


UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT PURSUANT
TO SECTION 13 OR 15(D) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reported)__August 16, 2005

WESCO INTERNATIONAL, INC.

(Exact Name of Registrant as Specified in Its Charter)

Delaware

(State or Other Jurisdiction of Incorporation)

001-14989 25-1723342
(Commission File Number) (IRS Employer Identification No.)
225 West Station Square Drive, Suite 700 15219
Pittsburgh, Pennsylvania
(Address of Principal Executive Offices) (Zip Code)

(412) 454-2200

(Registrant’s Telephone Number, Including Area Code)

(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions (see General Instruction A.2. below):

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

0 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




Items To Be Included In This Report
Section 1 — Registrant’s Business and Operations

Item 1.01. Entry into a Material Definitive Agreement.

On August 17, 2005, WESCO International, Inc. announced the signing by WESCO Distribution, Inc. ("WESCO”) and Carlton-Bates Company (“CBC”) of
an Agreement and Plan of Merger (the “Agreement”) pursuant to which C-B WESCO, Inc., an indirect wholly-owned subsidiary of WESCO, will merge with
and into CBC (as so merged, the “Surviving Corporation”). Pursuant to the Agreement, WESCO will become the sole shareholder of the Surviving
Corporation and the securityholders (including optionholders) of CBC will receive cash consideration in exchange for their interests in CBC.

The purchase price is approximately $250 million, subject to adjustment based on working capital at closing and certain other costs. $20 million of the
purchase price will be held in escrow for up to thirty months following closing to address potential indemnification claims of WESCO.

The parties have made customary representations, warranties and covenants in the Agreement, including, among others, CBC’s covenants (i) to conduct its
business in the ordinary course and in substantially the same manner as previously conducted, and (ii) not to solicit, encourage, initiate or participate in, or
provide any information in connection with, any other merger, sale of shares, or sale of all or substantially all of CBC’s assets.

The Agreement is conditioned, among other things, on the termination or expiration of the waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended.

Section 9 — Financial Statements and Exhibits
Item 9.01. Financial Statements and Exhibits.
(c) Exhibits

Exhibit No. Description

99.1 Press release dated August 17, 2005 regarding the matter referenced in Item 1.01.
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Exhibit 99.1

NEWS RELEASE

'WESCO International, Inc. / Suite 700, 225 West Station Square Drive / Pittsburgh, PA 15219

WESCO International, Inc. Announces
Agreement to Acquire Carlton-Bates Company

Contact: Stephen A. Van Oss, Senior Vice President and
Chief Financial and Administrative Officer
WESCO International, Inc. (412) 454-2271, Fax: (412) 454-2477
http://www.wesco.com

Pittsburgh, PA, August 17, 2005 — WESCO International, Inc. [NYSE: WCC] today announced that it has entered into an all-cash definitive purchase
agreement to acquire Carlton-Bates Company subject to certain customary conditions, including regulatory approvals required under the Hart-Scott-Rodino
Act.

Carlton-Bates, with headquarters in Little Rock, Arkansas, was founded in 1957 and has annualized 2005 sales of approximately $300 million. The company
is a large regional industrial distributor of electrical and electronic components with a special emphasis on electromechanical applications and electronic
controls applications. Carlton-Bates, with 32 branch locations and four regional warehouses, serves an estimated 20,000 customers throughout the United
States and Mexico, with a concentration in core markets of the Southeastern, Southwestern, and Midwestern United States. A division of Carlton-Bates,
LADD Industries, Inc., is the sole U.S. distributor of engineered connecting devices for the Deutsch Company, Inc.’s Industrial Products Division. LADD
provides sales and services for engineered environmentally sealed, heavy-duty electrical interconnection devices for critical circuits and applications in harsh
environments where high performance and reliability are required.

Mr. Roy W. Haley, WESCQ’s Chairman and Chief Executive Officer, stated, “We are very pleased with the prospect of combining Carlton-Bates into
WESCO’s leading position in the electrical distribution market. This important acquisition provides a unique opportunity to more deeply penetrate the
original equipment manufacturer market segment with specialty products, applications and value-added services. Carlton-Bates has an effective and proven
marketing strategy to the OEM market and has a track record of growth and responsive customer service. The planned acquisition of Carlton-Bates, along
with the recently closed acquisition of Fastec Industrial Corp., provides WESCO the opportunity to strategically supplement our proven organic growth
model.”




Mr. William P. Carlton, Chief Executive Officer of Carlton-Bates Company, commented, “WESCO Distribution provides a significant strategic platform to
expand our base of operations. This is an exciting opportunity for the employees, customers and suppliers of Carlton-Bates. We firmly believe our
unwavering commitment to sales and service will lead to increased sales opportunities given WESCO’s market coverage and outstanding base of industrial
customers.”

Mr. Stephen A. Van Oss, WESCO'’s Senior Vice President and Chief Financial and Administrative Officer, stated, “The combination of Carlton-Bates and
WESCO should provide significant synergies in a variety of profit enhancing areas including sales, sourcing, operations and administration. Assuming a
September 30, 2005 closing of the transaction, we expect the acquisition of Carlton-Bates to be accretive to WESCO’s earnings per share by $0.08 in 2005
and to positively affect 2006 earnings per share by $0.37-$0.40.”

Separately, the Company confirmed the completion of its previously announced acquisition of Fastec Industrial Corp. Fastec, with annual sales of
approximately $55 million, is a nationwide importer and distributor of industrial fasteners, cabinet hardware, and locking and latching products.

HH#H#

WESCO International, Inc. [NYSE: WCC] is a publicly traded Fortune 500 holding company, headquartered in Pittsburgh, Pennsylvania, whose primary
operating entity is WESCO Distribution, Inc. WESCO Distribution is a leading distributor of electrical construction products and electrical and industrial
maintenance, repair and operating (MRO) supplies, and is the nation’s largest provider of integrated supply services with 2004 annual product sales of
approximately $3.7 billion. The Company employs approximately 5,350 people, maintains relationships with 24,000 suppliers, and serves more than 100,000
customers worldwide. Major markets include commercial and industrial firms, contractors, government agencies, educational institutions,
telecommunications businesses and utilities. WESCO operates five fully automated distribution centers and approximately 350 full-service branches in North
America and selected international markets, providing a local presence for area customers and a global network to serve multi-location businesses and multi-
national corporations.

HHH

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 the Company’s Annual Report on Form 10-K for the fiscal year ended December 31,
2004, as well as the Company’s other reports filed with the Securities and Exchange Commission.



