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PART I - FINANCIAL INFORMATION

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q (this ““‘Quarterly Report”) contains forward-looking statements. Statements that are not historical facts, including statements about beliefs,
expectations, targets and goals are forward-looking statements. These statements are based on plans, estimates, expectations and/or goals at the time the statements are made,
and readers should not place undue reliance on them. In some cases, readers can identify forward-looking statements by the use of forward-looking terms such as “may,”
“will,” “should,” “expect,” “opportunity,” “intend,” “plan,” “anticipate,” “believe,” “estimate,” “predict,” “potential,” “target,” “goal,” or “continue,” or the negative of
these terms or other comparable terms. Forward-looking statements involve inherent risks and uncertainties and readers are cautioned that a number of important factors could
cause actual results to differ materially from those contained in any such forward-looking statements. Factors that could cause actual results to differ materially from those
described herein include, among others:
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e risks associated with potential significant volatility and fluctuations in the market price of the Company’s common stock;

*  risks associated with raising additional equity or debt capital from public or private markets to pursue the Company s business plan, including potentially one or more
additional private placements of common stock, and the effects that raising such capital may have on the Company and its business, including the risk of substantial
dilution or that the Company s common stock may experience a substantial decline in trading price;

e the possibility that additional future financings may not be available to the Company on acceptable terms or at all;

*  the possibility that an active, liquid trading market for the Company’s common stock may not be sustained;

e the possibility that the Company s outstanding warrants and preferred stock may or may not be converted or exercised, and the economic impact on the Company and
the holders of common stock of the Company that may result from either such exercise or conversion, including dilution, or the continuance of the preferred stock
remaining outstanding, and the impact its terms, including its dividend, may have on the Company and the common stock of the Company;

*  uncertainties regarding the Company s focus, strategic plans and other management actions;

e the risk that the Company is or becomes highly dependent on the continued leadership of Brad Jacobs as chairman and chief executive officer and the possibility that
the loss of Mr. Jacobs in these roles could have a material adverse effect on the Company s business, financial condition and results of operations;

e the possibility that the concentration of ownership by Mr. Jacobs may have the effect of delaying or preventing a change in control of the Company and might affect the
market price of shares of the common stock of the Company;

*  the risk that Mr. Jacobs’ past performance may not be representative of future results;
e therisk that the Company is unable to attract and retain world-class talent;

*  the risk that the failure to consummate any acquisition expeditiously, or at all, could have a material adverse effect on the Company’s business prospects, financial
condition, results of operations or the price of the Company s common stock;

o risks that the Company may not be able to enter into agreements with acquisition targets on attractive terms, or at all, that agreed acquisitions may not be
consummated, or, if consummated, that the anticipated benefits thereof may not be realized and that the Company encounter difficulties in integrating and operating
such acquired companies, or that matters related to an acquired business (including operating results or liabilities or contingencies) may have a negative effect on the
Company or its securities or ability to implement its business strategy, including that any such transaction may be dilutive or have other negative consequences to the
Company and its value or the trading prices of its securities;

e risks associated with cybersecurity and technology, including attempts by third parties to defeat the security measures of the Company and its business partners, and
the loss of confidential information and other business disruptions;

e the possibility that new investors in any future financing transactions could gain rights, preferences and privileges senior to those of the Company’ existing
stockholders;

e the possibility that building products distribution industry demand may soften or shift substantially due to cyclicality or seasonality or dependence on general
economic and political conditions, including inflation or deflation, interest rates, governmental subsidies or incentives, consumer confidence, labor and supply
shortages, weather and commodity prices;

e the possibility that regional or global barriers to trade or a global trade war could increase the cost of products in the building products distribution industry, which
could adversely impact the competitiveness of such products and the financial results of businesses in the industry;

e risks associated with periodic litigation, regulatory proceedings and enforcement actions, which may adversely affect the Company's business and financial
performance;



*  uncertainties regarding general economic, business, competitive, legal, regulatory, tax and geopolitical conditions; and

e other factors, including those set forth in the Company s filings with the U.S. Securities and Exchange Commission, including its Annual Report on Form 10-K for the
fiscal year ended December 31, 2023 and subsequent Quarterly Reports on Form 10-Q.

The company cautions that forward-looking statements should not be relied on as predictions of future events, and these statements are not guarantees of performance or results.
Forward-looking statements herein speak only as of the date each statement is made. The Company undertakes no obligation to update any of these statements in light of new
information or future events, except to the extent required by applicable law.



Item 1. Financial Statements (Unaudited)
QXO, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except share and per share data)

ASSETS

Current assets:
Cash and cash equivalents $
Accounts receivable, net

Prepaid expenses and other current assets

Total current assets

Property and equipment, net
Operating lease right-of-use assets
Intangible assets, net

Goodwill

Deferred tax assets

Other non-current assets

Total assets $

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Accounts payable $
Accrued expenses
Deferred revenue
Long-term debt — current portion
Finance lease obligations — current portion

Operating lease liabilities — current portion

Total current liabilities
Long-term debt net of current portion
Finance lease obligations net of current portion

Operating lease liabilities net of current portion

Total liabilities

Commitments and contingencies (Note 8)
Stockholders’ equity:

Preferred stock, $0.001 par value; authorized 10,000,000 shares, 1,000,000 and 0 shares issued and outstanding as
of September 30, 2024 and December 31, 2023, respectively

Common stock, $0.00001 par value; authorized 2,000,000,000 shares, 409,430,195 and 664,448 shares issued and
outstanding as of September 30, 2024 and December 31, 2023, respectively’

Additional paid-in capital

Retained earnings (accumulated deficit)

Total stockholders’ equity

Total liabilities and stockholders’ equity $

September 30, December 31,
2024 2023
(unaudited)

5,037,112 $ 6,143
2,236 2,969
16,291 2,684
5,055,639 11,796
456 503

320 522

4,246 4,919
1,160 1,140
1,444 1,444

202 171
5,063,467 20,495
3,861 4,563
12,488 2,681
2,867 3,161

— 702

126 154

205 263
19,547 11,524

— 994

223 247

115 259
19,885 13,024
498,621 —
4 _
4,539,975 9,419
4,982 (1,948)
5,043,582 7,471
5,063,467 $ 20,495

See accompanying notes to the unaudited condensed consolidated financial statements.

! Amounts have been adjusted to reflect the 8-for-1 Reverse Stock Split effective June 6, 2024. See Note 3 - Equity for additional details.



Revenue:
Software product, net
Service and other, net
Total revenue, net
Cost of revenue:
Software product
Service and other
Total cost of revenue
Operating expenses:
Selling, general and administrative expenses

Depreciation and amortization expenses
Total operating expenses
Loss from operations

Other income (expense), net:
Interest income (expense), net

Total other income (expense)
Income (loss) before taxes
Provision (benefit) for income taxes

Net income (loss)

Loss per common share — basic and diluted (Note 4)

Total weighted average common shares outstanding:'

Basic
Diluted

QXO, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except per share data)

(Unaudited)
Three Months Ended Nine Months Ended
September 30, 2024 September 30, 2023 September 30, 2024 September 30, 2023
$ 3028 § 2,350 10,284 9471
10,127 10,573 31,846 30,337
13,155 13,423 42,130 39,808
1,822 1,754 6,390 5,714
5,891 6,319 18,846 18,201
7,713 8,073 25,236 23915
39,023 7,712 54,047 17,018
245 196 746 608
39,268 7,908 54,793 17,626
(33,826) (2,558) (37.899) (1,733)
56,989 ®) 60,438 42)
56,989 ®) 60,438 42)
23,163 (2,566) 22,539 (1,775)
6,031 (456) 5,859 (286)
$ 17,132 § (2,110) 16,680 (1,489)
$ 0.01) $ (3.21) (0.10) 227
358,813 657 120,919 657
358,813 657 120919 657

See accompanying notes to the unaudited condensed consolidated financial statements.

! Amounts have been adjusted to reflect the 8-for-1 Reverse Stock Split effective June 6, 2024. See Note 3 - Equity for additional details.



Balance at July 1, 2024

Issuance of convertible preferred stock and
warrants, net of issuance costs

Issuance of common stock and pre-funded
warrants, net of issuance costs

Preferred stock dividend
Share-based compensation
Net income

Balance at September 30, 2024

Balance at July 1, 2023
Common stock dividend

Net loss

Balance at September 30, 2023

QXO, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(in thousands)
(Unaudited)

FOR THE THREE MONTHS ENDED SEPTEMBER 30, 2024

Additional Retained Earnings Total
Paid-in (Accumulated Stockholders’
Preferred Stock Common Stock Capital Deficit) Equity
Shares Amount Shares Amount
1,000 $§ 498,684 664 $ — S 474951 $ (2400) $ 971,235
— (63) — — (60) — (123)
— — 408,766 4 4,051,099 — 4,051,103
- - o _ _ (9,750) (9,750)
— — — — 13,985 — 13,985
— — — — — 17,132 17,132
1,000 $ 498,621 409430 $ 4 3 4539975 § 4982 $ 5,043,582

FOR THE THREE MONTHS ENDED SEPTEMBER 30, 2023

Additional Total
Paid-in Accumulated Stockholders’
Preferred Stock Common Stock Capital Deficit Equity
Shares Amount Shares! Amount
— — 657 $ — 3 10,471 $ 256) $ 10,215
— — — — (1,051) — (1,051)
— — — — — 2,110) 2,110)
— 3 — 657 $ — S 9,420 $ (2,366) $ 7,054

See accompanying notes to the unaudited condensed consolidated financial statements.

! Amounts have been adjusted to reflect the 8-for-1 Reverse Stock Split effective June 6, 2024. See Note 3 - Equity for additional details.



QXO, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY (CONTINUED)
(in thousands)
(Unaudited)

FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2024

Additional Retained Earnings Total
Paid-in (Accumulated Stockholders’
Preferred Stock Common Stock Capital Deficit) Equity
Shares Amount Shares' Amount

Balance at January 1, 2024 — S — 664 $ — 9419 $ (1948) $ 7471
Issuance of convertible preferred stock and 1,000 498,621 — — 482917 — 981,538
warrants, net of issuance costs

Issuance of common stock and pre-funded — — 408,766 4 4,051,099 — 4,051,103
warrants, net of issuance costs

Cash paid for fractional shares — — — — 45) — 45)
Common stock dividend — — — — (17,400) — (17,400)
Preferred stock dividend — — — — — (9,750) (9,750)
Share-based compensation — — — — 13,985 — 13,985
Net income — — — — — 16,680 16,680
Balance at September 30, 2024 1,000 $§ 498,621 409,430 $ 4 9 4539975 $ 4982 $ 5,043,582

FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2023

Additional Total
Paid-in Accumulated Stockholders’
Preferred Stock Common Stock Capital Deficit Equity
Shares Amount Shares! Amount
Balance at January 1, 2023 — 3 — 657 $ — 10,430 $ @77 $ 9,553
Common stock dividend — — — — (1,051) — (1,051)
Share-based compensation = = = = 41 — 41
Net loss — — — — — (1,489) (1,489)
Balance at September 30, 2023 — — 657 § — 9,420 $ (2,366) $ 7,054

See accompanying notes to the unaudited condensed consolidated financial statements.

! Amounts have been adjusted to reflect the 8-for-1 Reverse Stock Split effective June 6, 2024. See Note 3 - Equity for additional details.



QXO, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)
(Unaudited)

Nine Months Ended September 30,

2024 2023

Cash flows from operating activities:

Net income (loss) $ 16,680 (1,489)
Adjustments to reconcile net income (loss) to net cash provided by operating activities:

Deferred income taxes — (236)

Depreciation 198 253

Amortization of intangibles 653 486

Non-cash lease expense 202 273

Provision for expected losses 25 (55)

Share-based compensation 13,985 41
Changes in assets and liabilities:

Accounts receivable 708 407)

Prepaid expenses and other current assets (10,106) 1,996

Other assets 3D 7

Accounts payable (702) 229

Accrued expenses 9,807 398

Deferred revenue (294) (405)

Operating lease liabilities (202) (273)
Net cash provided by operating activities 30,923 818
Cash flows from investing activities:

Purchase of property and equipment (64) (75)
Net cash used in investing activities (64) (75)
Cash flows from financing activities:

Proceeds from the issuance of common stock and pre-funded warrants, net of issuance costs 4,051,103

Proceeds from issuance of preferred stock and warrants, net of issuance costs 981,538 —

Payment of preferred stock dividend (9,750)

Payment of common-stock dividend (17,400) (1,051)

Payment of long-term debt (1,696) (659)

Payment for fractional shares (45) —

Payment of finance lease obligations (140) (162)
Net cash provided by (used in) financing activities 5,003,610 (1,872)
Net increase (decrease) in cash, cash equivalents and restricted cash 5,034,469 (1,129)
Cash, cash equivalents and restricted cash, beginning of period 6,143 8,009
Cash, cash equivalents and restricted cash, end of period $ 5,040,612 6,880
Cash paid during period for:

Interest 57 57

Income taxes — 23

See accompanying notes to the unaudited condensed consolidated financial statements.



QXO INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

NOTE 1 — DESCRIPTION OF BUSINESS

QXO, Inc. (“QX0O”, “we”, “our”, or the “Company”) was formerly known as SilverSun Technologies, Inc. (“SilverSun”). On June 6, 2024, we changed the Company’s name
from SilverSun to QXO and changed its ticker symbol on the Nasdaq Capital Market from SSNT to QXO, upon completing a $1.0 billion cash investment in SilverSun by
Jacobs Private Equity II, LLC (“JPE”) and certain minority co-investors. Refer to Note 3 - Equity of the “Notes to Condensed Consolidated Financial Statements” for further
details about the investment and related to changes to our capital structure.

QXO is a technology solutions and professional services company that helps businesses manage and monetize their enterprise assets. We do this through our legacy operations,
which provide critical software applications, consulting and other professional services, including specialized programming, training, and technical support. Our customers are
primarily small and mid-size companies in the manufacturing, distribution and services industries.

Our strategy is to build QXO into a tech-forward leader in the $800 billion building products distribution industry with the goal of generating outsized stockholder value through
accretive acquisitions and organic growth, including greenfield openings. We are executing our strategy toward a target of tens of billions of dollars in annual revenue in the next
decade.

NOTE 2 — BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation and Principles of Consolidation

The accompanying unaudited condensed consolidated financial statements contain all adjustments necessary to state fairly the financial position of the Company as of
September 30, 2024, the results of operations for the three and nine months ended September 30, 2024 and 2023 and cash flows for the nine months ended September 30, 2024
and 2023 in accordance with accounting principles generally accepted in the United States (“GAAP”). These unaudited condensed consolidated financial statements have been
prepared pursuant to the rules and regulations of the Securities and Exchange Commission (the “SEC”) and consequently have been condensed and do not include all disclosures
normally made in an Annual Report on Form 10-K. The unaudited condensed consolidated financial statements included herein should be read in conjunction with the
consolidated financial statements and notes included in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2023, filed with the SEC on
March 14, 2024. All significant inter-company transactions and accounts have been eliminated in consolidation.

Significant Accounting Policies

Other than policies noted herein, there have been no material changes from the significant accounting policies disclosed in Note 2 of the “Notes to Consolidated Financial
Statements” included in the Company's Annual Report on Form 10-K.

Reclassifications

The Company has reclassified certain prior period amounts to conform with the current period presentation in the unaudited condensed consolidated balance sheets related to
unbilled services and deferred charges which are now presented within prepaid expenses and other current assets. Additionally, the Company has reclassified certain prior period
amounts to conform with the current period presentation in the unaudited condensed consolidated statements of operations related to selling and marketing expenses, general and
administrative expenses, share-based compensation, and other expense which is now presented within selling, general, and administrative expenses. As further discussed in Note
3 — Equity, all per share amounts and common share amounts have been adjusted on a retroactive basis to reflect the Reverse Stock Split (as defined below).

Use of Estimates
The preparation of unaudited financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of assets

and liabilities and disclosure of contingent assets and liabilities at the date of the unaudited condensed consolidated financial statements, as well as the reported amounts of
revenue and expenses during the reporting period. Actual results could differ from those estimates.



Cash, Cash Equivalents and Restricted Cash

The Company considers all highly liquid investments purchased with original maturities of three months or less to be cash equivalents. The Company maintains cash balances
across a diversified portfolio of global financial institutions that exceed FDIC insured limits. The Company has not experienced any losses in such accounts. Amounts included
in restricted cash represent those required to be set aside by a contractual agreement as collateral for the Company’s credit card program. The following table provides a
reconciliation of cash and cash equivalents:

As of
(in thousands) September 30, 2024 December 31, 2023
Cash and cash equivalents $ 5,037,112 § 6,143
Restricted cash included in prepaid expenses and other current assets 3,500 —
Total cash, cash equivalents and restricted cash $ 5,040,612 $ 6,143
Prepaid Expenses and Other Current Assets
The following table presents the components of prepaid expenses and other current assets:

As of
(in thousands) September 30, 2024 December 31, 2023
Unbilled services $ 449 § 194
Deferred charges — 736
Restricted cash 3,500 =
Prepaid expenses and other current assets 12,342 1,754
Total prepaid expenses and other current assets $ 16,291 § 2,684
Accrued Expenses
The following table presents the components of accrued expenses:

As of
(in thousands) September 30, 2024 December 31, 2023
Accrued interest $ — $ 23
Accrued payroll and benefits 5,276 1,910
Accrued other 7,212 746
Total accrued expenses $ 12,488 $ 2,681
Interest Income (Expense), net
The following table presents the components of interest income (expense), net:

Three Months Ending September 30, Nine Months Ended September 30,

(in thousands) 2024 2023 2024 2023
Interest income $ 56,998 $ 6 $ 60,492 $ 16
Interest expense Q) (14) (54) (58)

Interest income (expense), net $ 56,989 $ ® $ 60,438 $ (42)




Revenue Recognition
Components of revenue:

The following table presents the components of revenue:

Three Months Ending September 30, Nine Months Ended September 30,
(in thousands) 2024 2023 2024 2023
Software revenue $ 3,011 $ 2,850 $ 10,284 § 9,471
Professional consulting revenue 3,988 4,832 13,699 13,725
Maintenance revenue 1,450 1,486 4,252 4,104
Ancillary service revenue 4,706 4,255 13,895 12,508
Total revenue, net $ 13,155 §$ 13,423 § 42,130 $ 39,808

Roll-forward of Allowance for Expected Credit Losses

The following table represents the roll-forward of the allowance for expected credit losses for the nine months ended September 30, 2024 and the year ended December 31,
2023:

(in thousands) September 30, 2024 December 31, 2023

Balance at beginning of period $ 510 $ 490
Current period provision for expected losses 25 115
Write-offs (13) 95)
Balance at end of period $ 522§ 510

Advertising and Marketing

Advertising and marketing expenses consist of advertising and payroll related expenses for personnel engaged in marketing, business development and selling activities. These
costs are expensed as incurred.

Deferred Revenue

Deferred revenue consists of maintenance on proprietary products (contract liabilities), customer telephone support services (contract liabilities) and deposits for future
consulting services that will be earned as such services are performed over the contractual or stated period, which generally ranges from three to twelve months. As of
September 30, 2024, there were $519,200 in deferred maintenance and support services and $2.3 million in deposits for future consulting services. As of December 31, 2023,

there were $943,000 in maintenance and support services, and $2.2 million in deposits for future consulting services.

Financial Instruments

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement
date. To increase the comparability of fair value measures, the following hierarchy prioritizes the inputs to valuation methodologies used to measure fair value:

Level 1: Quoted prices (unadjusted) in active markets that are accessible at the measurement date for assets or liabilities. The fair value hierarchy gives the highest priority to
Level 1 inputs.

Level 2: Observable prices that are based on inputs not quoted on active markets but corroborated by market data.
Level 3: Unobservable inputs are used when little or no market data is available. The fair value hierarchy gives the lowest priority to Level 3 inputs.

The Company’s current financial assets and liabilities approximate fair value due to their short-term nature and include cash and cash equivalents, accounts receivable, accounts
payable, and accrued liabilities.



The following is a summary of property and equipment, net:

As of
(in thousands) September 30, 2024 December 31, 2023
Leasehold improvements $ 99 $ 166
Equipment, furniture, and fixtures 4,159 3,943
Property and equipment 4,258 4,109
Less: Accumulated depreciation and amortization (3,802) (3,6006)
Property and equipment, net $ 456 $ 503

Depreciation expense related to these assets for the three and nine months ended September 30, 2024 was $56,400 and $198,200, respectively, compared with $75,300 and
$253,400 for the three and nine months ended September 30, 2023, respectively.

Share-Based Compensation

The Company recognizes share-based compensation expense based on the equity award’s grant date fair value. For grants of restricted stock units (“RSUs”) subject to service-
based vesting conditions, the fair value is established based on the market price of the common stock on the date of the grant. For grants of performance-based restricted stock
units (“pRSUs”) subject to market-based vesting conditions, the fair value is established using a Monte Carlo simulation lattice model. The determination of the fair value of
share-based awards is affected by the Company’s stock price and a number of assumptions, including volatility, performance period, risk-free interest rate and expected
dividends. The Company accounts for forfeitures as they occur. The grant date fair value of each RSU is amortized over the requisite service period.

Recent Authoritative Pronouncements

In November 2024, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) 2024-03, Income Statement - Reporting Comprehensive
Income - Expense Disaggregation Disclosure (Subtopic 220-40): Disaggregation of Income Statement Expense, which requires disclosure in the notes to the financial statements
of specified information about certain costs and expenses. The amendments are effective for the fiscal years beginning after December 15, 2026, and for interim periods within
the fiscal years beginning after December 15, 2027. Early adoption is permitted. The amendments should be applied either prospectively to financial statements issued for
reporting periods after the effective date of this ASU or retrospectively to any or all prior periods presented in the financial statements. The Company is currently evaluating the
new guidance to determine the impact it may have on its consolidated financial statements and related disclosure.

In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures, which requires disaggregated information about a
reporting entity’s effective tax rate reconciliation, as well as information related to income taxes paid to enhance the transparency and decision usefulness of income tax

disclosures. This ASU will be effective beginning with the Company's 2025 annual reporting period. The Company is currently evaluating the timing and impacts of adoption of
this ASU.

In November 2023, the FASB issued ASU 2023-07, Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosure, which updates the required disclosures to
include significant segment expenses that are regularly provided to the chief operating decision maker (CODM) and included within each reported measure of segment profit or
loss. ASU 2023-07 requires that a public entity disclose, on an annual and interim basis, an amount for other segment items by reportable segment and a description of its
composition. ASU 2023-07 additionally requires that a public entity with a single reportable segment provide all the disclosures required by the amendments in this update and
all existing segment disclosures. This ASC is effective for fiscal years beginning after December 15, 2023, and will be effective for interim periods within fiscal years beginning
after December 15, 2024. The Company does not believe the adoption of this standard will have a material impact on the Company’s consolidated financial statements.

In July 2023, the FASB issued ASU 2023-03, Presentation of Financial Statements (Topic 205), Income Statement—Reporting Comprehensive Income (Topic 220),
Distinguishing Liabilities from Equity (Topic 480), Equity (Topic 505), and Compensation—Stock Compensation (Topic 718): Amendments to SEC Paragraphs Pursuant to
SEC Staff Accounting Bulletin No. 120, SEC Staff Announcement at the March 24, 2022 EITF Meeting, and Staff Accounting Bulletin Topic 6.B, Accounting Series Release 280
—General Revision of Regulation S-X: Income or Loss Applicable to Common Stock. This update requires the: i) disclosure and presentation of income or loss related to
common stock transactions on the face of the income statement, ii) modification of the existing classification and measurement of redeemable preferred shares and redeemable
equity-classified shares, and iii) modification of accounting treatment for stock-based compensation. The FASB has not set an effective date for ASU 2023-03 and early adoption
is permitted. The Company is currently evaluating the impact of the provisions of ASU 2023-03 on its consolidated financial statement disclosures.



NOTE 3 — EQUITY

Investment Agreement

On April 14, 2024, the Company entered into the Amended and Restated Investment Agreement (the “Investment Agreement”) among the Company, JPE and the other investors
party thereto (collectively, the "Investors"), providing for, among other things, an aggregate investment by the Investors of $1.0 billion in cash in the Company. Pursuant to the
Investment Agreement, we issued and sold an aggregate of 1,000,000 shares of Convertible Perpetual Preferred Stock, par value $0.001 per share (the “Convertible Preferred
Stock™), which are initially convertible into an aggregate of 219,010,074 shares of common stock at an initial conversion price of $4.566 per share and issued and sold warrants
exercisable for an aggregate of 219,010,074 shares of common stock (the "Warrants"). Additionally, we amended the Company’s certificate of incorporation to, among other
things, effect an 8:1 reverse stock split with respect to the Company’s common stock (the “Reverse Stock Split”). The Investment Agreement and related transactions closed on
June 6, 2024 (the “Equity Investment”) and generated gross proceeds of approximately $1.0 billion before deducting fees and offering expenses.

Following the closing of the Equity Investment, the Board of Directors of the Company was reconstituted such that: i) the number of seats on the Board was designated by JPE,
ii) each of the directors (including Mr. Jacobs) was designated by JPE, iii) each standing committee of the Board was reconstituted in a manner designated by JPE, and iv) Mr.
Jacobs was appointed as Chairman of the Board of Directors and Chief Executive Officer of the Company.

Issuance of Convertible Preferred Stock

On June 6, 2024, under the terms of the Investment Agreement, the Company issued 1,000,000 shares of Convertible Preferred Stock. The Convertible Preferred Stock has an
initial liquidation preference of $1.0 thousand per share, for an aggregate initial liquidation preference of $1 billion. The Convertible Preferred Stock is convertible at any time,
in whole or in part and from time to time, at the option of the holder thereof into a number of shares of common stock equal to the then-applicable liquidation preference divided
by the conversion price, which initially is $4.566 per share of common stock (subject to customary anti-dilution adjustments). Shares of Convertible Preferred Stock are initially
convertible into an aggregate of 219,010,074 shares of common stock (after giving effect to the Reverse Stock Split). The Convertible Preferred Stock is not redeemable or
subject to any required offer to purchase.

The Convertible Preferred Stock ranks, with respect to dividend rights and distribution of assets upon liquidation, winding-up or dissolution, senior to the Company’s common
stock. Holders of Convertible Preferred Stock will vote together with the holders of the Company’s common stock on an “as-converted” basis on all matters, except as otherwise
required by law. In addition, the approval of holders of at least a majority of the outstanding shares of the Convertible Preferred Stock, voting separately as a single class, will be
required for certain matters set forth in the Certificate of Designation for the Convertible Preferred Stock.

Dividends on the Convertible Preferred Stock are payable quarterly, when, as and if declared by the Board of Directors of the Company at the rate per annum of 9% per share on
the then-applicable liquidation preference (subject to certain exceptions in the event that the Company pays dividends on shares of its common stock). During the quarter ended
September 30, 2024, the Company paid $9.8 million of quarterly dividends to holders of Convertible Preferred Stock. Subsequent to the close of the quarter ended September 30,
2024, the Company paid $22.5 million of quarterly dividends to holders of Convertible Preferred Stock.

Warrants

The aggregate number of shares of the Company’s common stock subject to the Warrants is 219,010,074 shares. The Warrants are exercisable at the option of the holder at any
time until June 6, 2034. The Warrants have an exercise price of $4.566 per share of common stock with respect to 50% of the Warrants, $6.849 per share of common stock with
respect to 25% of the Warrants, and $13.698 per share of common stock with respect to the remaining 25% of the Warrants.

Each Warrant may be exercised, in whole or in part, at any time or times on or after the issuance date and on or before the expiration date at the election of the holder (in such
holder’s sole discretion) by means of a “cashless exercise” in which the holder will be entitled to receive a number of shares of the Company’s common stock equal to the
quotient of the product of the Closing Sale Price (as defined in the Warrant Certificate) of a share of the Company’s common stock on the trading day immediately preceding the
date on which the holder elects to exercise its Warrant, less the adjusted exercise price, multiplied by the number of shares of the Company’s common stock issuable upon
exercise of such Warrant, divided by the aforementioned Closing Sale Price of a share of the Company’s common stock on the trading day immediately preceding the date on
which the holder elects to exercise its Warrant.

Equity Investment Dividend

Under the terms of the Investment Agreement, the Company declared a $17.4 million aggregate cash dividend to its stockholders of record as of the day before the closing of the
Equity Investment. The dividend was paid on June 12, 2024 from proceeds received by the Company from the Equity Investment.

Reverse Stock Split

On June 6, 2024, as contemplated by the Investment Agreement, the Company effected an 8:1 Reverse Stock Split, which reduced the Company's issued and outstanding share
count of common stock from 5,315,581 to 664,284 shares (par value $0.00001 per share). The Company has recast all share and per-share data and amounts to show the effects
of the Reverse Stock Split.



Private Placements

On June 13, 2024, the Company entered into purchase agreements with certain institutional and accredited investors to issue and sell in a private placement an aggregate of
340,932,212 shares of our common stock at a price of $9.14 per share, and pre-funded warrants (the "Pre-Funded Warrants") to purchase 42,000,000 shares of our common stock
at a price of $9.13999 per Pre-Funded Warrant. Each Pre-Funded Warrant has an exercise price of $0.00001 per share, is exercisable immediately and until the Pre-Funded
Warrant is exercised in full. The closing of the issuance and sale of these securities was consummated on July 19, 2024, and generated gross proceeds of approximately $3.5
billion before deducting agent fees and offering expenses.

On July 22, 2024, we entered into additional purchase agreements with certain institutional and accredited investors to issue and sell in a private placement an aggregate of
67,833,699 shares of our common stock at a price of $9.14 per share. The closing of the issuance and sale of these securities was consummated on July 25, 2024, and generated
gross proceeds of approximately $620 million, before deducting agent fees and offering expenses.

NOTE 4 — EARNINGS (LOSS) PER COMMON SHARE

The Company’s Convertible Preferred Stock is classified as a participating security in accordance with ASC 260. Basic and diluted earnings (loss) per share is computed using
the two-class method, which is an earnings allocation method that determines earnings (loss) per share for common shares and participating securities. The weighted-average
number of common shares outstanding used in the basic and diluted net loss per share calculation include pre-funded warrants as the pre-funded warrants are exercisable at any
time for nominal consideration. Both basic and diluted earnings (loss) per common share are adjusted on a retroactive basis to reflect the Reverse Stock Split as discussed in
Note 2 — Basis of Presentation and Significant Accounting Policies.

Three Months Ended September 30, Nine Months Ended September 30,
2024 2023 2024 2023

(in thousands, except per share data)

Basic and diluted earnings (loss) per share computation:
Net income (loss) $ 17,132 § 2,110) $ 16,680 § (1,489)
Less: Preferred stock dividend (22,500) — (28,500) —
Less: Undistributed earnings allocated to participating
securities — — — —
(Loss) income attributable to common shareholders (5,368) (2,110) (11,820) (1,489)
Weighted-average common shares 325,030 657 109,576 657
Weighted average pre-funded warrants 33,783 — 11,343 —
Total weighted-average common shares outstanding 358,813 657 120,919 657
Basic and diluted earnings per share $ 0.01) $ 321) $ 0.10) $ 2.27)

The following table summarizes securities that, if exercised, would have a antidilutive effect on diluted earnings per share attributable to the common shareholder.

Three Months Ended September 30, Nine Months Ended September 30,
2024 2023 2024 2023

(in thousands)

Stock options — 20 — 20
Convertible Preferred Stock 219,010 — 219,010 —
Warrants 219,010 — 219,010 —
Stock-based awards 21,711 — 21,711 —
Total potential dilutive securities not included in earnings per

i 459,731 20 459,731 20

NOTE S — INTANGIBLE ASSETS

Intangible assets consist of proprietary developed software, intellectual property, and customer lists. Proprietary developed software is carried at cost less accumulated
amortization; intellectual property, customer lists and acquired contracts are carried at acquisition date fair value less accumulated amortization.



Intangible assets at September 30, 2024, and December 31, 2023, consisted of the following:

As of
(in thousands) September 30, 2024 December 31, 2023
Proprietary developed software $ 390 $ 390
Intellectual property, customer lists, and acquired contracts 9,048 9,069
Accumulated amortization (5,192) (4,540)
Total intangible assets $ 4,246 $ 4,919

Amortization expense related to the above intangible assets for the three and nine months ended September 30, 2024 was $220,500 and $652,900, respectively, as compared with
$162,000 and $485,900 for the three and nine months ended September 30, 2023.

NOTE 6 — LONG-TERM DEBT

As of September 30, 2024, the Company extinguished all long-term debt obligations. As of December 31, 2023, the Company’s long-term debt was $1.70 million.
NOTE 7 — LEASES

The Company has entered into lease commitments for equipment that meet the requirements for capitalization. The equipment has been capitalized and is included in property
and equipment. The Company leases space in four different locations and has an equipment lease rental with monthly payments ranging from $3,000 to $10,500 that expire at
various dates through September 2026.

On January 3, 2024, the Company extended an office lease for two years ended April 30, 2026. Monthly base rent is $10,300 for the first year and $10,500 for the second year.
Accordingly, operating lease right of use assets and operating lease liabilities were recognized for the extension in the amount of $236,900 during the year ended December 31,
2023.

The table below presents the operating and financing lease-related assets and liabilities recorded on the unaudited condensed consolidated balance sheets:

(in thousands) As of
Leases Balance Sheet Classification September 30, 2024 December 31, 2023
Assets
Operating Operating lease right-of-use assets $ 320 $ 522
Financing Property and equipment, net 218 332
Total lease assets $ 538 $ 854
Liabilities
Current:
Finance Finance lease obligations — current portion $ 126 $ 154
Operating Operating lease liabilities — current portion 205 263
Non-current:
Finance Finance lease obligations net of current portion 223 247
Operating Operating lease liabilities net of current portion 115 259
Total lease liabilities $ 669 $ 923

Total rent expense under operating leases for the three and nine months ended September 30, 2024 was $106,200 and $281,600, respectively, as compared with $106,800 and
$319,900 for the three and nine months ended September 30, 2023, respectively.

During the nine months ended September 30, 2023, the Company entered into an operating lease to extend the lease for its Arizona location. Accordingly, operating lease right-of-use
assets and operating lease liabilities were recognized in the amount of $108,300.

NOTE 8 - COMMITMENTS AND CONTINGENCIES

Legal Matters

Various legal claims arise from time to time in the normal course of business. In assessing loss contingencies related to legal proceedings that are pending against the Company,
or unasserted claims that may result in such proceedings, the Company evaluates the perceived merits of any legal proceedings or unasserted claims as well as the perceived
merits of the amount of relief sought or expected to be sought therein.



The Company believes that it has adequately accrued for the potential impact of loss contingencies that are probable and reasonably estimable, and does not believe that the
ultimate resolution of any matters to which it is presently a party will have a material adverse effect on the Company’s results of operations, financial condition or cash
flows. However, the results of these matters cannot be predicted with certainty, and an unfavorable resolution of one or more of these matters could have a material adverse
effect on the Company’s financial condition, results of operations or cash flows.

NOTE 9 —ASSET PURCHASE AGREEMENT

On November 13, 2023, SWK Technologies, Inc. acquired the customer list and prepaid time from clients of JCS Computer Resource Corporation (“JCS”) pursuant to an Asset
Purchase Agreement for cash of $278,500 and a promissory note in the amount of $1.0 million (the “JCS Note™) for a total consideration of $1.3 million. The customer list was
recognized as an intangible asset and will be amortized over its estimated useful life. The JCS Note balance was paid in full on July 24, 2024.

NOTE 10 — INCOME TAXES

The Company’s interim provision (benefit) for income taxes is determined based on its annual estimated effective tax rate, applied to the actual year-to-date income, and adjusted
for the tax effects of any discrete items. The Company’s effective tax rates for the three and nine months ended September 30, 2024 was 25.8% and 25.9%, respectively. The
Company’s effective tax rates for the three and nine months ended September 30, 2023 were 17.8% and 16.1%, respectively. The Company’s effective tax rates for the three and
nine months ended September 30, 2024 were based on the the United States federal statutory tax rate of 21% and certain state jurisdictional income tax rates, adjusted for
permanent items including transaction costs.

NOTE 11 — EQUITY-BASED COMPENSATION

At the special meeting of the Company's stockholders on May 30, 2024, the stockholders approved the QXO, Inc. 2024 Omnibus Incentive Plan (the “2024 Plan”). The 2024
Plan provides for the grant of options intended to qualify as incentive stock options (“ISOs”), nonqualified stock options (“NSOs”), stock appreciation rights (“SARs”),
restricted share awards, RSUs, performance awards, cash incentive awards, deferred share units and other equity-based and equity-related awards, as well as cash-based awards.

Subject to adjustment for changes in capitalization, the maximum aggregate number of shares of common stock that may be delivered pursuant to awards granted under the 2024
Plan shall be equal to 30,000,000 (the “Plan Share Limit”), of which 30,000,000 shares of common stock may be delivered pursuant to ISOs granted under the 2024 Plan (such
amount, the “Plan ISO Limit”). The Company may act prior to the first day of any calendar year to provide that there shall be no increase in the Plan Share Limit for such
calendar year or that the increase in the Plan Share Limit for such calendar year shall be a lesser number of shares than would otherwise occur. The number of shares of common
stock covered by the Plan Share Limit shall automatically increase on January 1 of each calendar year commencing with January 1, 2025 and on each January 1 thereafter until
the 2024 Plan expiration date in an amount equal to 3% of the sum of: i) the number of shares of common stock outstanding as of December 31 of the preceding calendar year,
and ii) the number of shares of common stock into which the Convertible Preferred Stock outstanding on December 31 of the preceding calendar year are convertible.

RSUs

The Company granted RSUs which vest subject to the employee’s continued employment with the Company through the applicable vesting date. The Company recorded share-
based compensation expense for RSUs on a straight-line basis over the requisite service period.

The following table summarizes the activity related to the Company’s RSUs awards for the nine months ended September 30, 2024:

(in thousands, except for weighted average grant date fair value) Number of RSUs Weighted Average Grant
Date Fair Value
Balance at beginning of period —  $ —
Granted 13,291 11.52
Balance at end of period 13,291  $ 11.52

As of September 30, 2024, total unrecognized compensation expense related to unvested RSUs was $148.1 million and is expected to be recognized over a weighted-average
period of 5.18 years.



pRSUs

The Company granted pRSUs which include a service-based vesting condition and a market condition for exercisability. The service condition is subject to the employee’s
continued employment with the Company through the applicable vesting date. The vesting of certain pRSUs is also subject to achievement of performance goals relating to the
Company’s TSR compared to the TSR ranking of each company that is in the S&P 500 index. The performance goals for a portion of the pRSUs will be measured over a
cumulative performance period ending on December 31, 2028, and the performance goals for the remainder of the pRSUs will be measured based on designated performance
periods that occur within such cumulative period.

The following table summarizes the market based conditions:

Percentile Position vs. Units Earned as a
S&P 500 Index Companies Percentage of Target
Below 55th Percentile —%
55th Percentile 100 %
65th Percentile 150 %
75th Percentile 175 %
80th Percentile 200 %
90th Percentile 225 %

The following table summarizes the activity related to the Company’s pRSUs for the nine months ended September 30, 2024:

(in thousands, except for weighted average grant date fair value) Number of pRSUs Weighted Average Grant
Date Fair Value
Balance at beginning of period — 3 —
Granted 8,420 20.24
Balance at end of period 8,420 $ 20.24

As of September 30, 2024, total unrecognized compensation expense related to unvested pRSUs was $161.5 million and is expected to be recognized over a weighted-average
period of 3.72 years.

The fair value of the RSUs with a market condition was determined on the date of grant using a Monte Carlo model to simulate total stockholder return for the Company and
peer companies with the following assumptions

Performance Period 4.42 years
Weighted-average risk-free interest rate 4.03 %
Weighted-average expected volatility 40 %
Weighted-average dividend yield 0%

The risk-free interest rate is based on the U.S. Treasury yield curve with a term equal to the expected term of the pRSU in effect at the time of grant. Expected volatility is based
on historical volatility of the stock of the Company’s peer industry group.

As of September 30, 2024, there were 8.3 million additional shares of the Company’s common stock reserved for future issuance under the 2024 Plan.

Share-Based Compensation Expense

Share-based compensation expense is included within selling, general and administrative expenses in the condensed consolidated statements of operations. The Company
recognized share-based compensation expense as follows:

(in thousands) Three Months Ended September 30, Nine Months Ended September 30,

2024 2023 2024 2023
pRSUs $ 8,885 § — 8 8,885 § —
RSUs 5,100 — 5,100 —
Stock options — — — 41
Total share-based compensation expense $ 13,985 $ — 3 13,985 § 41




The RSUs and pRSUs may vest in whole or in part before the applicable vesting date if the grantee’s employment is terminated by the Company without cause or by the grantee
with good reason (as defined in the grant agreement), upon death or disability of the grantee or in the event of a change in control of the Company. Upon vesting, the RSUs and
PpRSUs result in the issuance of shares of the Company’s common stock after required tax withholdings. The holders of the RSUs and pRSUs do not have the rights of a
stockholder and do not have voting rights until shares are issued and delivered in settlement of the awards.

NOTE 12 —- RELATED PARTY TRANSACTIONS

Upon the closing of the Equity Investment, pursuant to the execution of the Investment Agreement, the Company reimbursed JPE for certain transactional, market research and
employee costs related to establishing the foundation for QXO to move forward. These costs, as defined in the Investment Agreement, equated to a total reimbursement of $15.3
million, which was treated as a reduction of the proceeds received from the Equity Investment.

In connection with the Equity Investment, Mark Meller was terminated as CEO of SilverSun Technologies, Inc. and entered into a new employment agreement to serve as
President of SWK Technologies, a wholly-owned subsidiary of QXO. Mr. Meller received a lump-sum payment of $2.8 million in connection with this agreement.

In connection with the private placement that closed on July 25, 2024, certain directors and officers of the Company purchased an aggregate of 262,585 shares of common stock
for $2.4 million.

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

Our unaudited condensed consolidated financial statements are prepared in accordance with accounting principles generally accepted in the United States (“GAAP”). These
accounting principles require us to make certain estimates, judgments and assumptions. We believe that the estimates, judgments and assumptions upon which we rely are
reasonable based upon information available to us at the time that these estimates, judgments and assumptions are made. These estimates, judgments and assumptions can affect
the reported amounts of assets and liabilities as of the date of the unaudited condensed consolidated financial statements as well as the reported amounts of revenues and
expenses during the periods presented. Our unaudited condensed consolidated financial statements would be affected to the extent that there are material differences between
these estimates and actual results. In many cases, the accounting treatment of a particular transaction is specifically dictated by GAAP and does not require management’s
judgment in its application. There are also areas in which management’s judgment in selecting any available alternative would not produce a materially different result. The
following discussion should be read in conjunction with our unaudited condensed consolidated financial statements and notes appearing elsewhere in this report.

Overview

QXO, Inc. (“QXO0”, “we”, or the “Company”) was formerly known as SilverSun Technologies, Inc. (“SilverSun”). On June 6, 2024, we changed the Company’s name from
SilverSun to QXO and changed its ticker symbol on the Nasdaq Capital Market from SSNT to QXO, upon completing a $1.0 billion cash investment in SilverSun by Jacobs
Private Equity II, LLC (“JPE”) and certain minority co-investors. Refer to Note 3 - Equity of the “Notes to the Condensed Consolidated Financial Statements” for further details
about the investment and related changes to our capital structure.

QXO is a technology solutions and professional services company that helps businesses manage and monetize their enterprise assets. We do this through our legacy operations,
which provide critical software applications, consulting and other professional services, including specialized programming, training and technical support. Our customers are
primarily small and mid-sized companies in the manufacturing, distribution and service industries.

Our strategy is to create a tech-forward leader in the $800 billion building products distribution industry with the goal of generating outsized stockholder value through accretive
acquisitions and organic growth, including greenfield openings. We are executing our strategy toward a target of tens of billions of dollars of annual revenue in the next decade.

We grow our legacy business with a multi-pronged plan that fosters recurring revenue, customer retention and the steady expansion of our installed customer base, accomplished via
sales and acquisitions. As we gain new customers, we help them digitally transform their business with further technologies and third-party software we represent, including
application hosting, cybersecurity, warehouse management, human capital management, payment automation, sales tax compliance and many other value-added capabilities. Many of
our offerings are billed on a subscription basis, increasing our monthly recurring revenue from new business in tandem with cross-selling. Our model is designed to increase average
revenue per customer over the course of the relationship, facilitating our growth without a commensurate increase in costs of sales, and enhancing our profitability profile.



Our legacy business has five core components:

*  Enterprise Resource Planning Software

Substantially all our initial sales of ERP financial accounting solutions consist of pre-packaged software and associated services to customers in the United States. We
resell Sage, Accumatica, and other ERP software products, and provide related services, including installation, implementation, support, training, and a technical help desk.

*  Value-Added Services for ERP

Our consulting and professional services organization shepherds our customer relationships from installation to go-live and forward as needed. A significant portion of
our service revenue comes from continuing to work with existing customers as their needs change, with flexible revenue options that include prepaid services, time and
materials as utilized and annual support.

* T Managed Network Services and Business Consulting

We provide comprehensive managed Software-as-a-Service (SaaS) solutions, such as infrastructure-as-a-service, cybersecurity, cloud hosting, business continuity,
disaster recovery, data back-up, network maintenance and server applications upgrade services.

*  Cybersecurity

Our cybersecurity-as-a-service offering is managed by our security operations center and includes incident response, cybersecurity assessments and hacking
simulations. This SaaS offering is particularly valuable to customers in compliance-driven and regulated industries, including financial services, pension
administration, insurance and the land and title sector.

e Application Hosting

Our SaaS hosting solutions enable applications to reside securely in a remote cloud infrastructure and be accessed by our customers through the internet, eliminating
many of the costs of maintaining business technologies on site.

Our Company has executed this plan successfully to expand into new geographies and create additional revenue and profit streams. This has strengthened our legacy operating
platform and expanded our footprint to nearly every U.S. state, with concentrations in Arizona, California, Connecticut, Illinois, New Jersey, New York, North Carolina, Oregon
and Washington as of September 30, 2024.
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Results of Operations for the Three and Nine Months Ended September 30, 2024 and 2023

The following tables set forth our results of operations for the periods presented and express the relationship of certain line items as a percentage of net sales for those periods. The
period-to-period comparison of financial results is not necessarily indicative of future results:

(in thousands, except

percentages) Three Months Ended Nine Months Ended
% of net revenue % of net revenue
p 30, p 30, % p 30, p 30, p 30, p 30, % September 30, September 30,
2024 2023 Change 2024 2023 2024 2023 Change 2024 2023

Condensed Consolidated
Statements of Operations

Revenue:
Software product, net $ 3028 § 2,850 6.2 % 23.0% 212% $ 10284 $ 9,471 8.6 % 244 % 23.8%
Service and other, net 10,127 10,573 (4.2 %) 77.0 % 78.8 % 31,846 30,337 5.0% 75.6 % 76.2 %
Total revenue, net 13,155 13,423 (2.0 %) 100.0 % 100.0 % 42,130 39,808 5.8% 100.0 % 100.0 %
Cost of revenue:
Product 1,822 1,754 3.9% 13.9% 13.1% 6,390 5,714 11.8 % 152 % 14.4%
Service and other 5891 6,319 (6.8 %) 44.8 % 47.1% 18,846 18,201 3.5% 44.7 % 457 %
Total cost of revenue 7,713 8,073 (4.5 %) 58.6 % 60.1 % 25,236 23915 55% 59.9 % 60.1 %
Operating expenses:
Selling, general and 39,023 7,712 406.0 % 296.6 % 57.5% 54,047 17,018 217.6 % 128.3 % 42.8 %
administrative expenses
Depreciation and amortization 245 196 25.0 % 1.9% 1.5% 746 608 22.7% 1.8 % 1.5%
expenses
Total operating expenses 39,268 7,908 396.6 % 298.5 % 58.9 % 54,793 17,626 210.9 % 130.1 % 443 %
Loss from operations (33,826) (2,558) NM (257.1 %) (19.1 %) (37,399) (1,733) NM (90.0 %) (4.4 %)
Interest income (expense), net 56,989 ®) NM 4332 % 0.1) % 60,438 (42) NM 143.5 % (0.1 %)
Income (loss) before taxes 23,163 (2,566) NM 176.1 % (19.1 %) 22,539 (1,775) NM 53.5% (4.5 %)
Provision (benefit) for income 6,031 (456) NM 458 % (3.4 %) 5,859 (286) NM 13.9% (0.7 %)
taxes
Net income (loss) $ 17,132 $ (2,110) NM 1302 % (157%) $ 16,680 $ (1,489) M 39.6% (3.7%)

NM = Not Meaningful

Revenue, net

Our consolidated net revenue for the third quarter of 2024 remained relatively consistent, slightly decreasing $268,000 or 2.0%, compared with the same period in the prior year.
Our consolidated net revenue for the nine months of 2024 increased $2.3 million or 5.8% compared with the same period in the prior year. Net revenue for the nine months
increased across our lines of business as we grew our customer base through strategic acquisitions and continued renewals of our subscription-based services. Specifically,
software product revenue increased as we expanded our Sage Intacct and Acumatica product lines, and service revenue increased as we expanded our hosting application
services and consulting practices.

Cost of revenue

Cost of revenue for the three months ended September 30, 2024 decreased $360,000 or 4.5%, compared with the same period in the prior year. As a percentage of revenue,
margin expanded to 41.4%, compared with 39.9% for the same period in the prior year. Margin expansion in the period is attributed to improved operational productivity in
serving customer demand. For the nine months of 2024, cost of revenue increased $1.3 million or 5.5% associated with the increase in revenue, compared with the same period
in the prior year. Margin increased to 40.1%, compared with 39.9% for the same period in the prior year, as we expanded our product offerings in newly acquired lines of
business to grow our customer base.

Operating expenses

Selling, general and administrative expenses for the third quarter of 2024 increased $31.3 million or 406.0%, compared with the same period in the prior year. Selling, general
and administrative expenses for the nine months of 2024 increased $37.0 million or 217.6%, compared with the same period in the prior year. The year-over-year increases in
operating expenses are primarily due to: i) salary and expense and share-based compensation associated with the Company’s new senior management team put in place to
execute our expansive growth plan, ii) the severance payment contemplated in the Investment Agreement for Mark Meller and, iii) certain transaction costs associated with the
private placements.
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Depreciation and amortization expense for the third quarter of 2024 increased $49,000 or 25.0%, compared with the same period in the prior year. Depreciation and amortization
expense for the first nine months of 2024 increased $138,000 or 22.7%, compared with the same period in the prior year. The year-over-year increases are attributed to higher
amortization expense associated with the acquisition of JCS in 2023.

Interest income (expense), net

Interest income increased $57.0 million and $60.5 million for the three- and nine-month periods ended September 30, 2024, compared with the same periods in the prior year.
The increase is attributed to the interest earned on our cash position due to the cash infusion from the Equity Investment and the private placements that closed in July 2024.

Non-GAAP Financial Measures

Adjusted EBITDA

To provide investors with additional information regarding our financial results, we have disclosed here and elsewhere in this Quarterly Report Adjusted EBITDA, a non-GAAP
financial measure that we calculate as net income (loss) excluding depreciation and amortization; share-based compensation; income tax (benefit) provision; interest (income)
expense; transaction costs; severance costs and other items that we do not consider representative of our underlying operations. We have provided a reconciliation below of
Adjusted EBITDA to net income (loss), the most directly comparable GAAP financial measure. Management uses Adjusted EBITDA in making financial, operating and
planning decisions and evaluating QXO’s ongoing performance.

We believe that Adjusted EBITDA facilitates analysis of our ongoing business operations because it excludes items that may not be reflective of, or are unrelated to, QXO’s core
operating performance, and may assist investors with comparisons to prior periods and assessing trends in our underlying business. Other companies may calculate this non-
GAAP financial measure differently, and therefore our measure may not be comparable to similarly titled measures of other companies. This non-GAAP financial measure
should only be used as a supplemental measure of our operating performance.

Because of these limitations, you should consider Adjusted EBITDA alongside other financial performance measures, net income (loss), and our other GAAP results.

The following table presents a reconciliation of net income (loss) to Adjusted EBITDA.

Three Months Ended Nine Months Ended
(in thousands) September 30, 2024 September 30, 2023 September 30, 2024 September 30, 2023
Reconciliation of net income (loss) to Adjusted EBITDA
Net income (loss) $ 17,132 § (2,110) $ 16,680 $ (1,489)
Add (deduct):
Depreciation and amortization 277 237 851 739
Share-based compensation 13,985 — 13,985 41
Interest (income) expense (56,989) 8 (60,438) 42
Provision (benefit) for income taxes 6,031 (456) 5,859 (286)
Transaction costs 8,095 2,986 8,118 2,986
Severance costs — — 2,768 —
Adjusted EBITDA $ (11,469) $ 665 § 12,177) $ 2,033

The year-over-year declines in three- and nine-month 2024 Adjusted EBITDA were due to higher employee-related costs in the third quarter, reflecting the introduction of a new
senior management team to execute the Company’s expansive growth plan.

Liquidity and Capital Resources

On June 6, 2024, we closed the Equity Investment under the Investment Agreement that we entered into on April 14, 2024 among the Company, JPE and certain minority
investors. Pursuant to the Investment Agreement, we issued and sold an aggregate of 1,000,000 shares of Convertible Perpetual Preferred Stock, par value $0.001 per share (the
"Convertible Preferred Stock"), which are initially convertible into an aggregate of 219,010,074 shares of common stock at an initial conversion price of $4.566 per share, and
we issued and sold warrants exercisable for an aggregate of 219,010,074 shares of common stock (the "Warrants"). Upon closing, the Equity Investment generated gross
proceeds of $1.0 billion, before deducting agent fees and offering expenses. For more information on the Investment Agreement, refer to Note 3 - Equity.
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On June 13, 2024, we entered into purchase agreements with certain institutional and accredited investors to issue and sell in a private placement an aggregate of 340,932,212
shares of our common stock at a price of $9.14 per share, and Pre-Funded Warrants to purchase 42,000,000 shares of our common stock at a price of $9.13999 per Pre-Funded
Warrant. Each Pre-Funded Warrant has an exercise price of $0.00001 per share, is exercisable immediately and until the Pre-Funded Warrant is exercised in full. The closing of
the issuance and sale of these securities was consummated on July 19, 2024, and generated gross proceeds of approximately $3.5 billion before deducting agent fees and offering
expenses.

On July 22, 2024, we entered into additional purchase agreements with certain institutional and accredited investors to issue and sell in a private placement an aggregate of
67,833,699 shares of our common stock at a price of $9.14 per share. The closing of the issuance and sale of these securities was consummated on July 25, 2024, and generated
gross proceeds of approximately $620 million, before deducting agent fees and offering expenses.

Under the terms of the Investment Agreement, we declared a $17.4 million aggregate cash dividend to its stockholders of record as of the day before the closing of the Equity
Investment. The dividend was paid from proceeds received from the Equity Investment. Under the terms of the Convertible Preferred Stock, dividends are paid quarterly when,
as and if declared by our Board of Directors (the “Board”), at the rate per annum of 9% per share. During the quarter ended September 30, 2024, we paid $9.8 million of
quarterly dividends to holders of Convertible Preferred Stock. Subsequent to the close of the quarter ended September 30, 2024, we paid $22.5 million of quarterly dividends to
holders of Convertible Preferred Stock.

The Company’s cash balance was $5.04 billion as of September 30, 2024 and consisted primarily of cash on deposit with banks and investments in money market funds. We
continually evaluate our liquidity requirements in light of our operating needs, growth initiatives and capital resources. We believe that our existing liquidity and sources of
capital are sufficient to support our operations over the next 12 months.

Cash provided by operating activities

Cash provided by operating activities increased by $30.1 million, compared with the same period in the prior year. The year-over-year increase is attributed to interest income
earned in the period offset by higher personnel costs associated with the execution of the Company's strategy as contemplated in the Investment Agreement.

Cash used in investing activities

Cash used in investing activities decreased by $11,000, compared with the same period in the prior year. Investment in capital expenditures is mainly associated with IT
equipment to support the business.

Cash provided by (used in) financing activities

Cash provided by financing activities was $5.0 billion, compared with $1.9 million of cash used in financing activities in the same period in the prior year. The year-over-year
increase is attributed to the Equity Investment of June 6, 2024 and the private placements in July 2024. The Company paid the common stock dividend, the preferred stock
dividend, and paid its long-term debt obligations with proceeds from these investments.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

We do not hold any derivative instruments and do not engage in any hedging activities.

Item 4. Controls and Procedures

Management’s Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in the reports that we file or submit under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms and
that such information is accumulated and communicated to our management, including our principal executive officer and principal financial officer, as appropriate, to allow
timely decisions regarding required financial disclosure.

As of the end of the period covered by this Quarterly Report, our management, under the supervision and with the participation of our principal executive officer and principal
financial officer, evaluated the effectiveness of our disclosure controls and procedures pursuant to Exchange Act Rule 13a-15(e) and 15d-15(e). Based upon this evaluation, our

principal executive officer and principal financial officer concluded that our disclosure controls and procedures were effective at a reasonable assurance level as of
September 30, 2024.

Change in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting during the nine months ended September 30, 2024, that materially affected, or are reasonably likely to
materially affect, our internal control over financial reporting.
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Limitations on the Effectiveness of Controls

Our disclosure controls and procedures and internal control over financial reporting are designed to provide reasonable assurance of achieving their objectives as specified
above. Management does not expect, however, that our disclosure controls and procedures will prevent or detect all error and fraud. Any control system, no matter how well
designed and operated, is based on certain assumptions and can provide only reasonable, not absolute, assurance that its objectives will be met. Further, no evaluation of controls

can provide absolute assurance that misstatements due to error or fraud will not occur or that all control issues and instances of fraud, if any, within the Company have been
detected.

PART II - OTHER INFORMATION
Item 1. Legal Proceedings
For information related to our legal proceedings, refer to Note 8 — Commitments and Contingencies of Item 1, “Financial Statements” of this Quarterly Report.
Item 1A. Risk Factors

There are no material changes to the risk factors previously disclosed in Item 1A, “Risk Factors” of our Annual Report on Form 10-K for the year ended December 31, 2023 and
Quarterly Report on Form 10-Q for the quarter ended June 30, 2024.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
Not applicable.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

None.

Item 5. Other Information

None.
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Item 6. Exhibits

10.1 Employment Agreement, dated as of July 17, 2024, by and between QXO, Inc. and Thsan Essaid.*

10.2 Form of Purchase Agreement, dated as of July 22, 2024, by and between QXO, Inc. and the Investors signatory thereto (incorporated herein by reference to Exhibit 10.1 to
the Company's Current Report on Form 8-K filed with the SEC on July 22, 2024).

31.1 Certification by the Principal Executive Officer of Registrant pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (Rule 13a-14(a) or Rule 15d-14(a)).*

31.2 Certification by the Principal Financial Officer of Registrant pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (Rule 13a-14(a) or Rule 15d-14(a)).*

32.1 Certification by the Principal Executive Officer pursuant to 18 U.S.C. 1350 as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.*

322 Certification by the Principal Financial Officer pursuant to 18 U.S.C. 1350 as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.*

101 INS Inline XBRL Instance Document

101 SCH Inline XBRL Taxonomy Extension Schema

101 CAL Inline XBRL Taxonomy Extension Calculation Linkbase

101 DEF Inline XBRL Taxonomy Extension Definition Linkbase

101 LAB Inline XBRL Taxonomy Extension Label Linkbase

101 PRE Inline XBRL Taxonomy Extension Presentation Linkbase

104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)

* Filed herewith
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https://content.edgar-online.com/ExternalLink/EDGAR/0001104659-24-081341.html?hash=5d38edbe3e0ed974283222419a501ced0eaf77fed4e85cc8bfa5555c236702df&dest=tm2419875d1_ex10-1_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001104659-24-081341.html?hash=5d38edbe3e0ed974283222419a501ced0eaf77fed4e85cc8bfa5555c236702df&dest=tm2419875d1_ex10-1_htm

SIGNATURES

Pursuant to the requirements of Section 13 or 15 (d) of the Securities Exchange Act of 1934, the registrant has duly caused this report on Form 10-Q to be signed on its behalf by
the undersigned thereunto duly authorized.

QXO, INC.

Dated: November 13, 2024 By:  /s/ Brad Jacobs

Brad Jacobs
Chief Executive Officer

(Principal Executive Officer)

Dated: November 13, 2024 By:  /s/lhsan Essaid

Ihsan Essaid
Chief Financial Officer

(Principal Financial Officer)
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Exhibit 10.1

EMPLOYMENT AGREEMENT

This Employment Agreement (this “Agreement”), dated as of July 15, 2024 (the “Effective Date”), by and between QXO,
Inc. (together with its successors and assigns, the “Company”), and Thsan Essaid (“Employee”), and the Company and Employee
together shall be referred to as the “Parties”. Certain capitalized terms in this Agreement are defined throughout this Agreement and
in some cases, in alphabetical order in Section 24 below.

WHEREAS, this Agreement sets forth the terms of Employee’s employment and is a condition of Employee’s employment
by the Company; and

WHEREAS, Employee acknowledges that the Company is employing Employee and providing Employee with substantial
compensation in a new position with the Company in consideration for Employee’s execution and delivery of this Agreement.

NOW, THEREFORE, in consideration of the premises and mutual covenants herein and for other good and valuable
consideration, Employee and the Company agree as follows:

I. Term. The term of Employee’s employment hereunder shall begin on the Effective Date and shall terminate in
accordance with Section 5 hereof (such term, the “Term”).

2. Employment Duties and Location. During the Term, Employee shall serve as Chief Financial Officer of the
Company. Excluding any periods of paid time-off or approved sick leave to which Employee is entitled, Employee shall devote all of
his working time, energy and attention to perform Employee’s duties and responsibilities as Chief Financial Officer hereunder and
shall faithfully and diligently endeavor to promote the business and best interests of the Company. In connection with Employee’s
role as Chief Financial Officer, Employee shall perform such duties as are customarily performed by an individual in Employee’s
position at a public company and as assigned from time to time by the Chief Executive Officer of the Company, and Employee shall
report directly to the Chief Executive Officer of the Company. Nothing in this Agreement shall prevent the Employee from (a)
managing Employee’s personal investments, or (b) continuing to perform services in connection with Employee’s role as an officer,
director or principal of any entity or non-profit organization as of the date hereof to the extent disclosed to the Company and
approved by the Chief Executive Officer. For any other outside activities, Employee shall receive written permission from the Chief
Executive Officer prior to performing such services or activities. Employee’s principal place of employment shall be at the
Company’s Greenwich, Connecticut location but Employee shall be required to travel to and render services at other locations as
may reasonably be required by Employee’s duties under this Agreement.

3. Compensation. (a) Base Salary. During the Term, the Company shall pay Employee, pursuant to the Company’s
normal and customary payroll procedures but not less frequently than bi-weekly, a base salary at an initial rate per annum of
$900,000 (the “Base Salary”), provided that the Base Salary shall increase on January 1 of each calendar year commencing during
the Term in accordance with the following table if and to the extent that the annualized revenue run rate as of December 31 of the
immediately preceding calendar year falls within the corresponding band set forth below. In no event will the Base Salary be
decreased




without Employee’s consent, whether as a result of a change in annualized revenue run rate or otherwise.

Annualized Revenue Run Rate Band Base Salary
$5 Billion to $10 Billion $1,100,000
$10 Billion to $20 Billion $1,185,000
$20 Billion to $30 Billion $1,425,000
Greater than $30 Billion $1,615,000

(b) Annual Bonus. As additional compensation, Employee shall have the opportunity to earn a performance-based bonus (the
“Annual Bonus”) for each year that ends during the Term of Employee’s employment (commencing with the Company’s fiscal year
2024) with a target amount (the target amount in effect at any time, the “Target Bonus™) that will initially be 125% of Base Salary
but will increase on January 1 of each calendar year commencing during the Term in accordance with the following table if and to
the extent that the annualized revenue run rate as of December 31 of the immediately preceding calendar year falls within the
corresponding band set forth below. In no event will the target Annual Bonus be decreased without Employee’s consent, whether as a
result of a change in annualized revenue run rate or otherwise.

Annualized Revenue Run Rate Band Target Bonus Percentage Target Bonus Amount
$5 Billion to $10 Billion 140% of Base Salary $1,540,000
$10 Billion to $20 Billion 155% of Base Salary $1,836,750
$20 Billion to $30 Billion 190% of Base Salary $2,707,500
Greater than $30 Billion 190% of Base Salary $3,068,500

The actual amount of Annual Bonus earned for a fiscal year, if any, shall be based upon achievement of Company and/or individual
performance goals as determined by the Committee after consultation with Company management. Except as otherwise provided by
this Agreement, payment of the earned Annual Bonus (if any) will be subject to Employee’s continued employment through the
payment date, which shall be not later than March 15 immediately following the fiscal year to which the Annual Bonus relates.
Employee’s Annual Bonus opportunity for the Company’s fiscal year 2024 will not be prorated based on Employee’s start date and
the Target Bonus will be paid in full, subject to Employee’s continued employment with the Company through December 31, 2024
or Employee’s termination date if Employee is terminated by the Company without Cause or Employee terminated Employee’s
employment for Good Reason prior to December 31, 2024.

() Signing Bonus. Employee will be paid a signing bonus of $3,000,000 (the "Signing Bonus") within thirty days after the
Effective Date in recognition of a portion of the incentives that were forfeited from the Employee’s prior employer, provided that if
during the two year period following the Effective Date Employee’s termination of employment occurs other than for



death or Disability because (i) Employee terminates Employee’s employment other than for Good Reason or (ii) the Company
terminates Employee’s employment for Cause, Employee is required to and agrees to repay the Company the net after-tax amount of
the Signing Bonus that was paid to the Employee (for purposes of clarification, the repayment required will be equal to the amount
to which the Employee was entitled after tax withholding by the Company and before any deferral).

(d) Benefits. During the Term, Employee shall be eligible to participate in the benefit plans and programs of the Company that
are generally available to other members of the Company’s senior executive team, subject to the terms and conditions of such plans
and programs and applicable Company policies.

(e) Business Expenses. The Company shall pay or reimburse Employee for all reasonable and necessary business expenses
incurred in the performance of Employee’s duties to the Company during the Term upon the presentation of appropriate statements
of such expenses subject to the terms and conditions of applicable Company policies.

4. Equity Awards. On a date selected by the Committee (the “Grant Date”) that is no later than October 4, 2024, subject
to Employee’s continued employment through the Grant Date and subject to approval by the Committee as part of its overall review
of equity grants to be issued under the QXO, Inc. 2024 Omnibus Incentive Compensation Plan, the Company intends to grant
Employee an award of performance-based restricted stock units (the “PSUs”) pursuant to an award agreement substantially in the
form attached as Exhibit A hereto, and an award of time-based restricted stock units (the “RSUs”) pursuant to an award agreement
substantially in the form attached as Exhibit B hereto. The intention with respect to such equity awards is to have an incentive equity
grant comprised of 65% PSUs and 35% RSUs and an additional equity grant of 235,000 RSUs as a sign-on incentive award, in
recognition of a portion of long-term incentives that were forfeited from the Employee’s prior employer. The Company intends that
the PSUs and RSUs will represent Employee’s equity grants for the entire duration of the vesting schedules of such PSUs and RSUs,
based on current business planning and compensation practices.

5. Termination. Employee’s employment hereunder shall be terminated upon the earliest to occur of any one of the
following events (in which case the Term shall terminate as of the applicable Termination Date):

(a) Death. Employee’s employment hereunder shall terminate upon his death.

(b) Cause. The Company may terminate Employee’s employment hereunder for Cause.
(c)  Without Cause. The Company may terminate Employee’s employment hereunder without Cause.

(d) Good Reason. Employee may terminate Employee’s employment hereunder for Good Reason in accordance with the terms of
this Section 5(d). For purposes of this Agreement, “Good Reason” shall mean, without first obtaining Employee’s written
consent: (i) a reduction of the Employee’s Base Salary; (ii) a reduction of the Employee’s Target Bonus; (iii) a material,
adverse change in the Employee’s title, reporting relationship, authority, duties or responsibilities; (iv) a relocation of the
Employee’s principal place of employment



to a location that is more than 50 miles from the Employee’s then current principal place of employment; or (v) in the event of
a Change of Control, the Company’s failure to obtain an agreement from any successor to the Company to assume and agree to
perform the obligations under this Agreement with respect to the Employee, provided that, the Company shall first be provided
a 30-day cure period, following receipt of written notice setting forth in reasonable detail the specific event, circumstance or
conduct of the Company that constitutes Good Reason, to cease, and to cure any event, circumstance or conduct specified in
such written notice, if curable; provided further, that such notice shall be provided to the Company within 90 days of the initial
occurrence of the event, circumstance or conduct constituting Good Reason. If, at the end of the cure period, the event,
circumstance or conduct that constitutes Good Reason has not been remedied, the termination of employment, must occur, if at
all, within the 30 days following the earlier of the (i) the end of the cure period or (ii) the date the Company provides written
notice to the Employee that it does not intend to cure such condition. If Employee does not terminate employment during such
30-day period, Employee will not be permitted to terminate employment for Good Reason as a result of such event,
circumstance or conduct.

(e) Resignation. Employee may terminate his employment hereunder at any time upon at least 30 days’ advance written notice to
the Company.

(f) Disability. Employee’s employment hereunder shall terminate in the event of Employee’s Disability.
6. Termination Payments.

(a) General. Except as otherwise set forth in this Section 6, following any termination of Employee’s employment hereunder, the
obligations of the Company to pay or provide Employee with compensation and benefits under Section 3 of this Agreement shall
cease, and the Company shall have no further obligations to provide compensation or benefits to Employee hereunder except for
payment of (i) any unpaid Base Salary accrued through the Termination Date; (ii) to the extent required by law, any unused vacation
accrued through the Termination Date; (iii) any vested accrued benefits or compensation due under the Company’s plans and
arrangements; and (iv) any unpaid or unreimbursed obligations and expenses under Section 3(d) of this Agreement accrued or
incurred through the Termination Date (collectively items 6(a)(i) through 6(a)(iv) above, the “Accrued Benefits™). The payments
referred to in Sections 6(a)(i) and 6(a)(ii) of this Agreement shall be paid within 30 days following the Termination Date, subject to
compliance with Section 409A of the Internal Revenue Code of 1986, as amended (“Section 409A”). The payments referred to in
Section 6(a)(iii) and 6(a)(iv) of this Agreement shall be paid at the times such amounts would otherwise be paid had Employee’s
services hereunder not terminated. The payments and benefits to be provided to Employee under Sections 6(c) and 6(d) of this
Agreement, if any, shall in all events be subject to the satisfaction of the conditions of Section 6(¢e) of this Agreement.

(b) Resignation, Cause, Death, or Disability. If Employee’s employment is terminated pursuant to Section 5(a), 5(b), 5(e) or 5(f)
of this Agreement, the Company shall have no obligation to Employee other than with respect to the Accrued Benefits, except as
provided under the equity awards and/or to the extent Employee is continuing to provide services as an advisor, Board member or

consultant. All equity-based or other long-term incentive compensation awards



then outstanding will be treated in accordance with the relevant terms of the applicable award agreement (with any applicable
performance goals treated as set forth in the applicable award agreement and payment timing determined in accordance with the
applicable award agreement).

©) Without Cause or for Certain Good Reason Events. In the event that, either prior to a Change of Control or more than two
years following a Change of Control, the Company terminates Employee’s employment hereunder without Cause or Employee
resigns for Good Reason, Employee shall be entitled to the following payments and benefits, subject to Section 6(e) in the case of
clauses (ii) through (v) and clause (vii):

)] the Accrued Benefits;

(i1) a cash payment (the “Severance Payment”) equal to twelve (12) months of Base Salary, as in effect on
the Termination Date (without regard to any reduction thereto that would provide a basis for Employee to resign for Good Reason);

(iii) a lump sum cash payment equal to the amount of any Annual Bonus relating to a performance period
prior to the Termination Date that is unpaid as of the Termination Date (the amount of which shall be determined by the Committee
in accordance with the terms of this Agreement) (the “Earned Bonus™);

(iv) a lump sum payment payable in cash equal to the product of (A) the Target Bonus, as in effect on the
Termination Date (without regard to any reduction thereto that would provide a basis for Employee to resign for Good Reason) and
(B) a fraction, the numerator of which is the number of days in the fiscal year in which the Termination Date occurs from the first
day of such fiscal year to and including the Termination Date, and the denominator of which is the total number of days in such
fiscal year (the “Prorated Bonus™);

W) at the option of the Company, either (A) for six (6) months from the Termination Date (the “Benefit
Continuation Period”), healthcare benefit coverage to Employee (and Employee’s dependents who were covered by healthcare
benefit coverage (including medical and dental) pursuant to a plan sponsored by the Company or an affiliate as of immediately prior
to the Termination Date, if any (the “eligible dependents™)), with the requirement for Employee (or the eligible dependents) to pay a
monthly premium at the active employee rate for such healthcare benefit coverage as if Employee had continued employment with
the Company during the Benefit Continuation Period, conditioned upon Employee making a timely election to receive COBRA
coverage provided to former employees under Section 4980B of the Code and continuing such coverage during the Benefit
Continuation Period so long as it is available or (B) a lump sum cash payment equal to the amount of the employer contribution,
based on the rates and coverage elections in effect at the Termination Date, that would have been provided towards healthcare
benefit coverage for Employee and Employee’s eligible dependents during the Benefit Continuation Period had Employee remained
employed with the Company or as relevant affiliate during such period (the “Healthcare Benefit”);

(vi) vesting of equity-based or other long-term incentive compensation awards then outstanding in
accordance with the relevant terms of the applicable award agreement (with any applicable performance goals treated as set forth in
the applicable award agreement and payment timing determined in accordance with the applicable award agreement); and



(vii) if such termination occurs on or before December 31, 2026 and the value of Employee’s vested equity-
based or other long-term incentives (inclusive of any incentives that vest pursuant to the termination and any incentives that have
been paid to Employee prior to the termination) (collectively, “Vested Long-Term Incentive Value”) is less than $3,000,000,
Employee will receive the vested equity-based or other long-term incentives to the extent and in accordance with their terms plus an
amount of cash equal to the amount by which $3,000,000 exceeds the Vested Long-Term Incentive Value. Vested Long-Term
Incentive Value shall be calculated using the value at Termination Date, based on the Committee’s chosen methodology for such
valuation (e.g., closing stock price on Termination Date, average of closing stock prices during the 30-day trading period prior to and
including the Termination Date, etc.).

(d) Without Cause or for Good Reason Following a Change of Control. In the event that, upon or within two years following a
Change of Control, the Company terminates Employee’s employment hereunder without Cause or Employee resigns for Good
Reason, Employee shall be entitled to the following payments and benefits, subject to Section 6(e) in the case of clauses (ii) through

(v):

)] the Accrued Benefits;

(i1) a cash payment (the “CIC Severance Payment”) equal to two (2) times the sum of (A) the Base Salary
as in effect on the Termination Date (without regard to any reduction thereto that would provide a basis for Employee to resign for
Good Reason) and (B) the Target Bonus as in effect on the Termination Date (without regard to any reduction thereto that would
provide a basis for Employee to resign for Good Reason);

(iii) the Prorated Bonus;
@iv) the Earned Bonus;

) the Healthcare Benefit (provided that the Benefit Continuation Period shall be twelve (12) months
from the Termination Date); and

(vi)vesting of all equity-based or other long-term incentive compensation awards then outstanding in accordance
with the relevant terms of the applicable award agreement (with any applicable performance goals treated as set forth in the
applicable award agreement and payment timing determined in accordance with the applicable award agreement).

(e) Release Requirement; Payment Timing. The payments and benefits provided under Sections 6(c) and 6(d) of this Agreement
(other than the Accrued Benefits and other than in the event of termination by reason of Employee’s death or Disability) are subject
to and conditioned upon (i) the Employee satisfying the Release Requirement set forth in Section 13(j) of this Agreement and (ii)
Employee’s compliance with the covenants in this Agreement, including without limitation, the covenants in Sections 7 through
Section 16 of this Agreement . The Severance Payment if any, payable hereunder shall be paid in substantially equal installments
over the twelve-month period, following the Termination Date, consistent with the Company’s payroll practices, with the first
installment to be paid no later than the second regularly scheduled payroll date after the Release Requirement is satisfied and with
any installments that would




otherwise have been paid prior to such date accumulated and paid together with such first installment. The CIC Severance Payment,
if any, payable hereunder shall be paid in one lump sum within five business days following the satisfaction of the Release
Requirement. The Prorated Bonus and any other lump sum cash payment due under this Section 6 (and subject to the Release
Requirement), other than the Accrued Benefits, will generally be paid at the same time as the first installment of the Severance
Payment or at the same time as the CIC Severance Payment, as applicable. With respect to any payment or benefit payable pursuant
to Section 6 that constitutes nonqualified deferred compensation within the meaning of Section 409A of the Code, if the applicable
Change of Control does not constitute an event described in Section 409A(a)(2)(v) of the Code and the regulations thereunder, then
solely to the extent necessary to avoid the application of additional taxes and penalties on such payment or benefit under Section
409A of the Code, such payment or benefit shall be paid or provided on the same schedule that would have applied to such payment
or benefit absent the occurrence of a Change of Control.

63} Section 280G. In the event that any payments, distributions, benefits or entitlements of any type payable to Employee
(“Payments”) (1) constitute “parachute payments” within the meaning of Section 280G of the Code and (ii) but for this paragraph
would be subject to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then Employee’s Payment shall be
reduced to such lesser amount (the “Reduced Amount”) that would result in no portion of such Payments being subject to the Excise
Tax; provided that the Payments shall not be so reduced if the Company determines, based on the advice of a nationally recognized
accounting firm selected by the Company prior to a Change of Control (the “Accountants”), that without such reduction Employee
would be entitled to receive and retain, on a net after tax basis (including, without limitation, any excise taxes payable under
Section 4999 of the Code), an amount that is greater than the amount, on a net after tax basis, that Employee would be entitled to
retain upon receipt of the Reduced Amount. Unless the Company and Employee otherwise agree in writing, any determination
required under this Section 6(f) shall be made in writing in good faith by the Accountants. The reduction of the Payments shall be
made in the order determined by the Committee, provided that such reduction will be made in a manner that that is intended to
comply with Section 409A to the extent applicable. For purposes of making the calculations required by this Section 6(f), the
Accountants may make reasonable assumptions and approximations concerning applicable taxes and may rely on reasonable, good
faith interpretations concerning the application of the Code, and other applicable legal authority. The Company and Employee shall
furnish to the Accountants such information and documents as the Accountants may reasonably require in order to make a
determination under this Section 6(f), and the Company shall bear the cost of all fees the Accountants charge in connection with any
calculations contemplated by this Section 6(f).

(g)  Mitigation; Offset. The amount of the Severance Payment shall be offset and reduced (but not below zero) by the full amount
of the Non-Compete Payments to which Employee is entitled under this Agreement. In addition, the Board may determine that (i)
any part of the remaining portion of the Severance Payment (after application of the offset contemplated by the immediately
preceding sentence) and/or (ii) solely if the Termination Date does not occur within the two-year period following a Change of
Control, any Non-Compete Payments to which Employee is entitled under this Agreement, shall be reduced (but not below zero) by
the amount



of any income that Employee earns from any other work, whether as an employee or as an independent contractor, during the one
year period commencing on the Termination Date.

7. Confidentiality Covenant. Employee agrees to use “Confidential Information™ (as that term is defined in Section 24)
only for the Company’s benefit. Employee agrees that, other than as required to perform Employee’s duties for the Company,
Employee will not at any time use, disclose, download or copy Confidential Information (including but not limited to personal email
or storage media) or assist any other person or entity to do so. Notwithstanding anything in this Agreement to the contrary, nothing
contained herein is intended to, or shall be interpreted in a manner that does, prohibit, limit or restrict Employee from exercising any
legally protected whistleblower rights (including pursuant to Rule 21F under the Securities Exchange Act of 1934, as amended).

8. Return of Company Property When Requested. Employee agrees to promptly return to the Company when the
Company requests, but in any event by Employee’s Termination Date, all Confidential Information and all other Company property
(tangible or intangible) in Employee’s possession or control (e.g., all documents, data, recordings, smartphones, computers and other
business equipment, inclusive of all information stored in electronic form), obtained or prepared by or for or utilized by Employee in
the course of Employee’s employment, all of which Employee acknowledges and agrees is and shall remain the Company’s sole and
exclusive property. Employee further agrees not to tamper with, alter, delete or destroy any Company property, documents, records
or data contained in any location, including but not limited to any information contained on any Company-owned computer or
electronic device, system, database, server, portal or network. In this regard, Employee agrees not to re-set, wipe or return to their
default settings Company-owned electronic devices, absent the Company’s prior written consent. In addition, Employee agrees not
to access or attempt to access any electronic device, system, database, server, portal or network of the Company after Employee’s
Termination Date. Employee further agrees, when requested or by Employee’s Termination Date, to conduct a diligent search of all
of the electronic documents and information, electronic devices (including, without limitation, computers, hard drives, flash drives,
and mobile devices), remote and virtual storage and file systems, emails and email accounts, voicemails, text messages, instant
messaging conversations and systems, and any other devices, facilities, systems, accounts, or media that have electronic data storage
or saving capabilities, in Employee’s possession, custody, or control, for any copies or iterations of Confidential Information, and
immediately inform the Company of any copies or iterations of Confidential Information Employee locates pursuant to such search,
and follow Company directives with respect to remitting such information or documents to the Company and remediating the same.
If Employee breach this Section 8, then pursuant to Section 20, Employee’s employment shall, at the Company’s election, be
terminated for Cause or be deemed to have been terminated for Cause retroactive to the Termination Date. Employee also
acknowledges that any breach of this Section 8 may cause the Company to seek an adverse inference against the Employee in the
event of litigation, and Employee agrees that such breach shall be considered material and entitle the Company to equitable and
monetary relief, including its attorneys’ fees and costs pursuant to Section 23.

9. Ownership of Intellectual Property. Except as otherwise provided by applicable law, Employee agrees that all “Work
Product” (as that term is defined in Section 24) created in whole or in part by Employee while employed by the Company is the
Company’s exclusive



property, and that Employee will promptly, fully and effectively communicate all Work Product to the Company. Accordingly,
Employee agrees that all Work Product eligible for any form of copyright protection made or contributed to in whole or in part by
Employee within the scope of Employee’s employment while so employed shall be deemed a “work made for hire” under the
copyright laws and shall be owned by the Company, and that the Company may sell, use, copy, reproduce, display, perform or alter
as it sees fit, without any further right or claim by or remuneration to Employee. To that end, Employee hereby now (and upon the
Company’s request, in the future Employee will) assign, transfer and convey to the Company, all of Employee’s “Proprietary Rights”
(as that term is defined in Section 24) in all Work Product for the Company’s exclusive ownership and use, together with all rights to
sue and recover for past and future infringement or misappropriation thereof. In addition, at the Company’s request, at all times
while Employee is employed by the Company and at all times thereafter, Employee agrees to promptly and fully assist the Company
in effecting the foregoing assignment, including but not limited to the further acts of executing any and all documents necessary for
the Company to secure for itself such Proprietary Rights in all such Work Product. The foregoing provisions, however, do not apply
to any invention (a) for which none of the Company’s equipment, supplies, facilities or trade secret information were used, and (b)
developed entirely on Employee’s own time, unless the invention relates to the Company’s businesses or any actual or demonstrably
anticipated research or development, or results from any work performed by the Employee for the Company.

10.  Covenants During Employment. While employed by the Company, Employee agrees not to compete with the
Company anywhere in the world. Specifically, while employed by the Company, Employee may not: (a) enter into or engage in a
“Competing Business” (as defined in Section 13 below); (b) solicit customers, potential customers, business or other business
opportunities, or attempt to do so, for any Competing Business; (c) sell or attempt to sell any products or services that compete with
the “Business” (as defined in Section 13 below); (d) divert, entice or take away any customers, potential customers or other business
opportunities of the Company or attempt to do so; or (e) promote or assist, financially or otherwise, any person or entity engaged in a
Competing Business.

11. Post-Employment Covenant Not to Hire the Company’s Employees and Others. During Employee’s employment and
during the Restricted Period (as defined on Exhibit C), Employee agrees not to solicit for hiring, hire or interfere with (or try to hire
or interfere with or solicit for hiring, or help any other person or party to solicit for hiring, to hire or to interfere with) the Company’s
relationship with (a) any of the Company’s employees; or (b) any person who at any time during the twelve (12) months prior to
such solicitation, hiring or interference was an employee of the Company. This undertaking on Employee’s part for the Company’s
benefit is called the Employee’s “Non-Interference Covenant.”

12. Post-Employment Covenant Not to Solicit the Company’s Restricted Customers. During Employee’s employment and
during the Restricted Period, Employee hereby agrees not to, directly or indirectly, (a) discontinue or reduce the extent of the
relationship between the Company Entities and the individuals, partnerships, corporations, professional associations or other
business organizations that have a business relationship with any Company Entity and about which business relationship the
Employee was aware (collectively, “Associated Third Parties”), or to obtain or seek products or services the same as or similar to
those offered by the




Company Entities from any source not affiliated with the Company Entities; and (b) solicit, assist in the solicitation of, or accept any
business from any Associated Third Parties in relation to a product or service that competes with the products and/or services offered
by the Company Entities. This undertaking on Employee’s part for the Company’s benefit is called Employee’s “Non-Solicit
Covenant.”

13. Post-Employment Covenant Not to Compete with Us.

(a) Duration and Geographic Scope. During the Non-Compete Period (as defined on Exhibit C), Employee is not allowed to
compete with Company Entities in the “Restricted Territory” (geographic area) described below. This undertaking on the Employee’s
part for the Company’s benefit is called the Employee’s “Non-Compete Covenant.”

(b) Employee’s Non-Compete Covenant to the Company. Employee agrees that Employee will not, during Employee’s
employment and during the Non-Compete Period, within the Restricted Territory, directly or indirectly (whether or not for
compensation) become employed by, engage in business with, serve as an agent or consultant to, become an employee, partner,
member, principal, stockholder or other owner (other than a holder of less than 1% of the outstanding voting shares of any publicly
held company) of any Competing Business. For purposes of this Agreement, “Competing Business” shall mean any individual,
corporation, limited liability company, partnership, unincorporated organization, trust, joint venture or other entity that (i) engages or
is planning to engage in any business or businesses in which the Company Entities are actively engaged during Employee’s
employment, including, but not limited to, any line of business involved in building and construction products distribution
(collectively, the “Business™) or (ii) engages in mergers and acquisition activities related to the Business, including, without
limitation, researching, analyzing and evaluating companies for investment in or acquisition of, for itself or clients. Such
“Competing Business” definition shall include, but shall not be limited to, each of the following private equity firms and affiliates,
including, without limitation, their portfolio companies: American Securities, LLC; Bain Capital; Blackstone; Clayton, Dubilier &
Rice, LLC; Court Square Capital Partners; CVC; KKR; Leonard Green & Partners; and Platinum Equity, as well as each of the
following building and construction products distribution companies and their affiliates: Builders FirstSource; Core & Main;
Ferguson; Home Depot; Lowe’s; and Watsco.

(©) Employee’s Restricted Territory. Employee agrees that the Employee’s “Restricted Territory” means any State of the United
States and any other country in which the Company or any Company Entity does business, or in which the Company or any
Company Entity has actively planned to engage in business, in each case, during the Employee’s employment.

(d) Employee’s Non-Compete Payments if the Company Terminates Employee Without Cause. If the Company terminates
Employee’s employment without “Cause” (as that term is defined in Section 24 below), then the Company will make “Non-Compete
Payments” to Employee in an amount calculated as set forth in subsection (f) below.

(e) Termination of the Restricted Period. The Company has the right, at the Company’s discretion, to waive Employee’s Non-
Compete Covenant and/or terminate or reduce the Non-Compete Period, whether in whole or in part. Upon providing Employee
notice to that effect, no
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Non-Compete Payments will be due with respect to any period subject to this waiver or reduction.

® Amount and Timing of Non-Compete Payments During the Restricted Period. If the Company terminates Employee’s
employment without Cause and does not elect to waive the Employee’s Non-Compete Covenant or to terminate or reduce the
Employee’s Non-Compete Period, the Company will pay Employee each month during the Non-Compete Period an amount equal to
the monthly amount of the Employee’s target total annual cash compensation at the time of Employee’s Termination Date in
accordance with the Company’s payroll procedures on the Company’s normal payroll dates. In the event the Company waives or
reduces the Non-Compete Period, the Company will make a payment equal to the Employee’s monthly target total annual cash
compensation for the duration of the revised Non-Compete Period. (For example, if the Company reduces the Non-Compete Period
to three (3) months, the Company will pay the Employee the Employee’s monthly amount of target total annual cash compensation
for three (3) months, in accordance with the Company’s normal payroll procedures during that period.).

(2) Additional Non-Compete Payments and Extension of the Employee’s Restricted Period. The Company has the right, at the
Company’s discretion, to extend the Non-Compete Period during one or more Extended Non-Compete Periods (as defined in Exhibit
C). If the Company elects to extend the Non-Compete Period, the Employee agrees that, during any Extended Non-Compete Period,
the Employee shall be bound by the restrictions set forth in Section 13(b) in the same manner applicable during the Non-Compete
Period. If the Company exercises this option to extend the Non-Compete Period, the Company will pay Employee “Additional Non-
Compete Payments” consisting of, for each month of the relevant extension period, an amount equal to the monthly amount of the
Employee’s target total annual cash compensation as of the Termination Date in accordance with the Company’s payroll procedures
on our normal payroll dates.

(1) The Employee shall deliver a written notice to the Company not more than one hundred twenty (120)
days, and not less than one hundred (100) days, prior to the expiration of the Non-Compete Period or Extended Non-Compete
Period, as applicable, specifying the date that such expiration will occur.

(i1) If the Company elects to extend the Non-Compete Period or any Extended Non-Compete Period, the
Company will notify the Employee in writing of such fact not later than the ninetieth (90th) day prior to the commencement of the
applicable Extended Non-Compete Period.

(iii) The Company may terminate or reduce the duration of any Extended Non-Compete Period. Upon
providing the Employee notice to that effect, no Additional Non-Compete Payments will be due with respect to any period subject to
this reduction.

(iv) By signing this Agreement, the Employee agrees to accept and abide by the Company’s elections.
Notwithstanding any provision of this Agreement to the contrary, the right of the Company to extend the Non-Compete Period
hereunder shall lapse upon a Change of Control.

(h) Consequences of Employee’s Breach of Employee’s Non-Compete Covenant. The Company reserves the right to use any
remedies available to the Company in law or in equity to enforce the Company’s rights under this Agreement, generally, and the
Employee’s Non-Interference Covenant, Non-Compete Covenant, Non-Solicit Covenant and other covenants to
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the Company set forth in this Agreement, specifically. The Employee also agrees that if the Employee breaches the Employee’s Non-
Compete Covenant to the Company, the Employee will repay to the Company all of the Non-Compete Payments the Company has
made to the Employee.

(1) Coordination with Other Benefits. If the Company elects to enforce the Employee’s Non-Compete Covenant, in whole or in
part, and the Employee is eligible for any other cash severance benefit under this Agreement or any other policy, plan or agreement,
such other cash severance benefit shall be reduced (but not below zero) by the amount of the Non-Compete Payments.

)] Conditions to Severance. Any monies the Company pays the Employee under this Agreement pursuant to this Section 13,
pursuant to Section 6(c) (ii) through (v), Section 6(c)(vii) or Section 6(d)(ii) through (vi), will be subject to (i) the Employee’s
execution and non-revocation of a general release of claims in a form reasonably acceptable to the Company within twenty-one (21)
days (or, to the extent required by law, forty-five (45) days) following the Termination Date (collectively, the “Release
Requirement”) and (ii) Employee’s incurring a “Separation from Service” (within the meaning of Section 409A(a)(2)(A)(i) of the
Internal Revenue Code of 1986, as amended (the “Code”) and Treasury Regulation Section 1.409A-1(h)) (a “Separation from
Service”) from the Company. Payment of Non-Compete Payments, if due, will commence not later than the second regularly
scheduled payroll date following satisfaction of the Release Requirement, with any installments that would have been made during
the period from the Termination Date to the date of satisfaction of the Release Requirement based on regularly scheduled payroll
dates accumulated and paid on the date that such installments commence. In the event that the Company determines it cannot make a
payment to the Employee during the six (6)-month period following the Employee’s Separation from Service because the Employee
is a “specified employee” within the meaning of Code Section 409A and making a payment to the Employee during such six (6)-
month period would result in the application of tax penalties under Code Section 409A, the Company will pay Employee a lump-
sum amount equal to the cumulative amount that would have otherwise been paid to Employee during such period (without interest)
on the first business day following the end of the six (6)-month period (or such earlier date upon which such amount can be paid
without resulting in the application of tax penalties under Code Section 409A). For purposes of Code Section 409A, each installment
payment provided under this Agreement will be treated as a separate payment. In addition, the Employee will not be entitled to
severance or Non-Compete Payments in connection with the Employee’s termination of employment with the Company if the
Employee is offered employment by any successor to all or any portion of our Business.

14. Refraining from Disparaging the Company. While employed by the Company and thereafter, the Employee agrees
never to disparage, malign or impugn the Company or any of the Company’s officers, directors and employees; provided, however,
that nothing herein shall prohibit the Employee from exercising any rights under Section 7 of the National Labor Relations Act,
providing truthful testimony, or from initiating, participating in or cooperating with an investigation or proceeding conducted by any
local, state or federal governmental agency. In addition, nothing herein shall be construed to waive or limit the Employee’s right to
receive an award for information provided to the Securities and Exchange Commission.
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15.  Cooperating After Employment Ends. While employed by the Company and thereafter, Employee agrees to fully
cooperate with the Company in connection with any investigation, suit, action or proceeding in which the Employee may have
relevant information or testimony, including but not limited to providing testimony at depositions or trial, which cooperation and
appearance Employee fully agrees to without the necessity of a subpoena or court order. If Employee’s assistance is required after
the Employee’s employment has ended, the Company will reimburse Employee for Employee’s reasonable, out-of-pocket travel
expenses and accommodate Employee’s personal and business schedule to the extent practicable.

16. Giving Notice to a New Employer and to the Company. Employee agrees that during the Restricted Period, Employee
will provide any new employer written notice of each of the restrictions to which Employee is subject under this Agreement (e.g.,
Employee’s Non-Interference Covenant, Employee’s Non-Solicit Covenant and Employee’s Non-Compete Covenant) before
Employee accepts an offer of employment and concurrently provide to the Company a copy of each such written notice. Employee
shall also provide the Company with fourteen (14) days advance notice prior to becoming employed by any person or entity or
engaging in any business of any type or form, regardless of whether or not the prospective employer or business is engaged in a
Competing Business.

Employee does not disclose to the Company or use any information or materials that might constitute a former employer’s
confidential information. Accordingly, Employee (a) agrees not to disclose or use any former employer’s confidential information in
any form unless Employee first obtained the prior written consent of that former employer and (b) represent to the Company that
Employee searched for and deleted any emails, documents or files prepared, generated, obtained or used by Employee that contain
any such confidential information of a prior employer.

17. Prohibited Use of Confidential Information of Employee’s Prior Employers. It is vital to the Company that the

18.  Authority to Enter into this Agreement; No Conflicts. Employee represents that Employee has the right to enter into
this Agreement, that doing so is not and does not conflict with or breach any obligations Employee may have under any agreement
Employee has or any court order, and that Employee’s signature on this Agreement makes a valid and binding obligation, fully
enforceable in accordance with its terms.

19. Prior Restrictive Covenant Agreements to Which Employee is Bound. Employee represents to us that Employee: (a)
has provided Company true, correct and complete copies of any agreement to which Employee is subject containing non-
competition, non-solicitation or similar restrictions or covenants in favor of any prior employer or other party; and (b) are free to
enter into this Agreement and be employed by the Company in accordance with the terms of this Agreement without breaching or
violating any such prior agreements.

20.  Employee Acknowledgments Regarding Termination for Cause. Employee acknowledges that Employee’s breach of
Employee’s representations, covenants and agreements set forth in Sections 7 through 19 hereof is grounds for immediate
termination for Cause by the Company. Employee agrees that if, subsequent to the Termination Date, the Company determines that
the Company could have terminated Employee’s employment for Cause, or the Company discovers a breach of any provision herein,
Employee’s employment shall, at the
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Company’s election, be deemed to have been terminated for Cause retroactive to the Termination Date.

21.  Employment At-Will. Employee is employed at-will. Nothing in this Agreement changes Employee’s at-will
employment status or confers any right with respect to continuation of employment, and nothing in this Agreement interferes in any
way with the Parties’ right to terminate the employment relationship at any time, with or without Cause or advance notice.

22.  Governing Law; Arbitration and Consent to Jurisdiction.

(a) Governing Law. This Agreement shall be governed by and construed in accordance with its express terms, and otherwise in
accordance with the laws of the State of Delaware without reference to its principles of conflicts of law.

(b) Arbitration. Any claims Employee wishes to make arising out of or relating to this Agreement, the breach thereof,
Employee’s employment with the Company, or the termination of that employment will be resolved by binding arbitration before a
single arbitrator in the State of Delaware, or at another location as mutually agreed upon by the parties, administered by the
American Arbitration Association (“AAA”) in accordance with its Employment Arbitration Rules, and judgment on the award
rendered by the arbitrator may be entered in any court having jurisdiction thereof. This provision does not apply to claims that, under
law, may not be subject to a pre-dispute arbitration agreement. Notwithstanding anything to the contrary under the Rules of the AAA
or the general grant of authority to the arbitrator contained herein, the arbitrator shall have no jurisdiction or authority to compel any
class or collective claim, to consolidate different arbitration proceedings or to join any other party to any arbitration between
Employee and the Company. The arbitrator shall, for all such claims Employee wishes to file, have the exclusive authority to
determine the applicability, interpretation and enforceability of this Agreement, but shall have no jurisdiction or authority to compel
any class or collective claim or to join any other party to an arbitration between us.

(©) Consent to Jurisdiction. Employee hereby irrevocably consents and submits to the jurisdiction of any state or federal court
located in the State of Delaware, including without limitation to decide any and all claims brought by the Company alleging a
violation or enforceability of Sections 7, 8, 9, 10, 11, 12, 13 or 14 hereof, as well as any claims relating to misappropriation of trade
secrets. In that regard, Employee waives any objection Employee now or hereafter has to personal jurisdiction or to the laying of
venue of any such suit, action or proceeding brought in the State of Delaware , including any claims relating to the alleged
inconvenience of such forum, and agree that Employee will not attempt to deny or defeat such personal jurisdiction by motion or
other request to any such court. Employee also agrees that, notwithstanding Section 22(b) above, if Employee brings an action in
court against the Company or its agents, officers or directors, including in aid of any arbitration proceeding or to challenge
arbitrability, Employee will do so exclusively in the state or federal courts located in the State of Delaware , provided that nothing
herein shall waive the Company’s right to demand that Employee comply with Section 22(b). Employee also agrees that the
Company has the right to bring a legal action against Employee in a state or federal court where Employee lives or that has
jurisdiction over Employee. Employee further agrees that, to the fullest extent permitted by applicable law, a final and non-
appealable judgment in any suit, action or proceeding brought in

-14-



any court described in this Section 22(c) shall be conclusive and binding upon Employee and may be enforced in any other
jurisdiction.

(d) Waiver of Class and Collective Actions. The Parties to this Agreement waive the right to participate in any class or collective
action against the other party. The Parties understand and agree that they will not consolidate their claims with the claims of any
other individual or entity, will not seek class or collective action treatment for any claim that they may have and will not participate
in any class or collective action against each other or anyone affiliated with a party.

23. Remedies; Injunctions for Breaches of this Agreement. All of the Company’s rights and remedies may be exercised
alternatively or cumulatively to the fullest extent permitted by law. Employee acknowledges that in addition to the
acknowledgements Employee made in Sections 10, 11, 12 and 13 of this Agreement, Employee has considered each of the other
restrictive covenants set forth in this Agreement and stipulate that those covenants are likewise reasonable and necessary to protect
us and our Confidential Information, business strategies, employee and customer relationships and goodwill, now existing or to be
developed in the future. Employee hereby: (a) agrees to comply with all of the restrictive covenants; (b) waives any right to contest
the reasonableness, validity, scope or enforceability of any of the restrictive covenants, or any other claim or defense related thereto;
(c) agrees that a breach constitutes irreparable harm and that injunctive relief would be the only practical remedy in the event of
Employee’s breach; and (d) agree that the Company, without having to post bond, shall be entitled to injunctive relief against any
breach by Employee of a restrictive covenant, provided that the foregoing shall not prejudice the Company’s rights to require
Employee to account for and pay over to the Company any compensation, profits or gains derived by Employee related to the
breach, and Employee agrees to be so responsible for such an accounting. Employee further agrees that if Employee violates
Employee’s Non-Interference Covenant, Employee’s Non-Compete Covenant, and/or Employee’s Non-Solicit Covenant set forth in
Sections 11, 12 and 13 of this Agreement, respectively, the post-employment restricted time period therein shall not include any
period(s) of violation or period(s) of time required for litigation to enforce the covenants therein. It is the parties’ mutual intent that
the Company is entitled to the full period applicable to such covenants free of competition and/or litigation to enforce the provisions
thereof. Any tolled period due to breach of Sections 11, 12 and 13 of this Agreement or litigation shall not be subject to Non-
Compete Payments. If the Company brings a legal action to enforce this Agreement or obtain monetary damages for breach of this
Agreement, the Company shall have the right to recover attorneys’ fees and costs it incurs as a result of any action brought in good
faith.

24.  Definitions. This Agreement uses the following defined terms:

“Additional Non-Compete Payments” shall have the meaning set forth in Section 13(g) of this Agreement.

“Cause” shall mean (a) Employee’s dereliction of duties or gross negligence or failure to perform Employee’s duties or
refusal to follow any lawful directive of the Chief Executive Officer; (b) Employee’s abuse of or dependency on alcohol or drugs
(illicit or otherwise) that adversely affects Employee’s performance of duties for any Company Entity; (¢) Employee’s commission
of any fraud, embezzlement, theft or dishonesty or any deliberate misappropriation of money or other assets of any Company Entity;
(d) Employee’s breach of any fiduciary duties
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of any Company Entity; (¢) any act, or failure to act, by Employee in bad faith to the detriment of any Company Entity;

(f) Employee’s failure to cooperate in good faith with a governmental or internal investigation of any Company entity or any of its
directors, managers, officers or employees, if the Company requests Employee’s cooperation; (g) Employee’s failure to follow
Company policies, including the Company’s code of conduct and/or ethics policy, as may be in effect from time to time; or

(h) Employee’s conviction of, or plea of nolo contendere to, a felony or any serious crime; provided that in cases set forth in clauses
(a) through (g) where a cure is possible (as determined by the Company in its discretion), Employee shall first be provided with a
30-day cure period.

“Change of Control” has the meaning defined in the QXO, Inc. 2024 Omnibus Incentive Compensation Plan.
“Committee” means the Compensation and Talent Committee of the Board of Directors of the Company.

“Company Entity” means the Company and each entity controlled by, controlling or under common control with the
Company.

“Confidential Information” means all information, written, digital (whether generated or stored on magnetic, digital,
photographic or other media) or oral, not generally known to the public and from which we derive a commercial or competitive
advantage, or which is proprietary to us, concerning our business, operations, products, services, customer information, merger and
acquisition targets and strategies, pricing strategies, operating processes, business methods and procedures, information technology
and information-gathering techniques and methods, business plans, financial affairs and all other accumulated data, listings or
similar recorded matter useful in the businesses of the Company, including by way of illustration and not limitation:

+ information about the business, affairs or operation of the Company developed by Employee or which is furnished or made
available to Employee by the Company during Employee’s employment;

+ information about the business, operations and assets of companies considered for acquisition, merger, sale, disposition, or
similar transaction by the Company, and information concerning the Company’s evaluation and analysis thereof;

* operating instructions, training manuals, procedures and similar information;

+ information about customers, vendors and others with whom we do business (e.g., customer or vendor lists, pricing, contracts
and activity records);

+ information regarding the skills and compensation of employees or contractors of the Company;
* information about sales and marketing (e.g., plans and strategies);

» information about any other third parties we have a business relationship with or to whom we owe a duty of confidentiality;
and
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+ all notes, observations, data, analyses, compilations, forecasts, studies or other documents prepared by Employee that contain
or reflect any Confidential Information.

However, the Company expressly acknowledges and agrees that the term “Confidential Information” excludes information that: (a)
is in the public domain or otherwise generally known to the trade; (b) is disclosed to third parties without restriction other than by
reason of Employee’s breach of Employee’s confidentiality obligations under this Agreement; (¢) Employee learns of after the
termination of Employee’s employment from any other party not then under an obligation of confidentiality to the Company; or (d)
comprises contact information that is readily ascertainable from sources other than the Company.

“Disability” shall have the meaning given to such term in the Company’s long-term disability plan applicable to Employee.
“Non-Compete Covenant”’ shall have the meaning set forth in Section 13 of this Agreement.
“Non-Compete Payments” shall have the meaning set forth in Sections 13(d) and 13(f) of this Agreement.

“Non-Interference Covenant” shall have the meaning set forth in Section 11 of this Agreement.

“Non-Solicit Covenant”’ shall have the meaning set forth in Section 12 of this Agreement.

“Proprietary Rights” means all right, title and interest regarding all inventions, ideas, improvements, designs, processes,
trademarks, service marks, trade names, trade secrets, trade dress, data, discoveries, Work Product, and any other proprietary assets
or rights.

“Restricted Period” shall have the meaning set forth in Section 13(a) of this Agreement.

“Restricted Territory” shall have the meaning set forth in Section 13(c) of this Agreement.

“Separation from Service” shall have the meaning set forth in Section 13(j) of this Agreement.

“Termination Date” means the date Employee’s employment with the Company ends, whether voluntarily or involuntarily
and whether with or without Cause.

“Work Product’ means all works of authorship, research, discoveries, inventions and innovations (whether or not reduced to
practice or documented), improvements, developments, methods, designs, analyses, drawings, reports and all similar or related
information (whether patentable or un-patentable, and whether or not reduced to writing), trade secrets and Confidential Information,
copyrightable works, and similar and related information (in whatever form or medium). As examples, this definition applies to
anything to do with the Company’s actual or anticipated business, research and development or existing or future products or
services. It applies to the results from any work performed by Employee for the Company. It
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also applies to anything conceived, developed, made or contributed to in whole or in part by Employee while employed by the
Company.

25. Other Agreements.

(a) Notices. Except as otherwise provided, the Company can give Employee notice at Employee’s last known principal residence
listed on our records. Employee, in turn, may give the Company notice to QXO, Inc., Five American Lane, Greenwich, CT 06831,
Attention: Chief Legal Officer. Either Employee or the Company may provide another address for notice by written notice to the
other. Notice is deemed given as follows: (i) when delivered personally; (ii) four (4) days after it is mailed by registered or certified
mail, postage prepaid, return receipt requested or (iii) one (1) day after it is sent by overnight courier service via UPS or FedEx.

(b) Amendment; No Waiver. Employee and the Company agree that (i) this Agreement may not be amended except in writing
signed by both Employee and the Company; (ii) the application of any provision of this Agreement may be waived only by a written
instrument specifically identifying the provision whose application is being waived and signed by the Employee and the Company
and (iii) no waiver by either the Employee or the Company of a breach by the other shall be a waiver of any preceding or succeeding
breach, and no waiver by the Employee or the Company of any right under this Agreement shall be construed as a waiver of any
other right.

() Employee’s Due Diligence. Employee acknowledges that: (i) Employee has had a full opportunity to read and understand
this Agreement and consult with such attorneys, accountants, business advisors, and other consultants as Employee deems necessary
or advisable and (ii) this Agreement shall not be construed against one party or the other in the event of any ambiguity.

(d) Survival. The provisions of this Agreement shall survive termination of Employee’s employment regardless of the reason,
and the Company’s assignment thereof to any successor-in-interest or other assignee.

(e) Entire Agreement. This Agreement shall constitute the entire agreement and understanding among the parties hereto with
respect to Employee’s employment hereunder and supersedes and is in full substitution for any and all prior understandings or
agreements (whether written or oral) with respect to Employee’s employment. The Company does not make and has not made, and
Employee does not rely and has not relied on any statement, omission, representation or warranty, written or oral, of any kind or
nature whatsoever, regarding the Company or the compensation contemplated by this Agreement, including, without limitation, its or
their present, future, prospective or potential value, worth, prospects, performance, soundness, profit or loss potential, or any other
matter or thing whatsoever relating to whether Employee should purchase or accept any compensation contemplated by this
Agreement and/or the consideration therefor.

63} No Construction Against Drafter. The parties acknowledge and agree that each party has reviewed and negotiated the terms
and provisions of this Agreement and has had the opportunity to contribute to its revision. Accordingly, any rule of construction to
the effect that ambiguities are resolved against the drafting party shall not be employed in the interpretation of this Agreement.
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(2) Clawbacks. Employee hereby acknowledges and agrees that, notwithstanding any provision of this Agreement to the
contrary, Employee will be subject to any compensation recovery policy maintained by the Company as in effect from time to time,
including, but not limited to, any legally mandated policy.

(h) Employee Representations and Acknowledgements. Employee represents, warrants and covenants that as of the date that the
Company and Employee have executed this Agreement as set forth on the signature page hereto: (i) Employee has the full right,
authority and capacity to enter into this Agreement; (ii) Employee is ready, willing and able to perform Employee’s obligations
hereunder and, to Employee’s knowledge, no reason exists that would prevent Employee from performing his obligations hereunder;
(iii) Employee is not bound by any agreement that conflicts with or prevents or restricts the full performance of Employee’s duties
and obligations to the Company hereunder during or after the Term; and (iv) the execution and delivery of this Agreement shall not
result in any breach or violation of, or a default under, any existing obligation, commitment or agreement to which Employee is
subject. Employee acknowledges that he has carefully read this Agreement and has given careful consideration to the restraints
imposed upon Employee by this Agreement, and is in full accord as to the necessity of such restraints for the reasonable and proper
protection of the Confidential Information, business strategies, employee and customer relationships and goodwill of the Company
Entities now existing or to be developed in the future. Employee expressly acknowledges and agrees that each and every restraint
imposed by this Agreement is reasonable with respect to subject matter, industry scope, time period and geographic area. Employee
agrees to comply with each of the covenants contained in this Agreement, including without limitation, those in Sections 7 through
16 in accordance with their terms, and Employee shall not, and hereby agrees to waive and release any right or claim to, challenge
the reasonableness, validity or enforceability of any of the covenants contained in this Agreement including, without limitation,
those in Sections 7 through 16. Employee further acknowledges that although Employee’s compliance with the covenants contained
in Section 13 of this Agreement may prevent Employee from earning a livelihood in a business similar to the business of the
Company Entities, Employee’s experience and capabilities are such that Employee has other opportunities to earn a livelihood and
adequate means of support for Employee and Employee’s dependents. Employee acknowledges that the Company has advised him
that it is in his best interest to consult with an attorney prior to executing this Agreement.

(1) Assignment. This Agreement is binding on and is for the benefit of the parties hereto and their respective successors, assigns,
heirs, executors, administrators and other legal representatives. This Agreement is personal to Employee; and neither this Agreement
nor any right or obligation hereunder may be assigned by Employee without the prior written consent of the Company (or except by
will or the laws of descent and distribution), and any purported assignment in violation of this Section 25(i) shall be void.

) Severability. If any provision of this Agreement or the application thereof is held invalid, the invalidity shall not affect other
provisions or applications of this Agreement which can be given effect without the invalid provisions or applications and to this end
the provisions of this Agreement are declared to be severable. If any term or provision of this Agreement is invalid, illegal or
incapable of being enforced by any applicable law or public policy, all other conditions and provisions of this Agreement shall
nonetheless remain in full force and effect so long as the
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economic and legal substance of the transactions contemplated by this Agreement is not affected in any manner materially adverse;
provided, however, that in the event of a final, non-reviewable, non-appealable determination that any covenant of Employee’s set
forth in this Agreement (whether in whole or in part) is void or constitutes an unreasonable restriction against Employee, such
provision shall not be rendered void but shall be deemed to be modified to the minimum extent necessary to make such provision
enforceable for the longest duration and the greatest scope as may constitute a reasonable restriction under the circumstances.
Subject to the foregoing, upon such determination that any term or other provision is invalid, illegal or incapable of being enforced,
the parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as
possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally
contemplated to the fullest extent possible.

(k) Tax Withholding. The Company may withhold from any amounts payable to Employee hereunder all federal, state, city,
foreign or other taxes that the Company may reasonably determine are required to be withheld pursuant to any applicable law or
regulation (it being understood that Employee shall be responsible for payment of all taxes in respect of the payments and benefits
provided herein).

Q) Cooperation Regarding Additional Documents. Employee expressly agrees that Employee shall execute such other
documents as reasonably requested by the Company to effect the terms of this Agreement and the issuance of the RSUs and PSUs as
contemplated hereunder in compliance with applicable law.

(m)  Section 409A.

(1)1t is intended that the provisions of this Agreement comply with Section 409A, and all provisions of this
Agreement shall be construed and interpreted in a manner consistent with the requirements for avoiding taxes or penalties under
Section 409A.

(i))Neither Employee nor any of Employee’s creditors or beneficiaries shall have the right to subject any deferred
compensation (within the meaning of Section 409A) payable under this Agreement or under any other plan, policy, arrangement or
agreement of or with the Company or any of its affiliates (this Agreement and such other plans, policies, arrangements and
agreements, the “Company Plans”) to any anticipation, alienation, sale, transfer, assignment, pledge, encumbrance, attachment or
garnishment. Except as permitted under Section 409A, any deferred compensation (within the meaning of Section 409A) payable to
Employee or for Employee’s benefit under any Company Plan may not be reduced by, or offset against, any amount owed by
Employee to the Company or any of its affiliates.

(1)If, at the time of Employee’s separation from service (within the meaning of Section 409A), (i) Employee
shall be a specified employee (using the identification methodology selected by the Company from time to time) and (ii) the
Company shall make a good faith determination that an amount payable under a Company Plan constitutes deferred compensation
(within the meaning of Section 409A) the payment of which is required to be delayed pursuant to the six-month delay rule set forth
in Section 409A in order to avoid taxes or penalties under Section 409A, then the Company (or its affiliate, as applicable) shall not
pay such amount on the otherwise scheduled payment date but shall instead accumulate such amount
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and pay it on the first business day after such six-month period. To the extent required in order to avoid accelerated taxation and/or
tax penalties under Section 409A, Employee shall not be considered to have terminated employment with the Company for purposes
of this Agreement and no payment shall be due to Employee under this Agreement until Employee would be considered to have
incurred a “separation from service” from the Company within the meaning of Section 409A.

(ii)Notwithstanding any provision of this Agreement or any Company Plan to the contrary, in light of the
uncertainty with respect to the proper application of Section 409A, the Company reserves the right to make amendments to any
Company Plan as the Company deems necessary or desirable to avoid the imposition of taxes or penalties under Section 409A. In
any case, Employee is solely responsible and liable for the satisfaction of all taxes and penalties that may be imposed on Employee
or for Employee’s account in connection with any Company Plan (including any taxes and penalties under Section 409A), and
neither the Company nor any affiliate shall have any obligation to indemnify or otherwise hold Employee harmless from any or all
of such taxes or penalties.

(iii)For purposes of Section 409A, each payment hereunder will be deemed to be a separate payment as permitted
under Treasury Regulation Section 1.409A-2(b)(2)(iii).

(iv)Except as specifically permitted by Section 409A, any benefits and reimbursements provided to Employee
under this Agreement during any calendar year shall not affect any benefits and reimbursements to be provided to Employee under
this Agreement in any other calendar year, and the right to such benefits and reimbursements cannot be liquidated or exchanged for
any other benefit. Furthermore, reimbursement payments shall be made to Employee as soon as practicable following the date that
the applicable expense is incurred, but in no event later than the last day of the calendar year following the calendar year in which
the underlying expense is incurred.

(n) Section 105(h). Notwithstanding any provision of this Agreement to the contrary, to the extent necessary to satisfy Section
105(h) of the Code, the Company will be permitted to alter the manner in which medical benefits are provided to Employee
following termination of Employee’s employment, provided that the after-tax cost to Employee of such benefits shall not be greater
than the cost applicable to similarly situated executives of the Company who have not terminated employment.

(o) Counterparts. This Agreement may be executed in several counterparts, each of which shall be deemed an original, but all of
which shall constitute one and the same instrument. Signatures delivered by facsimile or electronic means (including by “pdf”) shall
be deemed effective for all purposes.

(p) Headings. The headings in this Agreement are inserted for convenience of reference only and shall not be a part of or control
or affect the meaning of any provision hereof.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.

QXO, Inc.

By: /s/ Josephine Berisha

Name: Josephine Berisha
Title: Chief Human Resources Officer

By: /s/ Ihsan Essaid
Name: Thsan Essaid
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EXHIBIT A
FORM OF PSU AWARD AGREEMENT

PERFORMANCE-BASED RESTRICTED STOCK UNIT AWARD AGREEMENT UNDER THE QXO, INC. 2024
OMNIBUS INCENTIVE COMPENSATION PLAN, dated as of [DATE] (the “Grant Date”) between QXO, INC., a Delaware
corporation (the “Company” or “QX0”), and Thsan Essaid.

This Performance-Based Restricted Stock Unit Award Agreement (this “Award Agreement”) sets forth the terms and
conditions of an award of performance-based restricted stock units (this “Award” and each such unit, a “PSU”) with respect to a
target number of Shares (the “Target PSUs”) equal to 1,137,500 which Award is subject to the terms and conditions specified herein
and is granted to you under the QXO, Inc. 2024 Omnibus Incentive Compensation Plan (the “Plan”). This Award provides you with
the opportunity to earn Shares, subject to the terms of this Award Agreement.

You must affirmatively acknowledge and accept this Award Agreement within 120 days following the Grant Date. A failure
to acknowledge and accept this Award Agreement within such 120 day period may result in forfeiture of this Award, effective as of
the 121st day following the Grant Date.

THIS AWARD IS SUBJECT TO ALL TERMS AND CONDITIONS OF THE PLAN INCLUDING THE PLAN RULES
AND THIS AWARD AGREEMENT, INCLUDING THE DISPUTE RESOLUTION PROVISIONS SET FORTH IN SECTION 9
OF THIS AWARD AGREEMENT. BY ACCEPTING THIS AWARD, YOU SHALL HAVE CONFIRMED YOUR ACCEPTANCE
OF THE TERMS AND CONDITIONS OF THIS AWARD AGREEMENT.

SECTION 1. The Plan. This Award is made pursuant to the Plan, all the terms of which are hereby incorporated in this
Award Agreement. In the event of any conflict between the terms of the Plan and the terms of this Award Agreement, the terms of the
Plan shall govern.

SECTION 2. Definitions. Capitalized terms used in this Award Agreement that are not defined in this Award Agreement
have the meanings as used or defined in the Plan. As used in this Award Agreement, the following terms have the meanings set forth
below:

“Annual Reset PSUs” means 50% of the Target PSUs. The Annual Reset PSUs are divided into four tranches (each, an
“Annual Tranche”) with each Annual Tranche consisting of 25% of the total number of Annual Reset PSUs.

“Business Day” means a day that is not a Saturday, a Sunday or a day on which banking institutions are legally permitted to
be closed in the City of New York.

“Cause” has the meaning given to such term in the Plan; provided that if, at the applicable time, you are party to an
Employment Agreement or you are a participant in the Severance Plan,

23-



then Cause has the meaning given to such term in the Employment Agreement or the Severance Plan, as applicable.

“Cliff PSUs” means the 50% of the Target PSUs that are not Annual Reset PSUs. The Cliff PSUs are treated together as a
single tranche (the “Cliff Tranche”).

“Determination Date” means the date following the completion of a Performance Period on which the Committee certifies
the level of achievement of the Performance Goal, which shall be no later than 45 days following the end of the applicable
Performance Period. After the occurrence of a Change of Control, the Determination Date shall refer to the last day of the applicable
Performance Period.

“Disability” has the meaning given to such term in the Company’s (or as, relevant, any Affiliate’s) long-term disability plan
applicable to you; provided that if, at the applicable time, you are party to an Employment Agreement or you are a participant in the
Severance Plan, then Disability has the meaning given to such term in the Employment Agreement or the Severance Plan, as
applicable.

“Earned PSUs” means the number of PSUs subject to an Annual Tranche or subject to the Cliff Tranche that are earned based
on the actual level of achievement of the applicable Performance Goal, as certified by the Committee on the Determination Date, or
that are otherwise earned in accordance with this Award Agreement. The number of Earned PSUs may range from 0% to 225% of
the number of Target PSUs.

“Employment Agreement” means any individual employment agreement between you and the Company or any of its
Subsidiaries, as in effect from time to time.

“Good Reason” if, at the applicable time, you are party to an Employment Agreement or a participant in the Severance Plan,
has the meaning given to such term in your Employment Agreement or the Severance Plan, as applicable. If, at the applicable time,
you are not party to an Employment Agreement and you are not a participant in the Severance Plan, then the term Good Reason shall
not apply to you.

“Performance Goal” means each market-based performance goal applicable to each Annual Tranche or the Cliff PSUSs, as set
forth in Exhibit A.

“Performance Period” means for the first Annual Tranche, the period commencing on the Grant Date and ending on
December 31, 2025; for each of the remaining Annual Tranches, the period commencing on January 1 and ending on December 31
of each of the 2026, 2027, and 2028 calendar years, respectively; and for the Cliff Tranche, the period commencing on the Grant
Date and ending on December 31, 2028.

“Per Tranche Target PSUs” means with respect to each Annual Tranche and with respect to the Cliff Tranche, the portion of
the Target PSUs that is subject to such tranche.
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“Section 409A” means Section 409A of the Code, and the regulations and other interpretive guidance promulgated
thereunder, as in effect from time to time.

“Severance Plan” means the QXO, Inc. Severance Plan, as in effect from time to time.

SECTION 3. Vesting and Settlement.

(a) Regularly Scheduled Vesting. Except as otherwise provided in this Award Agreement, the Earned PSUs (if
any) relating to each Annual Tranche or to the Cliff Tranche, as applicable, determined based on the actual level of achievement of
the Performance Goal relating to the applicable Performance Period as certified by the Committee, shall vest on the applicable
Determination Date for such Performance Period contingent upon your continued employment through such Determination Date.
Except as otherwise provided in this Award Agreement, no PSUs shall be earned and payable with respect to the Award unless the
Committee has certified the actual level of achievement of the Performance Goal with respect to the applicable Performance Period
for a relevant portion of the Award. The Committee shall have sole discretion to determine the actual level of achievement of the
Performance Goal.

(b) Termination of Employment. Notwithstanding anything to the contrary in this Award Agreement or the Plan
but subject to Section 3(c) and subject to any more favorable provisions regarding treatment on termination of employment set forth
in your Employment Agreement, if applicable, all unvested PSUs will be forfeited upon your termination of employment for any
reason prior to the corresponding Determination Date, except that:

i.Death. If, by reason of your death, your employment terminates while PSUs remain outstanding, you will vest
in full in the Target PSUs that remain outstanding at the time of your termination of employment, except that (A) if your
employment terminates after the end of a Performance Period but prior to the Determination Date for such Performance
Period, then rather than vesting in the Target PSUs associated with such Performance Period, you shall vest as of such
Determination Date in the Earned PSUs for the Annual Tranche (and, if applicable, the Cliff Tranche) relating to such
completed Performance Period and (B) if your termination of employment occurs after a Change of Control, then rather than
vesting in the Target PSUs, you will instead vest in full in the number of Earned PSUs (computed in accordance with Section
3(c)) that remain outstanding at the time of your termination of employment.

ii.Disability, Involuntary Not for Cause Termination or Resignation for Good Reason (other than During a CIC
Period). Except as otherwise provided by Section 3(b)(iii) below with respect to a CIC Period (as defined below), if by
reason of your Disability, your involuntary termination by the Company without Cause or your resignation for Good Reason,
(A) your employment terminates during a Performance Period, you shall vest as of the date of your termination of
employment in a prorated portion of the Per Tranche Target PSUs for each of the Annual Tranche that corresponds to the
Performance Period in which your termination of employment occurs and for the Cliff Tranche, with such prorated portion
(calculated separately for each of the Annual
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Tranche and the Cliff Tranche) equal to the Per Tranche Target PSUs for the Annual Tranche or the Cliff Tranche, as
applicable, multiplied by a fraction, the numerator of which is the total number of days from and excluding the first day of
the applicable Performance Period to and including the date of your termination of employment and the denominator of
which is the total number of days in the applicable Performance Period; and (B) your employment terminates after the end of
a Performance Period but prior to the Determination Date for such Performance Period, you shall vest as of such
Determination Date in the Earned PSUs for the Annual Tranche (and, if applicable, the Cliff Tranche) relating to such
completed Performance Period. All remaining outstanding unvested PSUs that do not vest pursuant to the immediately
preceding sentence (including all unvested PSUs that correspond to a Performance Period that has not yet commenced as of
the date of your termination of employment) shall be forfeited. If your termination of employment due to your Disability or
involuntary termination by the Company without Cause occurs after a CIC Period, then for purposes of applying the
foregoing provisions of this Section 3(b)(ii), with respect to subclause (A), the reference to “Per Tranche Target PSUs” shall
instead refer to the total number of Earned PSUs (computed in accordance with Section 3(c)) that correspond to the
Performance Period during which your termination of employment occurs and subclause (B) shall not apply.

iii.Disability, Involuntary Not for Cause Termination, or Resignation for Good Reason during a CIC Period. If,
during the two-year period commencing on a Change of Control (the “CIC Period”), your employment terminates by reason
of your Disability, your employment is involuntarily terminated by the Company without Cause or you resign for Good
Reason, then all Earned PSUs (computed in accordance with Section 3(c)) that remain outstanding at the time of your
termination of employment will immediately vest.

(©) Change of Control. In the event of a Change of Control, the number of Earned PSUs will be calculated and
determined by the Committee immediately prior to the Change of Control in accordance with clauses (i), (ii), (iii) and (iv) below.
Such Earned PSUs shall remain outstanding and shall vest subject to your continued employment through the applicable
Determination Date, except as otherwise provided in Section 3(b):

1.if the Change of Control occurs within 45 days after the completion of a Performance Period for an Annual
Tranche (and, if applicable, for the Cliff Tranche), the Earned PSUs for the applicable Annual Tranche (and, if applicable, for
the Cliff Tranche) will be determined by the Committee prior to the Change of Control based on actual performance results
for the applicable Performance Period;

ii.for the Performance Period corresponding to an Annual Tranche in which the Change of Control occurs, the
Earned PSUs for such Annual Tranche shall be equal to the greater of (A) 100% of the Per Tranche Annual PSUs for such
Annual Tranche and (B) the number of PSUs that would be earned pursuant to such Annual Tranche assuming that such
Performance Period terminated on the second to last Business Day prior to the Change of Control and using the value of the
Change of Control consideration paid in
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respect of each outstanding Share (as determined by the Committee) to determine the Ending Price for the Shares;

iii.for each Performance Period corresponding to an Annual Tranche that has not commenced as of the date of
the Change of Control, the Earned PSUs for such Annual Tranche shall be equal to the greater of (A) 100% of the Per
Tranche Annual PSUs for such Annual Tranche and (B) the number of PSUs that would be earned pursuant to such Annual
Tranche based on the CIC Cumulative Percentage (as defined in Exhibit A); and

iv.if the Change of Control occurs during the Performance Period for the Cliff Tranche, the number of Earned
PSUs for the Cliff Tranche shall be equal to the greater of (A) 100% of the Per Tranche Target PSUs for the Cliff Tranche and
(B) number of PSUs that would be earned pursuant to the Cliff Tranche based on the CIC Cumulative Percentage.

(d) Any PSUs that do not become Earned PSUs by operation of clauses (i)-(iv) shall be permanently forfeited
upon the date of the Change of Control for no consideration. If the Earned PSUs as determined pursuant to clauses (i)-(iv) are not
replaced in compliance with Section 8(b) of the Plan, then such Earned PSUs shall vest immediately upon the completion of the
Change of Control as described in Section 8(e) of the Plan.

(e) Settlement of Award. If Earned PSUs vest pursuant to the foregoing provisions of this Section 3, then as soon
as practicable following the date on which such Earned PSUs become vested and no later than 30 days thereafter, the Company shall
deliver to you or your legal representative one Share for each Earned PSU that has become vested.

SECTION 4. No Rights as a Stockholder. You shall not have any rights or privileges of a stockholder with respect to the
PSUs subject to this Award Agreement unless and until Shares are actually issued in settlement of this Award.

SECTION 5. Non-Transferability of PSUs. Unless otherwise provided by the Committee in its discretion, PSUs may not be
sold, assigned, alienated, transferred, pledged, attached or otherwise encumbered except as provided in Section 9(a) of the Plan. Any
purported sale, assignment, alienation, transfer, pledge, attachment or other encumbrance of PSUs in violation of the provisions of
this Section 5 and Section 9(a) of the Plan shall be void.

SECTION 6. Withholding; Consents.

(a) Withholding. The delivery of Shares pursuant to Section 3 of this Award Agreement is conditioned on
satisfaction of any applicable withholding taxes in accordance with this Section 6(a) and Section 9(d) of the Plan. No later than the
date as of which an amount first becomes includible in your gross income for Federal, state, local or foreign income tax purposes
with respect to any PSUs, you shall pay to the Company, or make arrangements satisfactory to the Company regarding the payment
of, any Federal, state, local and foreign taxes that are required by applicable laws and regulations to be withheld with respect to such
amount. In the
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event that there is withholding tax liability in connection with the settlement of the PSUs, unless otherwise determined by the
Committee such withholding tax liability shall be satisfied by the Company withholding from the number of Shares you would be
entitled to receive upon settlement of the PSUs, a number of Shares having a Fair Market Value (which shall either have the meaning
set forth in the Plan or shall have such other meaning as determined by the Company in accordance with applicable withholding
requirements) equal to such withholding tax liability.

(b) Consents. Your rights in respect of the PSUs are conditioned on the receipt to the full satisfaction of the
Committee of any required consents that the Committee may determine to be necessary or advisable (including your consent to the
Company’s supplying to any third-party recordkeeper of the Plan such personal information as the Committee deems advisable to
administer the Plan).

SECTION 7. Successors and Assigns of the Company. The terms and conditions of this Award Agreement shall be binding
upon and shall inure to the benefit of the Company and its successors and assigns.

SECTION 8. Committee Discretion. The Committee shall have full and plenary discretion with respect to any actions to be
taken or determinations to be made in connection with this Award Agreement, and its determinations shall be final, binding and
conclusive.

SECTION 9. Arbitration and Consent to Jurisdiction. The provisions of the Employment Agreement between you and the
Company relating to arbitration and consent to jurisdiction shall apply to this Award Agreement as if set forth herein, mutatis
mutandis. If you are not party to an employment agreement with the Company, then any claims you wish to make arising out of or
relating to this Agreement will be resolved by binding arbitration before a single arbitrator in the State of Delaware, or at another
location as mutually agreed upon by the parties, administered by the American Arbitration Association (“AAA”) in accordance with
its Employment Arbitration Rules, and judgment on the award rendered by the arbitrator may be entered in any court having
jurisdiction thereof. This provision does not apply to claims that, under law, may not be subject to a pre-dispute arbitration
agreement. Notwithstanding anything to the contrary under the Rules of the AAA or the general grant of authority to the arbitrator
contained herein, the arbitrator shall have no jurisdiction or authority to compel any class or collective claim, to consolidate different
arbitration proceedings or to join any other party to any arbitration between you and the Company. The arbitrator shall, for all such
claims you wish to file, have the exclusive authority to determine the applicability, interpretation and enforceability of this
Agreement, but shall have no jurisdiction or authority to compel any class or collective claim or to join any other party to an
arbitration between you and the Company.

SECTION 10. Notice. Except as otherwise provided, the Company may give you notice at your last known principal
residence listed on the Company’s records. You, in turn, may give the Company notice to QXO, Inc., Five American Lane,
Greenwich, CT 06831, Attention: Chief Legal Officer. Either you or the Company may provide another address for notice by written
notice to the other. Notice is deemed given as follows: (a) when delivered personally; (b) four (4)
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days after it is mailed by registered or certified mail, postage prepaid, return receipt requested or (c) one (1) day after it is sent by
overnight courier service via UPS or FedEx.

SECTION 11. Governing Law. The validity, construction and effect of this Award Agreement in all respects shall be
determined in accordance with the laws of the State of Delaware, without giving effect to the conflict of law principles thereof.

SECTION 12. Headings and Construction. Headings are given to the Sections and subsections of this Award Agreement
solely as a convenience to facilitate reference. Such headings shall not be deemed in any way material or relevant to the construction

or interpretation of this Award Agreement or any provision thereof. Whenever the words “include,” “includes” or “including” are
used in this Award Agreement, they shall be deemed to be followed by the words “but not limited to.” The term “or” is not exclusive.

SECTION 13. Amendment of this Award Agreement. The Committee may waive any conditions or rights under, amend any
terms of, or alter, suspend, discontinue, cancel or terminate this Award Agreement prospectively or retroactively; provided, however,
that, except as set forth in Section 14(c) of this Award Agreement, any such waiver, amendment, alteration, suspension,
discontinuance, cancelation or termination that would materially and adversely impair your rights under this Award Agreement shall
not to that extent be effective without your consent (it being understood, notwithstanding the foregoing proviso, that this Award
Agreement and the PSUs shall be subject to the provisions of Section 7(c) of the Plan).

SECTION 14. Section 409A.

(a) It is intended that the provisions of this Award Agreement comply with Section 409A or an applicable
exemption thereunder, and all provisions of this Award Agreement shall be construed and interpreted in a manner consistent with
such intention.

(b) If, at the time of your separation from service (within the meaning of Section 409A), (i) you are a specified
employee (within the meaning of Section 409A and using the identification methodology selected by the Company from time to
time) and (ii) the Company shall make a good faith determination that an amount payable hereunder constitutes deferred
compensation (within the meaning of Section 409A) the payment of which is required to be delayed pursuant to the six-month delay
rule set forth in Section 409A in order to avoid taxes or penalties under Section 409A, then the Company shall not pay such amount
on the otherwise scheduled payment date but shall instead pay it, without interest (except as otherwise provided in your Employment
Agreement), on the first Business Day after such six-month period. For purposes of Section 409A, each payment hereunder will be
deemed to be a separate payment as permitted under Treasury Regulations Section 1.409A-2(b)(2)(iii).

(©) Notwithstanding any provision of this Award Agreement to the contrary, in light of the uncertainty with
respect to the proper application of Section 409A, the Company reserves the right to make amendments to this Award Agreement as
the Company deems necessary or desirable to avoid the imposition of taxes or penalties under Section 409A. In any case, you shall
be solely responsible and liable for the satisfaction of all taxes and penalties that
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may be imposed on you or for your account in connection with this Award Agreement (including any taxes and penalties under
Section 409A), and neither the Company nor any of its Affiliates shall have any obligation to indemnify or otherwise hold you
harmless from any or all of such taxes or penalties.

SECTION 15. Counterparts. This Award Agreement may be signed in counterparts, each of which shall be an original, with
the same effect as if the signatures thereto and hereto were upon the same instrument. You and the Company hereby acknowledge
and agree that signatures delivered by facsimile or electronic means (including by “pdf”) shall be deemed effective for all purposes.

SECTION 16. Lock-Up. All Shares received on settlement of the Award (net of applicable tax withholding) shall be subject
to a lock-up from the date hereof until December 31, 2029 on sales, offers, pledges, contracts to sell, grants of any option, right or
warrant to purchase, or other transfers or dispositions, whether directly or indirectly; provided, however, that such lock-up may be
waived in the sole discretion of the Committee and shall not apply after a Change of Control or after your death.

SECTION 17. Securities Trade Monitoring Policy. Unless otherwise elected by the Committee, you are required to maintain
a securities brokerage account with the Company’s preferred broker in order to receive any Shares issuable under this Award, in
accordance with the Company’s securities trade monitoring policy (the “Trade Monitoring Policy”). Any Shares issued to you
pursuant to this Award Agreement shall be deposited in your account with the Company’s preferred broker in accordance with the
terms set forth herein. You hereby acknowledge that you have reviewed, and agree to comply with, the terms of the Trade
Monitoring Policy, and that this Award, and the value of any Shares issued pursuant to this Award Agreement, shall be subject to
forfeiture or recoupment by the Company, as applicable, in the event of your noncompliance with the Trade Monitoring Policy, as it
may be in effect from time to time.

SECTION 18. Recoupment of Award. You acknowledge and agree that in accordance with Section 9(n) of the Plan, the
Company may recoup all or any portion of this Award in accordance with any compensation recovery policy maintained by the
Company, as in effect from time to time, including any such policy mandated by applicable law or Applicable Exchange rules. This
Section 18 and Section 9(n) of the Plan shall not be the Company's exclusive remedy with respect to such matters.

SECTION 19. Imposition of Other Requirements. The Company reserves the right to impose other requirements on your
participation in the Plan, on this Award and on any Shares acquired upon settlement of this Award, to the extent the Company
determines it is necessary or advisable for legal or administrative reasons, and to require you to sign any additional agreements or
undertakings that may be necessary to accomplish the foregoing.

[Signature page follows]
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IN WITNESS WHEREOF, the parties have duly executed this Award Agreement as of the date first written above.

QXO, Inc.

By:
Name: Josephine Berisha
Title: Chief Human Resources Officer

By: __
Name: Thsan Essaid
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Exhibit A
Performance Goals

(1)  Performance Goals.

(a) The performance criteria for the Performance Goals shall be relative TSR, with the Company’s TSR being compared to the
TSR of the Index. The Performance Goal for each Performance Period is set forth below in this Section 1. The level of achievement
of each Performance Goal shall be measured over each Performance Period as described below. The Committee reserves the right in
its discretion to adjust or augment any or all Performance Goals, including without limitation the performance criteria for any
Performance Goals, based on changes in economic circumstances or government-related mandates that impact the Company’s
business, changes in the competitive market, or other factors that materially change the relevance of the metric in the Performance

Period.

(b)  The calculation of the number of Earned PSUs for each Annual Tranche and for the Cliff Tranche shall equal the
percentage of the applicable Per Tranche Target PSUs that corresponds to the level of achievement of the Company’s relative TSR
compared to the Index during the applicable Performance Period as set forth in the table below. For purposes of applying the matrix
set forth in the table below, the Company’s TSR for the applicable Performance Period will be compared to the TSR ranking of each
company in the Index during the applicable Performance Period with each company in the Index ranked based on its TSR during the
applicable Performance Period in the order of lowest to highest TSR. For each Performance Period, any PSUs that do not become
Earned PSUs by application of this Section 1 or, in the case of a Change of Control, by application of Section 3(c) of the Award
Agreement, shall be permanently forfeited for no consideration.

Percentile Position vs. Units Earned as a
S&P 500 Index Companies Percentage of Target*
Below 55" Percentile 0%
55t Percentile 100%
65 Percentile 150%
75" Percentile 175%
80 Percentile 200%
90" Percentile 225%

*  Linear interpolation shall be applied between levels above 55™ percentile.

No PSUs will be earned for performance below the 55" percentile.

(2)  Certain Definitions.

-32-



(a) “Beginning Price” shall mean the average of the closing prices of Shares or the common shares of each company in the
Index, as applicable, during the thirty (30) consecutive trading days beginning on and including the first day of the Performance
Period, provided that the Beginning Price of the Shares for the Cliff Tranche and for the Performance Period for the first Annual
Tranche shall be the closing price of the Shares on the Grant Date.

(b) “CIC Cumulative Percentage” shall mean, with respect to a Change of Control, the PSUs earned for the applicable Annual
Tranche or for the Cliff Tranche as a percentage of Per Tranche Target PSUs pursuant to the performance matrix set forth in Section
1 above, but assuming a Performance Period commencing on the Grant Date and concluding on the second to last Business Day
prior to the Change of Control, and using (i) the closing price of the Shares on the Grant Date as the Beginning Price and (ii) the
value of the Change of Control consideration paid in respect of each outstanding Share (as determined by the Committee) to
determine the Ending Price for the Shares.

(¢) “Dividends Paid” shall mean all cash dividends paid by the applicable company with respect to an ex-dividend date that
occurs during the Performance Period (whether or not the dividend payment date occurs during the Performance Period), which shall
be deemed to have been reinvested in the underlying common shares and shall include cash dividends paid with respect to such
reinvested dividends. As applied to the Index, Dividends Paid shall relate to dividends of the constituent companies and shall assume
that they are reinvested in the constituent companies of the Index.

(d) “Ending Price” shall mean the average of the closing prices of the Shares or the common shares of each company in the

Index, as applicable, during the thirty (30) consecutive trading days leading up to and including the last day of the Performance
Period. In determining the Ending Price for the Company or a company in the Index, the Committee shall make such adjustments as
it deems appropriate to reflect stock splits, spin-offs, and similar transactions that occurred during the Performance Period for both
the Company and the members of the Index.

() “Index” shall mean the companies in the S&P 500 Index as of the beginning of the applicable Performance Period. For the

avoidance of doubt, only those companies with a Beginning Price and Ending Price for the applicable Performance Period shall be
included in the Index.

(f) “TSR” shall mean, with respect to the applicable Performance Period, the quotient of (i) a company’s Ending Price minus
the company’s Beginning Price plus the company’s Dividends Paid, divided by (ii) the company’s Beginning Price.
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EXHIBIT B
FORM OF RSU AWARD AGREEMENT

RESTRICTED STOCK UNIT AWARD AGREEMENT UNDER THE QXO, INC. 2024 OMNIBUS INCENTIVE
COMPENSATION PLAN, dated as of [DATE] (the “Grant Date”) between QXO, INC., a Delaware corporation (the “Company” or
“QX0”), and Thsan Essaid.

This Restricted Stock Unit Award Agreement (this “Award Agreement”) sets forth the terms and conditions of an
award of 847,500 restricted stock units (this “Award”) that are subject to the terms and conditions specified herein (each such
restricted stock unit, an “RSU”) and that are granted to you under the QXO, Inc. 2024 Omnibus Incentive Compensation Plan (the
“Plan”). This Award provides you with the opportunity to earn Shares, subject to the terms of this Award Agreement.

You must affirmatively acknowledge and accept this Award Agreement within 120 days following the Grant Date. A
failure to acknowledge and accept this Award Agreement within such 120 day period may result in forfeiture of this Award, effective
as of the 121st day following the Grant Date.

THIS AWARD IS SUBJECT TO ALL TERMS AND CONDITIONS OF THE PLAN INCLUDING THE PLAN
RULES, AND THIS AWARD AGREEMENT, INCLUDING THE DISPUTE RESOLUTION PROVISIONS SET FORTH IN
SECTION 9 OF THIS AWARD AGREEMENT. BY ACCEPTING THIS AWARD, YOU SHALL HAVE CONFIRMED YOUR
ACCEPTANCE OF THE TERMS AND CONDITIONS OF THIS AWARD AGREEMENT.

SECTION 1. The Plan. This Award is made pursuant to the Plan, all the terms of which are hereby incorporated in
this Award Agreement. In the event of any conflict between the terms of the Plan and the terms of this Award Agreement, the terms
of the Plan shall govern.

SECTION 2. Definitions. Capitalized terms used in this Award Agreement that are not defined in this Award
Agreement have the meanings as used or defined in the Plan. As used in this Award Agreement, the following terms have the
meanings set forth below:

“Business Day” means a day that is not a Saturday, a Sunday or a day on which banking institutions are legally
permitted to be closed in the City of New York.

“Cause” has the meaning given to such term in the Plan; provided that if, at the applicable time, you are party to an
Employment Agreement or you are a participant in the Severance Plan, then Cause has the meaning given to such term in the
Employment Agreement or the Severance Plan, as applicable.

“Disability” has the meaning given to such term in the Company’s (or as, relevant, any Affiliate’s) long-term
disability plan applicable to you; provided that if, at the
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applicable time, you are party to an Employment Agreement or you are a participant in the Severance Plan, then Disability has the
meaning given to such term in the Employment Agreement or the Severance Plan, as applicable.

“Employment Agreement” means any individual employment agreement between you and the Company or any of its
Subsidiaries, as in effect from time to time.

“Good Reason” if, at the applicable time, you are party to an Employment Agreement or a participant in the
Severance Plan, has the meaning given to such term in your Employment Agreement or the Severance Plan, as applicable. If, at the
applicable time, you are not party to an Employment Agreement and you are not a participant in the Severance Plan, then the term
Good Reason shall not apply to you.

“Scheduled Vesting Date” shall have the meaning given to such term in Section 3(a) of this Award Agreement.

“Section 409A” means Section 409A of the Code, and the regulations and other interpretive guidance promulgated
thereunder, as in effect from time to time.

“Severance Plan” means the QXO, Inc. Severance Plan, as in effect from time to time.

SECTION 3. Vesting and Settlement.

(a) Regularly Scheduled Vesting. Except as otherwise provided in this Award Agreement, the RSUs will become
vested in part on each of the five dates set forth below (each, a “Scheduled Vesting Date”), subject to your continued employment
with the Company or an Affiliate through the applicable Scheduled Vesting Date. The percentage of the total number of RSUs
originally granted pursuant to the Award that will become vested on each Scheduled Vesting Date is as follows:

1.December 31, 2025: 15%,;
i1.December 31, 2026: 17.5%;
iii.December 31, 2027: 17.5%;
iv.December 31, 2028: 25%; and

v.December 31, 2029: 25%.

(b) Termination of Employment. Notwithstanding anything to the contrary in this Award Agreement or the Plan
but subject to Section 3(c) and subject to any more favorable provisions regarding treatment on termination of employment set forth
in your Employment Agreement, if applicable, all unvested RSUs will be forfeited upon your termination of employment for any
reason prior to the last Scheduled Vesting Date, except that:
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i.Death. 1f your employment terminates by reason of your death, all outstanding and unvested RSUs shall
immediately vest in full.

ii.Disability, Involuntary Not for Cause Termination or Resignation for Good Reason (other than During the
Two-Year Period Immediately Following a Change of Control). If your employment is terminated by reason of your
Disability, your employment is involuntarily terminated by the Company without Cause or you resign for Good Reason, (A)
a prorated portion of the outstanding and unvested RSUSs that are scheduled to vest on the next Scheduled Vesting Date
immediately following the date of your termination of employment will immediately vest, with such prorated portion equal
to the total number of such RSUs multiplied by a fraction, the numerator of which is the total number of days from and
excluding the Scheduled Vesting Date immediately preceding your termination of employment (or, if no Scheduled Vesting
Date has occurred prior to your termination of employment, from and including the Grant Date) to and including the date of
your termination of employment and the denominator of which is the total number of days from and excluding such
immediately preceding Scheduled Vesting Date (or, if applicable, the Grant Date) to and including such next Scheduled
Vesting Date, and (B) the remainder of the outstanding unvested RSUs shall be forfeited. (By way of illustration, if your
employment is involuntarily terminated by the Company without Cause on the date that 219 days after the first Scheduled
Vesting Date, then 60% (219 / 365) of the outstanding and unvested RSUs that were scheduled to vest on the second
Scheduled Vesting Date shall vest immediately and the remainder of the unvested RSUs shall be forfeited.)

(©) Change of Control. Upon a Change of Control that occurs prior to the last Scheduled Vesting Date, if you
remain employed at the time of such Change of Control, then all outstanding and unvested RSUs (including any RSUs replaced with
a Replacement Award in compliance with Section 8(b) of the Plan) shall remain outstanding and unvested, and shall continue to vest
in accordance with the time-based vesting conditions set forth in Section 3(a). The treatment of the RSUs or Replaced Award on
your termination of employment shall be as set forth in Section 3(b), except that during the two years immediately following the date
of a Change of Control, if your employment is terminated by reason of your death, Disability, by the Company without Cause, or due
to your resignation for Good Reason, all outstanding and unvested RSUs (or the Replacement Award, to the extent outstanding and
unvested, if applicable) shall immediately vest. Or, if such RSUs are not replaced in compliance with Section 8(b) of the Plan, all
outstanding and unvested RSUs shall vest immediately upon the completion of the Change of Control.

(d) Settlement of Award. If RSUs vest pursuant to the foregoing provisions of this Section 3, then as soon as
administratively practicable, and in any event within fifteen (15) days after any RSUs become vested, the Company shall deliver to
you or your legal representative one Share for each vested RSU.

SECTION 4. No Rights as a Stockholder. You shall not have any rights or privileges of a stockholder with respect to
the RSUs subject to this Award Agreement unless and until Shares are actually issued in settlement of this Award.
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SECTION 5. Non-Transferability of RSUs. Unless otherwise provided by the Committee in its discretion, RSUs
may not be sold, assigned, alienated, transferred, pledged, attached or otherwise encumbered except as provided in Section 9(a) of
the Plan. Any purported sale, assignment, alienation, transfer, pledge, attachment or other encumbrance of RSUs in violation of the
provisions of this Section 5 and Section 9(a) of the Plan shall be void.

SECTION 6. Withholding; Consents.

(a) Withholding. The delivery of Shares pursuant to Section 3 of this Award Agreement is conditioned on
satisfaction of any applicable withholding taxes in accordance with this Section 6(a) and Section 9(d) of the Plan. No later than the
date as of which an amount first becomes includible in your gross income for Federal, state, local or foreign income tax purposes
with respect to any RSUSs, you shall pay to the Company, or make arrangements satisfactory to the Company regarding the payment
of, any Federal, state, local and foreign taxes that are required by applicable laws and regulations to be withheld with respect to such
amount. In the event that there is withholding tax liability in connection with the settlement of the RSUs, unless otherwise
determined by the Committee, such withholding tax liability shall be satisfied by the Company withholding from the number of
Shares you would be entitled to receive upon settlement of the RSUs a number of Shares having a Fair Market Value (which shall
either have the meaning set forth in the Plan or shall have such other meaning as determined by the Company in accordance with
applicable withholding requirements) equal to such withholding tax liability.

(b) Consents. Your rights in respect of the RSUs are conditioned on the receipt to the full satisfaction of the
Committee of any required consents that the Committee may determine to be necessary or advisable (including your consent to the
Company’s supplying to any third-party recordkeeper of the Plan such personal information as the Committee deems advisable to
administer the Plan).

SECTION 7. Successors and Assigns of the Company. The terms and conditions of this Award Agreement shall be
binding upon, and shall inure to the benefit of, the Company and its successors and assigns.

SECTION 8. Committee Discretion. The Committee shall have full and plenary discretion with respect to any
actions to be taken or determinations to be made in connection with this Award Agreement, and its determinations shall be final,
binding and conclusive.

SECTION 9. Arbitration and Consent to Jurisdiction. The provisions of the Employment Agreement between you
and the Company relating to arbitration and consent to jurisdiction shall apply to this Award Agreement as if set forth herein, mutatis
mutandis. If you are not party to an employment agreement with the Company, then any claims you wish to make arising out of or
relating to this Agreement will be resolved by binding arbitration before a single arbitrator in the State of Delaware, or at another
location as mutually agreed upon by the parties, administered by the American Arbitration Association (“AAA”) in accordance with
its Employment Arbitration Rules, and judgment on the award rendered by the arbitrator may be entered in any court having
jurisdiction thereof. This provision does not apply to claims that,
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under law, may not be subject to a pre-dispute arbitration agreement. Notwithstanding anything to the contrary under the Rules of the
AAA or the general grant of authority to the arbitrator contained herein, the arbitrator shall have no jurisdiction or authority to
compel any class or collective claim, to consolidate different arbitration proceedings or to join any other party to any arbitration
between you and the Company. The arbitrator shall, for all such claims you wish to file, have the exclusive authority to determine
the applicability, interpretation and enforceability of this Agreement, but shall have no jurisdiction or authority to compel any class
or collective claim or to join any other party to an arbitration between you and the Company.

SECTION 10. Notice. Except as otherwise provided, the Company may give you notice at your last known principal
residence listed on the Company’s records. You, in turn, may give the Company notice to QXO, Inc., Five American Lane,
Greenwich, CT 06831, Attention: Chief Legal Officer. Either you or the Company may provide another address for notice by written
notice to the other. Notice is deemed given as follows: (a) when delivered personally; (b) four (4) days after it is mailed by registered
or certified mail, postage prepaid, return receipt requested or (b) one (1) day after it is sent by overnight courier service via UPS or
FedEx.

SECTION 11. Governing Law. The validity, construction and effect of this Award Agreement in all respects shall be
determined in accordance with the laws of the State of Delaware, without giving effect to the conflict of law principles thereof.

SECTION 12. Headings and Construction. Headings are given to the Sections and subsections of this Award
Agreement solely as a convenience to facilitate reference. Such headings shall not be deemed in any way material or relevant to the
construction or interpretation of this Award Agreement or any provision thereof. Whenever the words “include,” “includes” or
“including” are used in this Award Agreement, they shall be deemed to be followed by the words “but not limited to”. The term “or”

1s not exclusive.

SECTION 13. Amendment of this Award Agreement. The Committee may waive any conditions or rights under,
amend any terms of, or alter, suspend, discontinue, cancel or terminate this Award Agreement prospectively or retroactively;
provided, however, that, except as set forth in Section 14(c) of this Award Agreement, any such waiver, amendment, alteration,
suspension, discontinuance, cancelation or termination that would materially and adversely impair your rights under this Award
Agreement shall not to that extent be effective without your consent (it being understood, notwithstanding the foregoing proviso, that
this Award Agreement and the RSUs shall be subject to the provisions of Section 7(c) of the Plan).

SECTION 14. Section 409A.

(a) It is intended that the provisions of this Award Agreement comply with Section 409A or an applicable
exemption thereunder, and all provisions of this Award Agreement shall be construed and interpreted in a manner consistent with
such intention.

(b) If, at the time of your separation from service (within the meaning of Section 409A), (i) you are a specified

employee (within the meaning of Section 409A and using the identification methodology selected by the Company from time to
time) and (ii) the
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Company shall make a good faith determination that an amount payable hereunder constitutes deferred compensation (within the
meaning of Section 409A) the payment of which is required to be delayed pursuant to the six-month delay rule set forth in Section
409A in order to avoid taxes or penalties under Section 409A, then the Company shall not pay such amount on the otherwise
scheduled payment date but shall instead pay it, without interest (except as otherwise provided in your Employment Agreement), on
the first Business Day after such six-month period. For purposes of Section 409A, each payment hereunder will be deemed to be a
separate payment as permitted under Treasury Regulations Section 1.409A-2(b)(2)(iii).

(©) Notwithstanding any provision of this Award Agreement to the contrary, in light of the uncertainty with
respect to the proper application of Section 409A, the Company reserves the right to make amendments to this Award Agreement as
the Company deems necessary or desirable to avoid the imposition of taxes or penalties under Section 409A. In any case, you shall
be solely responsible and liable for the satisfaction of all taxes and penalties that may be imposed on you or for your account in
connection with this Award Agreement (including any taxes and penalties under Section 409A), and neither the Company nor any of
its Affiliates shall have any obligation to indemnify or otherwise hold you harmless from any or all of such taxes or penalties.

SECTION 15. Counterparts. This Award Agreement may be signed in counterparts, each of which shall be an
original, with the same effect as if the signatures thereto and hereto were upon the same instrument. You and the Company hereby
acknowledge and agree that signatures delivered by facsimile or electronic means (including by “pdf”) shall be deemed effective for
all purposes.

SECTION 16. Lock-Up. All Shares received on settlement of the Award (net of applicable tax withholding) shall be
subject to a lock-up from the date hereof until December 31, 2029 on sales, offers, pledges, contracts to sell, grants of any option,
right or warrant to purchase, or other transfers or dispositions, whether directly or indirectly; provided, however, that such lock-up
may be waived in the sole discretion of the Committee and shall not apply after a Change of Control or after your death.

SECTION 17. Securities Trade Monitoring Policy. Unless otherwise elected by the Committee, you are required to
maintain a securities brokerage account with the Company’s preferred broker in order to receive any Shares issuable under this
Award, in accordance with the Company securities trade monitoring policy (the “Trade Monitoring Policy” ). Any Shares issued to
you pursuant to this Award Agreement shall be deposited in your account with the Company’s preferred broker in accordance with
the terms set forth herein. You hereby acknowledge that you have reviewed, and agree to comply with, the terms of the Trade
Monitoring Policy, and that this Award, and the value of any Shares issued pursuant to this Award Agreement, shall be subject to
forfeiture or recoupment by the Company, as applicable, in the event of your noncompliance with the Trade Monitoring Policy, as it
may be in effect from time to time.

SECTION 18. Recoupment of Award. You acknowledge and agree that in accordance with Section 9(n) of the Plan,
the Company may recoup all or any portion of this Award in accordance with any compensation recovery policy maintained by the
Company, as in
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effect from time to time, including any such policy mandated by applicable law or Applicable Exchange rules. This Section 18 and
Section 9(n) of the Plan shall not be the Company’s exclusive remedy with respect to such matters.

SECTION 19. Imposition of Other Requirements. The Company reserves the right to impose other requirements on
your participation in the Plan, on this Award and on any Shares acquired upon settlement of this Award, to the extent the Company
determines it is necessary or advisable for legal or administrative reasons, and to require you to sign any additional agreements or
undertakings that may be necessary to accomplish the foregoing.

[Signature page follows]
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IN WITNESS WHEREQOF, the parties have duly executed this Award Agreement as of the date first written above.

QXO, Inc.

By:
Name: Josephine Berisha

Title: Chief Human Resources Officer

By: __
Name: Thsan Essaid



EXHIBIT C

APPLICABLE RESTRICTION PERIODS

Defined Term

Definition

Restricted Period

The period of two (2) years after your Termination Date.

Non-Compete Period

The period of one (1) year after your Termination Date.

Extended Non-Compete Periods

Up to one (1) additional period of one (1) year, with such period commencing
immediately following the end of the Non-Compete Period.




Exhibit 31.1
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Brad Jacobs, certify that:

1. I have reviewed this Form 10-Q of QXO, Inc.;

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

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

4. Along with the Principal Financial Officer, I am responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-

15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13-a-15(f) and 15d-15(f)) for the registrant and have:

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

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

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

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

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

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

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

Dated: November 13, 2024 By:  /s/ Brad Jacobs

Brad Jacobs
Chief Executive Officer



Exhibit 31.2
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

1, Ihsan Essaid, certify that:

1. I have reviewed this Form 10-Q of QXO, Inc.;

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

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

4. Along with the Principal Executive Officer, I am responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-

15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13-a-15(f) and 15d-15(f)) for the registrant and have:

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

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

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

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

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

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

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

Dated: November 13, 2024 By:  /s/ lhsan Essaid

Thsan Essaid
Chief Financial Officer



Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF
THE SARBANES-OXLEY ACT OF 2002

In connection with this Quarterly Report of QXO, Inc. (the “Company”), on Form 10-Q for the quarter ended September 30, 2024, as filed with the U.S. Securities and Exchange
Commission on the date hereof, I, Brad Jacobs, Chief Executive Officer of the Company, certify to the best of my knowledge, pursuant to 18 U.S.C. Sec. 1350, as adopted
pursuant to Sec. 906 of the Sarbanes-Oxley Act of 2002, that:

(1) Such Quarterly Report on Form 10-Q for the quarter ended September 30, 2024 fully complies with the requirements of section 13(a) or 15(d) of the Securities
Exchange Act of 1934; and

2) The information contained in such Quarterly Report on Form 10-Q for the quarter ended September 30, 2024 fairly presents, in all material respects, the financial
condition and results of operations of the Company.

Dated: November 13, 2024 By:  /s/ Brad Jacobs

Brad Jacobs
Chief Executive Officer




Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF
THE SARBANES-OXLEY ACT OF 2002

In connection with this Quarterly Report of QXO, Inc. (the “Company”), on Form 10-Q for the quarter ended September 30, 2024, as filed with the U.S. Securities and Exchange
Commission on the date hereof, I, Thsan Essaid, Chief Financial Officer of the Company, certify to the best of my knowledge, pursuant to 18 U.S.C. Sec. 1350, as adopted
pursuant to Sec. 906 of the Sarbanes-Oxley Act of 2002, that:

(1) Such Quarterly Report on Form 10-Q for the quarter ended September 30, 2024 fully complies with the requirements of section 13(a) or 15(d) of the Securities
Exchange Act of 1934; and

2) The information contained in such Quarterly Report on Form 10-Q for the quarter ended September 30, 2024 fairly presents, in all material respects, the financial
condition and results of operations of the Company.

Dated: November 13, 2024 By:  /s/lhsan Essaid

Thsan Essaid
Chief Financial Officer




