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Registration Statement No. 333-199425

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Maximum
Aggregate

Offering Price

Amount of

Registration Fee
5.50% Senior Notes due 2024 $575,000,000 $66,815(1)
Guarantees of 5.50% Senior Notes due 2024 �   (2)

(1) Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended.
(2) Pursuant to Rule 457(n), no registration fee is payable with respect to any such guarantees.
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PROSPECTUS SUPPLEMENT

(to Prospectus dated October 16, 2014)

$575,000,000

CDW LLC and

CDW Finance Corporation

5.50% Senior Notes due 2024

Interest payable on June 1 and December 1

We are offering $575,000,000 aggregate principal amount of 5.50% senior notes due 2024 (the �notes�). The notes will mature on December 1,
2024. Interest will accrue from December 1, 2014, and the first interest payment date will be June 1, 2015.

We may redeem the notes at any time, in whole or in part, prior to June 1, 2024 (six months prior to the maturity of the notes) at a price equal to
100% of the principal amount thereof plus accrued and unpaid interest, if any, to the redemption date and a �make-whole premium.� Thereafter,
we may redeem all or part of the notes at a price equal to 100% of the principal amount thereof plus accrued and unpaid interest, if any, to the
redemption date. If we experience specific kinds of changes of control, we must offer to purchase the notes.

The notes will be unsecured senior obligations of CDW LLC and CDW Finance Corporation (�CDW Finance�), will rank equal in right of
payment with all of their existing and future senior indebtedness, but will be effectively subordinated to their existing and future secured
indebtedness to the extent of the value of the collateral securing such indebtedness, and will be senior in right of payment to any of their future
subordinated indebtedness. The notes will be guaranteed on an unsecured senior basis by CDW Corporation, the direct parent of CDW LLC and
CDW Finance, and all of the direct and indirect domestic subsidiaries of CDW LLC that are guarantors under our senior secured term loan
facility (the �Term Loan Facility�). The notes will be structurally subordinated to all of the liabilities and preferred stock of each of the subsidiaries
of CDW LLC that do not guarantee the notes.

Investing in the notes involves risks. You should refer to �Risk Factors� beginning on page S-5 of this prospectus supplement and the risk
factors included in our Annual Report on Form 10-K for the year ended December 31, 2013 filed with the Securities and Exchange Commission
(the �SEC�) on March 5, 2014 (which document is incorporated by reference herein), our other periodic reports and other information that we
file with the SEC incorporated by reference in this prospectus supplement and carefully consider that information before deciding to purchase
any notes.
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Per Note Total
Public offering price (i) 100.000% $ 575,000,000
Underwriting discounts and commissions paid by us 1.125% $ 6,468,750
Net proceeds, before expenses, to us (i) 98.875% $ 568,531,250

(i) Plus accrued interest, if any, from December 1, 2014.
Neither the SEC nor any state securities commission has approved or disapproved of these securities or passed upon the accuracy or adequacy of
this prospectus supplement or the accompanying prospectus. Any representation to the contrary is a criminal offense.

We expect that delivery of the notes will be made to investors in book-entry form through The Depository Trust Company on or about
December 1, 2014.

Joint Book-Running Managers

Barclays J.P. Morgan Goldman, Sachs & Co.

Morgan Stanley Deutsche Bank Securities BofA Merrill Lynch

Co-Managers

Wells Fargo Securities MUFG
Prospectus Supplement dated November 24, 2014
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You should rely only on the information contained or incorporated by reference in this prospectus supplement, the accompanying
prospectus and any free writing prospectus. We have not authorized anyone to provide you with different information. You should not
assume that the information contained or incorporated by reference in this prospectus supplement, the accompanying prospectus or any
free writing prospectus is accurate as of any date other than the date set forth on the front of the document. We and the underwriters
are not making an offer of these securities in any state where the offer is not permitted.
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ABOUT THIS DOCUMENT

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of this offering and other
matters relating to us and our financial condition. The second part is the accompanying prospectus, which gives more general information about
securities we may offer from time to time, some of which will not apply to this offering. This prospectus supplement and the accompanying
prospectus are part of a registration statement that we filed with the SEC using the SEC�s shelf registration rules. You should read both this
prospectus supplement and the accompanying prospectus, together with additional information described in this prospectus supplement and the
accompanying prospectus in the sections titled �Where You Can Find More Information� and �Incorporation of Certain Information by Reference.�
To the extent there is a conflict between the information contained in the accompanying prospectus and this prospectus supplement, you should
rely on the information in this prospectus supplement; provided that if any statement in one of these documents is inconsistent with a statement
in another document having a later date�for example, a document incorporated by reference in the accompanying prospectus or this prospectus
supplement�the statement in the document having the later date modifies or supersedes the earlier statement.

We and the underwriters have not authorized any dealer, salesman or other person to give any information or to make any representation other
than those contained or incorporated by reference in this prospectus supplement, the accompanying prospectus or in any free writing prospectus
prepared by or on behalf of us or to which we have referred you. You must not rely upon any information or representation not contained or
incorporated by reference in this prospectus supplement, the accompanying prospectus or any such free writing prospectus. This prospectus
supplement, the accompanying prospectus and any such free writing prospectus do not constitute an offer to sell or the solicitation of an offer to
buy any securities other than the registered securities to which they relate, nor do this prospectus supplement, the accompanying prospectus and
any such free writing prospectus constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to
whom it is unlawful to make such offer or solicitation in such jurisdiction. You should not assume that the information contained in this
prospectus supplement, the accompanying prospectus and any such free writing prospectus subsequent to the date set forth on the front of the
document or that any information we have incorporated by reference is correct on any date subsequent to the date of the document incorporated
by reference, even though this prospectus supplement, the accompanying prospectus and any such free writing prospectus is delivered or
securities are sold on a later date.

TRADEMARKS AND SERVICE MARKS

This prospectus supplement and the accompanying prospectus include our trademarks, such as �CDW,� which are protected under applicable
intellectual property laws and are the property of CDW Corporation or its subsidiaries. This prospectus supplement and the accompanying
prospectus also contain trademarks, service marks, trade names and copyrights of other companies, which are the property of their respective
owners. Solely for convenience, trademarks and trade names referred to in this prospectus supplement and the accompanying prospectus may
appear without the ® or TM symbols, but such references are not intended to indicate, in any way, that we will not assert, to the fullest extent
under applicable law, our rights or the right of the applicable licensor to these trademarks and trade names.

S-ii
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information included or incorporated by reference in this prospectus supplement and the accompanying prospectus.
You should carefully read the entire prospectus supplement and the entire accompanying prospectus, including the sections entitled �Risk
Factors� and the risk factors and consolidated financial statements and notes related to those statements incorporated by reference in this
prospectus supplement and the accompanying prospectus, before deciding to purchase any notes. Unless otherwise indicated or the context
otherwise requires, the terms �we,� �us,� �our,� �the Company,� �CDW� and other similar terms refer to the business of CDW Corporation
and its consolidated subsidiaries.

Our Company

We are a Fortune 500 company and a leading provider of integrated information technology (�IT�) solutions in the United States and Canada. We
help our customer base of small, medium and large business, government, education and healthcare customers by delivering critical solutions to
their increasingly complex IT needs. Our broad array of offerings ranges from discrete hardware and software products to integrated IT solutions
such as mobility, security, data center optimization, cloud computing, virtualization and collaboration.

CDW LLC is an Illinois limited liability company and a subsidiary of CDW Corporation, a Delaware corporation. CDW Finance is a Delaware
corporation and a subsidiary of CDW Corporation. Our principal executive offices are located at 200 N. Milwaukee Avenue, Vernon Hills,
Illinois 60061, and our telephone number at that address is (847) 465-6000. Our website is located at http://www.cdw.com. The information on
our website is not part of this prospectus supplement or the accompanying prospectus.

Refinancing Transactions

We intend to use the proceeds from the sale of the notes together with cash on hand (a) to fund the redemption of $541.4 million aggregate
principal amount of our senior notes due 2019 (the �2019 Senior Notes�) at a redemption price of 106.202% of the principal amount redeemed,
plus accrued and unpaid interest through the date of redemption, and (b) to pay fees and expenses related to such redemption and this offering.
Concurrent with the closing of this offering, we expect to issue a notice of redemption to the holders of our 2019 Senior Notes, specifying a
redemption date that is 30 days after the date of such notice. Neither this prospectus supplement nor the accompanying prospectus is or should
be construed as a notice of redemption.

The offering of the notes and the application of the net proceeds therefrom, including the redemption of our 2019 Senior Notes, are collectively
referred to herein as the �Refinancing Transactions.�

See �Use of Proceeds� for a summary of the estimated sources and uses of the funds from the Refinancing Transactions.

S-1
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THE OFFERING

The summary below describes the principal terms of the notes. Certain of the terms and conditions described below are subject to important
limitations and exceptions. The �Description of Notes� section of this prospectus supplement contains more detailed descriptions of the terms
and conditions of the notes.

Issuers CDW LLC and CDW Finance Corporation.

Securities $575,000,000 aggregate principal amount of 5.50% senior notes due 2024.

Maturity Date The notes will mature on December 1, 2024.

Interest Interest on the notes will be payable in cash and will accrue at a rate of 5.50% per annum.

Interest Payment Dates June 1 and December 1, commencing on June 1, 2015. Interest will accrue from
December 1, 2014.

Ranking The notes and the related guarantees will be the issuers� and the guarantors� senior
unsecured obligations and will:

�be effectively subordinated to all of our and the guarantors� existing and future
secured debt, including our senior secured asset-based revolving credit facility (the
�ABL Facility�) and our Term Loan Facility (together with the ABL Facility, the
�Senior Credit Facilities�), and to our inventory financing agreements we have
entered into with certain financial intermediaries in order to facilitate the purchase
of certain inventory, in each case to the extent of the value of the assets securing
such debt or other obligations;

�be structurally subordinated to all existing and future indebtedness and other
liabilities of the issuers� non-guarantor subsidiaries;

�rank equal in right of payment with all of our and the guarantors� existing and future
unsecured senior debt, including our 2019 Senior Notes, our senior notes due 2022
(the �2022 Senior Notes�) and the related guarantees; and

�rank senior in right of payment to all of our and the guarantors� future subordinated
debt.

As of September 30, 2014, after giving effect to the Refinancing Transactions, we would
have had $3.2 billion of total long-term debt outstanding, as defined by U.S. generally
accepted accounting principles (�GAAP�), and $292.5 million of obligations outstanding
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under our inventory financing agreements, and the ability to borrow an additional $955.3
million under our ABL Facility.

Guarantees The notes will be fully and unconditionally guaranteed, jointly and severally, on an
unsecured senior basis by CDW Corporation and by
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each of CDW LLC�s direct and indirect wholly owned domestic subsidiaries and CDW
LLC�s future wholly owned direct or indirect domestic subsidiaries that guarantees our
existing indebtedness or the existing indebtedness of the guarantors.

Our non-guarantor subsidiary represented approximately 2.3% of our total assets and
approximately 0.7% of our total liabilities as of September 30, 2014. In addition, for the
nine months ended September 30, 2014, our non-guarantor subsidiary generated
approximately 4.4% of our net sales and 5.7% of our net income.

Optional Redemption We may redeem all or part of the notes at any time prior to June 1, 2024 (six months prior
to the maturity of the notes) at a price equal to 100% of the principal amount of the notes
redeemed plus accrued and unpaid interest, if any, to the redemption date and a
�make-whole� premium, as described under �Description of Notes�Optional Redemption.�

Thereafter, we may redeem all or part of the notes at a price equal to 100% of the
principal amount of the notes redeemed plus accrued and unpaid interest, if any, to the
redemption date.

Change of Control Offer Upon the occurrence of specific kinds of changes of control, you will have the right, as
holders of the notes, to cause us to repurchase some or all of your notes at 101% of their
face amount, plus accrued and unpaid interest to the repurchase date. See �Description of
Notes�Repurchase at the Option of Holders�Change of Control.�

Certain Covenants The indenture that will govern the notes offered hereby will contain covenants that will,
among other things, limit our ability and the ability of our restricted subsidiaries to:

�incur or guarantee additional non-guarantor indebtedness, or issue non-guarantor
preferred stock;

�create liens on certain assets to secure debt;

�enter into sale and lease-back transactions;

�consolidate, merge, sell or otherwise dispose of all or substantially all of our assets;
and

�designate our subsidiaries as unrestricted subsidiaries.

No Prior Market The notes will be new securities for which there is currently no market. Although the
underwriters have informed us that they intend to make a market in the notes, they are not
obligated to do so, and they may discontinue market making activities at any time without
notice. Accordingly, we cannot assure you that a liquid market for the notes will develop
or be maintained.
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Use of Proceeds We intend to use the proceeds from the notes offered hereby together with cash on hand
(a) to fund the redemption of $541.4 million
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aggregate principal amount of our 2019 Senior Notes at a redemption price of 106.202%
of the principal amount redeemed, plus accrued and unpaid interest through the date of
redemption, and (b) to pay fees and expenses related to such redemption and this
offering. See �Use of Proceeds.�

Risk Factors See �Risk Factors� included in this prospectus supplement and the accompanying
prospectus, as well as the risk factors incorporated by reference in this prospectus
supplement and the accompanying prospectus, for a discussion of factors that you should
carefully consider before deciding to purchase any notes.

S-4
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RISK FACTORS

You should carefully consider the following risk factors and evaluate all of the information included and incorporated by reference in this
prospectus supplement and the accompanying prospectus, including the risk factors incorporated by reference from our Annual Report on Form
10-K for the year ended December 31, 2013, filed with the SEC on March 5, 2014, as updated by our Quarterly Reports on Form 10-Q and
other filings we make with the SEC, before you decide to purchase any notes. Our business, financial condition, liquidity or results of operations
could be materially adversely affected by any of these risks. If any of these risks are realized, the trading price of the notes would likely decline
and we may not be able to make payments of interest and principal on the notes, and you may lose all or part of your original investment.

Risks Related to the Notes

We have a substantial amount of indebtedness, which could have important consequences to our business and prevent us from fulfilling our
obligations under the notes.

We have a substantial amount of indebtedness. As of September 30, 2014, after giving effect to the Refinancing Transactions, we would have
had $3.2 billion of total long-term debt outstanding, as defined by GAAP, and $292.5 million of obligations outstanding under our inventory
financing agreements, and the ability to borrow an additional $955.3 million under our ABL Facility. Specifically, our substantial indebtedness
could have important consequences to the holders of the notes, including the following:

� making it more difficult for us to satisfy our obligations with respect to the notes and our other indebtedness;

� requiring us to dedicate a substantial portion of our cash flow from operations to debt service payments on our and our subsidiaries�
debt, which reduces the funds available for working capital, capital expenditures, acquisitions and other general corporate purposes;

� requiring us to comply with restrictive covenants in our Senior Credit Facilities and the indenture governing our 2019 Senior Notes
and the more limited restrictive covenants in the indenture governing our 2022 Senior Notes and the indenture that will govern the
notes offered hereby, which limit the manner in which we conduct our business;

� making it more difficult for us to obtain vendor financing from our vendor partners, including original equipment manufacturers and
software publishers;

� limiting our flexibility in planning for, or reacting to, changes in the industry in which we operate;

� placing us at a competitive disadvantage compared to any of our less leveraged competitors;

� increasing our vulnerability to both general and industry-specific adverse economic conditions; and

� limiting our ability to obtain additional debt or equity financing to fund future working capital, capital expenditures, acquisitions or
other general corporate requirements and increasing our cost of borrowing.

We will be required to generate sufficient cash to service our indebtedness, including the notes, and, if not successful, we may be forced to
take other actions to satisfy our obligations under our indebtedness.

Our ability to make scheduled payments on or to refinance our debt obligations depends on our financial and operating performance, which is
subject to prevailing economic and competitive conditions and to certain financial, business and other factors beyond our control. Our
outstanding long-term debt will impose significant cash interest payment obligations on us and, accordingly, we will have to generate significant
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cash flow from operating activities to fund our debt service obligations. We cannot assure you that we will maintain a level of cash flows from
operating activities sufficient to permit us to pay the principal, premium, if any, and interest on our indebtedness.
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If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to reduce or delay capital
expenditures, sell assets or operations, seek additional debt or equity capital, restructure or refinance our indebtedness, including the notes, or
revise or delay our strategic plan. We cannot assure you that we would be able to take any of these actions, that these actions would be
successful and permit us to meet our scheduled debt service obligations or satisfy our capital requirements, or that these actions would be
permitted under the terms of our existing or future debt agreements, including our Senior Credit Facilities, our existing indentures and the
indenture that will govern the notes offered hereby. In the absence of such operating results and resources, we could face substantial liquidity
problems and might be required to dispose of material assets or operations to meet our debt service and other obligations. Our Senior Credit
Facilities and the indenture governing our 2019 Senior Notes restrict our ability to dispose of assets and use the proceeds from the disposition.
We may not be able to consummate those dispositions or to obtain the proceeds which we could realize from them and these proceeds may not
be adequate to meet any debt service obligations then due. Furthermore, our sponsors, Madison Dearborn Partners and Providence Equity
Partners (together, our �Equity Sponsors�), have no obligation to provide us with debt or equity financing.

If we cannot make scheduled payments on our debt, we will be in default and, as a result:

� our debt holders could declare all outstanding principal and interest to be due and payable;

� the lenders under our Senior Credit Facilities could foreclose against the assets securing our borrowings from them and could
terminate their commitments to lend us money; and

� we could be forced into bankruptcy or liquidation, which could result in holders of notes losing their investment in the notes.
Despite our indebtedness levels, we and our subsidiaries may be able to incur substantially more debt, including secured debt. This could
further increase the risks associated with our leverage.

We and our subsidiaries may be able to incur substantial additional indebtedness in the future. The terms of our Senior Credit Facilities and our
existing indentures do not, and the indenture that will govern the notes offered hereby will not, fully prohibit us or our subsidiaries from doing
so. To the extent that we incur additional indebtedness or such other obligations, the risks associated with our substantial indebtedness described
above, including our possible inability to service our debt, will increase. As of September 30, 2014, after giving effect to the Refinancing
Transactions, we would have had approximately $955.3 million available for additional borrowing under our ABL Facility after taking into
account borrowing base limitations (net of $2.2 million of issued and undrawn letters of credit and $292.5 million of reserves related to our
floorplan sub-facility).

Restrictive covenants under our Senior Credit Facilities and our existing indentures may adversely affect our operations and liquidity.

Our Senior Credit Facilities and, to varying degrees, our existing indentures contain, and any future indebtedness of ours may contain, various
covenants that limit our ability to, among other things:

� incur or guarantee additional debt;

� pay dividends or make distributions to holders of our capital stock or to make certain other restricted payments or investments;

� repurchase or redeem capital stock;

� make loans, capital expenditures or investments or acquisitions;
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� receive dividends or other payments from our subsidiaries;

� enter into transactions with affiliates;

� create liens;

� merge or consolidate with other companies or transfer all or substantially all of our assets;
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� transfer or sell assets, including capital stock of subsidiaries; and

� prepay, repurchase or redeem debt that is junior in right of payment to the notes.
As a result of these covenants, we are limited in the manner in which we conduct our business and we may be unable to engage in favorable
business activities or finance future operations or capital needs. A breach of any of these covenants or any of the other restrictive covenants
would result in a default under our Senior Credit Facilities. Upon the occurrence of an event of default under our Senior Credit Facilities, the
lenders:

� will not be required to lend any additional amounts to us;

� could elect to declare all borrowings outstanding thereunder, together with accrued and unpaid interest and fees, to be due and
payable; or

� could require us to apply all of our available cash to repay these borrowings.
The acceleration of amounts outstanding under our Senior Credit Facilities would likely trigger an event of default under our existing indentures.

If we were unable to repay those amounts, the lenders under our Senior Credit Facilities could proceed against the collateral granted to them to
secure our borrowings thereunder. We have pledged a significant portion of our assets as collateral under our Senior Credit Facilities. If the
lenders under our Senior Credit Facilities accelerate the repayment of borrowings, we cannot assure you that we will have sufficient assets to
repay our Senior Credit Facilities and our other indebtedness, including the notes, or the ability to borrow sufficient funds to refinance such
indebtedness. Even if we were able to obtain new financing, it may not be on commercially reasonable terms, or terms that are acceptable to us.

In addition, under our ABL Facility we are permitted to borrow an aggregate amount of up to $1,250.0 million. However, our ability to borrow
under our ABL Facility is limited by a borrowing base and a liquidity condition. The borrowing base at any time equals the sum of up to 85% of
our and our subsidiary guarantors� eligible accounts receivable (net of accounts reserves) (up to 30% of such eligible accounts receivable which
can consist of federal government accounts receivable) plus the lesser of (i) 75% of our and our subsidiary guarantors� eligible inventory (valued
at cost and net of inventory reserves) and (ii) the product of 85% multiplied by the net orderly liquidation value percentage multiplied by eligible
inventory (valued at cost and net of inventory reserves), less reserves (other than accounts reserves and inventory reserves). Our borrowing base
in effect as of September 30, 2014 was $1,408.1 million, and therefore did not restrict our ability to borrow under the ABL Facility as of that
date.

Our ability to borrow under our ABL Facility is also limited by a minimum liquidity condition, which provides that, if excess cash availability is
less than the lesser of (i) $125.0 million and (ii) the greater of (A) ten percent (10%) of the borrowing base and (B) $100.0 million, the lenders
are not required to lend any additional amounts under the ABL Facility unless the consolidated fixed charge coverage ratio (as defined in the
credit agreement evidencing our ABL Facility) is at least 1.00 to 1.00. Moreover, our ABL Facility provides discretion to the agent bank acting
on behalf of the lenders to impose additional availability reserves, which could materially impair the amount of borrowings that would otherwise
be available to us. We cannot assure you that the agent bank will not impose such reserves or, were it to do so, that the resulting impact of this
action would not materially and adversely impair our liquidity.

The notes will be unsecured and will be effectively subordinated to our and the guarantors� secured debt.

Our obligations under the notes and the guarantors� obligations under the guarantees of the notes will not be secured by any of our or our
subsidiaries� assets. Borrowings under our Senior Credit Facilities are secured by a security interest in substantially all of our assets and the assets
of the guarantors. In addition, the indenture that will govern the notes will permit us and our subsidiaries to incur additional secured debt. As a
result, the notes and the guarantees will be effectively subordinated to all of our and the guarantors� secured debt and other obligations to the
extent of the value of the assets securing such obligations. As of September 30, 2014, after

S-7
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giving effect to the Refinancing Transactions, we would have had $1,517.4 million of secured debt outstanding (excluding $3.9 million of
unamortized discount), and an additional $955.3 million of availability under our ABL Facility after taking into account borrowing base
limitations (net of $2.2 million of issued and undrawn letters of credit and $292.5 million of reserves related to our floorplan sub-facility). If we
and the guarantors were to become insolvent or otherwise fail to make payments on the notes, holders of our and the guarantors� secured
obligations would be paid first and would receive payments from the assets securing such obligations before the holders of the notes would
receive any payments. You may therefore not be fully repaid in the event we become insolvent or otherwise fail to make payments on the notes.

Variable rate indebtedness subjects us to interest rate risk, which could cause our debt service obligations to increase significantly.

Certain of our borrowings, primarily borrowings under our Senior Credit Facilities, are at variable rates of interest and expose us to interest rate
risk. As of September 30, 2014, we had $1,517.4 million of variable rate debt outstanding. If interest rates increase above 1.00% per annum, our
debt service obligations on the variable rate indebtedness would increase even though the amount borrowed remained the same, and our net
income would decrease. Although we have entered into interest rate cap agreements on our Term Loan Facility to reduce interest rate volatility,
we cannot assure you we will be able to enter into interest rate cap agreements in the future on acceptable terms or that such caps or the caps we
have in place now will be effective.

The notes are structurally subordinated to all indebtedness of our existing or future subsidiaries that do not become guarantors of the notes.

Holders of the notes do not have any claim as a creditor against any of our existing subsidiaries that are not guarantors of the notes or against
any of our future subsidiaries that do not become guarantors of the notes. Indebtedness and other liabilities, including trade payables of those
subsidiaries will be structurally senior to claims of holders of the notes against those subsidiaries. As of September 30, 2014, our non-guarantor
subsidiary had approximately $37.0 million of total liabilities, all of which were effectively senior to the notes.

The notes are not guaranteed by our foreign subsidiary and will not be guaranteed by any future foreign subsidiaries. Our non-guarantor
subsidiary is a separate and distinct legal entity and has no obligation, contingent or otherwise, to pay any amounts due under the notes, or to
make any funds available therefor, whether by dividends, loans, distributions or other payments. In the event of a bankruptcy, liquidation,
reorganization or other winding up of this non-guarantor subsidiary or any future subsidiary that is not a guarantor of the notes, these
non-guarantor subsidiaries will pay the holders of their debts, holders of preferred equity interests and their trade creditors before they will be
able to distribute any of their assets to us (except to the extent we have a claim as a creditor of such non-guarantor subsidiary). Any right that we
or the subsidiary guarantors have to receive any assets of any non-guarantor subsidiaries upon the bankruptcy, liquidation, reorganization or
other winding up of those subsidiaries, and the consequent rights of holders of notes to realize proceeds from the sale of any of those subsidiaries�
assets, will be effectively subordinated to the claims of those subsidiaries� creditors, including trade creditors and holders of preferred equity
interests of those subsidiaries.

As of and for the nine months ended September 30, 2014, our non-guarantor subsidiary represented 2.3% of our total assets, approximately 0.7%
of our total liabilities, including trade payables, 4.4% of our net sales and 5.7% of our net income, respectively, in each case after intercompany
eliminations.

In addition, the indenture that will govern the notes offered hereby, subject to some limitations, permits these subsidiaries to incur additional
indebtedness and does not contain any limitation on the amount of certain other liabilities, such as trade payables, that may be incurred by these
subsidiaries.

Our ability to service our debt and meet our cash requirements depends on many factors, some of which are beyond our control.

Our ability to satisfy our obligations and meet our cash requirements for the foreseeable future will depend on our future operating performance
and financial results, which will be subject, in part, to factors beyond our

S-8
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control, including interest rates and general economic, financial and business conditions. If we are unable to generate sufficient cash flow to
service our debt, we may be required to:

� refinance all or a portion of our debt, including the notes;

� obtain additional financing;

� sell some of our assets or operations;

� reduce or delay capital expenditures and/or acquisitions; or

� revise or delay our strategic plan, including our recently announced capital allocation strategy.
If we are required to take any of these actions, it could have a material adverse effect on our business, financial condition and results of
operations. In addition, we cannot assure you that we would be able to take any of these actions, that these actions would enable us to continue
to satisfy our capital requirements or that these actions would be permitted under the terms of our various debt instruments, including our Senior
Credit Facilities, our existing indentures and the indenture that will govern the notes offered hereby. In addition, our Senior Credit Facilities and
the indenture governing our 2019 Senior Notes restrict our ability to sell assets and to use the proceeds from the sales. We may not be able to sell
assets quickly enough or for sufficient amounts to enable us to meet our obligations, including our obligations on the notes. Furthermore, our
Equity Sponsors have no obligation to provide us with debt or equity financing. Therefore, it may be difficult for us to make required payments
on the notes in the event of an acceleration of the maturity of the notes.

Our ability to make payments on the notes depends on our ability to receive dividends and other distributions from our subsidiaries.

Our principal assets are the equity interests that we hold in our operating subsidiaries. As a result, we are dependent on dividends and other
distributions from our subsidiaries to generate the funds necessary to meet our financial obligations, including the payment of principal and
interest on our outstanding debt. Our subsidiaries may not generate sufficient cash from operations to enable us to make principal and interest
payments on our indebtedness, including the notes. In addition, any payment of dividends, distributions, loans or advances to us by our
subsidiaries could be subject to restrictions on dividends or, in the case of foreign subsidiaries, restrictions on repatriation of earnings under
applicable local law and monetary transfer restrictions in the jurisdictions in which our subsidiaries operate. In addition, payments to us by our
subsidiaries will be contingent upon our subsidiaries� earnings. Our subsidiaries are permitted under the terms of our indebtedness to incur
additional indebtedness that may restrict payments from those subsidiaries to us. We cannot assure you that agreements governing current and
future indebtedness of our subsidiaries will permit those subsidiaries to provide us with sufficient cash to fund payments on the notes when due.

Our subsidiaries are legally distinct from us and, except for our existing and future subsidiaries that will be guarantors of the notes, have no
obligation, contingent or otherwise, to pay amounts due on our debt or to make funds available to us for such payment.

If we default on our obligations to pay our indebtedness, we may not be able to make payments on the notes.

Any default under the agreements governing our indebtedness, including a default under our Senior Credit Facilities that is not waived by the
required lenders, and the remedies sought by the holders of such indebtedness, could make us unable to pay principal, premium, if any, and
interest on the notes and substantially decrease the value of the notes. If we are unable to generate sufficient cash flow and are otherwise unable
to obtain funds necessary to meet required payments of principal, premium, if any, and interest on our indebtedness, or if we otherwise fail to
comply with the various covenants, including financial and operating covenants, in the instruments governing our indebtedness (including
covenants in our Senior Credit Facilities and the indenture governing our 2019 Senior Notes and, to a lesser degree, the indenture governing our
2022 Senior Notes and the indenture that will govern the notes offered hereby), we could be in default under the terms of the agreements
governing such indebtedness, including our Senior Credit Facilities, our existing indentures and the indenture
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that will govern the notes offered hereby. In the event of such default, the holders of such indebtedness could elect to declare all the funds
borrowed thereunder to be due and payable, together with accrued and unpaid interest, the lenders under our Senior Credit Facilities could elect
to terminate their commitments thereunder and cease making further loans and lenders under our Senior Credit Facilities could institute
foreclosure proceedings against our assets and we could be forced into bankruptcy or liquidation. If our operating performance declines, we may
in the future need to obtain waivers from the required lenders under our Senior Credit Facilities to avoid being in default. If we breach our
covenants under our Senior Credit Facilities and seek a waiver, we may not be able to obtain a waiver from the required lenders. If this occurs,
we would be in default under our Senior Credit Facilities, the lenders could exercise their rights, as described above, and we could be forced into
bankruptcy or liquidation. See �Description of Notes� in this prospectus supplement.

We may be unable to purchase the notes upon a change of control which would result in a default under the indenture that will govern the
notes offered hereby and would adversely affect our business.

Upon a change of control, as defined in the indenture that will govern the notes, we are required to offer to purchase all of the notes then
outstanding for cash at 101% of the principal amount thereof, together with accrued and unpaid interest and additional interest, if any. If a
change of control occurs under the indenture that will govern the notes, we may not have sufficient funds to pay the change of control purchase
price, and we may be required to secure third party financing to do so. We may not be able to obtain this financing on commercially reasonable
terms, or on terms acceptable to us, or at all. Further, we may be contractually restricted under the terms of our Senior Credit Facilities from
repurchasing all of the notes tendered by holders of the notes upon a change of control. Accordingly, we may not be able to satisfy our
obligations to purchase the notes unless we are able to refinance or obtain waivers under our Senior Credit Facilities. Our failure to repurchase
the notes upon a change of control would cause a default under the indenture that will govern the notes offered hereby and a cross-default under
the Senior Credit Facilities and our other indentures. Our Senior Credit Facilities and the indenture that will govern the notes offered hereby also
provide that a change of control, as defined in such agreement, will be a default that permits lenders to accelerate the maturity of borrowings
thereunder and, in the case of our Senior Credit Facilities, if such debt is not paid, to enforce security interests in the collateral securing such
debt, thereby limiting our ability to raise cash to purchase the notes.

The change of control provisions in the indenture that will govern the notes offered hereby may not protect holders of the notes in the event we
consummate a highly leveraged transaction, reorganization, restructuring, merger or other similar transaction, unless such transaction constitutes
a change of control under the indenture that will govern the notes offered hereby. Such a transaction may not involve a change in voting power
or beneficial ownership or, even if it does, may not involve a change in the magnitude required under the definition of change of control in the
indenture that will govern the notes offered hereby to trigger our obligation to repurchase the notes. Except as otherwise described above, the
indenture that will govern the notes offered hereby does not contain provisions that permit the holders of the notes to require us to repurchase or
redeem the notes in the event of a takeover, recapitalization or similar transaction. If an event occurs that does not constitute a �Change of Control�
as defined in the indenture that will govern the notes offered hereby, we will not be required to make an offer to repurchase the notes and holders
may be required to continue to hold notes despite the event.

See �Description of Notes�Repurchase at the Option of Holders� in this prospectus supplement.

Federal and state statutes allow courts, under specific circumstances, to void notes and adversely affect the validity and enforceability of the
guarantees and require noteholders to return payments received.

The issuance of, and payments made under, the notes and the guarantees may be subject to review under federal and state fraudulent transfer and
conveyance statutes. While the relevant laws may vary from state to state, generally under such laws the incurrence of an obligation (such as
under the notes or guarantees) or the making of a payment or other transfer will be a fraudulent conveyance if (1) we or any of our guarantors, as
applicable, incurred such obligation or made such payment with the intent of hindering, delaying or defrauding
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creditors or (2) we or any of our guarantors, as applicable, received less than reasonably equivalent value or fair consideration in return for
incurring such obligation or making such payment and, in the case of (2) only, one of the following is also true:

� we or the applicable guarantor were insolvent at the time of or rendered insolvent by reason of the incurrence of the obligation or the
making of such payment; or

� the incurrence of the obligation or the making of such payment of the consideration left us or the applicable guarantor with an
unreasonably small amount of capital to carry on our or its business; or

� we or the applicable guarantor intended to, or believed that we or it would, incur debts beyond our or its ability to pay them as they
mature.

If a court were to find that the issuance of the notes or guarantees, or a payment made under the notes or guarantees, was a fraudulent
conveyance, the court could void the payment obligations under the notes or such guarantees or subordinate the notes or such guarantees to
presently existing and future indebtedness of ours or any such guarantor, and require the holders of the notes to repay particular amounts or any
amounts received with respect to the notes or such guarantees. In the event of a finding that a fraudulent conveyance occurred, you may not
receive any repayment on the notes. Further, the voiding of the notes or the guarantees could result in an event of default with respect to our
other debt and that of our guarantors that could result in acceleration of such debt.

The measures of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in any proceeding to
determine whether a fraudulent transfer has occurred. In general, however, a court would consider an issuer or a guarantor insolvent if:

� the sum of its debts, including contingent and unliquidated liabilities, was greater than all of its property, at a fair valuation;

� the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on
its existing debts, including contingent unliquidated liabilities, as they become absolute and matured; or

� it could not pay its debts as they became due.
We cannot be certain as to the standards a court would use to determine whether or not we or the guarantors were solvent at the relevant time, or
regardless of the standard that a court uses, that the notes and the guarantees would not be subordinated to our or any guarantor�s other debt.

If the guarantees were legally challenged, any guarantee could also be subject to the claim that, since the guarantee was incurred for our benefit,
and only indirectly for the benefit of the guarantor, the obligations of the applicable guarantor were incurred for less than reasonably equivalent
value or fair consideration. A court could thus void the obligations under the guarantees, subordinate them to the applicable guarantor�s other
debt or take other action detrimental to the holders of the notes.

Each guarantee contains a provision intended to limit the guarantor�s liability to the maximum amount that it could incur without causing the
incurrence of obligations under its guarantee to be a fraudulent transfer. This provision may not be effective to protect the guarantees from being
voided under fraudulent transfer law, or may reduce or eliminate the guarantor�s obligation to an amount that effectively makes the guarantee
worthless. Although subsequently overturned on other grounds, a recent Florida bankruptcy court decision found that this kind of provision was
ineffective to protect the guarantees.

Each of our Equity Sponsors will have influence over significant corporate activities and their interests may differ from the interests of
noteholders.

A sizable portion of the common stock of CDW Corporation is held indirectly by investment funds affiliated with, or co-investment vehicles
controlled by, our Equity Sponsors. As a result of their ownership, each Equity
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Sponsor, so long as it holds a sizable portion of CDW Corporation�s outstanding common stock, will have substantial voting power with respect
to matters submitted to a vote of stockholders. In addition, so long as each Equity Sponsor has representation on CDW Corporation�s board of
directors, it will have the ability to exercise influence over decision-making with respect to our business direction and policies. Matters over
which each of our Equity Sponsors may continue to, directly or indirectly, exercise influence include:

� the election of CDW Corporation�s board of directors and the appointment and removal of our officers;

� mergers and other business combination transactions;

� other acquisitions or dispositions of businesses or assets;

� incurrence of indebtedness and the issuance of equity securities;

� repurchase of stock and payment of dividends; and

� the issuance of shares to management under our equity incentive plans.
The interests of our Equity Sponsors and our other equity holders may not be aligned with those of the holders of the notes. If we encounter
financial difficulties, or we are unable to pay our debts as they mature, the interests of our Equity Sponsors and our other equity holders might
conflict with those of the holders of the notes. In that situation, for example, the holders of the notes might want us to raise additional equity
from our Equity Sponsors or other investors to reduce our leverage and pay our debts, while our Equity Sponsors might not want to increase
their investment in us or have their ownership diluted and instead choose to take other actions, such as selling our assets. Our Equity Sponsors
may have an interest in pursuing acquisitions, divestitures, financings or other transactions that, in their judgment, could enhance their equity
investments, even though such transactions might involve risks to you as a holder of the notes. Additionally, our Equity Sponsors are in the
business of investing in companies and may, from time to time, acquire and hold interests in businesses that compete directly or indirectly with
us. Under CDW Corporation�s amended and restated certificate of incorporation, each Equity Sponsor and its affiliates do not have any
obligation to present to us, and each Equity Sponsor may separately pursue, corporate opportunities of which it becomes aware, even if those
opportunities are ones that we would have pursued if granted the opportunity.

The trading prices for the notes will be directly affected by many factors, including our credit rating.

Credit rating agencies continually revise their ratings for companies they follow or discontinue rating companies, including us. Any ratings
downgrade or
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