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WESCO INTERNATIONAL, INC.

225 West Station Square Drive, Suite 700

Pittsburgh, Pennsylvania 15219-1122

NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS

Date And Time: Thursday, May 28, 2015 at 2:00 p.m., E.D.T.

Place: Sheraton Station Square

300 West Station Square Drive

Pittsburgh, PA 15219

Record Date: April 2, 2015
Dear Fellow Stockholders:

I am pleased to invite you to attend our 2015 Annual Meeting of Stockholders. It will be held on May 28, 2015, at the
Sheraton Station Square, 300 West Station Square Drive, Pittsburgh, Pennsylvania. Details regarding the items of
business to be conducted at the Annual Meeting are described in the accompanying Proxy Statement:

1. Elect three Directors for a one-year term expiring in 2016.

2. Approve, on an advisory basis, the Company�s executive compensation.

3. Ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for
the year ending December 31, 2015.

4. Transact any other business properly brought before the Annual Meeting.

Voting can be completed in one of four ways:

returning the proxy card by mail online at www.proxyvote.com
refer to the phone number on your voting card or attending the meeting to vote in person
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We are sending a Notice of Internet Availability of Proxy Materials to you on or about April 10, 2015. Stockholders
of record at the close of business on April 2, 2015 will be entitled to vote at our Annual Meeting or any adjournments
or postponements of the meeting. You have a choice of voting in person, over the Internet, by telephone, or by
requesting a paper copy of the proxy materials and a proxy card and then executing and returning the proxy card. In
order to assure a quorum, please vote over the Internet or by telephone, or request a paper copy of a proxy card and
then complete, sign, date and return the proxy card, whether or not you plan to attend the meeting.

Thank you for your ongoing support of WESCO.

By order of the Board of Directors,

John J. Engel

Chairman, President and Chief Executive Officer
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INTERNET ACCESS TO THIS PROXY STATEMENT

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS

FOR THE STOCKHOLDER MEETING TO BE HELD ON MAY 28, 2015

The 2015 Proxy Statement and 2014 Annual Report of WESCO International, Inc. are available to review at:
www.proxydocs.com/wcc.

We are pleased to continue to take advantage of the Securities and Exchange Commission (the �SEC�) rule that permits
companies to furnish proxy materials to stockholders over the Internet. On or about April 10, 2015, we will begin
mailing proxy materials. A Notice of Internet Availability of Proxy Materials (the �Notice�) contains instructions on
how to vote online or by telephone, or in the alternative, request a paper copy of the proxy materials and a proxy card.
By furnishing a Notice and access to our proxy materials by the Internet, we are lowering the costs and reducing the
environmental impact of our Annual Meeting. We encourage you to sign up for direct email notice of the availability
of future proxy materials by submitting your email address when you vote your proxy via the Internet.

QUESTIONS AND ANSWERS

1. Who is entitled to vote at the Annual Meeting?
If you held shares of WESCO International, Inc. (�WESCO� or the �Company�) Common Stock at the close of business
on April 2, 2015, you may vote at the Annual Meeting. Each share is entitled to one vote on each matter presented for
consideration and action at the Annual Meeting.

In order to vote, you must either designate a proxy to vote on your behalf, or attend the Annual Meeting and vote your
shares in person. The Board of Directors requests your proxy so that your shares will count toward a quorum and be
voted at the meeting.

2. What matters are scheduled to be presented?
Proposal 1�Elect three Director nominees for a one year term expiring at the 2016 Annual Meeting of Stockholders.

Proposal 2�Approve, on an advisory basis, the Company�s executive compensation.

Proposal 3�Ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting
firm for the year ending December 31, 2015.

Action may be taken at the Annual Meeting with respect to any other business that properly comes before the meeting,
and the proxy holders have the right to and will vote in accordance with their judgment on any additional business.
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3. How do I cast my vote?
There are four different ways you may cast your vote. You may vote by:

� the Internet, at the address provided on the Notice;

� telephone, using the toll-free number listed on the Notice;

� following the instructions on the Notice to request a paper copy of the proxy card and proxy materials and then
marking, signing, dating and returning each proxy card in the postage-paid envelope provided; or

� attending the Annual Meeting and voting your shares in person.
The deadline for voting by Internet or telephone is 11:59 p.m., E.D.T., on Wednesday, May 27, 2015.

4. What if I don�t indicate my voting choices?
If you return your signed proxy card but do not mark the boxes showing how you wish to vote on any particular
matter, your shares will be voted �FOR� the election of each of the Director nominees named in this Proxy Statement,
�FOR� the approval, on an advisory basis, of the Company�s executive compensation, and �FOR� the ratification of the
appointment of PricewaterhouseCoopers LLP as our Company�s independent registered public accounting firm for the
year ending December 31, 2015.

5. How do I revoke or change my vote?
If you have returned a proxy via mail, telephone or Internet, you may revoke it at any time before it is voted at the
Annual Meeting by:

� notifying the Corporate Secretary at the Company�s headquarters office;

� sending another proxy dated later than your prior proxy either by Internet, telephone or mail; or

� attending the Annual Meeting and voting in person by ballot or by proxy.

6. What does it mean if I receive more than one Notice?
If your shares are registered differently and are in more than one account (for example, some shares may be registered
directly in your name and some may be held in the Company�s 401(k) Retirement Savings Plan), you may receive
more than one Notice from the Company or a broker, bank or other nominee account with respect to your shares held
in �street name�. Please carefully follow the instructions on each Notice you receive and
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vote all of the proxy requests to ensure that all your shares are voted.

7. May I attend and vote my shares in person at the Annual Meeting?
Shares held beneficially through a broker, bank or other nominee may not be voted in person at the Annual Meeting
UNLESS you obtain a �Legal Proxy�. A �Legal Proxy� must be obtained from your broker, bank or other nominee that
holds your shares. Without a �Legal Proxy�, you will not be able to attend and vote those shares in person at the Annual
Meeting at the Sheraton Station Square, located at 300 West Station Square Drive, Pittsburgh, Pennsylvania.

Shares registered directly in your name with our transfer agent, Computershare, may be voted in person at the Annual
Meeting.

Directions to the Annual Meeting at the Sheraton Station Square, 300 West Station Square Drive, Pittsburgh,
Pennsylvania, are available at www.wesco.com.

8. Who will count the votes?
Representatives of Broadridge Financial Solutions, Inc. will tabulate the votes, and there will be a duly appointed
inspector of election who will certify his or her examination of the list of

stockholders, the number of shares held and outstanding as of the record date, and the necessary quorum for
transaction of the business for this meeting. These persons will count the votes at the Annual Meeting.

9. May I elect to receive a paper copy of proxy materials in the future?
Stockholders can elect to receive future WESCO Proxy Statements and Annual Reports via paper copies in the mail.

If you are a �stockholder of record� you can choose to receive future Annual Reports and Proxy Statements via paper
copy at no charge by writing to WESCO International, Inc., 225 West Station Square Drive, Suite 700, Pittsburgh,
Pennsylvania, 15219-1122, Attention: Corporate Secretary. If you hold your WESCO stock in �street name� (such as
through a broker, bank, or other nominee account), follow the information provided by your nominee for instructions
on how to elect to receive paper copies of future Proxy Statements and Annual Reports.

If you enroll to receive paper copies of WESCO�s future Annual Reports and Proxy Statements, your enrollment will
remain in effect for all future stockholders� meetings unless you cancel the enrollment.

WESCO International, Inc. - 2015 Proxy Statement |  iii
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PROXY SOLICITATION AND VOTING INFORMATION

Holders of our Common Stock at the close of business on the record date of April 2, 2015 may vote at our Annual
Meeting. On the record date, 44,235,373 shares of our Common Stock were outstanding. A list of stockholders
entitled to vote will be available at the Annual Meeting at the Sheraton Station Square, located at 300 West Station
Square Drive, Pittsburgh, Pennsylvania, and during ordinary business hours for 10 days prior to the Annual Meeting at
the Company�s principal executive offices. Any stockholder of record may examine the list for any legally valid
purpose.

The Board of Directors is soliciting your proxy to vote at our Annual Meeting of Stockholders, and at any
adjournment or postponement of the meeting. In addition to soliciting proxies by mail, telephone, and the Internet, our
Board of Directors, without receiving additional compensation, may solicit in person. We have engaged Morrow &
Co., LLC, 470 West Ave., Stamford, CT 06902 to assist us in the solicitation of proxies, and we expect to pay
Morrow & Co., LLC approximately $8,500 for these services, plus reimbursement of their expenses. Brokerage firms
and other custodians, nominees, and fiduciaries will forward proxy soliciting material to the beneficial owners of our
Common Stock, held of record by them, and we will reimburse these brokerage firms, custodians, nominees and
fiduciaries for reasonable out-of-pocket expenses incurred by them in doing so. The cost of this proxy solicitation will
consist primarily of printing, legal fees, and postage and handling. We will pay the cost of this solicitation of proxies.

To conduct the business of the Annual Meeting, we must have a quorum. The presence, in person or by proxy, of
stockholders holding at least a majority of the shares of our Common Stock outstanding will constitute a quorum.
Abstentions, broker non-votes and votes withheld from Director nominees count as

shares present for purposes of determining a quorum. A broker non-vote occurs when a broker, bank or other nominee
holder does not vote on a particular item because the nominee holder does not have discretionary authority to vote on
that item and has not received instructions from the beneficial owner of the shares. In the absence of voting
instructions from the beneficial owner of the shares, nominee holders will not have discretionary authority to vote the
shares at the Annual Meeting in the election of Directors, or the approval, on an advisory basis, of the Company�s
executive compensation, but will have discretionary authority to vote on the ratification of the appointment of
PricewaterhouseCoopers LLP as our independent registered public accounting firm for the year ending December 31,
2015. Broker non-votes will not affect the outcome of any of the matters scheduled to be voted upon at the Annual
Meeting and are not counted as shares voting with respect to any other matter on which the broker has not voted
expressly. Proxies that are transmitted by nominee holders for beneficial owners will count toward a quorum and will
be voted as instructed by the nominee holder.

The election of Directors will be determined by a plurality of the votes cast. The Board has adopted a Director
resignation policy in the event a Director receives less than 50% of the votes for his or her re-election in an
uncontested election. Only votes �FOR� or �WITHHELD� affect the outcome of the election of Directors. The ratification
of the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the year
ending December 31, 2015, and the approval, by non-binding vote, of our executive compensation will require
affirmative votes by a majority of the shares present, in person or by proxy, and entitled to vote and voting on the
proposal at the Annual Meeting. Abstentions will not affect the outcome of any of the matters scheduled to be voted
upon at the Annual Meeting.
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Election of Directors

ITEM 1 � PROPOSAL TO VOTE FOR ELECTION OF DIRECTORS

The following Directors have been nominated for election to our Board:

� Director Nominees (with a term expiring at the 2016 Annual Meeting of Stockholders): John J. Engel, Steven A.
Raymund, Lynn M. Utter

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE �FOR�

EACH OF THE DIRECTOR NOMINEES.

BOARD OF DIRECTORS

The Board, composed of ten directors as of the filing date of this proxy statement, is currently divided into three
classes. Prior to the 2014 Annual Meeting of Stockholders, each of the classes was elected to serve three-year terms
which were staggered such that the classes were as equal in number as possible depending on the total number of
directors at any time. At the 2014 Annual Meeting of Stockholders, upon the recommendation of and approval by the
Board, our stockholders approved an amendment to the Company�s Restated Certificate of Incorporation to declassify
the Board. Each Director elected after the 2014 Annual Meeting of Stockholders, whether to succeed a Director whose
term has expired or to fill any vacancy, will be elected for a one-year term expiring at the next annual meeting.
Directors elected at the 2014 Annual Meeting of Stockholders or earlier will serve the remainder of their respective
terms before standing for re-election. Accordingly, our declassified board structure will be fully implemented at the
2017 Annual Meeting of Stockholders.

The current term of the Director Nominees expires this year, and their successors are to be elected at the Annual
Meeting for a one-year term expiring in 2016, subject to earlier retirement, resignation or removal. William J.
Vareschi, a current Class I Director, will not be standing for re-election to the Board in accordance with the Company�s
Director retirement age policy. Mr. Vareschi�s term will end on May 28, 2015 at the Annual Meeting. The terms of the
Class II and Class III Directors do not expire until the Annual Meetings of Stockholders to be held in 2016 and 2017,
respectively.

Should all nominees be elected as indicated in the proposal above, the following is the complete list of individuals
who comprise our Board of Directors and Board Committees immediately following the Annual Meeting, unless
otherwise noted.

Name Age Director
Since

Audit Compensation Executive Nominating
and
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Sandra Beach Lin 57 2002 Member Member Chair
John J. Engel 53 2008 Member
Bobby J. Griffin 66 2014 Member
John K. Morgan 60 2008 Member Chair Member
Steven A. Raymund 59 2006 Chair Member
James L. Singleton(3) 59 1998 Member Chair Member
Robert J. Tarr, Jr. 71 1998 Member Member
Lynn M. Utter 52 2006 Member Member
Stephen A. Van Oss 60 2008
William J. Vareschi (1)(2) 72 2002
(1) Mr. Vareschi�s retirement will be effective at the close of the 2015 Annual Meeting of Stockholders.

(2) Lead Director

(3) Mr. Singleton will become the Lead Director following the 2015 Annual Meeting of Stockholders.

2  | WESCO International, Inc. - 2015 Proxy Statement
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Election of Directors

NOMINEE DIRECTORS TO SERVE FOR A ONE-YEAR TERM EXPIRING IN 2016

JOHN J. ENGEL

John J. Engel was elected as Chairman at the 2011 Annual Meeting and has served as our President
and Chief Executive Officer since 2009. Previously Mr. Engel served as our Senior Vice President and
Chief Operating Officer from 2004 to 2009. Before joining WESCO in 2004, Mr. Engel served as
Senior Vice President and General Manager of Gateway, Inc.; Executive Vice President and Senior
Vice President of Perkin Elmer, Inc.; and Vice President and General Manager of Allied Signal, Inc.
Mr. Engel also held various engineering, manufacturing and general management positions at General
Electric Company. Mr. Engel also serves as a director of United States Steel Corporation, is a member
of the Business Roundtable and the Business Council, and is a member of the Board of Directors of the
National Association of Manufacturers.

Qualifications: Among Mr. Engel�s experience, qualifications, attributes and skills for which he is considered a
valuable member of the Board of Directors, Mr. Engel is the Company�s Chairman and Chief Executive Officer,
previously served as its Chief Operating Officer and has held senior executive and management positions in various
global industries.

STEVEN A. RAYMUND

Steven A. Raymund began his employment with Tech Data Corporation, a distributor of information
technology products, in 1981. From 1986 until his retirement in 2006, he served as its Chief Executive
Officer. Since 1991, he has served as Tech Data�s Chairman of the Board of Directors. Mr. Raymund
also serves as a director of Jabil, Inc. and as a member of the Board of Advisors for the Moffitt Cancer
Center; the Board of Trustees of All Children�s Hospital, Inc.; The Board of Trustees of the University
of Oregon Foundation; and the Board of Directors for the Gulf Coast Jewish Family and Community
Services.

Qualifications: Among Mr. Raymund�s experience, qualifications, attributes and skills for which he is considered a
valuable member of the Board of Directors, Mr. Raymund has considerable experience as a Chief Executive Officer in
a global distribution business, has supply chain expertise and broad experience as a board member in various
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industries.

LYNN M. UTTER

Lynn M. Utter has served as the President and Chief Operating Officer of Knoll Office, a designer and
manufacturer of office furniture products, since February 2012. She served as President and Chief
Operating Officer of Knoll North America from 2008 to February 2012. From 1997 to 2008, she served
as Chief Strategy Officer and in a number of other senior operating and strategic planning positions for
Coors Brewing Company. From 1986 to 1996, Ms. Utter worked at Frito Lay and Strategic Planning
Associates, LLC. Ms. Utter serves on a number of boards at The University of Texas and The Stanford
University Business School.

Qualifications: Among Ms. Utter�s experience, qualifications, attributes and skills for which she is considered a
valuable member of the Board of Directors, Ms. Utter is a senior executive with experience in multiple industries,
including marketing, operations and supply chain, and has extensive experience in strategic planning.

Retiring

WILLIAM J. VARESCHI

William J. Vareschi served as Chief Executive Officer of Central Parking Corporation, a parking
services provider, from 2000 until his retirement in 2003. Before joining Central Parking Corporation,
he served in several positions for more than 35 years with General Electric Company. He served in
numerous financial management positions, including Chief Financial Officer for GE Plastics Europe,
GE Lighting, and GE Aircraft Engines. From 1996 until his retirement in 2000, Mr. Vareschi served as
President and Chief Executive Officer of GE Engine Services. Mr. Vareschi also served on the Board of
Directors of WMS Industries, Inc.

Qualifications: Among Mr. Vareschi�s experience, qualifications, attributes and skills for which he is considered a
valuable member of the Board of Directors, Mr. Vareschi has served as Chief Executive Officer and a board member
in various industries and has significant leadership experience in global businesses.

WESCO International, Inc. - 2015 Proxy Statement |  3
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Board of Directors

CLASS II DIRECTORS � PRESENT TERM EXPIRES IN 2016

SANDRA BEACH LIN

Sandra Beach Lin served as Chief Executive Officer of Calisolar, Inc., a solar silicon company, a
position she held during 2010 and 2011, until her retirement at the end of 2011. She served as Executive
Vice President, then as Corporate Executive Vice President of Celanese Corporation, a global hybrid
chemical company from 2007 until 2010. Previously, she served as Group Vice President of Avery
Dennison Corporation and President of Alcoa Closure Systems International, Inc. Ms. Beach Lin serves
as a Director of American Electric Power, PolyOne Corporation and as a member of the Committee of
200 and the Board of Directors of Junior Achievement USA. Ms. Beach Lin is also a member of the
National Association of Corporate Directors Nominating and Governance Committee Chair Advisory
Council.

Qualifications: Among Ms. Beach Lin�s experience, qualifications, attributes and skills for which she is considered a
valuable member of the Board of Directors, Ms. Beach Lin has served as a Chief Executive Officer, has extensive
experience managing global businesses in multiple industries and has extensive experience with LEAN/Six Sigma.

ROBERT J. TARR, JR.

Robert J. Tarr, Jr. is a professional director and private investor and has been so for more than five
years. From 2000 to 2001, he served as the Chairman, Chief Executive Officer and President of
HomeRuns.com, Inc. Prior to joining HomeRuns.com, he served for more than 20 years in senior
executive roles at Harcourt General, Inc., a large, broad-based publishing company, including six years
as President, Chief Executive Officer and Chief Operating Officer, and at The Neiman Marcus Group,
Inc., a high-end specialty retail store and mail order business, as President, Chief Operating Officer and
Chief Executive Officer from 1990 to 1997. In addition, Mr. Tarr previously served as a director of
Barneys New York, Inc.

Qualifications: Among Mr. Tarr�s experience, qualifications, attributes and skills for which he is considered a
valuable member of the Board of Directors, Mr. Tarr has broad experience serving as a Chief Executive Officer and as
a board member for businesses in various industries and has extensive experience in capital markets and with mergers
and acquisitions.
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STEPHEN A. VAN OSS

Stephen A. Van Oss has served as our Senior Vice President and Chief Operating Officer since 2009.
In addition, he served as interim Chief Financial Officer from February 2012 until June 2012.
Previously, Mr. Van Oss served as our Senior Vice President and Chief Financial and Administrative
Officer from 2004 to 2009. From 2000 to 2004, he served as our Vice President and Chief Financial
Officer. From 1997 to 2000, Mr. Van Oss served as our Director, Information Technology and, in 1997,
as our Director, Acquisition Management. From 1995 to 1996, Mr. Van Oss served as Chief Operating
Officer and Chief Financial Officer of Paper Back Recycling of America, Inc. Mr. Van Oss serves as a
director of Cooper-Standard Holdings Inc. He also serves as a trustee of Robert Morris University.

Qualifications: Among Mr. Van Oss� experience, qualifications, attributes and skills for which he is considered a
valuable member of the Board of Directors, Mr. Van Oss is our current Chief Operating Officer, has served the
Company as a senior executive in various facets of its operations and has deep distribution industry expertise.

4  | WESCO International, Inc. - 2015 Proxy Statement
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Board of Directors

CLASS III DIRECTORS � PRESENT TERM EXPIRES IN 2017

JOHN K. MORGAN

John K. Morgan has served as the Chairman, President and Chief Executive Officer of Zep Inc., a
specialty chemicals company, since October 2007. From July 2007 to October 2007, he served as
Executive Vice President of Acuity Brands and President and Chief Executive Officer of Acuity
Specialty Products, just prior to its spin off from Acuity Brands, Inc. From 2005 to July 2007, he served
as President and Chief Executive Officer of Acuity Brands Lighting. He also served Acuity Brands as
President and Chief Development Officer from 2004 to 2005, as Senior Executive Vice President and
Chief Operating Officer from 2002 to 2004, and as Executive Vice President from 2001 to 2002.

Qualifications: Among Mr. Morgan�s experience, qualifications, attributes and skills for which he is considered a
valuable member of the Board of Directors, Mr. Morgan is a Chief Executive Officer with broad expertise, including
extensive experience in and knowledge of the industry in which the Company operates.

JAMES L. SINGLETON

James L. Singleton is Chairman and Chief Executive Officer of Cürex Group Holdings, LLC, an
organization that provides technologies and financial products to the global foreign exchange
marketplace, and has held that position since May 2014. From June 2010 to May 2014, he served as the
Vice Chairman of Cürex Group Holdings, LLC. He is also the founder and Managing Director of Pillar
Capital LP, an investment management firm, and he has served in such capacity since September 2007.
From 1994 to 2005, he served as the President of The Cypress Group LLC, a private equity firm of
which he was a co-founder. Prior to founding Cypress, he served as a Managing Director in the
Merchant Banking Group at Lehman Brothers. In addition, Mr. Singleton previously served as a
director of ClubCorp, Inc., Danka Business Systems PLC and William Scotsman International, Inc.

Qualifications: Mr. Singleton is a Chief Executive Officer and has extensive experience in the capital markets,
mergers and acquisitions, and knowledge of the Company, its business and history.
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BOBBY J. GRIFFIN

Bobby J. Griffin served as President, International Operations of Ryder System, Inc., a global provider
of commercial transportation, logistics, and supply chain management solutions, from 2005 to 2007.
Beginning in 1986, Mr. Griffin served in various other management positions with Ryder System, Inc.,
including as Executive Vice President, International Operations from 2003 to March 2005 and
Executive Vice President, Global Supply Chain Operations from 2001 to 2003. Prior to Ryder System,
Inc., Mr. Griffin was an executive at ATE Management and Service Company, Inc., which was acquired
by Ryder System, Inc. in 1986. He also serves as a director of Hanesbrands Inc. and United Rentals, Inc.
and served as a director of Horizon Lines, Inc. from May 2010 until April 2012.

Qualifications: Among Mr. Griffin�s experience, qualifications, attributes and skills for which he is considered a
valuable member of the Board of Directors, Mr. Griffin has served as a senior executive in multiple industries, has
supply chain expertise, and has extensive international business experience.

WESCO International, Inc. - 2015 Proxy Statement |  5
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Executive Officers

EXECUTIVE OFFICERS

Our executive officers and their respective ages and positions as of April 10, 2015, are set forth below.

Name Age Position
John J. Engel 53 Chairman, President and Chief Executive Officer
Stephen A. Van Oss 60 Senior Vice President and Chief Operating Officer
Daniel A. Brailer 58 Vice President, Investor Relations and Corporate Affairs
Timothy A. Hibbard 58 Vice President and Corporate Controller
Diane E. Lazzaris 48 Senior Vice President and General Counsel
Kenneth S. Parks 51 Senior Vice President and Chief Financial Officer
Kimberly G. Windrow 57 Senior Vice President and Chief Human Resources Officer
Daniel A. Brailer is our Vice President, Investor Relations and Corporate Affairs. From February 2011 to February
2012 he served as our Vice President, Treasurer, Investor Relations and Corporate Affairs. From 2006 to February
2011, he served as our Vice President, Treasurer and Investor Relations. From 1999 to 2006, he served as our
Treasurer and Director of Investor Relations. Prior to joining the Company, Mr. Brailer served in various positions at
Mellon Financial Corporation, most recently as Senior Vice President.

Timothy A. Hibbard was appointed as our Vice President and Corporate Controller in February 2012. From 2006 to
February 2012, he served as our Corporate Controller. From 2002 to 2006, he served as Corporate Controller at
Kennametal Inc. From 2000 to 2002, Mr. Hibbard served as Director of Finance of Kennametal�s Advanced Materials
Solutions Group, and, from 1998 to 2000, he served as Controller of Greenfield Industries, Inc., a subsidiary of
Kennametal Inc.

Diane E. Lazzaris has served as our Senior Vice President and General Counsel since January 2014, and from
February 2010 to December 2013 she served as our Vice President, Legal Affairs. From 2008 to February 2010,
Ms. Lazzaris served as Senior Vice President � Legal, General Counsel and Corporate Secretary of Dick�s Sporting
Goods, Inc. From 1994 to 2008, she held various corporate counsel positions at Alcoa Inc., most recently as Group
Counsel to a group of global businesses.

Kenneth S. Parks has served as our Senior Vice President and Chief Financial Officer since January 2014, and from
June 2012 to December 2013 he served as our Vice President and Chief Financial Officer. From 2008 to February
2012, he served as Vice President of Finance of United Technologies Corporation for their global Fire and Security
business. From 2005 to 2008, he served as Director of Investor Relations of United Technologies Corporation. He
began his career in public accounting with Coopers & Lybrand.

Kimberly G. Windrow has served as our Senior Vice President and Chief Human Resources Officer since January
2014, and from August 2010 to December 2013 she served as our Vice President, Human Resources. From 2004 until
July 2010, Ms. Windrow served as Senior Vice President of Human Resources for The McGraw Hill Companies in
the education segment. From 2001 until 2004, she served as Senior Vice President of Human Resources for The
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CORPORATE GOVERNANCE

Corporate Governance Guidelines

We have adopted Corporate Governance Guidelines in conformity with the New York Stock Exchange (NYSE) listed
company standards to provide a framework to assist members of our Board in fully understanding and effectively
implementing their responsibilities while assuring our on-going commitment to high standards of corporate conduct
and compliance.

We have adopted a Code of Business Ethics and Conduct and a Global Anti-Corruption Policy which apply to our
Board of Directors and all of our employees and cover all areas of professional conduct, including customer relations,
conflicts of interest, insider trading, financial disclosure, and compliance with applicable laws and regulations.

We also have adopted a Senior Financial Executive Code of Principles for Senior Executives, referred to as the Senior
Financial Executive Code, which applies to our Chief Executive Officer, Chief Financial Officer and Corporate
Controller. We disclose future amendments to, or waivers from, the Senior Financial Executive Code on the corporate
governance section of our website within four business days of any amendment or waiver.

You may access our Corporate Governance Guidelines, Committee Charters, Code of Business Ethics and Conduct,
Global Anti-Corruption Policy, Senior Financial Executive Code, Independence Policy, and related documents on our
website at www.wesco.com/governance.

Director Independence

Our Board has adopted independence standards that meet or exceed the independence standards of the NYSE,
including the new enhanced independence requirements for compensation committee members. In addition, as part of
our independence standards, our Board has adopted categorical standards to assist it in evaluating the independence of
each of its Directors. The categorical standards are intended to assist our Board in determining whether or not certain
direct or indirect relationships between its Directors and our Company or its subsidiaries are �material relationships� for
purposes of the NYSE independence standards. The categorical standards establish thresholds at which any
relationships are deemed to be material.

In February 2015, the independence of each Director was reviewed, applying our independence standards. The review
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considered relationships and transactions between each Director and his or her immediate family and affiliates and our
management and our independent registered public accounting firm.

Based on this review, our Board affirmatively determined that the following Directors are independent: Ms. Beach
Lin, Mr. Griffin, Mr. Morgan, Mr. Raymund, Mr. Singleton, Mr. Tarr, Ms. Utter and Mr. Vareschi. Mr. Morgan�s
relationship described under �Transactions with Related Persons � Related Party Transactions� was determined by our
Board to be immaterial because Mr. Morgan did not receive any material benefits from his company as a result of his
company�s ordinary business transactions with us.

Director Qualifications and Director Diversity

Our Nominating and Governance Committee reviews with the Board at least annually the qualifications of new and
existing Board members, considering the level of independence of individual members, together with such other
factors, including overall skills and experience. Each Director�s particular and specific experience, qualifications,
attributes or skills which support his or her position as a Director on our Board are identified for each Director on
pages 3 to 5.

The Nominating and Governance Committee considers various factors in determining whether to recommend a
candidate for nomination as a Director, including an individual�s aptitude for independent analysis, level of integrity,
personal and professional ethics, soundness of business judgment, and ability and willingness to commit sufficient
time to Board activities. The Nominating and Governance Committee consults with the Board to determine the most
appropriate combination of

characteristics, skills and experiences for the Board as a whole with the objective of having a Board whose members
have diverse backgrounds and experiences. The Nominating and Governance Committee considers candidates diverse
in geographic origin, gender, ethnic background and professional experience and evaluates each individual in the
context of the individual�s potential contribution to the Board as a whole to best promote the success of the Company�s
business, represent stockholder interests through the exercise of sound judgment, and allow the Board to benefit from
the group�s diversity of backgrounds and experiences.

The Nominating and Governance Committee also reviews the characteristics of incumbent Board members and
prospective Board members to ensure that the Board, as a whole, possesses the experience, expertise and
competencies that are relevant or desirable. The Nominating and Governance
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Committee uses a skills matrix to assess the overall composition of the Board, including such characteristics as CEO
experience, financial or marketing expertise, supply chain or industry experience, mergers and acquisitions
experience, international experience, technology expertise, and operational or strategy experience, among others. The
Nominating and Governance

Committee may also target prospective candidates for Board membership based on their attributes compared to
current Board members to achieve a good overall Board composition. The Nominating and Governance Committee
applies the same criteria to all candidates that it considers, including any candidates submitted by stockholders.

Board and Committee Evaluations

Each year, our Board and Committees conduct evaluations to assess their effectiveness and adherence to the Corporate
Governance Guidelines and Committee charters, and to identify opportunities to improve Board and Committee
performance. Our Nominating and Governance Committee has responsibility for oversight of the Board evaluation
process. In addition, the Lead Director also conducts a one on one interview with each

Board member, and the Committee Chairs conduct one on one interviews with each of their respective Committee
members. The results of the Board and Committee Evaluations are communicated to all Board and Committee
members and all Board members participate in this continuous improvement process.

Compensation Committee Interlocks

None of our executive officers serves as an executive officer of, or as a member of, the compensation committee of
any public company that has an executive officer, director or other designee

serving as a member of our Board. No member of our Compensation Committee has been an executive officer of the
Company.

Executive Sessions and Lead Director
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During 2014, the non-management members of our Board met in executive session at each regularly scheduled Board
of Director�s meeting. Our Lead Director, Mr. Vareschi, presided over these executive sessions. In addition,
Mr. Vareschi has

broad authority to call and conduct meetings of the independent Directors. The duties and responsibilities of our Lead
Director are described in more detail in the section below.

Board Leadership Structure

Since May 2011, Mr. Engel has served as Chairman of the Board. The Board believes that Mr. Engel�s combined role
of Chairman and Chief Executive Officer is in the best interests of the Company and its stockholders at this time, and
that Mr. Engel is the Director best situated to serve as Chairman because of his detailed and in-depth knowledge of the
issues, opportunities and challenges facing the Company, his familiarity with the Company�s business and industry,
and his ability to identify strategic priorities essential to the future success of the Company. The Board believes that
the structure is best for the Company at this time because it provides for clear leadership responsibility and
accountability, while providing for effective corporate governance and oversight by an independent Board of strong
and seasoned Directors with an independent Lead Director.

Mr. Vareschi serves as the Board�s independent Lead Director and presides over executive sessions of the Board.
Mr. Vareschi will serve as the Lead Director until his planned retirement from the Board upon the expiration of his
term at the 2015 Annual Meeting of Stockholders, at which time Mr. Singleton will become the new Lead Director.
The non-management members of our Board meet in executive session at each

regularly scheduled Board meeting. The Audit, Compensation, and Nominating and Governance Committees are all
chaired by and comprised solely of independent Directors in accordance with independence standards of the NYSE,
and thus oversight of key matters is entrusted to the independent Directors. Each of these Committees also meets in
executive session without members of management present. The responsibilities of the Lead Director include the
following:

� Presides at all meetings of the Board at which the Chairman is not present, including meetings of independent
Directors held in Executive Session;

� Has the authority to call meetings of the independent Directors;

� Oversees the Board evaluation program;

� Evaluates, along with the members of the Compensation Committee and the full Board, the CEO�s performance,
and meets with the CEO to discuss the Board�s evaluation;

� Serves as a liaison between the Chairman/CEO and the independent Directors;
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� Consults with the Chairman/CEO on and approves agendas and schedules for Board meetings to ensure there is
sufficient time for discussion of agenda items;

� Advises the Chairman/CEO on the Board�s informational requirements and approves information sent to the Board,
as appropriate;

� Consults with the Chair of Nominating and Governance Committee and the Chairman regarding recommended
appointment of Committee members, including Committee chairs; and

� Facilitates communication between the Board and senior management.

The Lead Director assures that appropriate independence is brought to bear on important Board and governance
matters. In addition, there is strong leadership vested in and exercised by the independent Committee chairs, and each
Director may request inclusion of specific items on the agendas for Board and Committee meetings.

Considering all of the above, the Board believes that a combined Chairman and Chief Executive Officer, together with
the Lead Director, is an appropriate Board leadership structure and is in the best interests of the Company and its
stockholders at this time.

Communications with Directors

Our Board has established a process by which stockholders and other interested parties may communicate with the
Board, our Board Committees, and/or individual Directors by confidential e-mail. Such communications should be
sent in writing to the e-mail addresses noted in the corporate governance section of our website at
www.wesco.com/governance under the caption �Contact Our Board.�

Our Director of Internal Audit will review all of these communications on a timely basis and will forward appropriate
communications (i.e., other than solicitations, invitations, advertisements, or similar communications) to the relevant
Board members on a timely basis.
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Stockholders who wish to communicate with our Board in writing via regular mail should send correspondence to:
WESCO International, Inc., 225 West Station Square Drive, Suite 700, Pittsburgh, Pennsylvania, 15219-1122,
Attention: Director of Internal Audit.

Our Board members routinely attend our Annual Meeting of Stockholders. This provides you with additional
opportunities to communicate with our Board. All of our Board members were present at our 2014 Annual Meeting of
Stockholders.

Director Nominating Procedures

Our Nominating and Governance Committee recommends potential candidates for nomination as Director based on a
number of criteria, including the needs of our Board. Any stockholder who would like the Nominating and
Governance Committee to consider a candidate for Board membership should send a letter of recommendation
containing:

� The name and address of the proposed candidate;

� The proposed candidate�s resume or a listing of his or her qualifications to be a Director on our Board;

� A description of what would make the proposed candidate a good addition to our Board;

� A description of any relationship that could affect the proposed candidate�s ability to qualify as an independent
Director, including identifying all other public company board and committee memberships;

� A confirmation of the proposed candidate�s willingness to serve as a Director if selected by our Nominating and
Governance Committee;

� Any information about the proposed candidate that, under the federal proxy rules, would be required to be included
in our Proxy Statement if the proposed candidate were a nominee or otherwise is required to be provided pursuant
to our Amended and Restated By-Laws; and

� The name of the stockholder submitting the proposed candidate, together with information as to the
number of shares owned and the length of time of ownership.

To allow for timely consideration, recommendations must be received not less than 90 days prior to the first
anniversary of the date of our most recent Annual Meeting. In addition, the Company may request additional
information regarding any proposed candidates. A stockholder who wishes to nominate a person for election as a
Director must provide written notice to the Corporate Secretary of the Company at the address below in accordance
with the procedures specified in Section 2.15 of our By-Laws. In general, to be timely, the written notice must be
received by our Corporate Secretary not less than 90 days prior to the first anniversary of the date of our most recent
Annual Meeting. The notice must provide certain information required by the By-Laws, including (a) biographical and
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information of the stockholder (and certain affiliates), (b) descriptions of any material interests of the stockholder (and
certain affiliates) in the nomination and any arrangements between the stockholder (and certain affiliates) and another
person or entity with respect to the nomination, (c) certain biographical, employment and specific qualifications
information of each nominee, and (d) a brief description of any arrangement or understanding between each individual
proposed as a

nominee and any other person pursuant to which the individual was selected as a nominee.

Notices of Director recommendations or Director nominations, including the information described above, should be
sent to: WESCO International, Inc., 225 West Station Square Drive, Suite 700, Pittsburgh, Pennsylvania, 15219-1122,
Attention: Corporate Secretary.

Director Resignation Policy

The Board has adopted a resignation policy under which any Director who does not receive a majority of votes for his
or her

re-election is expected to offer his or her resignation for the Board�s consideration.

Board�s Role in Oversight of Risk Management

Management is responsible for risk management, and the Board�s role is to oversee management�s efforts in this area.
As part of their regular meetings and deliberations, the Board and its Committees review and discuss matters of
significance regarding operational, financial and other risks that are relevant to the Company�s business. Strategic risks
and operating risks are monitored by the Board through discussions regarding the Company�s strategic and operating
plans and regular reviews of the Company�s operating performance. The Audit Committee of the Board discusses and
reviews guidelines and policies with respect to risk assessment and risk management and discusses

with management the Company�s major financial risk exposures and the steps management takes to monitor and
control such exposures. In addition, management assesses the Company�s enterprise risk and reviews with the entire
Board significant risks and associated mitigating factors on an annual basis. The Compensation Committee of the
Board reviews the potential for risk related to the Company�s compensation arrangements, including compensation
arrangements and policies for executives, and determines whether any such arrangements are likely to encourage
excessive or inappropriate risk taking.

Edgar Filing: WESCO INTERNATIONAL INC - Form DEF 14A

Table of Contents 33



Stockholder Proposals for 2016 Annual Meeting

If you wish to have a stockholder proposal included in the Company�s proxy soliciting materials for the 2016 Annual
Meeting of Stockholders, you must submit the proposal to the Company at its principal executive offices by our
deadline, which is 120 days prior to the first anniversary of the mailing of this Proxy Statement, or December 12,
2015. For any other business to be properly brought before the 2016 Annual Meeting by a stockholder, notice in
writing must be delivered to the Company in accordance with the Company�s amended and

restated By-Laws not less than 90 days nor more than 120 days prior to the first anniversary of the 2015 Annual
Meeting, or between January 29, 2016 and February 28, 2016. We may be required to include certain limited
information concerning any such proposal in our Proxy Statement so that proxies solicited for the 2016 Annual
Meeting may confer discretionary authority to vote on that matter. Any stockholder proposals should be addressed to
our Corporate Secretary, 225 West Station Square Drive, Suite 700, Pittsburgh, Pennsylvania, 15219-1122.
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BOARD AND COMMITTEE MEETINGS

Our Board has four standing committees: an Executive Committee, a Nominating and Governance Committee, an
Audit Committee, and a Compensation Committee. Each Committee operates under a separate charter, which is
available on the corporate governance section of our website at www.wesco.com/governance.

The full Board held four meetings in 2014. Each Director attended 100% of the aggregate number of meetings of the
full Board held in 2014 and the total number of meetings held by all Committees of the Board on which he or she
served.

Executive Committee

During 2014, the Executive Committee consisted of Ms. Beach Lin and Messrs. Engel, Raymund, Singleton, Tarr and
Vareschi, with Mr. Vareschi serving as Chairman of the Executive Committee. Following the 2015 Annual Meeting of
Stockholders, it is expected that the Executive Committee will consist of Ms. Beach Lin and Messrs. Engel, Morgan,
Raymund and Singleton, with Mr. Singleton serving as Chair of the Executive Committee. With the exception of
Mr. Engel, all Executive

Committee members have been determined by our Board to be independent Directors according to the independence
standards of the NYSE. The Executive Committee may exercise all the powers and authority of the Directors in the
management of the business and affairs of our Company and has been delegated authority to exercise the powers of
our Board between Board meetings.

Nominating and Governance Committee

The members of our Nominating and Governance Committee are required to be, and were determined by our Board to
be, independent under the independence standards of the NYSE. During 2014, the Nominating and Governance
Committee consisted of Messes. Beach Lin and Utter and Messrs. Tarr and Vareschi, with Ms. Beach Lin serving as
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Chair of the Nominating and Governance Committee. Following the 2015 Annual Meeting of Stockholders, it is
expected that the Nominating and Governance Committee will consist of Messes. Beach Lin and Utter and Messrs.
Singleton and Tarr, with Ms. Beach Lin serving as Chair of the Nominating and

Governance Committee. The Nominating and Governance Committee is responsible for identifying and nominating
candidates for election or appointment to our Board and determining compensation for Directors. It is also the
responsibility of our Nominating and Governance Committee to review and make recommendations to our Board with
respect to our corporate governance policies and practices and to develop and recommend to our Board a set of
corporate governance principles. Our Nominating and Governance Committee held four meetings in 2014.

Audit Committee

The members of our Audit Committee are required to be, and were determined by our Board to be, independent
Directors according to the independence standards of the SEC and the NYSE. During 2014, the Audit Committee
consisted of Messrs. Tarr, Raymund, and Morgan and Ms. Utter, with Mr. Tarr serving as Chairman of the Audit
Committee. Our Board has determined that Messrs. Tarr, Raymund and Morgan are Audit Committee Financial
Experts, as defined under applicable SEC regulations. Following the 2015 Annual Meeting of Stockholders, it is
expected that Mr. Raymund will serve as the Chairman of the Audit Committee. Our Audit Committee is responsible,
among other things, for: (a) appointing the

independent registered public accounting firm to perform an integrated audit of our financial statements and to
perform services related to the audit; (b) reviewing the scope and results of the audit with the independent registered
public accounting firm; (c) reviewing with management our quarterly and year-end operating results; (d) considering
the adequacy of our internal accounting and control procedures; (e) reviewing the Annual Report on Form 10-K and
Quarterly Reports on Form 10-Q; and (f) reviewing any non-audit services to be performed by the independent
registered public accounting firm and the potential effect on the registered public accounting firm�s independence. Our
Audit Committee held six meetings in 2014.
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Compensation Committee

The members of our Compensation Committee are required to be, and were at all times, independent Directors
according to the independence standards of the SEC and the NYSE. From January 2014 through May 2014 the
Compensation Committee consisted of Ms. Beach Lin and Messrs. Miles, Morgan and Singleton, with Mr. Singleton
serving as Chairman. Following the 2014 Annual Meeting of Stockholders the Compensation Committee consisted of
Ms. Beach Lin and Messrs. Griffin, Morgan and Singleton, with Mr. Singleton serving as Chairman.

Following the 2015 Annual Meeting of Stockholders, it is expected that Mr. Morgan will serve as the Chairman of the
Compensation Committee. Our Compensation Committee is responsible for the review, recommendation and approval
of compensation arrangements for executive officers and for the administration of certain benefit and compensation
plans and arrangements of the Company. Our Compensation Committee held six meetings in 2014.
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SECURITY OWNERSHIP

The following table sets forth the beneficial ownership of the Company�s Common Stock as of April 2, 2015, by each
person or group known by the Company to beneficially own more than five percent of the outstanding Common
Stock, each Director, each of the named executive officers, and all Directors and executive officers as a group. Unless
otherwise indicated, the holders of all shares shown in the table have sole voting and investment power with respect to
such shares. In determining the number and percentage of shares beneficially owned by each person, shares that may
be acquired by such person pursuant to options or convertible stock exercisable or convertible within 60 days of
April 2, 2015, are deemed outstanding for purposes of determining the total number of outstanding shares for such
person and are not deemed outstanding for such purpose for all other stockholders. Unless indicated otherwise below,
the address of each beneficial owner is c/o WESCO International, Inc., 225 West Station Square, Suite 700,
Pittsburgh, PA 15219.

Name

Shares
Beneficially

Owned(1)

Percent
Owned

Beneficially(2)

FMR LLC

245 Summer Street

Boston, MA 02210

4,221,289(3) 9.5%

Boston Partners

One Beacon Street

30th Floor

Boston, MA 02108

3,011,520(4) 6.8%

Wellington Management Group LLP

280 Congress Street

Boston, MA 02210

2,822,072(5) 6.4%

BlackRock Inc.

55 East 52nd Street

New York, NY 10022

2,732,279(6) 6.2%

The Vanguard Group 2,573,748(7) 5.8%
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100 Vanguard Blvd.

Malvern, PA 19355
John J. Engel 787,448(8) 1.8%
Stephen A. Van Oss 625,706(8) 1.4%
Sandra Beach Lin 33,839(8) *
Bobby J. Griffin 292(8) *
John K. Morgan 37,171(8) *
Steven A. Raymund 33,676(8) *
James L. Singleton 50,212(8) *
Robert J. Tarr, Jr. 73,789(8) *
Lynn M. Utter 39,178(8) *
William J. Vareschi 51,866(8) *
Diane E. Lazzaris 50,983(8) *
Kenneth S. Parks 22,548(8) *
Kimberly G. Windrow 44,822(8) *
All 15 executive officers and Directors as a
group 1,902,749(8) 4.2%

* Indicates ownership of less than 1% of the Common Stock.

(1) The beneficial ownership of Directors set forth in the foregoing table includes shares of Common Stock payable to
any such Director following the Director�s termination of Board service with respect to portions of annual fees
deferred under the Company�s Deferred Compensation Plan for Non-Employee Directors, even though such shares
are not deemed currently to be beneficially owned by the Directors pursuant to Rule 13d-3, as follows: Ms. Beach
Lin, 12,487; Mr. Griffin 292; Mr. Morgan, 8,804; Mr. Raymund, 7,009; Mr. Singleton, 8,844; Mr. Tarr, 24,242;
Ms. Utter, 11,247; and Mr. Vareschi, 20,650. The foregoing table does not reflect settlement of any options or
stock appreciation rights (SARs) granted to any such Director under that plan to the extent that those options or
SARs may not be exercised or settled within 60 days of April 2, 2015.

(2) Based on the number of shares outstanding on the record date.
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(3) This information is based solely upon a Schedule 13G/A filed by FMR LLC, Edward C. Johnson 3rd and Abigail
P. Johnson with the Securities and Exchange Commission on February 13, 2015. Fidelity Management & Research
Company (�FMR Co�), 245 Summer Street, Boston, MA 02210, a wholly owned subsidiary of FMR LLC and an
investment adviser registered under the Investment Advisors Act of 1940, is the beneficial owner of 4,221,289
shares as a result of acting as investment advisor to various investment companies registered under the Investment
Company Act of 1940. Edward C. Johnson 3rd is a Director and the Chairman of FMR LLC and Abigail P.
Johnson is a Director, the Vice Chairman, the Chief Executive Officer and the President of FMR LLC. Members
of the family of Edward C. Johnson 3rd, including Abigail P. Johnson, are the predominant owners, directly or
through trusts, of Series B voting common shares of FMR LLC, representing 49% of the voting power of FMR
LLC. The Johnson family group and all other Series B shareholders have entered into a shareholders� voting
agreement under which all Series B voting common shares will be voted in accordance with the majority vote of
Series B voting common shares. Accordingly, through their ownership of voting common shares and the execution
of the shareholders� voting agreement, members of the Johnson family may be deemed, under the Investment
Company Act of 1940, to form a controlling group with respect to FMR LLC. Neither FMR LLC nor Edward C.
Johnson 3rd nor Abigail P. Johnson has the sole power to vote or direct the voting of the shares owned directly by
the various investment companies registered under the Investment Company Act (�Fidelity Funds�) advised by FMR
Co which power resides with the Fidelity Funds� Boards of Trustees. FMR Co carries out the voting of the shares
under written guidelines established by the Fidelity Funds� Boards of Trustees.

(4) This information is based solely upon a Schedule 13G filed by Boston Partners with the Securities and Exchange
Commission on February 11, 2015. Boston Partners beneficially owns 3,011,520 shares, has sole power to vote
1,958,499 shares, has shared power to vote 7,700 shares and sole power to dispose 3,011,520 shares.

(5) This information is based solely upon a Schedule 13G filed by Wellington Management Group LLP (�Wellington
Management�) with the Securities and Exchange Commission on January 12, 2015. Wellington Management
beneficially owns 2,822,072 shares, has shared power to vote 1,917,749 shares and shared power to dispose
2,822,072 shares.

(6) This information is based solely upon a Schedule 13G filed by BlackRock, Inc. (�BlackRock�) with the Securities
and Exchange Commission on February 2, 2015. BlackRock has sole voting power over 2,276,503 shares and sole
dispositive power over 2,732,279 shares.

(7) This information is based solely upon a Schedule 13G/A filed by The Vanguard Group (�Vanguard�) with the
Securities and Exchange Commission on February 10, 2015. Vanguard is the beneficial owner of 2,573,748 shares
and has sole power to vote 29,300 shares, sole dispositive power over 2,548,048 shares and shared dispositive
power over 25,700 shares.
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(8) Includes the following shares of Common Stock not currently owned, but subject to options or SARs which were
outstanding on April 2, 2015 and may be exercised or settled within 60 days thereafter: Mr. Engel, 700,992; Mr.
Van Oss, 524,261; Ms. Beach Lin, 14,708; Mr. Morgan, 16,742; Mr. Raymund, 22,742; Mr. Singleton, 22,742;
Mr. Tarr, 2,500; Ms. Utter, 22,742; Mr. Vareschi, 22,742; Ms. Lazzaris, 43,289; Mr. Parks, 19,848; Ms. Windrow,
35,790; and all Directors and executive officers as a group, 1,487,071.

Section 16(a) Beneficial Ownership Reporting Compliance

Under the federal securities laws of the United States, the Company�s Directors, its executive officers, and any persons
beneficially holding more than ten percent of the Company�s Common Stock are required to report their ownership of
the Company�s Common Stock and any changes in that ownership

to the SEC and NYSE. Specific due dates for these reports have been established. The Company is required to report
in this Proxy Statement any failure to file by these dates. For the year ended December 31, 2014, all such filings were
made within the required time periods.

TRANSACTIONS WITH RELATED PERSONS

Review and Approval of Related Person Transactions

Our Company has a written policy and has implemented processes and controls in order to obtain information from
our Directors and executive officers with respect to related person transactions and for then determining whether our
Company or a related person has a direct or indirect material interest in the transaction, based on the facts and
circumstances. Our Nominating and Governance Committee and Board review all relationships and transactions
between our Directors, executive officers and our Company or its customers and suppliers in order to determine
whether the parties have a direct or indirect material

interest. Its evaluation includes: the nature of the related person�s interest in the transaction; material terms of the
transaction; amount and type of transaction; importance of the transaction to our Company; whether the transaction
would impair the judgment of a Director or executive officer to act in the best interest of our Company; and any other
relevant facts and circumstances. Transactions that are determined to be directly or indirectly material to our Company
or a related person are disclosed in this Proxy Statement.

Related Party Transaction

Zep Inc. made purchases of goods from and sales of goods to the Company in the ordinary course of business and at
prevailing market prices during 2014, and the amounts were well below the lesser of $1 million or 2% of Zep Inc.�s
gross sales. Mr. Morgan is the Chairman, President and Chief
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Executive Officer of Zep Inc. These transactions were approved by our Company�s Senior Management, and it was
determined by our Board that Mr. Morgan did not have a direct or indirect material interest in these transactions.
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ITEM 2 � APPROVE, ON AN ADVISORY BASIS, THE COMPANY�S EXECUTIVE COMPENSATION

This year, the Company is seeking that the stockholders approve the compensation of the Company�s named executive
officers (commonly referred to as �say-on-pay�) as described in the �Compensation Discussion and Analysis� section, the
tabular disclosure regarding named executive officer compensation and the narrative description accompanying such
disclosure. As initially approved by our stockholders at the annual meeting of stockholders in 2011, and consistent
with the Board�s recommendation, we are submitting this proposal on an annual basis. This vote is advisory only,
meaning it is non-binding on the Company; however the Board and Compensation Committee will review and
carefully consider the results when evaluating future compensation decisions.

OUR BOARD UNANIMOUSLY RECOMMENDS A VOTE �FOR�

APPROVAL OF THE COMPANY�S EXECUTIVE COMPENSATION.

We encourage stockholders to review the �Compensation Discussion and Analysis� section beginning on page 17. As
described in detail under �Compensation Discussion and Analysis,� our compensation program is designed to attract and
retain the highest caliber executives possible and to motivate and reward them for achieving results that create
stockholder value. The Compensation Committee believes that the Company�s compensation program and practices
reflect a pay-for-performance philosophy designed to align our compensation program and practices with our
stockholders� long-term interests.

Compensation Structure: Elements of our program include the following:

� Our program is straightforward and comprises three main elements: (1) base salaries; (2) annual cash incentive
bonuses; and (3) long-term incentive awards. The annual cash incentive and long-term incentive components of our
compensation program reflect the pay-for-performance philosophy that underscores the Company�s overall
compensation strategy, as a significant portion of total named executive officer compensation is at-risk;

� In our 2014 Advisory Vote on Executive Compensation, the Company�s executive compensation program received
the approval of more than 99% of the shares voted, and we kept our compensation program in 2014 similar to our
program in 2013 overall. We believe the vote reinforces our Committee�s decisions on compensation structure;

� Annual cash incentive bonuses are paid upon the achievement of a set of measurable Company financial
performance metrics and individual performance objectives;
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� Our long-term incentive awards consist of performance shares, stock appreciation rights and restricted stock units,
the value of which depends on the value of the Company�s stock, thus encouraging achievement of long-term value
creation benefiting all stockholders;

� We believe we have an appropriate mix of short and long-term compensation based on balanced performance
metrics which align our incentive and compensation programs with the interests of stockholders;

� Our Company uses perquisites on a very limited basis, and we do not provide tax gross-ups on executive-only
perquisites;

� The Company has committed that it will not enter into any new or materially amended agreements with executive
officers providing for excise tax gross-ups with respect to payments contingent upon a change in control and,
indeed, has not entered into any such agreements (the Company has two pre-existing employment contracts entered
into prior to 2010 that include excise tax gross-ups under certain change in control circumstances);

� We have stock ownership guidelines for officers and Directors, and until the stock ownership guidelines are met, an
officer or Director must hold a minimum of 50% of the pre-tax value realized at the exercise or vesting of equity
awards;

� Our officers and Directors are prohibited from engaging in hedging transactions involving our stock and from
pledging shares as security for loans;

� Equity award agreements with our employees (including our named executive officers) include confidentiality and
other covenants protecting our business interests and provide for forfeiture of the awards or benefits received under
them if the covenants are violated;

� We have a �clawback� policy to provide for recovery of incentive compensation, if any, in excess of what would have
been paid to our executive officers or former executive officers in the event that the Company is required to restate
financial results and also to provide for clawback of incentive compensation in the event of misconduct by an
executive officer or former executive officer;
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� The Compensation Committee annually reviews the potential for risk regarding our compensation program design,
including incentive compensation; and

� We believe that there is an effective level of corporate governance over our compensation programs, as all of our
Compensation Committee members are independent according to the independence standards of the NYSE and
SEC, and the Committee retains an independent compensation consultant to conduct annual reviews of executive
compensation and advise on best practices.

The Board endorses the Company�s executive compensation program and recommends that the stockholders vote in
favor of the following resolution:

RESOLVED, that the stockholders approve the compensation of the Company�s named executive officers as disclosed
pursuant to Item 402 of SEC Regulation S-K, including as described under the �Compensation Discussion and Analysis�
section, as well as the accompanying compensation tables and the related narrative disclosure, in the Company�s 2015
proxy statement.
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis section discusses the Company�s compensation philosophy, policies and
arrangements for the 2014 year that are applicable to our Named Executive Officers (NEOs): John J. Engel, Stephen
A. Van Oss, Kenneth S. Parks, Diane E. Lazzaris and Kimberly G. Windrow. This discussion and analysis should be
read in conjunction with the Summary Compensation Table on page 27, its accompanying footnotes and the additional
tables and narrative disclosure that follow the Summary Compensation Table.

The Compensation Discussion and Analysis includes the following key sections:

� Executive Summary

� Compensation Setting Process

� Use of Compensation Consultants

� Compensation Comparator Group

� Elements of Compensation

� Other Compensation and Employment Arrangements

EXECUTIVE SUMMARY

Introduction

Our management and our Board of Directors have consistently believed that a straightforward and transparent
philosophy and approach to compensation design is fundamental to creating stockholder value. Our program
comprises three main elements: (1) base salaries; (2) annual cash incentive bonuses; and (3) long-term incentive
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awards. We believe that this approach has enabled us to attract and retain extraordinary management talent and to
deliver strong results to our stockholders.

In our 2014 Advisory Vote on Executive Compensation, the Company�s executive compensation program received the
approval of more than 99% of the shares voted, endorsed and confirmed our decisions on compensation structure. Our
compensation program in 2014 was generally consistent with our program in 2013. Beginning at the December
meeting and ending in February, executive compensation is reviewed and a total compensation review is conducted
regarding salary, bonus and equity awards, based on the compensation structure and philosophy described in this
Compensation Discussion and Analysis section.

Pay for Performance � The annual cash incentive and long-term incentive components of our compensation program
reflect our pay-for-performance philosophy, since annual cash incentive bonuses are paid upon the achievement of a
set of measurable Company financial performance metrics and individual performance objectives. The equity award
values depend on the value of the Company�s stock, and in the case of performance shares depend on the achievement
of specific performance metrics and goals, thus encouraging achievement of long-term value creation that benefits all
stockholders.

The Company�s three-year Total Stockholder Return was 43.8%, and its one-year Total Stockholder Return for 2014,
2013 and

2012 was (16.3%), 35.1% and 27.2%, respectively. The Company did not meet its financial plan objectives in
2014. As a result, and consistent with our pay-for-performance philosophy, 2014 variable compensation was below
target levels, and performance shares earned, based on 2012 � 2014 performance, were negatively affected.

Ownership Guidelines, Hedging and Clawbacks � We have stock ownership guidelines for officers and Directors,
and our officers and Directors are prohibited from engaging in hedging transactions involving our stock and from
pledging stock as security for loans. We have adopted a �clawback� policy to provide for recovery of incentive
compensation, if any, in excess of what would have been paid to our executive officers or former executive officers in
the event that the Company is required to restate financial results and also to provide for clawback of incentive
compensation in the event of misconduct by an executive officer or former executive officer.

Limited Perquisites � We use perquisites on a very limited basis, and we do not provide tax gross-ups on
executive-only perquisites. We have committed to not enter into any new or materially amended agreements with
executive officers providing for excise tax gross-ups with respect to payments contingent upon a change in control,
and we have not entered into any such agreements. We have only two pre-existing employment agreements (entered
into prior to 2010) that include excise tax gross-ups under certain change in control circumstances.

In this Executive Summary, we describe our philosophy, approach and the way we assess our compensation practices.
We believe that this process is a pillar of our high performance corporate culture and important to our ongoing
success.
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Compensation Philosophy

Structuring a balanced, fair and properly-crafted compensation program for our executive leaders is a critical
component that promotes our high performance culture and contributes to our ongoing success. Our compensation
philosophy begins with the recognition that our success depends on the talent of our workforce and our relationships
with customers and suppliers. Our focus on consistency, service and continuous improvement are critical factors, and
to encourage high level performance of our leaders we have constructed a compensation plan that rewards the
behavior of our executives in their pursuit of the following three broad goals.

The first of our philosophical tenets is to retain an excellent management team. Fielding a consistent and high
performing team is critical to our success as a company. Developing and strengthening our corporate relationships
with our customers and suppliers over the long-term puts us in an opportune position to grow our business
intelligently and profitably. Equally important is the consistency of internal leadership in support of our corporate
mission and sustaining our high performance culture.

The second philosophical goal of our compensation planning is to put the Company in a position to recruit strong
leaders as we grow our business and expand our product and service offerings. Our Chief Executive Officer was
recruited eleven years ago as our Chief Operating Officer. We were able to recruit and

retain him because of our culture and a compensation package that aligned his performance with our strategy of
creating value for our customers, suppliers and stockholders. During the past several years, we have recruited other
leaders at our executive leadership level who joined the Company for the same reasons. Our consistency of approach
in aligning our compensa
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