months ended June 30, 2021 includes $31.4 million attributable to the amortization of identifiable intangible assets acquired in the merger
with Anixter, as well as $5.0 million resulting from changes in the estimated useful lives of certain legacy WESCO trademarks that are migrating to our
master brand architecture, as described in Note 2, "Accounting Policies" of our Notes to the unaudited Condensed Consolidated Financial Statements. As of
June 30, 2021, there is $42.8 million of estimated amortization expense remaining for trademarks migrating to our master brand architecture, of which
approximately $27.5 million is expected to be recognized over the remainder of 2021, $10.0 million in 2022 and $5.3 million thereafter.

Income from Operations

The following tables set forth income from operations by segment for the periods presented:

Six Months Ended June 30, 2021
(In thousands) EES CSS UBS Corporate Total
Income from operations $ 253,852 $ 185,220 $ 181,723 $ (268,672) $ 352,123

Six Months Ended June 30, 2020
(In thousands) EES CSS UBS Corporate Total
Income from operations $ 89,135 $ 37,868 $ 93,559 $ (144,379) $ 76,183
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Operating profit was $352.1 million for the first six months of 2021 compared to $76.2 million for the first six months of 2020, an increase of 362.2%.
The increase primarily reflects the merger with Anixter. For the first six months of 2021, operating profit also reflects the favorable impact of margin
improvement initiatives, the realization of integration synergies and structural cost takeout actions. Additionally, income from operations reflects the benefit
of lower travel, entertainment and similar expenses due to restrictions imposed on non-essential business travel in response to the COVID-19 pandemic.
Operating profit for the first six months of 2021 was negatively impacted by higher salaries, variable compensation expense and benefit costs, as well as the
impact of reinstating salaries and certain benefits of legacy WESCO employees that had been suspended in the prior year in response to the COVID-19
pandemic.

EES reported operating profit of $253.9 million for the first six months of 2021, compared to $89.1 million for the first six months of 2020, an increase of
$164.7 million. The increase primarily reflects the factors impacting the overall business, as described above. Additionally, operating profit for the first six
months of 2021 was negatively impacted by the inventory write-down described above and accelerated amortization expense of $2.1 million associated with
migrating to our master brand architecture.

CSS reported operating profit of $185.2 million for the first six months of 2021, compared to $37.9 million for the first six months of 2020, an increase of
$147.4 million. The increase primarily reflects the factors impacting the overall business, as described above. Additionally, operating profit for the first six
months of 2021 was negatively impacted by $12.9 million from the inventory write-down described above, as well as accelerated amortization expense of
$2.7 million associated with migrating to our master brand architecture.

UBS reported operating profit of $181.7 million for the first six months of 2021, compared to $93.6 million for the first six months of 2020, an increase of
$88.2 million. The increase primarily reflects the factors impacting the overall business, as described above, combined with the benefit from the gain on the
Canadian divestitures.

Interest Expense, net

Net interest expense totaled $138.0 million for the first six months of 2021, compared to $77.9 million for the first six months of 2020. The increase in
interest expense was driven by financing activity related to the Anixter merger. Net interest expense for the first six months of 2020 includes $45.3 million of
merger-related financing and interest costs, of which $33.5 million was non-recurring.

Other Income, net

Other non-operating income ("other income, net") totaled $3.6 million for the first six months of 2021, compared to $0.8 million for the first six months
of 2020.

Income Taxes

The provision for income taxes was an expense of $39.3 million for the first six months of 2021, compared to a benefit of $0.6 million in last year's
comparable period, and the effective tax rate was 18.1% and 67.3%, respectively. The lower effective tax rate in the current period was primarily due to the
discrete income tax benefits of $8.3 million and $4.5 million associated with a change in the valuation allowance recorded against foreign tax credit
carryforwards and the exercise and vesting of stock-based awards, respectively, which together reduced the effective tax rate by approximately 5.9
percentage points. In addition, the effective tax rate in the corresponding preceding year-to-date period was higher due to costs incurred to complete the
merger with Anixter. Excluding the impact of the Merger, the effective tax rate for the first six months of 2020 would have been approximately 22%.

Net Income (Loss) and Earnings (Loss) per Share
Net income for the first six months of 2021 was $178.4 million, compared to a net loss of $0.3 million for the first six months of 2020.

Net income attributable to noncontrolling interests was less than $0.1 million for the first six months of 2021, compared to a net loss of $0.2 million for
the first six months of 2020.

Preferred stock dividends expense, which relates to the fixed-rate reset camulative perpetual preferred stock, Series A, that was issued in connection with
the Merger, was $28.7 million for the first six months of 2021 compared to $1.3 million for the first six months of 2020.
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Net income and earnings per diluted share attributable to common stockholders were $149.7 million and $2.89 per diluted share, respectively, for the first
six months of 2021, compared with a net loss and loss per diluted share attributable to common stockholders of $1.4 million and $0.03 per diluted share,
respectively, for the first six months of 2020. Adjusted for merger-related costs, the net gain on the sale of WESCO's legacy utility and data communications
businesses in Canada, accelerated amortization expense associated with migrating to our master brand architecture, and the related income tax effects, net
income and earnings per diluted share attributable to common stockholders for the six months ended June 30, 2021 were $210.5 million and $4.06,
respectively. Adjusted for merger-related costs and interest, the related income tax effects, and the weighted-average impact of 8.15 million shares of
common stock issued as equity consideration to fund a portion of the merger with Anixter, net income and earnings per diluted share attributable to common
stockholders were $94.3 million and $2.25, respectively, for the six months ended June 30, 2020.

The following tables reconcile income from operations, net interest expense, provision for income taxes and earnings per diluted share to adjusted income
from operations, adjusted net interest expense, adjusted provision for income taxes and adjusted earnings per diluted share, which are non-GAAP financial
measures, for the periods presented:

Six Months Ended

Adjusted Income from Operations: June 30, 2021 June 30, 2020

(In thousands)

Income from operations $ 352,123 $ 76,183
Merger-related costs 84,042 77,953
Accelerated trademark amortization 5,049 —
Net gain on Canadian divestitures (8,927) —

Adjusted income from operations $ 432,287 $ 154,136

Six Months Ended
Adjusted Interest Expense, Net: June 30, 2021 June 30, 2020
(In thousands)
Interest expense, net $ 137,963 $ 77,862
Merger-related interest expense(!) — (45,253)
Adjusted interest expense, net $ 137,963 $ 32,609

@ The adjustment for the six months ended June 30, 2020 represents financing and interest costs associated with the debt financing used to fund a portion of the merger
with Anixter, of which $33.5 million was non-recurring.

Six Months Ended
Adjusted Provision for Income Taxes: June 30, 2021 June 30, 2020
(In thousands)
Provision for income taxes $ 39,331 $ (587)
Income tax effect of adjustments to income from
operations and net interest® 19,348 27,492
Adjusted provision for income taxes $ 58,679 $ 26,905

@ The adjustments to income from operations and net interest have been tax effected at rates of 24.1% and 22.3% for the six months ended June 30, 2021 and 2020,
respectively.
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djusted Earnings per Diluted Share:

n thousands, except per share data)

djusted income from operations

Adjusted interest expense, net

Other income, net

djusted income before income taxes

Adjusted provision for income taxes

djusted net income

Net income (loss) attributable to noncontrolling interests

djusted net income attributable to WESCO International, Inc.

Preferred stock dividends
djusted net income attributable to common stockholders

iluted shares
djusted diluted shares™
djusted earnings per diluted share®

™ Adjusted diluted shares for the six months ended June 30, 2020 exclude the weighted-average impact of 8.15 million shares of common stock issued as equity

consideration to fund a portion of the merger with Anixter.

@ Adjusted earnings per diluted share for the six months ended June 30, 2020, as previously reported in our Quarterly Report on Form 10-Q for the period ended June 30,
2020, excluded preferred stock dividends of $1.3 million. Adjusted earnings per diluted share excluding the preferred stock dividends was $2.28 for the six months ended

June 30, 2020.

Note: For the six months ended June 30, 2021, income from operations, the provision for income taxes and earnings per diluted share have been adjusted to exclude merger-
related costs, a net gain on the sale of WESCO's legacy utility and data communications businesses in Canada, accelerated amortization expense associated with migrating to
our master brand architecture, and the related income tax effects. For the six months ended June 30, 2020, income from operations, net interest expense, the provision for
income taxes and earnings per diluted share have been adjusted to exclude merger-related costs and interest, and the related income tax effects. These non-GAAP financial

measures provide a better understanding of our financial results on a comparable basis.
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Six Months Ended

June 30, 2021 June 30, 2020
432,28% 154,136
137,963 32,609
(3,609) (807)
297,933 122,334
58,679 26,905
239,254 95,429
65 (185)
239,189 95,614
28,704 1,276
210,48% 94,338
51,875 42,412
51,875 42,009
4.06 2.25
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EBITDA, Adjusted EBITDA and Adjusted EBITDA margin %

The following tables reconcile net income attributable to common stockholders to EBITDA, adjusted EBITDA and adjusted EBITDA margin % by
segment, which are non-GAAP financial measures, for the periods presented:

Six Months Ended June 30, 2021

(In thousands) EES CSS UBS Corporate Total
Net income attributable
to common stockholders $ 254,606 $ 184,639 $ 181,701 $ (471,277) $ 149,669

Net (loss) income
attributable to

noncontrolling interests (151) — — 216 65
Preferred stock
dividends — — — 28,704 28,704
Provision for income
taxes — — — 39,331 39,331
Interest expense, net — — — 137,963 137,963
Depreciation and
amortization 23,344 35,534 10,676 18,359 87,913
EBITDA $ 277,799 $ 220,173 $ 192,377 $  (246,704) $ 443,645
Other income, net (603) 581 22 (3,609) (3,609)
Stock-based
compensation expense 2,785 1,066 883 5,908 10,642
Merger-related costs — — — 84,042 84,042
Net gain on Canadian
divestitures — — (8,927) — (8,927)
Adjusted EBITDA $ 279,981 $ 221,820 $ 184,355 $ (160,363) $ 525,793
Adjusted EBITDA
margin % 77 % 82 % 8.1 % 6.1 %

M Stock-based compensation expense in the calculation of adjusted EBITDA for the six months ended June 30, 2021 excludes $2.5 million as such amount is included in
merger-related costs.

Six Months Ended June 30, 2020
(In thousands) EES CSS UBS Corporate Total

Net income (loss)
attributable to common

stockholders $ 89,593 $ 37,710 $ 93,559 $  (222,238) $ (1,376)
Net loss attributable to
noncontrolling interests (394) — — 209 (185)
Preferred stock
dividends — — — 1,276 1,276
Provision for income
taxes — — — (587) (587)
Interest expense, net — — — 77,862 77,862
Depreciation and
amortization 14,227 5,857 7,603 7,161 34,848
EBITDA $ 103,426 $ 43,567 $ 101,162 $ (136,317) $ 111,838
Other income, net (64) 158 — (901) (807)
Stock-based
compensation expense 2,197 419 599 6,312 9,527
Merger-related costs — — — 77,953 77,953
Adjusted EBITDA $ 105,559 $ 44,144 $ 101,761 $ (52,953) $ 198,511
Adjusted EBITDA
margin % 49 % 78 % 76 % 49 %

Note: EBITDA, Adjusted EBITDA and Adjusted EBITDA margin % are non-GAAP financial measures that provide indicators of our performance and ability to meet debt
service requirements. EBITDA is defined as earnings before interest, taxes, depreciation and amortization. Adjusted EBITDA is defined as EBITDA before foreign exchange
and other non-operating expenses (income), non-cash stock-based compensation, merger-related costs and net gain on the sale of WESCO's legacy utility and data
communications businesses in Canada. Adjusted EBITDA margin % is calculated by dividing Adjusted EBITDA by net sales.

Adjusted EBITDA for EES was $280.0 million for the first six months of 2021, or 7.7% of net sales, compared to $105.6 million for the first six months
of 2020, or 4.9% of net sales.

Adjusted EBITDA for CSS was $221.8 million for the first six months of 2021, or 8.2% of net sales, compared to $44.1 million for the first six months of
2020, or 7.8% of net sales.

Adjusted EBITDA for UBS was $184.4 million for the first six months of 2021, or 8.1% of net sales, compared to $101.8 million for the first six months
of 2020, or 7.6% of net sales.
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Liquidity and Capital Resources

Our liquidity needs generally arise from fluctuations in our working capital requirements, capital expenditures, acquisitions and debt service obligations.
As of June 30, 2021, we had $873.1 million in available borrowing capacity under our Revolving Credit Facility and $120.0 million in available borrowing
capacity under our Receivables Facility, which combined with available cash of $118.1 million, provided liquidity of $1.1 billion. Cash included in our
determination of liquidity represents cash in certain deposit and interest bearing investment accounts. We believe cash provided by operations and financing
activities will be adequate to cover our operational and business needs for at least the next twelve months. In addition, we regularly review our mix of fixed
versus variable rate debt, and we may, from time to time, issue or retire borrowings and/or refinance existing debt in an effort to mitigate the impact of
interest rate and foreign exchange rate fluctuations, and to maintain a cost-effective capital structure consistent with our anticipated capital requirements. At
June 30, 2021, approximately 68% of our debt portfolio was comprised of fixed rate debt.

As described in Note 8, "Debt" of our Notes to the unaudited Condensed Consolidated Financial Statements, on January 14, 2021, we redeemed the $500
million aggregate principal amount of our 2021 Notes at a redemption price equal to 100% of the principal amount plus accrued interest to, but not including,
January 14, 2021. The redemption of the 2021 Notes was funded with available cash, as well as borrowings under our accounts receivable securitization and
revolving credit facilities.

As also described in Note 8, "Debt" of our Notes to the unaudited Condensed Consolidated Financial Statements, on June 2, 2021, we exercised our right
to redeem the $350 million aggregate principal amount of our 2024 Notes at a redemption price equal to 101.344% of the principal amount plus accrued
interest to, but not including, July 2, 2021, the date fixed for the redemption. See Note 14, "Subsequent Events" of our Notes to the unaudited Condensed
Consolidated Financial Statements for more information.

As a result of the redemption of the 2024 Notes and amendment to the Receivables Facility, as described above, total interest expense is expected to be
reduced by approximately $2 million in 2021 and $18 million per year thereafter based on current interest rates.

Since the merger with Anixter, we have used cash and the net proceeds from the divestiture of WESCO's legacy utility and data communications
businesses in Canada to reduce our debt, net of cash, by approximately $464 million. Over the next several quarters, it is expected that excess liquidity will
be directed primarily at debt reduction and merger-related integration activities, and we expect to maintain sufficient liquidity through our credit facilities and
cash balances. We expect to spend between $100 million to $120 million in 2021 on capital expenditures and cloud-based initiatives, much of which will be
invested to align the systems of our legacy businesses and enhance our digital tools.

‘We monitor the depository institutions that hold our cash and cash equivalents on a regular basis, and we believe that we have placed our deposits with
creditworthy financial institutions. We also communicate on a regular basis with our lenders regarding our financial and working capital performance,
liquidity position and financial leverage. Our financial leverage ratio, on a pro forma basis, was 4.5 as of June 30, 2021 and 5.3 as of December 31, 2020. In
addition, we are in compliance with all covenants and restrictions contained in our debt agreements as of June 30, 2021.
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The following table sets forth our financial leverage ratio, which is a non-GAAP financial measure, for the periods presented:
Pro Forma®

Twelve Months Ended
June 30, December 31,
(In millions of dollars, except ratio) 2021 2020
Net income attributable to common stockholders $ 221.5 $ 115.6
Net loss attributable to noncontrolling interests (0.3) (0.5)
Preferred stock dividends 57.6 30.1
Provision for income taxes 62.7 55.7
Interest expense, net 286.8 255.8
Depreciation and amortization 174.7 153.5
EBITDA 803.0 610.2
Other, net (5.3) 4.6
Stock-based compensation 19.4 34.7
Merger-related costs and fair value adjustments 181.0 206.7
Out-of-period adjustment 18.9 18.9
Net gain on sale of asset and Canadian divestitures (27.7) (19.8)
Adjusted EBITDA $ 989.3 $ 855.3
As of
June 30, December 31,
2021 2020
Short-term debt and current portion of long-term debt, net $ 367.0 $ 528.8
Long-term debt, net 4,303.1 4,370.0
Debt discount and debt issuance costs® 80.5 88.2
Fair value adjustments to Anixter Senior Notes due 2023 and 2025? (1.3) (1.7)
Total debt 4,749.3 4,985.3
Less: Cash and cash equivalents 287.9 449.1
Total debt, net of cash $ 4,461.4 $ 4,536.2
Financial leverage ratio 4.5 5.3

@ Pro forma adjusted EBITDA includes the financial results of WESCO's legacy utility and data communications businesses in Canada, which were divested in the first

quarter of 2021 under a Consent Agreement with the Competition Bureau of Canada.

@ Debt is presented in the condensed consolidated balance sheets net of debt discount and debt issuance costs, and includes adjustments to record the long-term debt

assumed in the merger with Anixter at its acquisition date fair value.

Note: Financial leverage measures the use of debt. Financial leverage ratio is calculated by dividing total debt, excluding debt discount, debt issuance costs and fair value
adjustments, net of cash, by adjusted EBITDA. EBITDA is defined as the trailing twelve months earnings before interest, taxes, depreciation and amortization. Adjusted
EBITDA is defined as the trailing twelve months EBITDA before foreign exchange and other non-operating expenses (income), non-cash stock-based compensation, costs
and fair value adjustments associated with the merger with Anixter, an out-of-period adjustment related to inventory absorption accounting, and net gain on the sale of a U.S.
operating branch and WESCO's legacy utility and data communications businesses in Canada. Pro forma financial leverage ratio is calculated by dividing total debt, excluding
debt discount and debt issuance costs, net of cash, by pro forma adjusted EBITDA. Pro forma EBITDA and pro forma adjusted EBITDA gives effect to the combination of
WESCO and Anixter as if it had occurred at the beginning of the respective trailing twelve month period.
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Most of the undistributed earnings of our foreign subsidiaries have been taxed in the U.S. under either the one-time transition tax or the global intangible
low-taxed income ("GILTI") tax regime imposed by the Tax Cuts and Jobs Act of 2017 ("TCJA"). Except for a portion of foreign earnings previously taxed
in the U.S. that can effectively be distributed without further material U.S. or foreign taxation, we continue to assert that the undistributed earnings of our
foreign subsidiaries are indefinitely reinvested. To the extent the earnings of our foreign subsidiaries are distributed in the form of dividends, such earnings
may be subject to additional taxes. We believe that we are able to maintain a sufficient level of liquidity for our domestic operations and commitments
without incurring any material tax cost to repatriate cash held by our foreign subsidiaries.

Cash Flow

Operating Activities. Net cash generated from operations for the first six months of 2021 totaled $102.8 million, compared to $132.7 million for the first
six months of 2020. Operating activities included net income of $178.4 million and adjustments to net income totaling $101.7 million, which were primarily
comprised of depreciation and amortization of $87.9 million, stock-based compensation expense of $13.2 million, amortization of debt discount and debt
issuance costs of $9.2 million, a net gain of $8.9 million resulting from the Canadian divestitures, and deferred income taxes of $3.0 million. Other sources of
cash in the first six months of 2021 included an increase in accounts payable of $474.9 million due to higher purchases of inventory, an increase in other
current and noncurrent liabilities of $26.0 million, and an increase in accrued payroll and benefit costs of $1.9 million. Primary uses of cash in the first six
months of 2021 included an increase in trade accounts receivable of $372.3 million resulting from higher sales in the latter part of the quarter, an increase in
inventories of $268.3 million to support increased customer demand, an increase in other accounts receivable of $25.4 million due to higher supplier volume
rebate accruals, and an increase in other current and noncurrent assets of $14.3 million.

Net cash provided by operating activities for the first six months of 2020 totaled $132.7 million, which included a net loss of $0.3 million and adjustments
to net loss totaling $43.4 million, which were primarily comprised of depreciation and amortization of $34.8 million and stock-based compensation expense
of $9.5 million. Other sources of cash in the first six months of 2020 included an increase in other current and noncurrent liabilities of $93.8 million, a
decrease in inventories of $55.4 million, a decrease in trade accounts receivable of $29.3 million, a decrease in other accounts receivable of $20.5 million,
and an increase in accrued payroll and benefit costs of $1.7 million. Primary uses of cash in the first six months of 2020 included a decrease in accounts
payable of $83.1 million, and an increase in other current and noncurrent assets of $28.1 million.

Investing Activities. Net cash provided by investing activities for the first six months of 2021 was $32.4 million, compared to $3.7 billion of net cash used
during the first six months of 2020. Included in the first six months of 2021 was $54.3 million of net proceeds from the divestiture of WESCO's legacy utility
and data communications businesses in Canada, as described in Note 4, "Acquisitions and Disposals" of our Notes to the unaudited Condensed Consolidated
Financial Statements. Included in the first six months of 2020 was $3.7 billion to fund a portion of the merger with Anixter, as described in Note 4,
"Acquisitions and Disposals" of our Notes to the unaudited Condensed Consolidated Financial Statements. Capital expenditures were $20.2 million for the
six month period ended June 30, 2021, compared to $27.2 million for the six month period ended June 30, 2020.

Financing Activities. Net cash used in financing activities for the first six months of 2021 was $289.7 million, compared to $3.7 billion of net cash
provided by financing activities for the first six months of 2020. During the first six months of 2021, financing activities primarily consisted of the
redemption of our $500.0 million aggregate principal amount of 2021 Notes, borrowings and repayments of $914.8 million and $869.8 million, respectively,
related to our Revolving Credit Facility, and borrowings and repayments of $643.0 million and $413.0 million, respectively, related to our Receivables
Facility. Financing activities for the first six months of 2021 also included $28.7 million of dividends paid to holders of our Series A Preferred Stock, net
repayments related to our various international lines of credit of approximately $10.8 million, and $12.4 million of payments for taxes related to the exercise
and vesting of stock-based awards.

During the first six months of 2020, financing activities consisted of $2,815.0 million of net proceeds from the issuance of senior unsecured notes to
finance a portion of the merger with Anixter, borrowings and repayments of $875.3 million and $425.6 million, respectively, related to our prior revolving
credit facility, as well as borrowings and repayments of $700.0 million and $155.0 million, respectively, related to our prior accounts receivable securitization
facility. Financing activities for the first six months of 2020 also included net repayments related to our various international lines of credit of approximately
$10.5 million. Additionally, we paid $79.5 million of debt issuance costs associated with financing the merger with Anixter.

Contractual Cash Obligations and Other Commercial Commitments

There were no material changes in our contractual obligations and other commercial commitments that would require an update to the disclosure provided
in our 2020 Annual Report on Form 10-K.
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Inflation

The rate of inflation, as measured by changes in the producer price index, affects different commodities, the cost of products purchased and ultimately the
pricing of our different products and product classes to our customers. For the six months ended June 30, 2021, pricing related to inflation did not have a
material impact on our operating profit.

Seasonality

Our operating results are not significantly affected by seasonal factors. Sales during the first and fourth quarters are usually affected by a reduced level of
activity due to the impact of weather on projects. Sales typically increase beginning in March, with slight fluctuations per month through October. During
periods of economic expansion or contraction, our sales by quarter have varied significantly from this pattern.

Guarantor Financial Statements
WESCO Distribution (the “Issuer”) has outstanding $350 million in aggregate principal amount of 5.375% Senior Notes due 2024 (the “2024 Notes”).

The 2024 Notes are unsecured senior obligations of WESCO Distribution and are fully and unconditionally guaranteed on a senior unsecured basis by
WESCO International and Anixter Inc. (the “Guarantors”), ranking pari passu in right of payment with all other existing and future senior obligations of the
Issuer, including obligations under other unsubordinated indebtedness. The 2024 Notes are effectively subordinated to all existing and future obligations of
the Issuer that are secured by liens on any property or assets of the Issuer, including the Issuer’s Revolving Credit Facility and the then outstanding term loan
facility (the “Senior Secured Credit Facilities”), to the extent of the value of the collateral securing such obligations, and are structurally subordinated to all
liabilities (including trade payables) of any of the Guarantors’s or the Issuer’s subsidiaries (the “non-Guarantor Subsidiaries”) and senior in right of payment
to all existing and future obligations of the Issuer that are, by their terms, subordinated in right of payment to the 2024 Notes.

The 2024 Notes are guaranteed by the Guarantors and not by the non-Guarantor Subsidiaries. In the event of a bankruptcy, liquidation or reorganization of
any of the non-Guarantor Subsidiaries, such non-Guarantor Subsidiaries will pay the holders of their debt and their trade creditors before they will be able to
distribute or contribute, as the case may be, any of their assets to the Issuer or the Guarantors. Therefore, the 2024 Notes and the guarantee of the Guarantors
(the “Guarantee™) are effectively subordinated to the liabilities of the non-Guarantor Subsidiaries.

The Guarantee constitutes a senior obligation of the Guarantors, ranking pari passu in right of payment with all other senior obligations of the Guarantors,
including obligations under other unsubordinated indebtedness. The Guarantee is effectively subordinated to all existing and future obligations incurred by
the Guarantors that are secured by liens on any property or assets of the Guarantors, including the Senior Secured Credit Facilities, to the extent of the value
of the collateral securing such obligations, structurally subordinated to all liabilities (including trade payables) of the non-Guarantor Subsidiaries and senior
in right of payment to all existing and future obligations of the Guarantors that are, by their terms, subordinated in right of payment to the Guarantee.

The Guarantors guarantee to each holder of the 2024 Notes and to the respective trustees (i) the due and punctual payment of the principal of, premium, if
any, and interest on each Note, when and as the same shall become due and payable, whether at maturity, by acceleration or otherwise, the due and punctual
payment of interest on the overdue principal of and interest on the 2024 Notes, to the extent lawful, and the due and punctual payment of all other obligations
and due and punctual performance of all obligations of the Issuer to the holders or the respective trustee all in accordance with the terms of the 2024 Notes
and the indentures governing the 2024 Notes and (ii) in the case of any extension of time of payment or renewal of any 2024 Notes or any of such other
obligations, that the same will be promptly paid in full when due or performed in accordance with the terms of the extension or renewal, at stated maturity, by
acceleration or otherwise.

If the Issuer becomes a debtor in a case under the U.S. Bankruptcy Code or encounters other financial difficulty, under federal or state fraudulent transfer
law, a court may void, subordinate or otherwise decline to enforce the 2024 Notes. A court might do so if it is found that when the Issuer issued the 2024
Notes, or in some states when payments became due under the 2024 Notes, the Issuer received less than reasonably equivalent value or fair consideration and
either: (i) were insolvent or rendered insolvent by reason of such incurrence; (ii) were left with inadequate capital to conduct its business; or (iii) believed or
reasonably should have believed that the Issuer would incur debts beyond its ability to pay.
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A court might also void an issuance of the 2024 Notes without regard to the above factors, if the court found that the Issuer issued the 2024 Notes with
actual intent to hinder, delay or defraud its creditors. A court would likely find that the Issuer did not receive reasonably equivalent value or fair
consideration for the 2024 Notes, if the Issuer did not substantially benefit directly or indirectly from the issuance of the 2024 Notes. If a court were to void
the issuance of the 2024 Notes, holders would no longer have any claim against the Issuer. Sufficient funds to repay the 2024 Notes may not be available
from other sources. In addition, the court might direct holders to repay any amounts that they already received from the Issuer.

The following tables present summarized financial information for WESCO International, WESCO Distribution and Anixter Inc. on a combined basis
after elimination of (i) intercompany transactions and balances among such entities and (ii) equity in earnings from and investments in any subsidiary that is
a non-guarantor. The summarized financial information has been prepared in accordance with Rule 13-01 of Regulation S-X.

Summarized Balance Sheets

(In thousands)
(unaudited)
As of
June 30, 2021 December 31, 2020
Assets
Current assets $ 2,508,796 $ 2,259,748
Due from non-guarantor subsidiaries 337,478 277,957
Total current assets 2,846,274 2,537,705
Noncurrent assets 3,334,235 3,368,247
Total assets $ 6,180,509 $ 5,905,952
Liabilities
Current liabilities $ 1,906,543 $ 1,821,835
Due to non-guarantor subsidiaries 2,529,212 2,046,613
Total current liabilities 4,435,755 3,868,448
Noncurrent liabilities 3,859,587 4,169,639
Total liabilities $ 8,295,342 $ 8,038,087
Summarized Statement of Income (Loss)
(In thousands)
(unaudited)
Six Months Ended
June 30, 2021
Net sales® $ 3,475,869
Gross profit® 697,156
Net loss $ (39,568)

@ Includes $43.0 million of net sales and cost of goods sold to non-guarantor subsidiaries.

Impact of Recently Issued Accounting Standards

See Note 2, "Accounting Policies" of our Notes to the unaudited Condensed Consolidated Financial Statements for information regarding the effect of
new accounting pronouncements.
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Forward-Looking Statements

All statements made herein that are not historical facts should be considered as forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995. Such statements involve known and unknown risks, uncertainties and other factors that may cause actual results to differ
materially. These statements include, but are not limited to, statements regarding the expected benefits and costs of the transaction between WESCO and
Anixter International Inc., including anticipated future financial and operating results, synergies, accretion and growth rates, and the combined company's
plans, objectives, expectations and intentions, statements that address the combined company's expected future business and financial performance, and
other statements identified by words such as "anticipate,” "plan," "believe," "estimate," "intend," "expect," "project," "will" and similar words, phrases or
expressions. These forward-looking statements are based on current expectations and beliefs of WESCO's management, as well as assumptions made by, and
information currently available to, WESCO's management, current market trends and market conditions and involve risks and uncertainties, many of which
are outside of WESCO's and WESCO's management's control, and which may cause actual results to differ materially from those contained in forward-
looking statements. Accordingly, you should not place undue reliance on such statements.

"o,

Those risks, uncertainties and assumptions include the risk of any unexpected costs or expenses resulting from the transaction, the risk of any litigation or
post-closing regulatory action relating to the transaction, the risk that the transaction could have an adverse effect on the ability of the combined company to
retain customers and retain and hire key personnel and maintain relationships with its suppliers, customers and other business relationships and on its
operating results and business generally, or the risk that problems may arise in successfully integrating the businesses of the companies, which may result in
the combined company not operating as effectively and efficiently as expected, the risk that the combined company may be unable to achieve synergies or
other anticipated benefits of the proposed transaction or it may take longer than expected to achieve those synergies or benefits, the risk that the leverage of
the company may be higher than anticipated, the impact of natural disasters, health epidemics and other outbreaks, especially the outbreak of COVID-19
since December 2019, which may have a material adverse effect on the combined company's business, results of operations and financial conditions, and
other important factors that could cause actual results to differ materially from those projected. All such factors are difficult to predict and are beyond each
company's control. Additional factors that could cause results to differ materially from those described above can be found in WESCO's Annual Report on
Form 10-K for the fiscal year ended December 31, 2020 and WESCO's other reports filed with the SEC.

Item 3. Quantitative and Qualitative Disclosures about Market Risks.

For a discussion of changes to the market risks that were previously disclosed in our 2020 Annual Report on Form 10-K, refer to Part I, Item 2,
"Management's Discussion and Analysis of Financial Condition and Results of Operations” and to Part II, Item 1A, "Risk Factors”.
Item 4. Controls and Procedures.

Under the supervision and with the participation of our management, including our principal executive officer and principal financial officer, we
conducted an evaluation of our disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)). Based on this evaluation, our principal executive officer and our principal
financial officer concluded that our disclosure controls and procedures and internal control over financial reporting were effective as of the end of the period
covered by this report.

There were no changes in the Company’s internal control over financial reporting that occurred during the quarterly period ended June 30, 2021, that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II—OTHER INFORMATION

Item 1. Legal Proceedings.

From time to time, a number of lawsuits and claims have been or may be asserted against us relating to the conduct of our business, including litigation
relating to commercial, product and employment matters. The outcome of any litigation cannot be predicted with certainty, and some lawsuits may be
determined adversely to us. However, management does not believe that the ultimate outcome of any such pending matters is likely to have a material
adverse effect on our financial condition or liquidity, although the resolution in any fiscal period of one or more of these matters may have a material adverse
effect on our results of operations for that period.

Item 1A. Risk Factors.

There have been no material changes to the risk factors previously disclosed in Item 1A. to Part 1 of WESCO’s Annual Report on Form 10-K for the
fiscal year ended December 31, 2020.
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Item 6. Exhibits.
(@ Exhibits
(10) Material Contracts

(1) Third Amendment to the Fifth Amended and Restated Receivables Purchase Agreement (filed herewith),

Statement on Schedule 14A filed with the Commission on April 12, 2021)

(31) Rule 13a-14(a)/15d-14(a) Certifications

(1) Certification of Chief Executive Officer pursuant to Rules 13a-14(a)_promulgated under the Exchange Act.
(2) Cettification of Chief Financial Officer pursuant to Rules 13a-14(a)_promulgated under the Exchange Act.

(32) Section 1350 Certifications

(1) Certification of Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
(2) Cettification of Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS XBRL Instance Document.

101.SCH XBRL Taxonomy Extension Schema Document.

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document.
101.DEF XBRL Taxonomy Extension Definition Linkbase Document.
101.LAB XBRL Taxonomy Extension Label Linkbase Document.
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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Pursuant to the requirements of the
undersigned thereunto duly authorized.

August 6, 2021

WESCO INTERNATIONAL, INC. AND SUBSIDIARIES

SIGNATURES

Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

WESCO International, Inc.
(Registrant)

By: /s/ David S. Schulz

(Date)

August 6, 2021

David S. Schulz
Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

By: /s/ Matthew S. Kulasa

(Date)

Matthew S. Kulasa
Senior Vice President, Corporate Controller and Chief Accounting Officer
(Principal Accounting Officer)
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EXECUTION VERSION

THIRD AMENDMENT TO FIFTH AMENDED AND RESTATED
RECEIVABLES PURCHASE AGREEMENT

THIS THIRD AMENDMENT TO FIFTH AMENDED AND RESTATED RECEIVABLES PURCHASE AGREEMENT
(this “Amendment”), dated as of June 1, 2021, is entered into among WESCO RECEIVABLES CORP. (the “Seller”), WESCO
DISTRIBUTION, INC. (“WESCOQO” or the “Servicer”), the Purchasers (each, a “Purchaser”) and Purchaser Agents (each, a
“Purchaser Agent”) party hereto, and PNC BANK, NATIONAL ASSOCIATION, as Administrator (the “Administrator”).

RECITALS

1. The Seller, the Servicer, each Purchaser, each Purchaser Agent and the Administrator are parties to the Fifth Amended
and Restated Receivables Purchase Agreement, dated as of June 22, 2020 (as amended, restated, supplemented or otherwise
modified through the date hereof, the “Agreement”).

2. Concurrently herewith, the parties hereto are entering into that certain Ninth Amended and Restated Fee Letter, dated
as of the date hereof (the “Restated Fee Letter”).

3. Concurrently herewith, the parties hereto are entering into that certain Eleventh Amendment to the Lock-Box Schedule
Letter Agreement (the “Lock-Box Letter Amendment”).

4. Concurrently herewith, the Seller, the Servicer, the Administrator and PNC Bank, National Association are entering
into that certain Amendment Fourteen to the PNC Lock-Box Agreement (the “PNC Lock-Box Amendment”).

5. Concurrently herewith, the Servicer, the Seller, the Originators and the Administrator are entering into that certain
Amended and Restated EU/UK Risk Retention Letter, dated as of the date hereof (the “EU/UK Risk Retention Letter”, and
together with the Restated Fee Letter, the Lock-Box Letter Amendment and the PNC Lock-Box Amendment, collectively, the
“Related Agreements™).

6. The parties hereto desire to amend the Agreement as hereinafter set forth.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties agree as follows:

1. Certain Defined Terms. Capitalized terms that are used herein without definition and that are defined in Exhibit I to the
Agreement shall have the same meanings herein as therein defined.

2. Amendments to the Agreement. The Agreement is hereby amended to reflect the marked changes shown on Exhibit A
to this Amendment.

3. Representations and Warranties. The Seller and the Servicer hereby represent and warrant to each of the parties hereto
as follows:
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3.1 Representations and Warranties. The representations and warranties contained in Exhibit III of the Agreement,
as amended hereby, are true and correct as of the date hereof.

3.2 No Default. Both before and immediately after giving effect to this Amendment and the transactions
contemplated hereby, no Termination Event or Unmatured Termination Event exists or shall exist.

4. Effect of Amendment. All provisions of the Agreement, as expressly amended and modified by this Amendment shall
remain in full force and effect. As of and after the date hereof, all references in the Agreement (or in any other Transaction
Document) to “this Agreement”, “hereof”, “herein” or words of similar effect referring to the Agreement shall be deemed to be
references to the Agreement as amended by this Amendment. This Amendment shall not be deemed, either expressly or impliedly,
to waive, amend or supplement any provision of the Agreement other than as set forth herein.

5. Effectiveness. This Amendment shall become effective as of the date hereof, upon receipt by the Administrator of each
of the following:

5.1 counterparts of this Amendment duly executed by each of the other parties hereto;
5.2 counterparts to each of the Related Agreements, duly executed by each of the other parties hereto;

5.3 evidence of payment of the “Closing Fee” (under and as defined in the Restated Fee Letter) owing under the
Restated Fee Letter; and

5.4 such other agreements, documents, instruments, UCC financing statements, lien searches, officer’s certificates
and opinions listed on Annex A hereto or otherwise as the Administrator may reasonably request prior to the date hereof.

6. Counterparts. This Amendment may be executed in any number of counterparts and by different parties on separate
counterparts, each of which when so executed shall be deemed to be an original and all of which when taken together shall
constitute but one and the same instrument.

7. Governing Law; Jurisdiction.

7.1 THIS AMENDMENT SHALL BE A CONTRACT MADE UNDER AND GOVERNED BY THE
INTERNAL LAWS OF THE STATE OF NEW YORK (INCLUDING FOR SUCH PURPOSE SECTIONS 5-1401 AND 5-
1402 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK).

7.2 ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS AMENDMENT MAY BE

BROUGHT IN THE COURTS OF THE STATE OF NEW YORK OR OF THE UNITED STATES FOR THE SOUTHERN
DISTRICT OF NEW YORK; AND, BY EXECUTION AND DELIVERY OF THIS AMENDMENT, EACH
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OF THE PARTIES HERETO CONSENTS, FOR ITSELF AND IN RESPECT OF ITS PROPERTY, TO THE NON-
EXCLUSIVE JURISDICTION OF THOSE COURTS. EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES,
TO THE MAXIMUM EXTENT PERMITTED BY LAW, ANY OBJECTION, INCLUDING ANY OBJECTION TO THE
LAYING OF VENUE OR BASED ON THE GROUNDS OF FORUM NON CONVENIENS, THAT IT MAY NOW OR
HEREAFTER HAVE TO THE BRINGING OF ANY ACTION OR PROCEEDING IN SUCH JURISDICTION IN
RESPECT OF THIS AMENDMENT OR ANY DOCUMENT RELATED HERETO. EACH OF THE PARTIES HERETO
WAIVES PERSONAL SERVICE OF ANY SUMMONS, COMPLAINT OR OTHER PROCESS, WHICH SERVICE
MAY BE MADE BY ANY OTHER MEANS PERMITTED BY NEW YORK LAW.

8. Section Headings. The various headings of this Amendment are included for convenience only and shall not affect the
meaning or interpretation of this Amendment, the Agreement or any provision hereof or thereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, the parties hereto have executed this Amendment as of the date first written above.

WESCO RECEIVABLES CORP.

By: /s/Brian M. Begg
Name: Brian M. Begg
Title: Treasurer

WESCO DISTRIBUTION, INC.,
as Servicer

By: /s/ Brian M. Begg
Name:__Brian M. Begg
Title: Senior Vice President and Treasurer

S-1 Third Amendment to
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PNC BANK, NATIONAL ASSOCIATION,
as a Committed Purchaser

By: /s/Imad Naja
Name: Imad Naja
Title: Senior Vice President

PNC BANK, NATIONAL ASSOCIATION,
as Purchaser Agent for PNC Bank, National
Association

By: /s/Imad Naja
Name: Imad Naja
Title: Senior Vice President

PNC BANK, NATIONAL ASSOCIATION,
as Administrator

By: /s/Imad Naja
Name: Imad Naja
Title: Senior Vice President

S-2 Third Amendment to
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WELLS FARGO BANK, NATIONAL
ASSOCIATION, as a Committed Purchaser

By: /s/ Jonathan Davis
Name: Jonathan Davis
Title: Asst Vice President

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Purchaser Agent for Wells
Fargo Bank, National Association

By: /s/Jonathan Davis
Name: Jonathan Davis
Title: Asst Vice President

S-3 Third Amendment to



FIFTH THIRD BANK, NATIONAL
ASSOCIATION,
as Purchaser Agent

By: /s/Dylan James
Name: Dylan James
Title: Officer

FIFTH THIRD BANK, NATIONAL
ASSOCIATION,
as a Purchaser

By: /s/Dylan James
Name: Dylan James
Title: Officer

S-4 Third Amendment to
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LIBERTY STREET FUNDING LLC, as a Conduit Purchaser

By: /s/Kevin J. Corrigan
Name: Kevin J. Corrigan
Title:  Vice President

THE BANK OF NOVA SCOTIA, as a Committed Purchaser

By:
Name:
Title:

THE BANK OF NOVA SCOTIA, as Purchaser Agent for The Bank of Nova
Scotia and Liberty Street Funding LL.C

By:
Name:
Title:

S-5 Third Amendment to
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LIBERTY STREET FUNDING LLC, as a Conduit Purchaser

By:
Name:
Title:

THE BANK OF NOVA SCOTIA, as a Committed Purchaser

By: /s/ Doug Noe
Name: Doug Noe
Title: Managing Director

THE BANK OF NOVA SCOTIA, as Purchaser Agent for The Bank of Nova
Scotia and Liberty Street Funding LL.C

By: /s/ Doug Noe
Name: Doug Noe
Title: Managing Director

S-5 Third Amendment to
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COMPUTERSHARE TRUST COMPANY OF
CANADA, in its capacity as trustee of RELIANT TRUST, by its U.S. Financial
Services Agent, THE TORONTO-DOMINION BANK, as a Conduit Purchaser

By: /s/Luna Mills
Name: Luna Mills
Title: Managing Director

THE TORONTO-DOMINION BANK, as
Committed Purchaser

By: /s/Luna Mills
Name: Luna Mills
Title: Managing Director

THE TORONTO-DOMINION BANK, as
Purchaser Agent for The Toronto Dominion Bank and Reliant Trust

By: /s/Luna Mills
Name: Luna Mills
Title: Managing Director

S-6 Third Amendment to



BANK OF AMERICA, NATIONAL
ASSOCIATION, as a Committed Purchaser

By: /s/ Christopher Haynes
Name: Christopher Haynes
Title: Senior Vice President

BANK OF AMERICA, NATIONAL
ASSOCIATION, as a Purchaser Agent for Bank of America, N.A.

By: /s/ Christopher Haynes
Name: Christopher Haynes
Title: Senior Vice President

S-8 Third Amendment to
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CANADIAN IMPERIAL BANK OF COMMERCE,
NEW YORK BRANCH, as a Committed Purchaser

By: /s/ Robert Castro
Name: Robert Castro
Title: Authorized Signatory

CANADIAN IMPERIAL BANK OF COMMERCE,
NEW YORK BRANCH, as a Purchaser Agent for Bank of America, N.A.

By: /s/ Robert Castro
Name: Robert Castro
Title: Authorized Signatory

S-8 Third Amendment to
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HSBC BANK USA, NATIONAL ASSOCIATION,
as a Committed Purchaser

By: /s/ Chris Helmeci
Name: Chris Helmeci
Title: Global Relationship Manager

HSBC SECURITIES (USA) INC., as Purchaser
Agent for HSBC Bank USA, National Association

By:
Name:
Title:

S-9 Third Amendment to
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HSBC BANK USA, NATIONAL ASSOCIATION,
as a Committed Purchaser

By:
Name:
Title:

HSBC SECURITIES (USA) INC., as Purchaser
Agent for HSBC Bank USA, National Association

By: /s/ Nick Walach
Name: Nicholas Walach
Title: Director

S-9 Third Amendment to



Exhibit A

[attached]

Exhibit A
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EXECUTION VERSION
GONFORMED-GOPY-INCEUDES:

EXHIBIT A TO AMENDMENT 4;3, DATED AS OF BECGEMBER 14,2020 AMENDMENT2, DATED-AS-OF-MARGH
§;JUNE 1, 2021

FIFTH AMENDED AND RESTATED RECEIVABLES PURCHASE AGREEMENT

dated as of June 22, 2020

among

WESCO RECEIVABLES CORP,,
as Seller,

WESCO DISTRIBUTION, INC,,
as Servicer,

THE VARIOUS PURCHASER GROUPS FROM TIME TO TIME PARTY HERETO

and

PNC BANK, NATIONAL ASSOCIATION,
as Administrator
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central bank or other Governmental Authority (whether or not having the force of law), there shall be any increase in the cost to
any Affected Person of agreeing to purchase or purchasing, or maintaining the ownership of, the Purchased Interest or any portion
thereof in respect of which Discount is computed by reference to the Eure-Rate-or-the--MHRapplicable Benchmark, then, upon
demand by such Affected Person, the Seller shall promptly pay to such Affected Person, from time to time as specified by such
Affected Person, additional amounts sufficient to compensate such Affected Person for such increased costs. A certificate as to
such amounts submitted to the Seller and the Administrator by such Affected Person shall be conclusive and binding for all
purposes, absent manifest error.

(c) If such increased costs affect the related Affected Person’s portfolio of financing transactions, such Affected
Person shall use reasonable averaging and attribution methods to allocate such increased costs to the transactions contemplated by
this Agreement.

(d) Notwithstanding anything to the contrary, for purposes of this Section 1.7, (i) the Dodd-Frank Wall Street
Reform and Consumer Protection Act, and all requests, rules, guidelines and directives promulgated thereunder and (ii) all
requests, rules, guidelines or directives promulgated by the Bank for International Settlements, the Basel Committee on Banking
Supervision (or any successor or similar authority) or any Governmental Authority, any central bank of any jurisdiction,
comparable agency or other Person, in each case pursuant to, or implementing, the accord know as Basel II or Basel III, are, in the
case of each of clause (i) and clause (ii) above, deemed to have been introduced or adopted after the date hereof, regardless of the
date enacted, adopted, issued, promulgated or implemented.

(e) Failure or delay on the part of any Affected Person to demand compensation pursuant to this Section shall not
constitute a waiver of such Affected Person’s right to demand such compensation; provided that the Seller shall not be required to
compensate an Affected Person pursuant to this Section for any increased costs or reductions incurred more than 180 days prior to
the date that such Affected Person, as the case may be, notifies the Seller of the occurrence or event giving rise to such increased
costs or reductions and of such Affected Person’s intention to claim compensation therefor; provided further that, if the occurrence
or event giving rise to such increased costs or reductions is retroactive, then the 180-day period referred to above shall be extended
to include the period of retroactive effect thereof.

Section 1.8. Requirements of Law.

If any Affected Person reasonably determines that the existence of or compliance with: (a) any law or regulation or any
change therein or in the interpretation or application thereof, in each case adopted, issued or occurring after the date hereof, or (b)
any request, guideline or directive from any central bank or other Governmental Authority (whether or not having the force of law)
issued or occurring after the date of this Agreement:

(i) does or shall subject such Affected Person to any tax of any kind whatsoever with respect to this Agreement,
any increase in the Purchased Interest or any portion thereof or in the amount of such Person’s Investment relating thereto,
or does or shall change the basis of taxation of payments to such Affected Person on account of
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Collections, Discount or any other amounts payable hereunder (excluding taxes imposed on the overall pre-tax net income
of such Affected Person, and franchise taxes imposed on such Affected Person, by the jurisdiction under the laws of which
such Affected Person is organized or a political subdivision thereof),

(ii)  does or shall impose, modify or hold applicable any reserve, special deposit, compulsory loan or similar
requirement against assets held by, or deposits or other liabilities in or for the account of, purchases, advances or loans by,
or other credit extended by, or any other acquisition of funds by, any office of such Affected Person that are not otherwise
included in the determination of the Eure-Ratethe M Rapplicable Benchmark or the Base Rate hereunder, or

(iii) does or shall impose on such Affected Person any other condition,

and the result of any of the foregoing is: (A) to increase the cost to such Affected Person of acting as Administrator or as a
Purchaser Agent, or of agreeing to purchase or purchasing or maintaining the ownership of undivided percentage ownership
interests with regard to the Purchased Interest (or interests therein) or any Portion of Investment, or (B) to reduce any amount
receivable hereunder (whether directly or indirectly), then, in any such case, upon demand by such Affected Person, the Seller shall
promptly pay to such Affected Person additional amounts necessary to compensate such Affected Person for such additional cost
or reduced amount receivable. All such amounts shall be payable as incurred. A certificate from such Affected Person to the Seller
and the Administrator certifying, in reasonably specific detail, the basis for, calculation of, and amount of such additional costs or
reduced amount receivable shall be conclusive and binding for all purposes, absent manifest error; provided, however, that no
Affected Person shall be required to disclose any confidential or tax planning information in any such certificate; provided, further,
however, that notwithstanding anything to the contrary, for purposes of this Section 1.8, (i) the Dodd-Frank Wall Street Reform
and Consumer Protection Act, and all requests, rules, guidelines and directives promulgated thereunder, and (ii) all requests, rules,
guidelines or directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or
any successor or similar authority) or any Governmental Authority, any central bank of any jurisdiction, comparable agency or
other Person, in each case pursuant to, or implementing, the accord know as Basel II or Basel III, are, in the case of each of clause
(i) and clause (ii) above, deemed to have been introduced or adopted after the date hereof, regardless of the date enacted, adopted,
issued, promulgated or implemented.

Failure or delay on the part of any Affected Person to demand compensation pursuant to this Section shall not constitute a
waiver of such Affected Person’s right to demand such compensation; provided that the Seller shall not be required to compensate
an Affected Person pursuant to this Section for any increased costs or reductions incurred more than 180 days prior to the date that
such Affected Person, as the case may be, notifies the Seller of the occurrence or event giving rise to such increased costs or
reductions and of such Affected Person’s intention to claim compensation therefor; provided further that, if the occurrence or event
giving rise to such increased costs or reductions is retroactive, then the 180-day period referred to above shall be extended to
include the period of retroactive effect thereof.
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Section 1.9. Inability to Determine Euro-Rate-e+-LMIR.

(a) HSubject to Section 1.12, if the Administrator (or any Purchaser Agent) determines before the first day of any
Yield Period (which determination shall be final and conclusive) that, by reason of circumstances affecting the interbank eurodollar
market (in respect of such Person’s Purchaser Group or otherwise), deposits in dollars (in the relevant amounts for such Yield
Period) are not being offered to such Person in the interbank eurodollar market for such Yield Period, or adequate means do not
exist for ascertaining-the Fare-Rate-er-the LMIR for such Yield Period, then the Administrator or such Purchaser Agent shall give
notice thereof to the Seller. Thereafter, until the Administrator or such Purchaser Agent notifies the Seller that the circumstances
giving rise to such suspension no longer exist, no Portion of Investment shall be funded by reference to-the Eure-Rate-orthe LMIR
and the Discount for any outstanding Portions of Investment then funded by reference to-the Fure-Rate-erthe LMIR shall, on the
last day of the then current Yield Period, be converted to the rate determined by reference to the Base Rate.

(b) HSubject to Section 1.12, if, on or before the first day of any Yield Period, the Administrator shall have been
notified by any Purchaser, Purchaser Agent or Liquidity Provider that, such Person has determined (which determination shall be
final and conclusive) that, any enactment, promulgation or adoption of or any change in any Applicable Law, or any change in the
interpretation or administration thereof by a governmental authority, central bank or comparable agency charged with the
interpretation or administration thereof, or compliance by such Person with any guideline, request or directive (whether or not
having the force of law) of any such authority, central bank or comparable agency shall make it unlawful or impossible for such
Person to fund or maintain any Portion of Investment at an interest rate based upon-the Eure-Rate-erthe LMIR, the Administrator
shall notify the Seller thereof. Upon receipt of such notice, until the Administrator notifies the Seller that the circumstances giving
rise to such determination no longer apply, (a) no Portion of Investment shall be funded at the rate determined by reference to-the
Eure-Rate—er—the LMIR and (b) the Discount for any such outstanding Portions of Investment shall be converted to a rate
determined by reference to the Base Rate either on the last day of the then current Yield Period if such Person may lawfully
continue to maintain such Portion of Investment by reference to-the-Eure-Rate-or-the LMIR to such day, or immediately, if such
Person may not lawfully continue to maintain such Portion of Investment by reference to-the Eure-Rate-er-the LMIR to such day.

Section 1.10. Extension of Termination Date. The Seller may advise the Administrator and each Committed
Purchaser in writing of its desire to extend the Scheduled Commitment Termination Date with respect to such Purchaser; provided
that such request is made not more than one-hundred twenty (120) days prior to, and not less than sixty (60) days prior to, the then
current Scheduled Commitment Termination Date with respect to such Purchaser. In the event that the applicable Purchaser is
agreeable to such extension, the Administrator shall so notify the Seller in writing (it being understood that the Purchasers may
accept or decline such a request in their sole discretion and on such terms as they may elect) not less than 30 days prior to its then
current Scheduled Commitment Termination Date and the Seller, the Administrator, the Purchaser Agents and the Purchasers shall
enter into such documents as the Purchasers may deem necessary or appropriate to reflect such extension, and all reasonable costs
and expenses incurred by the Purchasers, the Administrator and the Purchaser Agents in connection therewith
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(including reasonable Attorney Costs) shall be paid by the Seller. In the event a Purchaser declines the request for such extension,
the Administrator shall so notify the Seller and each Purchaser Agent of such determination; provided, however, that the failure of
the Administrator to notify the Seller of the determination to decline such extension shall not affect the understanding and
agreement that the Purchaser shall be deemed to have refused to grant the requested extension in the event the Administrator fails
to affirmatively notify the Seller, in writing, of their agreement to accept the requested extension.

Section 1.11. Increase in Commitments.

(@) Requests for Increase. So long as no Termination Event or Unmatured Termination Event has occurred and is
continuing, upon notice to the Administrator and each Purchaser Agent, the Servicer (on behalf of the Seller) may from time to
time (i) request an increase in the Commitment with respect to any existing Committed Purchaser (with the consent of the
Administrator) or (ii) request that additional Persons be added as Committed Purchasers subject to the provisions of Section 1.2(e),
in each case at any time following the Closing Date and prior to the Facility Termination Date (it being understood and agreed that,
for the avoidance of doubt, at no time shall the aggregate of all Commitments exceed $+460;066;6061,500,000,000); provided,
that each request for an increase or addition of a Person pursuant to Section 1.2(e) shall be in a minimum amount of $10,000,000
and increments of $5,000,000 above such minimum amount. At the time of sending such notice with respect to any existing
Committed Purchaser, the Servicer (in consultation with the Administrator and the Purchaser Agent related to such Committed
Purchaser) shall specify the time period within which such Committed Purchaser and the Administrator are requested to respond to
the Servicer’s request (which shall in no event be less than ten (10) Business Days from the date of delivery of such notice to the
Administrator and such Committed Purchaser and its related Purchaser Agent). For the avoidance of doubt, any increase in the
Commitment of any Committed Purchaser is at the sole discretion of such Committed Purchaser.

(b)  Elections to Increase. In respect of any existing Committed Purchaser, each of such Committed Purchaser
being asked to increase its Commitment and the Administrator shall notify the Seller and the Servicer within the applicable time
period whether or not such Person agrees, in its respective sole discretion, to the increase to such Committed Purchaser’s
Commitment. Any such Person not responding within such time period shall be deemed to have declined to consent to an increase
in such Committed Purchaser’s Commitment. For the avoidance of doubt, only the consent of the Committed Purchaser then being
asked to increase its Commitment and the Administrator shall be required in order to approve any such request.

(c) Effective Date. If the Commitment of any existing Committed Purchaser is increased in accordance with this
Section 1.11, the Administrator and the Purchaser Agent for such Committed Purchaser shall determine the effective date with
respect to such increase (such date, the “Commitment Increase Effective Date”).

(d) Notification by the Administrator. The Administrator shall notify each Purchaser Agent, the Seller and the
Servicer of the Administrator’s and such Committed
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Purchaser’s response to each request made hereunder, the amount of such increase (if any) and the related Commitment Increase
Effective Date.

(e) Conditions to Effectiveness of Increase. As a condition precedent to each such increase, the Servicer shall
deliver to the Administrator and each Purchaser Agent, a certificate of the Secretary or Assistant Secretary of each of the Seller and
the Servicer, dated as of the Commitment Increase Effective Date, (i) certifying and attaching (x) the resolutions of the Board of
Directors of such Person adopted by such Board of Directors approving or consenting to such Commitment increase and
authorizing the execution, delivery and performance by such Person of the amendment to this Agreement contemplated in Section
1.11(c), as applicable (it being understood that such resolutions may be dated as of a date prior to the Commitment Increase
Effective Date), and (y) all documents evidencing all other necessary corporate action and governmental approvals, if any, with
respect to such Commitment increase and such amendment to this Agreement (it being understood that such documents may be
dated as of a date prior to the Commitment Increase Effective Date) and (ii) certifying that, before and after giving effect to such
increase, (x) the representations and warranties of such Person contained in Exhibit III are true and correct as of the Commitment
Increase Effective Date and (y) no Termination Event or Unmatured Termination Event exists or shall exist.

(f) Conflicting Provisions. This Section 1.11 shall supersede any provisions in Section 6.1 to the contrary.
Section 1.12.  Successor Fure-Rate-orEVHRUSD LIBOR.

(a) Benchmark Replacement. Notwithstanding anything to the contrary herein or in any other Transaction
Document, 1f—t—l=te—Ad1mmetrater—éetefnﬁnes—t-hat a Benchmark Transmon Event or an Early Opt in Eveﬁt—has—eeeu-ered—w%h—re&peet

Benchmark Replacement Date have occurred prror to the Reference Time in respect of any settin settmg of the then- current Benchmark,
then (x)_if a Benchmark Replacement is determined in accordance with clause (1)_or (2)_of the definition of “Benchmark

Replacement” for such Benchmark Replacement Date, such Benchmark Replacement will replace such Benchmark for all
purposes hereunder and under any Transaction Document in respect of such Benchmark setting_and subsequent Benchmark

time) on the fifth (5th) Business Day after the Administrator-hasprevided-such-propesed ameﬁdmen-t—te—a-l-}—Pufehasers—date notice
of such Benchmark Replacement is provided to the Purchaser Agents and Seller without any amendment to, or further action or
consent of any other party to, this Agreement or any other Transaction Document so long as the Administrator has not received, by

such time, written notice of objection to such amendmentfromPurchaserseompromisingBenchmark Replacement from Purchaser

Agents comprising the Majority
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(b) Benchmark Replacement Conforming_Changes. In connection with the implementation of a Benchmark
Replacement, the Administrator will have the right, in consultation with the Seller, to make Benchmark Replacement Conforming
Changes from time to time and, notwithstanding anything to the contrary herein or in any other Transaction Document, any
amendments implementing such Benchmark Replacement Conforming Changes will become_effective without any further action
or consent of any other party to this Agreement or any other Transaction Document.

(c) Notices; Standards for Decisions and Determinations. The Administrator
will promptly notify the Seller and the Puarehasers—ef{iPurchaser Agents of (i)_any occurrence of a Benchmark

Agents) pursuant to this Section 1.12 including any determination with respect to a tenor, rate or adjustment or of the occurrence or
non-occurrence of an event, circumstance or date and any decision to take or refrain from taking any action_or any selection, will
be conclusive and binding absent manifest error and may be made in its or their sole discretion and without consent from any other
party kereteto this Agreement or any other Transaction Document, except, in each case, as expressly required pursuant to this
Section 1.12.

(d)  Unavailability of Tenor of Benchmark. Notwithstanding_anything to the contrary herein or in any other

publication of information
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announcing that any tenor for such Benchmark is or will be no longer representative, then the Administrator may_modify _the
definition of “Yield Period” for any Benchmark settings at or after such time to remove such unavailable or non-representative

information service for a Benchmark (including_a Benchmark Replacement) or (B)_is not,_or is no longer, subject to an
announcement that it is or will no longer be representative for a Benchmark (including a Benchmark Replacement), then the
Administrator may_modify the definition of “Yield Period” for all Benchmark settings at or after such time to reinstate such
previously removed tenor.

yet occurred)_or the Seller will be deemed to have requested a Purchase with Discount calculated at the Base Rate.
Notwithstanding anything_to the contrary set forth herein, during the Benchmark Unavailability Period, Discount on the
outstanding Investment shall be determined based on the Base Rate.

() Secondary Term SOFR Conversion. Notwithstanding_anything _to the contrary herein or in any_other

Transaction Document and subject to the proviso below in this paragraph, if a Term SOFR Transition Event and its related
Benchmark Replacement Date have occurred prior to the Reference Time in respect of any setting of the then-current Benchmark,

Transaction Document;_and (ii)_Investments outstanding on the Secondary Term SOFR Conversion Date bearing interest based on
the then-current Benchmark shall be deemed to have been converted to Investments bearing_interest at the Benchmark
Replacement with a tenor approximately the same length as the interest payment period of the then-current Benchmark; provided
that,_this paragraph (f)_shall not be effective unless the Administrator has delivered to the Purchaser Agents and the Seller a Term

SOFR Notice.

(g)__f-Certain Defined Terms. As used in this Section 1.12:

113 i)

“Available Tenor” means, as of any date of determination and with respect to the then-
Benchmark that is or may be used for determining the length of an Yield Period pursuant to this Agreement as of such date and not
including, for the avoidance of doubt, any tenor for such Benchmark that is then-removed from the definition of “Yield Period”
pursuant to paragraph (d)_of this Section 1.12, or (y)_if the then current Benchmark is not a term rate nor based on a term rate, any

payment period for interest calculated with reference to such Benchmark pursuant to this Agreement as of such date. For the
avoidance of doubt, the Available Tenor for LMIR is one month.

741604250 99551574 19



“Benchmark” means, initially, USD LIBOR; provided that if a Benchmark Transition Event a Term SOFR Transition Event or

(1)__the sum of: (a) Term SOFR and (b)_the related Benchmark Replacement Adjustment;

(2)__the sum of: (a)_Daily Simple SOFR and (b)_the related Benchmark Replacement Adjustment;

(3)__the sum of: (a) the alternate benchmark rate that has been selected by the Administrator and the Seller as the
consideration to (i) any selection or recommendation of a replacement benchmark rate or the mechanism for
determining such a rate by the Relevant Governmental Body or (ii) any evolving or then-prevailing market
convention for determining a benchmark rate ef-interest-as a replacement te—Fure-Rate—er—T-MIR—for the
then-current Benchmark for U.S. dollar-denominated syndicated credit facilities at such time and (b) the
related Benchmark Replacement Adjustment;

= enehid sehneerenes ote ed-wonld-betessthan—zerein the case of clause (1), such Unadjusted
Benchmark Replacement is displayed on a screen or other information service that publishes such rate from time to time as

of this Agreement:_and the other Transaction Documents.

GH—"Benchmark Replacement Adjustment” means, with respect to any replacement of Eure-Rate-er-MIR—-with-an—-alternate
i i ied;-the then-current Benchmark with an Unadjusted Benchmark Replacement for any
applicable Available Tenor for any setting of such Unadjusted Benchmark Replacement:

order below that can be determined by the Administrator:

a. the spread adjustment, or method for calculating or determining such spread adjustment, (which may be a positive
or negative value or zero) as of the
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Reference Time such Benchmark Replacement is first set for such Available Tenor that has been selected or
recommended by _the Relevant Governmental Body for the replacement of such Benchmark with the applicable

b.  the spread adjustment (which may be a positive or negative value or zero) as of the Reference Time such
Benchmark Replacement is first set for such Available Tenor that would apply to the fallback rate for a derivative
transaction referencing_the ISDA Definitions to be effective upon an index cessation event with respect to such

calculating or determining such spread adjustment, (which may be a positive or negative value or zero)_that has been
selected by the Administrator and the Seller {ajfor the applicable Corresponding Tenor giving due consideration to (i) any
selection or recommendation of a spread adjustment, or method for calculating or determining such spread adjustment,
for the replacement of Eure-Rate—er-MIR;—as—applieable;such Benchmark with the applicable Unadjusted Benchmark
Replacement—{exehiding—sueh—spread—adjustment) by the Relevant Governmental Body_on the applicable Benchmark
Replacement Date or (ii) any evolving or then-prevailing market convention for determining a spread adjustment, or
method for calculating or determining such spread adjustment, for suehthe replacement of Eure-Rate—er—J=MIRsuch
Benchmark with the applicable Unadjusted Benchmark Replacement for U.S. dollar-denominated eredit-faeilitiesat-sueh

provided that, (x)_in the case of clause (1)_above, such adjustment is displayed on a screen or other information service that
publishes such Benchmark Replacement Adjustment from time to time as selected by the Administrator in its reasonable discretion

with reference to such Unadjusted Benchmark Replacement.

Gi——“Benchmark Replacement Conforming_Changes” means, with respect to any Benchmark Replacement, any technical,
administrative or operational changes (including changes to the definition of “Base Rate,” the definition of “Business Day,” the
definition of “Yield Period,” timing and frequency of determining rates and making payments of Discount-ard-ether, timing of
provisions, and other te_chEical, administrative or operational matters) that the Administrator decides may be appropriate to reflect
the adoption and implementation of such Benchmark Replacement and to permit the administration thereof by the
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Administrator in a manner substantially consistent with market practice (or, if the Administrator decides that adoption of any
portion of such market practice is not administratively feasible or if the Administrator determines that no market practice for the
administration of thesuch Benchmark Replacement exists, in such other manner of administration as the Administrator decides is
reasonably necessary in connection with the administration of this Agreement)-_and the other Transaction Documents).

—"“Benchmark Replacement Date” means the earlierearliest to occur of the following events with respect to Eure-Rate—er
EMHRthe then-current Benchmark:

(1) Axin the case of clause (A1) or (B2) of the definition of “Benchmark Transition Event,” the later of (xa) the date of the
public statement or publication of information referenced therein and (¥b) the date on which the administrator of the
Lendentnterbank—Offered i i = “such Benchmark (or the published
component used in the calculation thereof) permanently or indefinitely ceases to provide HSB-HBOR:—er-all Available
Tenors of such Benchmark (or such component thereof);

2) B)-in the case of clause (€3) of the definition of “Benchmark Transition Event,”_the date determined by the
Administrator, which date shall promptly follow the date of the public statement or publication of information referenced
therein.;

(3) in the case of a Term SOFR Transition Event, the date that is set forth in the Term SOFR Notice provided to the Purchaser

provided to the Purchasers, so long as the Administrator has not received, by 5:00 p.m. (New York City time)_on the fifth
(5th)_Business Day after the date notice of such Early Opt-in Election is provided to the Purchaser Agents, written notice
of objection to such Early Opt-in Election from Purchaser Agents comprising the Majority Purchasers.

to the Reference Time for such determination and (ii)_the “Benchmark Replacement Date” will be deemed to have occurred in the
case of clause (1)_or (2)_with respect to any Benchmark upon the occurrence of the applicable event or events set forth therein with
respect to all then-current Available Tenors of such Benchmark (or the published component used in the calculation thereof).

&—"Benchmark Transition Event” means the occurrence of one or more of the following events with respect to Fure-Rate—er
EMIRthe then-current Benchmark:

(1) €Aj-a public statement or publication of information by or on behalf of the administrator of 5SBEBORsuch Benchmark
(or the published component used in the calculation thereof) announcing that such administrator has ceased or will cease
to provide SP
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HHBORall Available Tenors of such Benchmark (or such component thereof), permanently or indefinitely, provided that, at
the time of such statement or publication, there is no successor administrator that will continue to provide GSB

(2) Bra public statement or publication of information by a-Gevernmental-Authorityan Official Body having jurisdiction
over the Administrator, the regulatory supervisor for the administrator of 5SBEHBOR+heU-S-such Benchmark (or the
published component used in the calculation thereof), the Federal Reserve SystemBoard, the Federal Reserve Bank of
New York, an insolvency official with jurisdiction over the administrator for 5SB—-+B6Rsuch Benchmark (or such
component), a resolution authority with jurisdiction over the administrator for 5SBJ-HB36Rsuch Benchmark (or such
component) or a court or an entity with similar insolvency or resolution authority over the administrator for GSB
EBORsuch Benchmark (or such component), which states that the administrator of HSBI-H6Rsuch Benchmark (or
such component) has ceased or will cease to provide 5SB1IBORall Available Tenors of such Benchmark (or such
component thereof) permanently or indefinitely, provided that, at the time of such statement or publication, there is no
successor administrator that will continue to provide HSBIIBOR;:—erany Available Tenor of such Benchmark (or such
component thereof); or

(3) €&)a public statement or publication of information by the regulatory supervisor for the administrator of 5SB-HEBOR-—-er

Body having jurisdiction over the Administrator announcing that 5SBJ-1B6OR-sall Available Tenors of such Benchmark
(or such component thereof) are no longer representative.

For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have occurred with respect to any Benchmark if a
public statement or publication of information set forth above has occurred with respect to each then-current Available Tenor of

&#H—"“Benchmark Unavailability Period” means;if-aBenchmarkTransitionEventand itsrelated Benchmark ReplacementDate
have-ocetrred-with-respeettoFEuro-Rate-or EMHR-and

> the period (if any)_(x) beginning at the time that steka Benchmark Replacement

Date_pursuant to clauses (1)_or (2)_of that definition has occurred if, at such time, no Benchmark Replacement has replaced-FEure-

the then-current Benchmark for all purposes hereunder_and under any Transaction Document in

accordance with this Section 1.12 and (y) ending at the time that a Benchmark Replacement has replaced Eure-Rate-orEMHR(as

the—ease—may—be)the then-current Benchmark for all purposes hereunder ptrsuant—+teand under any Transaction Document in
accordance with this Section 1.12.
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“Corresponding Tenor” with respect to any Available Tenor means, as applicable,_either a tenor (including overnight) or an
interest payment period having approximately the same length (disregarding business day adjustment)_as such Available Tenor.

“Daily_Simple SOFR” means, for any day, SOFR, with the conventions for this rate (which will include a lookback) being
established by the Administrator in accordance with the conventions for this rate selected or recommended by _the Relevant

such convention is not administratively feasible for the Administrator, then the Administrator may establish another convention in
its reasonable discretion.

available for review), and

(2)__the joint election by the Administrator and the Seller to trigger a fallback from USD LIBOR and the provision by the
Administrator of written notice of such election to the Purchasers.

“Floor” means the benchmark rate floor, if any, provided in this Agreement initially (as of the execution of this Agreement, the
modification, amendment or renewal of this Agreement or otherwise) with respect to USD LIBOR, or, if no floor is specified, zero.

“ISDA Definitions” means the 2006 ISDA Definitions published by the International Swaps and Derivatives Association, Inc. or
any_successor thereto, as amended or supplemented from time to time, or any successor definitional booklet for interest rate

“Official Body” means the government of the United States of America or any other nation, or of any political subdivision
thereof, whether state or local,_and any agency, authority, instrumentality, regulatory body, court, central bank or other entity
exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government
(including _any supra-national bodies such as the European Union or the European Central Bank) and any group or body charged

11:00 a.m. (London time) on the day that is two I.ondon
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banking _days preceding_the date of such setting, and (2)_if such Benchmark is not USD LIBOR, the time determined by the
Administrator in its reasonable discretion.

Grii—“Relevant Governmental Body” means the Federal Reserve Board ard/or the Federal Reserve Bank of New York, or a
committee officially endorsed or convened by the Federal Reserve Board ard/or the Federal Reserve Bank of New York, or any
successor thereto,

“SOFR” means, with respect to any Business Day, a rate per annum equal to the secured overnight financing rate for such

Business Day.

“SOFR _Administrator” means the Federal Reserve Bank of New York (or a successor administrator of the secured overnight
financing rate).

“SOFR _Administrator’s Website” means the website of the Federal Reserve Bank of New York, currently at

rate based on SOFR that has been selected or recommended by the Relevant Governmental Body.

“Term SOFR Notice” means a notification by the Administrator to the Purchasers and the Seller of the occurrence of a Term
SOER Transition Event.

“Term SOFR Transition Event” means the determination by the Administrator that (a)_ Term SOFR has been recommended for

Replacement Adjustment.

“USD LIBOR” means the I.ondon interbank offered rate for U.S. dollars, which is determined herein pursuant to the definition

apply to the other term).
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power of substitution and with full authority in the place and stead of the Seller, which appointment is coupled with an interest, to
take any and all steps in the name of the Seller and on behalf of the Seller necessary or desirable, in the determination of the
Administrator, after the occurrence of a Termination Event, to collect any and all amounts or portions thereof due under any and all
Pool Assets, including endorsing the name of the Seller on checks and other instruments representing Collections and enforcing
such Pool Assets. Notwithstanding anything to the contrary contained in this subsection, none of the powers conferred upon such
attorney-in-fact pursuant to the preceding sentence shall subject such attorney-in-fact to any liability if any action taken by it shall
prove to be inadequate or invalid, nor shall they confer any obligations upon such attorney-in-fact in any manner whatsoever.

Section 4.5. Responsibilities of the Seller.

(a) Anything herein to the contrary notwithstanding, the Seller shall: (i)
perform all of its obligations, if any, under the Contracts related to the Pool Receivables to the same extent as if interests in such
Pool Receivables had not been transferred hereunder, and the exercise by the Administrator, the Purchaser Agents or the
Purchasers of their respective rights hereunder shall not relieve the Seller from such obligations, and (ii) pay when due any taxes,
including any sales taxes payable in connection with the Pool Receivables and their creation and satisfaction. The Administrator,
the Purchaser Agents or any of the Purchasers shall not have any obligation or liability with respect to any Pool Asset, nor shall
any of them be obligated to perform any of the obligations of the Seller, Servicer, WESCO or the Originators thereunder.

(b) WESCO hereby irrevocably agrees that if at any time it shall cease to be
the Servicer hereunder, it shall act (if the then-current Servicer so requests) as the data-processing agent of the Servicer and, in
such capacity, WESCO shall conduct the data-processing functions of the administration of the Receivables and the Collections
thereon in substantially the same way that WESCO conducted such data-processing functions while it acted as the Servicer.

Section 4.6. Servicing Fee.

(a) Subject to clause (b), the Seller shall pay to the Servicer a fee (the
“Servicing Fee”) for the provision of all services relating to the collection and administration of the Pool Receivables and related
cash management activities, which services shall be performed by employees of the Servicer. The Servicing Fee shall be equal to
1.0% per annum of the aggregate Outstanding Balance of the Pool Receivables as of the last day of the prior month. Such fee shall
be paid through (x) the Servicer’s retention of amounts representing the Seller’s Share and the Purchaser Group’s Ratable Share of
the Servicing Fee, and (y) otherwise, the distributions contemplated by Section 1.4(d).

(b) If the Servicer ceases to be WESCO or an Affiliate thereof, the servicing
fee shall be the greater of: (i) the amount calculated pursuant to clause (a), and (ii) an alternative amount specified by the successor
Servicer not to exceed 110% of the aggregate reasonable costs and expenses incurred by such successor Servicer in connection
with the performance of its obligations as Servicer.

741604250 99551574 32



Section 4.7. LIBOR Notification. Section 1.12 of this Agreement provides a mechanism for determining an alternative
rate of interest in the event that the L.ondon interbank offered rate is no longer available or in certain other circumstances. The
Administrator does not warrant or accept any responsibility for and shall not have any liability with respect to, the administration,

submission or any other matter related to the T.ondon interbank offered rate or other rates in the definition of “USD LIBOR” or
with respect to any alternative or successor rate thereto, or replacement rate therefor.

Section 4.8. Erroneous Payment.

(a) Each Purchaser hereby agrees that (i)_if the Administrator notifies such Purchaser that the Administrator has

determined in its sole discretion that any funds received by such Purchaser from the Administrator or any of its Affiliates were
erroneously transmitted to, or otherwise erroneously or mistakenly received by, such Purchaser (whether or not known to such

portion thereof) as to which such a demand was made, in same day funds (in the currency so received), together with interest
thereon in respect of each day from and including the date such Erroneous Payment (or portion thereof) was received by such
Purchaser to the date such amount is repaid to the Administrator in same day funds at the greater of the Overnight Bank Funding
Rate and a rate determined by the Administrator in accordance with banking industry rules on interbank compensation from time to

time in effect and (ii)_such Purchaser shall not assert any right or claim to the Erroneous Payment, and hereby waives any claim,
counterclaim, defense or right of set-off or recoupment with respect to any demand, claim or counterclaim by the Administrator for
the return of any Erroneous Payments received, including without limitation waiver of any defense based on “discharge for value”

to the Administrator in same day funds at the greater of the Overnight Bank Funding Rate and a rate determined by the
Administrator in accordance with banking industry rules on interbank compensation from time to time in effect.
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Administrator shall be subrogated to all the rights of such Purchaser with respect to such amount and (ii)_an Erroneous Payment
shall not pay,_prepay, _repay,_discharge or otherwise satisfy any obligations owed by the Seller, any Originator or the Servicer,
except that in each case, to the extent such Erroneous Payment is,_and solely with respect to the amount of such Erroneous

of making such Erroneous Payment.

(d) Each party’s obligations under this Section 4.8 shall survive the resignation or replacement of the
Administrator or any transfer of rights or obligations by, or the replacement of, a Purchaser, the termination of the Commitments or

ARTICLE V.
THE AGENTS

Section 5.1.  Appointment and Authorization.

(a) Each Purchaser and Purchaser Agent hereby irrevocably designates and appoints PNC Bank, National
Association as the “Administrator” hereunder and authorizes the Administrator to take such actions and to exercise such powers as
are delegated to the Administrator hereby and to exercise such other powers as are reasonably incidental thereto. The
Administrator shall hold, in its name, for the benefit of each Purchaser, ratably, the Purchased Interest. The Administrator shall not
have any duties other than those expressly set forth herein or any fiduciary relationship with any Purchaser or Purchaser Agent, and
no implied obligations or liabilities shall be read into this Agreement, or otherwise exist, against the Administrator. The
Administrator does not assume, nor shall it be deemed to have assumed, any obligation to, or relationship of trust or agency with,
the Seller or Servicer. Notwithstanding any provision of this Agreement or any other Transaction Document to the contrary, in no
event shall the Administrator ever be required to take any action which exposes the Administrator to personal liability or which is
contrary to the provision of any Transaction Document or Applicable Law.

(b) Each Purchaser hereby irrevocably designates and appoints the respective institution identified as the
Purchaser Agent for such Purchaser’s Purchaser Group on the signature pages hereto or in the Assumption Agreement or Transfer
Supplement pursuant to which such Purchaser becomes a party hereto, and each authorizes such Purchaser Agent to take such
action on its behalf under the provisions of this Agreement and to exercise such powers and perform such duties as are expressly
delegated to such Purchaser Agent by the terms of this Agreement, if any, together with such other powers as are reasonably
incidental thereto. Notwithstanding any provision to the contrary elsewhere in this Agreement, no Purchaser Agent shall have any
duties or responsibilities, except those expressly set forth herein, or any fiduciary relationship with any Purchaser or other
Purchaser Agent or the Administrator, and no implied covenants, functions, responsibilities, duties, obligations or liabilities on the
part of such
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negligence or willful misconduct of the Administrator or such Person as finally determined by a court of competent jurisdiction);
provided, that in the case of each Purchaser that is a Conduit Purchaser, such indemnity shall be provided solely by the Committed
Purchaser in such Conduit Purchaser’s Purchaser Group.

Section 5.10. Successor Administrator.

(@) The Administrator may, upon at least five (5) days’ notice to the Seller and each Purchaser and Purchaser
Agent, resign as Administrator. Except as provided below, such resignation shall not become effective until a successor agent is
appointed by the Majority Purchasers and has accepted such appointment. If no successor Administrator shall have been so
appointed by the Majority Purchasers, within thirty (30) days after the departing Administrator’s giving of notice of resignation,
the departing Administrator may appoint a successor Administrator as successor Administrator. If no successor Administrator shall
have been so appointed by the Majority Purchasers within sixty (60) days after the departing Administrator’s giving of notice of
resignation, the departing Administrator may petition a court of competent jurisdiction to appoint a successor Administrator.

(b)  Upon such acceptance of its appointment as Administrator hereunder by a successor Administrator, such
successor Administrator shall succeed to and become vested with all the rights and duties of the retiring Administrator, and the
retiring Administrator shall be discharged from its duties and obligations under the Transaction Documents. After any retiring
Administrator’s resignation hereunder, the provisions of Sections 3.1 and 3.2 and this Article V shall inure to its benefit as to any
actions taken or omitted to be taken by it while it was the Administrator.

Section 5.11. Benchmark Replacement Notification. Section 1.12 of this Agreement provides a mechanism for
determining an alternative rate of interest in the event that EureRate er-EMIRUSD LIBOR is no longer available or in certain
other circumstances. The Administrator does not warrant or accept any responsibility for and shall not have any liability with
respect to, the administration, submission or any other matter related to the London interbank offered rate or other rates in the
definition of “EMWMHR*er“Fure-RateUSD LIBOR” or with respect to any alternative or successor rate thereto, or replacement rate
therefor.

ARTICLE VI
MISCELLANEOUS

Section 6.1. Amendments, Etc. No amendment or waiver of any provision of this Agreement or any other Transaction
Document, or consent to any departure by the Seller or the Servicer therefrom, shall be effective unless in a writing signed by the
Administrator and each of the Majority Purchasers, and, in the case of any amendment, by the other parties thereto; and then such
amendment, waiver or consent shall be effective only in the specific instance and for the specific purpose for which given;
provided, however, that no such amendment or waiver shall, without the consent of each affected Purchaser, (A) extend the date of
any payment or deposit of Collections by the Seller or the Servicer, (B) reduce the rate or extend the time of payment of Discount,
(C) reduce any fees payable to the Administrator, any Purchaser Agent or any
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Support”, and each such QFC, a “Supported QFC”), the parties acknowledge and agree as follows with respect to the resolution
power of the Federal Deposit Insurance Corporation under the Federal Deposit Insurance Act and Title II of the Dodd-Frank Wall
Street Reform and Consumer Protection Act (together with the regulations promulgated thereunder, the “U.S. Special Resolution
Regimes™) in respect of such Supported QFC and QFC Credit Support (with the provisions below applicable notwithstanding that
the Transaction Documents and any Supported QFC may in fact be stated to be governed by the laws of the State of New York
and/or of the United States or any other state of the United States):

(a) f€a)—In the event a Covered Entity that is party to a Supported QFC (each, a “Covered Party”) becomes subject
to a proceeding under a U.S. Special Resolution Regime, the transfer of such Supported QFC and the benefit of such QFC Credit
Support (and any interest and obligation in or under such Supported QFC and such QFC Credit Support, and any rights in property
securing such Supported QFC or such QFC Credit Support) from such Covered Party will be effective to the same extent as the
transfer would be effective under the U.S. Special Resolution Regime if the Supported QFC and such QFC Credit Support (and
any such interest, obligation and rights in property) were governed by the laws of the United States or a state of the United States.
In the event a Covered Party or a BHC Act Affiliate of a Covered Party becomes subject to a proceeding under a U.S. Special
Resolution Regime, Default Rights under the Transaction Documents that might otherwise apply to such Supported QFC or any
QFC Credit Support that may be exercised against such Covered Party are permitted to be exercised to no greater extent than such
Default Rights could be exercised under the U.S. Special Resolution Regime if the Supported QFC and the Transaction Documents
were governed by the laws of the United States or a state of the United States. Without limitation of the foregoing, it is understood
and agreed that rights and remedies of the parties with respect to a defaulting Purchaser or Agent shall in no event affect the rights
of any Covered Party with respect to a Supported QFC or any QFC Credit Support.

(b) B)—As used in this Section 6.21, the following terms have the following meanings:

“BHC Act Affiliate” of a party means an “affiliate” (as such term is defined under, and interpreted in accordance with, 12
U.S.C. 1841(k)) of such party.

“Covered Entity” means any of the following: (i) a “covered entity” as that term is defined in, and interpreted in accordance
with, 12 C.E.R. § 252.82(b); (ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. §
47.3(b); or (iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).

“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§ 252.81,
47.2 or 382.1, as applicable.

“QFEC” has the meaning assigned to the term “qualified financial contract” in, and shall be interpreted in accordance with,
12 U.S.C. 5390(c)(8)(D).

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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“Business Day” means any day (other than a Saturday or Sunday) on which: (a) banks are not authorized or required to
close in New York City, New York or Pittsburgh, Pennsylvania, and (b) if this definition of “Business Day” is utilized in
connection with-the Fare-Rate-erthe LMIR, dealings are carried out in the London interbank market.

“Certificate of Beneficial Ownership” means, for the Seller, a certification regarding beneficial ownership required by the
Beneficial Ownership Regulation, which certification shall be substantially similar in form and substance to the form of
Certification Regarding Beneficial Owners of Legal Entity Customers published jointly, in May 2018, by the Loan Syndications
and Trading Association and Securities Industry and Financial Markets Association.

“Change in Control” means (i) Holdings ceases to own, directly or indirectly, 100% of the capital stock of WESCO or (ii)
WESCO ceases to own, directly or indirectly (including through one or more of its Subsidiaries), (a) 100% of the capital stock of
the Seller free and clear of all Adverse Claims or (b) a majority of the capital stock of any Originator, in the case of each of (i) and
(ii)(b) above, free and clear of all Adverse Claims other than the pledges or grants of security interest by WESCO or one or more
of its Subsidiaries to (x) Barclays Bank PLC or any other Person that assumes its obligations under the Intercreditor Agreement, as
agent for itself and various lenders pursuant to one or more pledge agreements and security agreements as required under the
Credit Agreement as such pledge agreements or security agreements may be amended, restated, supplemented or otherwise
modified from time to time and (y) such other lenders to WESCO and its Subsidiaries so long as such lenders enter into an
intercreditor agreement in form and substance reasonably satisfactory to the to the Administrator (it being agreed that the
Intercreditor Agreement is a form reasonably satisfactory to the Administrator).

“CIBC” means Canadian Imperial Bank of Commerce, New York Branch.

“Closing Date” means June 22, 2020.

“Collections” means, with respect to any Pool Receivable: (a) all funds that are received by any Originator, WESCO, the
Seller or the Servicer in payment of any amounts owed in respect of such Receivable (including purchase price, finance charges,
interest and all other charges), or applied to amounts owed in respect of such Receivable (including insurance payments and net
proceeds of the sale or other disposition of repossessed goods or other collateral or property of the related Obligor or any other
Person directly or indirectly liable for the payment of such Pool Receivable and available to be applied thereon), (b) all amounts
deemed to have been received pursuant to Section 1.4(e) of this Agreement and (c) all other proceeds of such Pool Receivable.

“Commitment” means, with respect to each Committed Purchaser, the maximum amount which such Purchaser is obligated
to pay hereunder on account of any Purchase, as set forth below its name on Schedule VI hereto to this Agreement or in the
Assumption Agreement or any similar document pursuant to which it became a Purchaser, as such amount may be modified in
connection with any subsequent assignment pursuant to Section 6.3(c) or in connection with a change in the Purchase Limit
pursuant to Section 1.1(b) or Section 1.11.
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“Dilution Volatility Component” means, for any calendar month, the product of (a) the difference of (i) the highest three-
month rolling average Dilution Ratio during the twelve most recent calendar months (the “Highest 3-Month Rolling_Average
Dilution Ratio”) minus (ii) the Adjusted Dilution Ratio for such calendar month, multiplied by (b) a fraction (i) the numerator of
which is the Highest 3-Month Rolling Average Dilution Ratio during the twelve most recent calendar months and (ii) the
denominator of which is the Adjusted Dilution Ratio for such calendar month.

“Discount” means with respect to any Purchaser:

I x AYR/Year
where:

AYR = the “Alternate Yield Rate” as defined herein, for such Portion of Investment
for such day with respect to such Purchaser,

I = the Investment with respect to such Portion of Investment on such day or
during such Yield Period, as applicable, with respect to such Purchaser,

ED = the actual number of days during such Yield Period, and

Year = if such Portion of Investment is funded based upon: (i)-the Euro-Rate-or-the
LMIR, 360 days, and (ii) the Base Rate, 365 or
366 days, as applicable.

provided, that no provision of this Agreement shall require the payment or permit the collection of Discount in excess of the
maximum permitted by Applicable Law; and provided further, that Discount for any Portion of Investment shall not be considered
paid by any distribution to the extent that at any time all or a portion of such distribution is rescinded or must otherwise be returned
for any reason. In addition to the foregoing, any interest accrued and payable by the Seller to the Administrator pursuant to Section
1.2(b)(ii) shall constitute “Discount” payable to the Administrator hereunder for all purposes.

“EEA Financial Institution” means (a) any credit institution or investment firm established in any EEA Member Country
which is subject to the supervision of an EEA Resolution Authority, (b) any entity established in an EEA Member Country which
is a parent of an institution described in clause (a) of this definition, or (c) any financial institution established in an EEA Member
Country which is a subsidiary of an institution described in clauses (a) or (b) of this definition and is subject to consolidated
supervision with its parent.

“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein, and Norway.
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the meaning of Section 414(m) of the Internal Revenue Code) as the Seller, any Originator, any corporation described in clause (a)
or any trade or business described in clause (b).

“Erroneous Payment” has the meaning assigned to it in Section 4.8(a).

“Erroneous Payment Notice” has the meaning assigned to it in Section 4.8(a).

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan Market Association
(or any successor Person), as in effect from time to time.

standardized securitisation, and amending certain other European Union Directives and Regulations, as amended.

“EU Securitisation Regulation Rules” means the EU Securitisation Regulation, together with all relevant implementing
regulations in relation thereto, all regulatory technical standards and implementing technical standards in relation thereto or
applicable in relation thereto pursuant to any transitional arrangements made pursuant to the EU Securitisation Regulation and,
in each case, any relevant guidance published in relation thereto by the European Banking Authority, the European Securities

time.

“EU/UK Risk Retention Letter” means the EU/UK risk retention letter, dated as of June 1, 2021, between WESCO, the
Seller,_the Originators and the Administrator, as the same may be amended or modified in accordance with its terms and the
terms hereof.
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“Event of Bankruptcy” means (a) any case, action or proceeding before any court or other governmental authority relating
to bankruptcy, reorganization, insolvency, liquidation, receivership, dissolution, winding-up or relief of debtors or (b) any general
assignment for the benefit of creditors of a Person or any composition, marshalling of assets for creditors of a Person, or other
similar arrangement in respect of its creditors generally or any substantial portion of its creditors; in each of cases (a) and (b)
undertaken under U.S. Federal, state or foreign law, including the U.S. Bankruptcy Code.

“Exception Account” means (i) each account identified as such in the Lock-Box Schedule Letter Agreement and (ii) the
Anixter Originator Accounts; provided, however, that no “Exception Account” may be added to the Lock-Box Schedule Letter
Agreement without the prior written consent of the Administrator in its sole discretion; provided, further, that such account shall
cease to be an Exception Account upon the satisfaction of the following conditions: (x) such account is maintained in the name of
the Seller and (y) the Seller, the Servicer, the Administrator and the related Lock-Box Bank have entered into a Lock-Box
Agreement with respect to such account, in form and substance reasonably satisfactory to the Administrator.

“Exception Account Conditions” means (a) with respect to the Frost Bank Lock-Box Account, the Frost Bank Conditions,
(b) with respect to the Anixter Originator Accounts, the Anixter Originator Account Conditions and (c) with respect to each other
Exception Account, (i) the amount of Collections received in (A) such Exception Account during each calendar month does not
exceed $10,000,000 (or such other amounts agreed to in writing by the Administrator, provided, however that such higher amount
shall not exceed $20,000,000 unless agreed to in writing by the Majority Purchasers) and (B) all such Exception Accounts under
this clause (c), in the aggregate, during each calendar month does not exceed $15,000,000 (or such other amounts agreed to in
writing by the Administrator, provided, however that such higher amount shall not exceed $30,000,000 unless agreed to in writing
by the Majority Purchasers), (ii) no Termination Event has occurred and is continuing and (iii) all Collections received in such
Exception Account
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“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended from time to time, and any successor
statute of similar import, together with the regulations thereunder, in each case as in effect from time to time. References to
sections of the Internal Revenue Code also refer to any successor sections.

“Investment” means with respect to any Purchaser the amount paid to the Seller by such Purchaser pursuant to this
Agreement as reduced from time to time by Collections distributed and applied on account of such Investment pursuant to Section
1.4(d) of this Agreement; provided, that if such Investment shall have been reduced by any distribution and thereafter all or a
portion of such distribution is rescinded or must otherwise be returned for any reason, such Investment shall be increased by the
amount of such rescinded or returned distribution as though it had not been made.

“Joinder Conditions” means (i) such proposed additional Subject Originator shall have delivered to the Administrator each
of the documents with respect to such Originator described in Section 4.1 of the Sale Agreement, in each case in form and
substance reasonably satisfactory to the Administrator (it being agreed that the forms previously delivered to the Administrator are
satisfactory), (ii) the aggregate Outstanding Balance of all Receivables of such Subject Originator plus the aggregate Outstanding
Balance of all Receivables of each other Subject Originator joined to the Sale Agreement pursuant to an amendment not consented
to by the Majority Purchasers during such calendar year do not exceed 15.0% of the aggregate Outstanding Balance of all
Receivables then in the Receivables Pool, (iii) no Purchase and Sale Termination Event or Unmatured Purchase and Sale
Termination Event shall have occurred and be continuing and (iv) no Termination Event or an Unmatured Termination Event shall
have occurred and be continuing.

“LCR Security” means any commercial paper or security (other than equity securities issued to WESCO or any Originator
that is a consolidated subsidiary of WESCO under GAAP) within the meaning of Paragraph_.32(e)(viii) of the final rules titled
Liquidity Coverage Ratio: Liquidity Risk Measurement Standards, 79 Fed. Reg. 197, 61440 et seq. (October 10, 2014).

“Liberty Street” means Liberty Street Funding LLC.

“Liquidity Agent” means each of the banks acting or other Persons as agent for the various Liquidity Banks under each
Liquidity Agreement.

“Liquidity Agreement” means any agreement entered into in connection with this Agreement pursuant to which a Liquidity
Provider agrees to make purchases or advances to, or purchase assets from, any Conduit Purchaser in order to provide liquidity for
such Conduit Purchaser’s Purchases.

“Liquidity Provider” means each bank or other financial institution that provides liquidity support to any Conduit Purchaser
pursuant to the terms of a Liquidity Agreement.

“LMIR” means, for any day, the greater of (a) 8:560.00% and (b) the one-month Eurodollar rate for U.S. dollar deposits as
reported on the Reuters Screen LIBORO1 Page or any
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“Original Agreement” has the meaning set forth in the preliminary statements of this Agreement.
“Originator” has the meaning set forth in the Sale Agreement.
“Originator Assignment Certificate” means each assignment, in substantially the form of Exhibit C to the Sale Agreement,

evidencing Seller’s ownership of the Receivables generated by Originator, as the same may be amended, supplemented, amended
and restated, or otherwise modified from time to time in accordance with the Sale Agreement.

“QOutstanding Balance” of any Receivable at any time means the then outstanding principal balance thereof.

“Overnight Bank Funding Rate” means for any day, the rate comprised of both overnight federal funds and overnight
eurocurrency borrowings by U.S.-managed banking offices of depository institutions, as such composite rate shall be determined
by the Federal Reserve Bank of New York (“NYFRB”), as set forth on its public website from time to time, and as published on
the next succeeding Business Day as the overnight bank funding rate by the NYFRB (or by such other recognized electronic source
(such as Bloomberg) selected by the Administrator for the purpose of displaying such rate); provided, that if such day is not a
Business Day, the Overnight Bank Funding Rate for such day shall be such rate on the immediately preceding Business Day;
provided, further, that if such rate shall at any time, for any reason, no longer exist, a comparable replacement rate determined by
the Administrator at such time (which determination shall be conclusive absent manifest error). If the Overnight Bank Funding
Rate determined as above would be less than 8-500.00%, then such rate shall be deemed to be 8-560.00%. The rate of interest
charged shall be adjusted as of each Business Day based on changes in the Overnight Bank Funding Rate without notice to the
Seller.

“Payment Date” has the meaning set forth in Section 2.1 of the Sale Agreement.

“Person” means an individual, partnership, corporation (including a business trust), joint stock company, trust,
unincorporated association, joint venture, limited liability company or other entity, or a government or any political subdivision or
agency thereof.

“PNC” means PNC Bank, National Association.
“Pool Assets” has the meaning set forth in Section 1.2(d) of this Agreement.
“Pool Receivable” means a Receivable in the Receivables Pool.

“Portion of Investment” means, with respect to any Purchaser and its related Investment, the portion of such Investment
being funded or maintained by such Purchaser by reference to a particular interest rate basis.

“Program Support Agreement” means and includes any Liquidity Agreement and any other agreement entered into by any

Program Support Provider providing for: (a) the issuance of one or more letters of credit for the account of any Conduit Purchaser,
(b) the issuance of one or
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more surety bonds for which the such Conduit Purchaser is obligated to reimburse the applicable Program Support Provider for
any drawings thereunder, (c) the sale by such Conduit Purchaser to any Program Support Provider of the Purchased Interest (or
portions thereof) maintained by such Conduit Purchaser and/or (d) the making of loans and/or other extensions of credit to any
Conduit Purchaser in connection with such Conduit Purchaser’s securitization program contemplated in this Agreement, together
with any letter of credit, surety bond or other instrument issued thereunder (but excluding any discretionary advance facility
provided by the Administrator).

“Program Support Provider” means and includes with respect to each Conduit Purchaser any Liquidity Provider and any
other Person (other than any customer of such Conduit Purchaser) now or hereafter extending credit or having a commitment to
extend credit to or for the account of, or to make purchases from, such Conduit Purchaser pursuant to any Program Support
Agreement.

“Purchase” is defined in Section 1.1(a).

“Purchase and Sale Indemnified Amounts” has the meaning set forth in Section 9.1 of the Sale Agreement.

“Purchase and Sale Indemnified Party” has the meaning set forth in Section 9.1 of the Sale Agreement.

“Purchase and Sale Termination Date” has the meaning set forth in Section 1.4 of the Sale Agreement.

“Purchase and Sale Termination Event” has the meaning set forth in Section 8.1 of the Sale Agreement.

“Purchase Date” means the date of which a Purchase or a reinvestment is made pursuant to this Agreement.

“Purchase Facility” has the meaning set forth in Section 1.1 of the Sale Agreement.

“Purchase Limit” means, at any time, the aggregate of all Group Commitments (which, on the Closing Date, shall be
$45206;660,6661,300,000,000), as such amount may be reduced pursuant to Section 1.1(b) of this Agreement or increased pursuant
to Section 1.11 of this Agreement. References to the unused portion of the Purchase Limit shall mean, at any time, the Purchase
Limit minus the then outstanding Aggregate Investment.

“Purchase Price” has the meaning set forth in Section 2.1 of the Sale Agreement.

“Purchase Report” has the meaning set forth in Section 2.1 of the Sale Agreement.

“Purchased Interest” means, at any time, the undivided percentage ownership interest in: (a) each and every Pool

Receivable now existing or hereafter arising, (b) all Related Security with respect to such Pool Receivables and (c) all Collections
with respect to, and other proceeds
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to any limitations or prohibitions (including but not limited to the blocking of property or rejection of transactions), under any
Anti-Terrorism Law.

“Scheduled Commitment Termination Date” means with respect to any Committed Purchaser, the date set forth as such
below its name on Schedule VII to this Agreement or in any Assumption Agreement or other document pursuant to which such

Purchaser became a party hereto.

“Scotia” means The Bank of Nova Scotia.

“Seller” has the meaning set forth in the preamble to this Agreement.

“Seller’s Share” of any amount means the greater of: (a) $0 and (b) such amount minus the product of (i) such amount
multiplied by (ii) the Purchased Interest.

“Servicer” has the meaning set forth in the preamble to this Agreement.
“Servicing Fee” shall mean the fee referred to in Section 4.6 of this Agreement.
“Servicing Fee Rate” means, at any time, 1.0%.

“Settlement Date” means the 22" day of each calendar month (or, if such day is not a Business Day, the next occurring

Packages on a more frequent than monthly basis, then the “Settlement Date”, solely for purposes of amounts distributable in
respect of principal pursuant to Section 1.4 in the event the
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determined by the such Purchaser’s Purchaser Agent, which determination shall be binding and conclusive for all purposes, absent
manifest error.

“Total Reserves” means, at any time the sum of: (a) the Yield Reserve, plus (b) the greater of (i) the Dilution Reserve plus
the Loss Reserve and (ii) the Minimum Dilution Reserve plus the Concentration Reserve.

“Transaction Documents” means (i) this Agreement, the Lock-Box Agreements, the Lock-Box Schedule Letter Agreement,
each Purchaser Group Fee Letter, the Sale Agreement, the Intercreditor Agreement, the EU/UK Risk Retention Letter and (ii) all
other certificates, instruments, UCC financing statements, reports, notices, agreements and documents executed or delivered under
or in connection with this Agreement or such other agreement, in each case as the same may be amended, supplemented or
otherwise modified from time to time in accordance with this Agreement.

“Transfer Supplement” has the respective meanings set forth in Sections 6.3(c) and 6.3(e).

“UCC” means the Uniform Commercial Code as from time to time in effect in the applicable jurisdiction.

“UK Financial Institution” means any BRRD Undertaking (as such term is defined under the PRA Rulebook (as amended
form time to time) promulgated by the United Kingdom Prudential Regulation Authority) or any person falling within IFPRU 11.6
of the FCA Handbook (as amended from time to time) promulgated by the United Kingdom Financial Conduct Authority, which
includes certain credit institutions and investment firms, and certain affiliates of such credit institutions or investment firms.

“UK Resolution Authority” means the Bank of England or any other public administrative authority having responsibility
for the resolution of any UK Financial Institution.

“UK Securitisation Regulation” means Regulation (EU)_2017/2402 as it forms part of UK domestic law by operation of the
EUWA, and as amended by the Securitisation (Amendment) (EU Exit) Regulations 2019, and as further amended.

“UK Securitisation Regulation Rules” means the UK Securitisation Regulation, together with (a)_all applicable binding
technical standards made under the UK Securitisation Regulation, (b)_any EU regulatory technical standards or implementing
technical standards relating to the EU Securitization Regulation (including such regulatory technical standards or implementing
technical standards which are applicable pursuant to any transitional provisions of the EU Securitisation Regulation)_forming

application of the UK Securitisation Regulation (or any_binding_technical standards)_published by the Financial Conduct
Authority and/or Prudential Regulation Authority (or their successors), (d)_any guidelines relating to the application of the EU
Securitisation Regulation which are applicable in the UK, (e)_any other transitional, saving or other provision relevant to the
UK Securitisation
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Regulation by virtue of the operation of the EUWA and (f)_any other applicable laws, acts, statutory instruments, rules, guidance or
policy statements published or enacted relating to the UK Securitisation Regulation, in each case, as may be amended from time to
time.

“Unmatured Purchase and Sale Termination Event” means any event which, with the giving of notice or lapse of time, or
both, would become a Purchase and Sale Termination Event.

“Unmatured Termination Event” means an event that, with the giving of notice or lapse of time, or both, would constitute a
Termination Event.

“Wells” means Wells Fargo Bank, National Association.

“WESCO” has the meaning set forth in the preamble to this Agreement.

“Write-Down and Conversion Powers” means, (a) with respect to any EEA Resolution Authority, the write-down and
conversion powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA
Member Country, which write-down and conversion powers are described in the EU Bail-In Legislation Schedule, and (b) with
respect to the United Kingdom, any powers of the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce,
modify or change the form of a liability of any UK Financial Institution or any contract or instrument under which that liability
arises, to convert all or part of that liability into shares, securities or obligations of that person or any other person, to provide that
any such contract or instrument is to have effect as if a right had been exercised under it or to suspend any obligation in respect of
that liability or any of the powers under that Bail-In Legislation that are related to or ancillary to any of those powers.

“Yield Period” means, with respect to each Portion of Investment: (a) before the Facility Termination Date: (i) initially the
period commencing on the date of the initial Purchase pursuant to Section 1.2 of this Agreement (or in the case of any fees payable
hereunder, commencing on the Closing Date) and ending on (but not including) the next Settlement Date, and (ii) thereafter, each
period commencing on such Settlement Date and ending on (but not including) the next Settlement Date, and (b) on and after the
Facility Termination Date: such period (including a period of one day) as shall be selected from time to time by the Administrator
or, in the absence of any such selection, each period of 30 days from the last day of the preceding Yield Period.

“Yield Reserve” means, on any date, an amount equal to: (a) the Aggregate Investment on such date, multiplied by (b) (i)
the Yield Reserve Percentage on such date, divided by (ii) 100% minus the Yield Reserve Percentage on such date.

“Yield Reserve Percentage” means, on any date, the product of (a) 1.5, multiplied by (b) the sum of (i) the Base Rate with
respect to the most recent Yield Period and (ii) the Servicing Fee Rate, multiplied by (c) a fraction (i) the numerator of which is the
highest Days’ Sales Outstanding for the twelve most recent calendar months and (ii) the denominator of which is 360.

Other Terms. All accounting terms not specifically defined herein shall be construed in accordance with generally accepted
accounting principles. All terms used in Article 9 of the UCC
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condition that could, in the aggregate, result in the imposition of liability on the Seller and/or any such Affiliate;

(iv) at least thirty days (or such shorter period as agreed to in writing by the Administrator) before any change in
the Seller’s name or any other change requiring the amendment of UCC financing statements, a notice setting forth such
changes and the effective date thereof;

(v) promptly after the Seller obtains knowledge thereof, notice of any: (A) material litigation, investigation or
proceeding that may exist at any time between the Seller and any Person or (B) material litigation or proceeding relating to
any Transaction Document;

(vi) promptly after the occurrence thereof, notice of a material adverse change in the business, operations,
property or financial or other condition of the Seller, or to its knowledge, the Servicer or any Originator;

(vii)  within five (5) days after the occurrence of any joinder of a Subject Originator without the consent of the
Majority Purchasers (or such later date may be agreed to by the Administrator), a copy of such joinder;

(viii)  such other information respecting the Receivables or the condition or operations, financial or otherwise, of
the Seller or any Originator as the Administrator or any Purchaser Agent may from time to time reasonably request;

(ix) any information available to the Seller or any of its Affiliates reasonably requested by the Administrator or
any Purchaser in order to assist any Purchaser in complying with any of its obligations under Article 5 of the EU
Securitisation Regulation_or Article 5 of the UK Securitisation Regulation, as applicable, and any other due diligence
provision of the EU Securitisation Regulation ReguirementsRules or the UK Securitisation Regulation Rules, as applicable,
in relation to the Transaction Documents and the transactions contemplated thereby; and

(x) solely to the extent such data is reasonably available to the Seller or any of its Affiliates without additional
burden or out-of-pocket expense, information regarding the Receivables as any Purchaser may reasonably request in
connection with the analysis by such Purchaser of capital treatment under the accord known as Basel II, Basel III or other
regulatory capital guidelines as relates to the transactions contemplated in the Transaction Documents.

Information required to be delivered pursuant to clause (i) of this Section shall be deemed to have been delivered if such
information, or one or more annual or quarterly reports or current reports containing such information, shall have been
posted by the Administrator on a SyndTrak, Intralinks or similar site to which the Purchasers have been granted access or
shall be available on the website of the Securities and Exchange Commission at http://www.sec.gov or on the website of
Holdings. Each Purchaser shall be solely
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this Agreement.

(q) [Reserved].

(r) Anti-Money Laundering/International Trade L.aw Compliance. The Seller will not become a Sanctioned Person. No
Covered Entity, either in its own right or through any third party, will (i) have any of its assets in a Sanctioned Country or in the
possession, custody or control of a Sanctioned Person in violation of any Anti-Terrorism Law; (ii) do business in or with, or
derives any of its income from investments in or transactions with, any Sanctioned Country or Sanctioned Person in violation of
any Anti-Terrorism Law; (iii) engage in any dealings or transactions prohibited by any Anti-Terrorism Law or (iv) use the proceeds
of any Purchase or reinvestment to fund any operations in, finance any investments or activities in, or, make any payments to, a
Sanctioned Country or Sanctioned Person in violation of any Anti-Terrorism Law. The funds used to repay each Purchase will not
be derived from any unlawful activity. The Seller shall comply with all Anti-Terrorism Laws. The Seller shall promptly notify the
Administrator and each Purchaser Agent in writing upon the occurrence of a Reportable Compliance Event.

(s) Liquidity Coverage Ratio. The Seller shall not issue any LCR Security.

(t) Beneficial Ownership Certification. Promptly following any change that would result in a change to the status as an
excluded “Legal Entity Customer” under (and as defined in) the Beneficial Ownership Regulation, the Seller shall execute and
deliver to the Administrator a Certification of Beneficial Owner(s) complying with the Beneficial Ownership Regulation. The
information included in any Beneficial Ownership Certification shall be true and correct in all respects.

(u) Additional Assistance. The Seller shall use commercially reasonable efforts to take such further action, provide such
information and enter into such other agreements not otherwise provided for hereunder as may be reasonably required by the
Administrator or any Purchaser in order to assist any Purchaser in complying with any of its obligations under Article 5 of the EU
Securitisation Regulation_or Article 5 of the UK Securitisation Regulation, as applicable, and any other due diligence provision of
the EU Securitisation Regulation RegtirementsRules or the UK Securitisation Regulation Rules, as applicable, in relation to the
Transaction Documents and the transactions contemplated thereby.

2. Covenants of the Servicer and WESCO. Until the Final Payout Date:

(@) Compliance with Laws, Etc. The Servicer and, to the extent that it ceases to be the Servicer, WESCO shall comply
(and shall cause each Originator to comply) in all material respects with all Applicable Laws, and preserve and maintain its
corporate existence, rights, franchises, qualifications and privileges, except to the extent that the failure so to comply with such
laws, rules and regulations or the failure so to preserve and maintain such existence, rights, franchises, qualifications and privileges
would not have a Material Adverse Effect.
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Receivables and each Information Package and Daily Report generated during such fiscal year then ended, and describing
the results of such review and testing, and (3) during such review and testing, not discovered any deviations (other than
those described in the report) from the Credit and Collection Policy, and (B) a report in a format acceptable to each
Purchaser Agent to the effect that they have applied certain procedures agreed upon with the Servicer, the Administrator
and each Purchaser Agent and examined certain documents and records relating to the servicing of Receivables under this
Agreement, and that, based upon such agreed upon procedures, nothing has come to the attention of such auditors that
caused them to believe such servicing (including without limitation, the allocation of Collections) has not been conducted
in compliance with the terms and conditions set forth herein, except for such exceptions as they believe to be immaterial
and such other exceptions as shall be set forth in such statement. In addition, each report shall set forth the agreed upon
procedures performed (it being understood and agreed that in any year, a field audit performed by the Administrator or its
agents or representatives pursuant to Section 2(f) of this Exhibit IV may, with the prior consent of the Administrator and the
Majority Purchasers, satisfy the requirements of this clause (xiii));

(xiv) not later than 30 days after the end of each month (other than months which are the last month of a calendar
quarter) and within 45 days of the end of each calendar quarter, management prepared unaudited financial statements of
Holdings and its consolidated Subsidiaries;

(xv) any information available to WESCO or any of its Affiliates reasonably requested by the Administrator or
any Purchaser in order to assist any Purchaser in complying with any of its obligations under Article 5 of the EU
Securitisation Regulation or Article 5 of the UK Securitisation Regulation,_as applicable, and any other due diligence
provision of the EU Securitisation Regulation ReguirementsRules or the UK Securitisation Regulation Rules, as applicable,
in relation to the Transaction Documents and the transactions contemplated thereby; and

(xvi) solely to the extent such data is reasonably available to WESCO or any of its Affiliates without additional
burden or out-of-pocket expense, information regarding the Receivables as any Purchaser may reasonably request in
connection with the analysis by such Purchaser of capital treatment under the accord known as Basel II, Basel III or other
regulatory capital guidelines as relates to the transactions contemplated in the Transaction Documents.

Information required to be delivered pursuant to clause (i) of this Section shall be deemed to have been delivered if such
information, or one or more annual or quarterly reports or current reports containing such information, shall have been
posted by the Administrator on a SyndTrak, Intral.inks or similar site to which the Purchasers have been granted access or
shall be available on the website of the Securities and Exchange Commission at http://www.sec.gov or on the website of
Holdings. Each Purchaser shall be solely responsible for timely accessing posted documents and maintaining its copies of
such documents.
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(j) Anti-Money Laundering/International Trade L.aw Compliance. The Servicer will not become a Sanctioned Person. No
Covered Entity, either in its own right or through any third party, will (i) have any of its assets in a Sanctioned Country or in the
possession, custody or control of a Sanctioned Person in violation of any Anti-Terrorism Law; (ii) do business in or with, or derive
any of its income from investments in or transactions with, any Sanctioned Country or Sanctioned Person in violation of any Anti-
Terrorism Law; (iii) engage in any dealings or transactions prohibited by any Anti-Terrorism Law or (iv) use the proceeds of any
Purchase or reinvestment to fund any operations in, finance any investments or activities in, or, make any payments to, a
Sanctioned Country or Sanctioned Person in violation of any Anti-Terrorism Law. The funds used to repay each Purchase will not
be derived from any unlawful activity. The Servicer shall comply with all Anti-Terrorism Laws. The Servicer shall promptly notify
the Administrator and each Purchaser Agent in writing upon the occurrence of a Reportable Compliance Event.

(k)  Additional Assistance. The Servicer shall use commercially reasonable efforts to take such further action, provide
such information and enter into such other agreements not otherwise provided for hereunder as may be reasonably required by the
Administrator or any Purchaser in order for any Purchaser to comply with any and all applicable requirements of Article 5 of the
EU Securitisation Regulation or Article 5 of the UK Securitisation Regulation and any other due diligence provision of the EU
Securitisation Regulation ReguirerentsRules or the UK Securitisation Regulation Rules in relation to the Transaction Documents
and the transactions contemplated thereby.

3. Separate Existence. Each of the Seller and WESCO hereby acknowledges that the Purchasers, the Purchaser Agents,
the Administrator and the Liquidity Providers are entering into the transactions contemplated by this Agreement and the other
Transaction Documents in reliance upon the Seller’s identity as a legal entity separate from WESCO and its Affiliates. Therefore,
from and after the date hereof, each of the Seller and WESCO shall take all steps specifically required by this Agreement or
reasonably required by the Administrator to continue the Seller’s identity as a separate legal entity and to make it apparent to third
Persons that the Seller is an entity with assets and liabilities distinct from those of WESCO and any other Person, and is not a
division of WESCO, its Affiliates or any other Person. Without limiting the generality of the foregoing and in addition to and
consistent with the other covenants set forth herein, each of the Seller and WESCO shall take such actions as shall be required in
order that:

(@) The Seller will be a limited purpose corporation whose primary activities are restricted in its certificate of
incorporation to: (i) purchasing or otherwise acquiring from the Originators, owning, holding, granting security interests or
selling interests in Pool Assets, (ii) entering into agreements for the selling and servicing of the Receivables Pool, and (iii)
conducting such other activities as it deems necessary or appropriate to carry out its primary activities;

(b)  The Seller shall not engage in any business or activity, or incur any indebtedness or liability, other than as
expressly permitted by the Transaction Documents;
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SCHEDULE VI
COMMITMENTS
PNC BANK, NATIONAL ASSOCIATION,
as a Committed Purchaser for PNC Bank, National Association

Commitment: $265;600;606287,083,333.3

N

FIFTH THIRD BANK, NATIONAL ASSOCIATION
as a Committed Purchaser for Fifth Third Bank, National Association

Commitment: $+92;500,0606208,541,666.6

~

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as a Committed Purchaser for Wells Fargo Bank, National Association

Commitment: $265;000;600222,083,333.3

(O8]

THE BANK OF NOVA SCOTIA,
as a Committed Purchaser for Liberty Street Funding LL.C

(2]

66.6

~N

Commitment: $347%4566;6606159,791,

THE TORONTO-DOMINION BANK,
as a Committed Purchaser for Reliant Trust

Commitment: $+47566,666159,791,

(2]

66.6

~

CANADIAN IMPERIAL BANK OF COMMERCE, NEW YORK BRANCH,
as a Committed Purchaser for Canadian Imperial Bank of Commerce, New York Branch

Commitment: $1+62;566;666111,041,666.67

BANK OF AMERICA, NATIONAL ASSOCIATION,
as a Committed Purchaser for Bank of America, National Association

Commitment: $96,606,66697,500,000.00
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HSBC BANK USA, NATIONAL ASSOCIATION,
as Committed Purchaser

Commitment: $56;660;60054,166,666.67

741604250 99551574 Schedule VI- 2



SCHEDULE VII
SCHEDULED COMMITMENT TERMINATION DATE

PNC BANK, NATIONAL ASSOCIATION,
as a Committed Purchaser for PNC Bank, National Association

Scheduled Commitment Termination Date: June 22202321, 2024

FIFTH THIRD BANK, NATIONAL ASSOCIATION
as a Committed Purchaser for Fifth Third Bank, National Association

Scheduled Commitment Termination Date: June 225262321, 2024

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as a Committed Purchaser for Wells Fargo Bank, National Association

Scheduled Commitment Termination Date: June 22202321, 2024

THE BANK OF NOVA SCOTIA,
as a Committed Purchaser for Liberty Street Funding LLC

Scheduled Commitment Termination Date: June 225262321, 2024

THE TORONTO-DOMINION BANK,
as a Committed Purchaser for Reliant Trust

Scheduled Commitment Termination Date: June 22262321, 2024

BANK OF AMERICA, NATIONAL ASSOCIATION,
as a Committed Purchaser for Bank of America, National Association

Scheduled Commitment Termination Date: June 22202321, 2024

THE CANADIAN IMPERIAL BANK OF COMMERCE, NEW YORK BRANCH,
as a Committed Purchaser for Canadian Imperial Bank of Commerce, New York Branch

Scheduled Commitment Termination Date: June 225262321, 2024
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HSBC BANK USA, NATIONAL ASSOCIATION,
as Committed Purchaser

Scheduled Commitment Termination Date: June 225262321, 2024
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Annex A

[attached]
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CLOSING MEMORANDUM

THIRD AMENDMENT TO
FIFTH AMENDED AND RESTATED RECEIVABLES PURCHASE AGREEMENT

Among

WESCO RECEIVABLES CORP,,
as Seller

WESCO DISTRIBUTION, INC.,
as Servicer

PNC BANK, NATIONAL ASSOCIATION,
as Administrator

and

the various Conduit Purchasers, Related Committed Purchasers
and Purchaser Agents from time to time party thereto

For June 1, 2021 Closing



Abbreviations:

Administrator
Company

Committed
Purchasers

Conduit Purchasers
JD

Lock-Box Banks
MB

Originators

PNC
Purchaser Agents

Purchasers
Servicer

741604250 99551574 1

PNC Bank, National Association

WESCO Receivables Corp.

PNC, Wells Fargo Bank, N.A.; Fifth Third Bank; The Bank of Nova Scotia; The Toronto-Dominion Bank;
Bank of America; N.A.; Canadian Imperial Bank of Commerce, New York Branch, and HSBC Bank USA,
National Association

Liberty Street Funding LLC and Reliant Trust

Jones Day, as counsel to the Servicer and the Company

To be determined

Mayer Brown LLP

Accu-Tech Corporation, a Georgia Corporation; Anixter Inc., a Delaware corporation; Anixter Power
Solutions Inc., a Michigan Corporation; Atlanta Electrical Distributors, LLC; Calvert Wire & Cable
Corporation; Carlton-Bates Company; Communications Supply Corporation; Conney Safety Products,
LLC; Hi-Line Utility Supply Company, LLC; Hill Country Electric Supply, L.P.; Liberty Wire & Cable,
Inc.; Needham Electric Supply, LLC; TVC Communications, L.L.C.; WESCO Distribution, Inc.; Wesco
Integrated Supply, Inc. and WESCO Services, LLC

PNC Bank, National Association

PNC, Wells Fargo Bank, N.A.; Fifth Third Bank; The Bank of Nova Scotia; The Toronto-Dominion Bank;
Bank of America; N.A.; Canadian Imperial Bank of Commerce, New York Branch, and HSBC Securities
(USA) Inc.

Conduit Purchasers and Committed Purchasers
WESCO Distribution, Inc.



Document

A. MAIN DOCUMENTS

1. 3" Amendment to Fifth Amended and Restated Receivables Purchase Agreement (the “RPA”)

Exhibit A to 3" Amendment to RPA

Ninth Amended and Restated Purchaser Group Fee Letter

Amended and Restated EU/UK Risk Retention Letter

Fourteenth Amendment to PNC Lock-Box Agreement

Eleventh Amendment to Lock-Box Schedule Letter Agreement

DOCUMENTATION AS TO AUTHORITY, INCUMBENCY AND OTHER MATTERS

SR - E I e e R

Secretary’s Certificate of Servicer as to:

Resolutions of Board of Directors
Certificate of Incorporation
By-laws

Incumbency and signature

anoe

7. Secretary’s Certificate of Company as to:

a. Resolutions of Board of Directors
b. Certificate of Incorporation

c. By-laws

d. Incumbency and signature

8. Good Standing Certificate for the Servicer from the Secretary of State of the State of Delaware
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9. Good Standing Certificate for the Company from the Secretary of State of the State of Delaware

C. LEGAL OPINION

10. Opinion of Counsel to Servicer and Company Re: General Corporate and Enforceability matters

D. MISCELLANEOUS

11. Payment of fees
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Exhibit 31.1
CERTIFICATION

I, John J. Engel, certify that:
1. I have reviewed this quarterly report on Form 10-Q of WESCO International, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

Date:  August 6, 2021 By: /s/John J. Engel
John J. Engel
Chairman, President and Chief Executive Officer




Exhibit 31.2
CERTIFICATION

I, David S. Schulz, certify that:
1. I have reviewed this quarterly report on Form 10-Q of WESCO International, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal
quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over
financial reporting.

Date:  August 6, 2021 By: /s/ David S. Schulz
David S. Schulz
Executive Vice President and Chief Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of WESCO International, Inc. (the “Company”) on Form 10-Q for the period ended June 30, 2021, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), the undersigned, in the capacity and on the date indicated below, hereby certifies
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to his knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operation of the Company.
Date:  August 6, 2021 By: /s/John J. Engel

John J. Engel
Chairman, President and Chief Executive Officer



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of WESCO International, Inc. (the “Company”) on Form 10-Q for the period ended June 30, 2021, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), the undersigned, in the capacity and on the date indicated below, hereby certifies
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to his knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operation of the Company.
Date:  August 6, 2021 By: /s/David S. Schulz

David S. Schulz
Executive Vice President and Chief Financial Officer



