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PART I: FINANCIAL INFORMATION
ITEM 1: FINANCIAL STATEMENTS

DXP ENTERPRISES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except share and per share data)(udited)

September 30
2013 December 31, 201
ASSETS
Current assets
Cash $ 8,27 $ 10,45
Trade accounts receivable, net of allowance
doubtful accounts of $8,962 in 2013 and $7,2(
2012 196,03t 174,83:
Inventories, ne 110,20° 101,42:
Prepaid expenses and other current a 3,692 3,811
Deferred income taxe 7,15¢ 5,18-
Total current assets 325,36:¢ 295,70:
Property and equipment, r 60,75 58,71
Goodwill 186,84 145,78t
Other intangible assets, net of accumul
amortization of $46,471 in 2013 and $31,69'
2012 73,41 63,18¢
Other lon¢term asset 5,12; 6,34(
Tota| assets $ 651,50 $ 569,73
LIABILITIES AND SHAREHOLDERS
EQUITY
Current liabilities:
Current maturities of lor-term debi $ 23,77 $ 22,05
Trade accounts payat 91,91¢ 74,35¢
Accrued wages and benel 23,74: 15,21¢
Federal income taxes payal 8,03: 1,69¢
Customer advanct 5,04 2,99¢
Other current liabilitie: 7,16: 12,13!
Total current liabilities 159,67 128,45
Long-term debt, less current maturiti 212,37! 216,33¢
Non-current deferred income tax 22,49; 16,44¢
Commitments and Contingencies (Note
Shareholder’ equity:
Series A preferred stock, 1/10 vote per shar
$1.00 par value; liquidation preference of $10C
share ($112 at September 30, 2013); 1,00(
shares authorized; 1,122 shares issued
outstanding 1 1
Series B convertible preferred stock, 1MQ/ote
per share; $1.00 par value; $100 stated v
liquidation preference of $100 per share ($1,5!
September 30, 2013); 1,000,000 shares autho
15,000 shares issued and outstan 15 15
Common stock, $0.01 par value, 100,000
shares authorized; 14,210,158 in 2013
14,118,348 in 2012 shares issl 142 141
Additional paic-in capital 84,37« 78,55¢
Retained earning 176,85 133,59(
Accumulated other comprehensive inca 74C 1,05¢
Treasury stock, at cost (146,871 shares in 201
141,471 in 2012 (5,171 (4,867
Total shareholder equity 256,95 208,49:
Total liabilities and shareholders equity $ 651,50 $ 569,73

The accompanying notes are an integral part oktheadensed consolidated financial statements.




DXP ENTERPRISES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
AND COMPREHENSIVE INCOME

(in thousands, except per share amounts) (unaudjted

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
Sales $ 329,71 $ 28992 $ 927,75 $ 804,10
Cost of sales 232,59¢ 206,41: 650,01! 572,49:
Gross profit 97,12: 83,50¢ 277,74: 231,61:
Selling, general and
administrative expense 70,22 58,99: 204,87¢ 166,34t
Operating incom 26,89¢ 24,51« 72,86" 65,26¢
Other income, ne (38) (21) (16) (33)
Interest expens 1,61« 2,28 4,93( 3,87¢
Income before income tax 25,32; 22,24¢ 67,95! 61,42:
Provision for income taxes 8,97( 9,15¢ 24.,62( 24,50¢
Net income 16,35: 13,09: 43,33: 36,91
Preferred stock dividend 23 23 68 68
Net income attributable |
common shareholders $ 1632 $ 13,06 $ 4326 $ 36,84
Net income $ 1635 $ 1309 $ 4333 $ 36,91
Loss on long-term investment,
net of income taxe (13) (5) (755 (286,
Cumulative translation adjustmen 2,19¢ 1,48( 50C 1,36
Comprehensive income $ 1853 $ 1456 $ 43,07 $ 37,99
Basic earnings per share $ 1.1 % 09 % 30 % 2.5
Weighted average common
shares outstanding 14,44: 14,41: 14,43( 14,37"
Diluted earnings per share $ 1.0 % 08 % 28 % 2.4
Weighted average common share
and common equivalent
shares outstanding 15,28 15,25! 15,27( 15,21¢

The accompanying notes are an integral part oktheadensed consolidated financial statements.




DXP ENTERPRISES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands) (unaudited)

Nine Months Ended
September 30

2013 2012
CASH FLOWS FROM OPERATING ACTIVITIES:
Net income $ 4333 $ 3691
Adjustments to reconcile net income to net casbvigded by operatin
activities:

Depreciatior 6,93¢ 4,84¢

Amortization of intangible asse 9,221 8,26¢

Write-off of debt issuance cos - 654

Compensation expense for restricted s 2,15( 1,491

Tax benefit related to vesting of restrictecckt (572 (512
Deferred income taxe (3,966 1,974

Changes in operating assets and liabilities, het o
assets and liabilities acquired in business aons:

Trade accounts receival (3,896 (16,539
Inventories (250 (2,789
Prepaid expenses and other as 1,68¢ (1,788

Accounts payable and accrued expel 13,02¢ (11,251

Net cash provided by operating activities 67,67: 21,26:
CASH FLOWS FROM INVESTING ACTIVITIES:

Purchase of property and equipm (6,389 (13,076
Purchase of lor-term investmen (68) -
Acquisitions of businesses, net of cash acquired (61,421 (137,847
Net cash used in investing activitie (67,878 (150,923
CASH FLOWS FROM FINANCING ACTIVITIES:

Proceeds from del 362,22: 343,03:
Principal payments on revolving line of credit anber long-term

debt (364,251 (202,464
Dividends paic (68) (68)
Purchase of treasury sto (304, (1,046
Tax benefit related to vesting of restricted st 57z 51z
Net cash (used in) provided by financing activitie (1,827 139,96!
EFFECT OF FOREIGN CURRENCY ON CAS (150, 36¢
NET CHANGE IN CASH AND CASH EQUIVALENTS (2,184 10,67
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD 10,45¢ 1,507
CASH AND CASH EQUIVALENTS AT END OF PERIOD $ 827 _$ 1218

The accompanying notes are an integral part ottbeadensed consolidated financial statements.




DXP ENTERPRISES INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

NOTE 1 - THE COMPANY

DXP Enterprises, Inc. together with its subsidiar(eollectively “DXP,” “Company,” “us,” “we,” or “orr”) was incorporated in Texas on J
26, 1996, to be the successor to SEPCO IndustriesDXP Enterprises, Inc. and its subsidiaries emgaged in the business of distribu
maintenance, repair and operating (MRO) produdisipenent and service to industrial customers. Tlen@any is organized into thi
business segments: Service Centers, Supply Chauic&g (SCS) and Innovative Pumping Solutions (IFS&e Note 12 for discussion of
business segments.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING AND BUSI NESS POLICIES
Basis of Presentatio

The Companys financial statements are prepared in accordaitbeascounting principles generally accepted in thnted States of Ameri
("USGAAP”). The accompanying consolidated finanattements include the accounts of the Companytemcholly owned subsidiarie$he
accompanying unaudited condensed consolidated dimastatements have been prepared on substanttadlysame basis as our ani
consolidated financial statements and should be ireaonjunction with our annual report on FormK.@er the year ended December 31, 2!
For a more complete discussion of our significaimoainting policies and business practices, refénéaonsolidated annual report on Form 1(
K filed with the Securities and Exchange CommissiarMarch 11, 2013.

All significant intercompany accounts and transatdi have been eliminated in consolidation. Cenpaiior year amounts have been reclass
to conform to the current year presentation.

NOTE 3 - RECENT ACCOUNTING PRONOUNCEMENTS

In May 2011, the FASB issued an amendment to tievédue measurement guidance and disclosure remeints. The new requirements v
effective for the first interim or annual periodgirning after December 15, 2011 and were to beiegmrospectively. DXP adopted the r
requirements in the first quarter of 2012; howevke adoption of this guidance did not have a nelteffect on its consolidated financ
position, results of operations or cash flows.

NOTE 4 - FAIR VALUE OF FINANCIAL ASSETS AND LIABILI TIES

Authoritative guidance for financial assets andiliies measured on a recurring basis applieditnancial assets and financial liabilities t
are being measured and reported on a fair value.lzar value, as defined in the authoritativedgnice, is the price that would be receive
sell an asset or paid to transfer a liability in aderly transaction between market participantshatmeasurement date. The authorit:
guidance affects the fair value measurement ofhaastment with quoted market prices in an activeketafor identical instruments, whi
must be classified in one of the following categeri

Level 1 Input:

Level 1 inputs come from quoted prices (unadjusied)tive markets for identical assets or lialgitt

Level 2 Input:

Level 2 inputs are other than quoted prices thatofaservable for an asset or liability. These ispotlude: quoted prices for similar asset
liabilities in active markets; quoted prices foemdical or similar assets or liabilities in mark#tsit are not active; inputs other than qu

prices that are observable for the asset or ltgbilind inputs that are derived principally fromamrroborated by observable market dat
correlation or other means.




Level 3 Input:

Level 3 inputs are unobservable inputs for thetamskability which require the Company’s own aswations.

Financial assets and liabilities are classifiedeldasn the lowest level of input that is significamtthe fair value measurement. Our assess
of the significance of a particular input to thé fealue measurement requires judgment and maytatfe valuation of the fair value of as:
and liabilities and their placement within the fa&ue hierarchy levels.

The following table presents the changes in Levasdets for the period indicateth thousand3:

Nine Months Ended

September 30,
2013 2012
Fair value at beginning of peric $ 241 $ 1,67
Investment during peric 68 10t
Realized and unrealized gains (losses) _
included in other comprehensive inco (1,258 @
Fair value at end of peric $ 1.2 $1,30.

The Company has paid a total of $1.7 million foriamestment with quoted market prices in an actherket. At December 31, 2012,
market value of this investment was $2.4 million.September 30, 2013, the market value of the invesst was $1.2 million. The $1.3 milli
decrease in the market value during the nine maerthed September 30, 2013 was included in otheprEimensive income, net of taxes.

NOTE 5 - INVENTORY

The carrying values of inventories are as followsthousand3:

September
30, December 31
2013 2012
Finished good $ 104,96 $ 97,67
Work in proces: 9,24: 7,47(
Inventory reservi (4,001 (3,727
Inventories, ne $ 11020 $ 10142

NOTE 6 - PROPERTY AND EQUIPMENT
The carrying values of property and equipment arlbows (in thousandg:

September 30 December 31

2013 2012
Land $ 2,09 $ 1,86
Buildings and leasehold improveme 8,49( 7,37¢
Furniture, fixtures and equipme 80,42 72,21¢
Less— Accumulated depreciatic (30,254 (22,745
Total Property and Equipment, r $ 60,75 $ 58,71




NOTE 7 - GOODWILL AND OTHER INTANGIBLE ASSETS

The following table presents the changes in theyoay amount of goodwill and other intangible assiring the nine months ended Septel
30, 2013 (n thousands:

Other
Intangible
Goodwill Assets Total
Balance as of December 31, 2( $ 145,78 $ 63,18 $ 208,97
Acquired during the perio 39,83: 22,56( 62,39:
Adjustments to prior period estimat 2,007 (2,502 (495
Translation adjustmel (779 (614 (1,393
Amortization - (9,221 (9,221
Balance as of September 30, 2013 $ 186,84 $73,41. $260,25!

During the nine months ended September 30, 20E3Ctmpany reduced estimated customer lists fromH&E acquisition by $2.8 millic
based on a valuation specialistsport. This resulted in an increase in goodwidt of recognized deferred tax liabilities assodatgth the
adjustment. In addition, there was an increasestionated intangibles for our Jerzy acquisition ppximately $0.3 million. See Note .

Business Acquisitior.

The following table presents goodwill balance byartable segment as of September 30, 2013 and Dexedt, 201Zin thousands)

2013 2012
Service Center $ 141,45 $ 112,66
Innovative Pumping Solutior 28,25¢ 15,98(
Supply Chain Services 17,13¢ 17,13¢
Total $ 186,84 $ 145,78

The following table presents a summary of amortzalher intangible assetsn(thousands:

As of September 30, 2013 At December 31, 2012

Gross Gross

Carrying  Accumulated Carrying Carrying  Accumulated Carrying

Amount Amortization Amount, net Amount Amortization Amount, net
Vendor
agreement $ 249 $ (1,174 $ 1,32 $ 249 $ (1,081 $ 141
Customer
relationships 114,01! (43,035 70,98( 90,85: (30,010 60,84:
Non-compete
agreement 3,372 (2,262 1,11C 1,541 (608 93¢
Total $ 119,88 $ (46,471 $ 73,41 $ 94,88! $ (31,699 $ 63,18!

Other intangible assets are generally amortized stnaight-line basis over their estimated usefelks!.




NOTE 8 — LONG-TERM DEBT

Long-term debt consisted of the following at SegienB30, 2013 and December 31, 20112 thousand$:

2013 2012

Line of credit $ 118,90 $ 104,52
Term loan 114,53: 130,00t
Unsecured subordinated notes payable in quartestaliments at 5%
through November 2015 2,71¢ 3,87(

236,15: 238,39t
Less: Current portio (23,776 (22,057
Total Lon¢-term Debt $ 212,37 $ 216,33

On July 11, 2012 DXP entered into a new creditlitgoivith Wells Fargo Bank National Association, lgsuing Lender, Swingline Lender ¢
Administrative Agent for the lenders. On Decembgy 2012 the Company amended the agreement whickased the Credit Facility by $
million (the “Facility”). The Facility consists of a revolving credit fagilithat provides a $262.5 million line of creditttee Company and
term loan. The term loan component of the faciigs $114.5 million at September 30, 2013.

The line of credit portion of the Facility providése option of interest at LIBOR plus an applicabilargin ranging from 1.25% to 2.25%
prime plus an applicable margin from 0.25% to 1.2BB&re the applicable margin is determined by tben@anys leverage ratio as defined
the Facility at the date of borrowing. Rates fa tarm loan component ($114.5 million at Septen3@er2013) are 25 basis points higher
the line of credit borrowings. Commitment fees 2@ to 0.40% per annum are payable on the podidhe Facility capacity not in use
any given time on the line of credit. Commitmeredare included as interest in the consolidatedraents of income.

Primarily because the leverage ratio was higher dfte acquisition of HSE that occurred on July 2012, interest rates in effect on July
2012 were approximately 70 basis points higher thag were immediately prior to the acquisition.

On September 30, 2013, the LIBOR based rate ofirtbef credit portion of the Facility was LIBORyd 1.50%, the prime based rate of
Facility was prime plus 0.50%, the LIBOR based m@tethe term loan portion of the Facility was LIB@Ris 1.75% and the commitment
was 0.25%. At September 30, 2013, $233.4 millios Wwarrowed under the Facility at a weighted aveiatgrest rate of approximately 1.:
under the LIBOR options. At September 30, 2013 Ghenpany had approximately $118.5 million availdbieborrowing under the Facility.

The Facility expires on July 11, 2017. The Facitipntains financial covenants defining various fiicial measures and levels of these mea
with which the Company must comply. Covenant coenpie is assessed as of each quarter end. Sublbtaaitiaf the Companys assets a
pledged as collateral to secure the credit facility




NOTE 9 - STOCK-BASED COMPENSATION

Restricted Stoc

Under the restricted stock plan approved by ouredt@ders (the “Restricted Stock Plant)lirectors, consultants and employees ma
awarded shares of DX®common stock. The shares of restricted stockiggaio employees and that are outstanding as dé®éyer 30, 201
vest in accordance with one of the following vegtithedules: 100% one year after date of gran8%3&ach year for three years after da
grant; 20% each year for five years after the gdane; or 10% each year for ten years after thetgtate. The Restricted Stock Plan prov
that on each July 1 during the term of the plarheamnemployee director of DXP will be granted the numbgwhole shares calculated
dividing $75 thousand by the closing price of teencnon stock on such July 1. The shares of redtristieck granted to noemployee directo
of DXP vest one year after the grant date. Theviaine of restricted stock awards is measured baged the closing prices of DX®tommo
stock on the grant dates and is recognized as awafien expense over the vesting period of the dsvadnce restricted stock vests,
shares of the Company’s stock are issued.

The following table provides certain informatiorgaeding the shares authorized and outstanding uhdeRestricted Stock Plan at Septer
30, 2013:

Number of shares authorized for gra 800,00(
Number of shares granti (785,159
Number of shares forfeite 108,90¢
Number of shares available for future gre 123,75(
Weightec-average grant price of granted she $ 23.4¢

Changes in restricted stock for the nine monthedr&eptember 30, 2013 were as follows:

Weighted
Number of Average
Shares Grant Price

Non-vested at December 31, 20 210,65¢ $ 26.85
Granted 96,78¢ $51.08
Forfeited (28,911 $37.15
Vested (44,670  $28.46
Non-vested at September 30, 2( _____233,86: $ 35.26

Compensation expense, associated with restrictezk,stecognized in the nine months ended Septe®®eP013 and 2012 was $2.1 mill
and $1.5 million, respectively. Related income harefits recognized in earnings for the nine moetided September 30, 2013 and 2012
approximately $0.8 million and $0.6 million, respeely. Unrecognized compensation expense undeRtwricted Stock Plan at Septen
30, 2013 and December 31, 2012 was $6.4 million&m8 million, respectively. As of September 30120the weighted average period ¢
which the unrecognized compensation expense iscéeghéo be recognized is 28.1 months.
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NOTE 10 - EARNINGS PER SHARE DATA

Basic earnings per share is computed based on tedigiverage shares outstanding and excludes @ilségurities. Diluted earnings per sl
is computed including the impacts of all potenyialilutive securities.

The following table sets forth the computation asie and diluted earnings per share for the peiliidisated (in thousands, except per sh
data):

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

2013 2012 2013 2012
Basic:
Weighted average shares outstant 14,44 14,41 14,43( 14,37
Net income $ 16,35 $ 13,09 $ 43,33 $ 36,91
Convertible preferred stock divide! 23 23 68 68
Net income attributable to comm:
Shareh0|der $ 16,32 $ 13,06 $ 43,26 $ 36,84
Per Share amou $ 1.1 $ 0.9 $ 3.0 $ 25
Diluted:
Weighted average shares outstant 14,44¢ 14,41 14,43( 14,37*
Assumed conversion of convertible
preferred stoc| 84C 84C 84C 84C
Total dilutive share 15,28 15,25: 15,27( 15,21¢
Net income attributable 1
common shareholde $ 16,32 $ 13,06 $ 43,26 $ 36,84
Convertible preferred stock dividel 23 23 68 68
Net income for dilutet
earnings per Sha $ 16,35 $ 13,09 $ 43,33 $ 36,91
Per Share amou $ 10 $ 08 $ 28 $ 24

NOTE 11 - BUSINESS ACQUISITIONS

All of the Companys acquisitions have been accounted for using thhehpse method of accounting. Revenues and expefisks acquire
businesses have been included in the accompangimgplidated financial statements beginning on thespective dates of acquisition. -
allocation of purchase price to the acquired asmedsliabilities is based on estimates of fair nrearkalue and may be prospectively revise
and when additional information the Company is &wgiconcerning certain asset and liability valoas is obtained, provided that s
information is received no later than one yearrdfie date of acquisition.

On January 31, 2012, DXP acquired substantiallypfathe assets of Mid-Continent Safety ("Mbntinent”). DXP acquired this busines:
expand DXP's geographic presence in the MidwesieBn and strengthen DXP's safety products offeldP paid approximately $3.7 millic
for Mid-Continent, which was borrowed under our existingddrfacility. Goodwill of $1.2 million was recogred for this acquisition and
calculated as the excess of the considerationfarard over the net assets recognized and repeeEnfuture economic benefits arising fi
other assets acquired that could not be indivigud#ntified and separately recognized. It speaificincludes the expected synergies and «
benefits that we believe will result from combinitige operations of Mi€Gontinent with the operations of DXP and any inthlegassets that
not qualify for separate recognition such as trsemrbled workforce. All of the goodwill is includédthe Service Centers segment.
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On February 29, 2012, DXP acquired substantiallpfathe assets of Pump & Power Equipment, Incufip & Power"). DXP acquired tf
business to expand DXP's geographic presence imithavestern U.S. and strengthen DXP's municipal pungplyscts and services offeril
DXP paid approximately $1.9 million for Pump & Pawehich was borrowed under our existing credit lfgci Goodwill of $0.7 million wa
recognized for this acquisition and is calculatedte excess of the consideration transferred tvenet assets recognized and represen
future economic benefits arising from other assetuired that could not be individually identifiadd separately recognized. It specific
includes the expected synergies and other bertbfitiswe believe will result from combining the opiéons of Pump & Power with t
operations of DXP and any intangible assets thatatajualify for separate recognition such as $sembled workforce. All of the goodwill
included in the Service Centers segment.

On April 2, 2012, DXP acquired the stock of Aledtw;. ("Aledco”). DXP acquired Aledco to expand atsility to service customers in the
and gas, water and waste water treatment, pharrieadeand industrial markets in and around Penrayil. DXP paid approximately $!
million for Aledco which was borrowed under our stiig credit facility. Goodwill of $3.4 million wasecognized for this acquisition anc
calculated as the excess of the considerationfarard over the net assets recognized and repeeEnfuture economic benefits arising fi
other assets acquired that could not be indivigud#ntified and separately recognized. It speaificincludes the expected synergies and «
benefits that we believe will result from combinititge operations of Aledco with the operations of and any intangible assets that dc
qualify for separate recognition such as the astmmborkforce. None of the estimated goodwill ipested to be tax deductible. All of
goodwill is included in the Service Centers segment

On May 1, 2012, DXP completed the acquisition oflustrial Paramedic Services through its wholly osvrsaibsidiary, DXP Cana
Enterprises Ltd. Industrial Paramedic Servicespsaaider of industrial medical and safety servite@dustrial customers operating in ren
locations and large facilities in western CanaddPDacquired this business to expand DXP's geogragmtéisence into Canada and to ex|
our safety services offering. Industrial Paramegkicvices is headquartered in Calgary, Alberta getaies out of three locations in Calg
Nisku and Dawson Creek. The $25.3 million purchasee was financed with $20.6 million of borrowingsder DXP's existing credit facili
$2.5 million of promissory notes bearing a 5% iagtrate and 19,685 shares of DXP common stockn&tstd goodwill of $12.1 million wi
recognized for this acquisition and is calculatedte excess of the consideration transferred thvenet assets recognized and represen
future economic benefits arising from other asseguired that could not be individually identifiadd separately recognized. It specific
includes the expected synergies and other bertbfitswe believe will result from combining the ogons of Industrial Paramedic Servi
with the operations of DXP and any intangible as#eat do not qualify for separate recognition sashhe assembled workforce. None of
estimated goodwill is expected to be tax deductileof the goodwill is included in the Service @ers segment.

On May 31, 2012, DXP acquired the stock of Austid ®enholm Industrial Sales Alberta, Inc. (“ADIDXP acquired this business to exp
DXP's geographic presence in Western Canada aadgsiten DXP's pump products and services offedd§P paid approximately $2
million for ADI which was borrowed under our exiggi credit facility. Goodwill of $0.3 million was cegnized for this acquisition and
calculated as the excess of the considerationferard over the net assets recognized and repsetienfuture economic benefits arising fi
other assets acquired that could not be indivigud#ntified and separately recognized. It speaificincludes the expected synergies and «
benefits that we believe will result from combinitite operations of ADI with the operations of DXRdaany intangible assets that do
qualify for separate recognition such as the astminborkforce. None of the estimated goodwill igpeated to be tax deductible. All of
estimated goodwill is included in the Service Centegment.
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On July 11, 2012, DXP completed the acquisitioRBE Integrated Ltd. ISE"). DXP Canada Enterprises Ltd., acquired athefoutstandir
common shares of HSE by way of a plan of arrangémeder theBusiness Corporations A¢Alberta) (the "Arrangement"). Pursuant to
Arrangement, HSE shareholders received CDN $1.8&éh per each common share of HSE held. Thettatedaction value is approximat
$85 million, including approximately $4 million thebt and approximately $3 million in transactiostso The purchase price was financed
borrowings under DXR' credit facility. DXP acquired HSE to expand audlustrial health and safety services offering. reated goodwill c
$27.6 million was recognized for this acquisitidme estimate of goodwill for this acquisition idadated as the excess of the consider:
transferred over the net assets recognized an@ésemis the future economic benefits arising frohemogssets acquired that could no
individually identified and separately recognizéidspecifically includes the expected synergies atiter benefits that we believe will res
from combining the operations of these companieth Wie operations of DXP and any intangible asfiets do not qualify for separ:
recognition such as the assembled workforce. Nomigeoestimated goodwill is expected to be tax débie . All of the goodwill is included i
the Service Centers Segment.

On October 1, 2012, DXP acquired substantiallyofihe assets of Jerzy Supply, Inc. (“JerzyDXP acquired this business to expand D.
geographic presence in the Southern U.S. and stremd>XP's industrial and hydraulic hoses offeriDiP paid approximately $5.3 millic
for Jerzy which was borrowed under our existinglitriacility. No goodwill was recognized on the phase.

On April 16, 2013, DXP acquired all of the stockMN#étional Process Equipment Inc. (“NatPrafijyough its wholly owned subsidiary, D.
Canada Enterprises Ltd. DXP acquired this busitegxpand DXP’s geographic presence in Canada taexgshen DXPS pump, integrate
system packaging, compressor, and related equipofiening. The $40.1 million purchase price wasficed with $36.6 million of borrowin
under DXP's existing credit facility and 52,542 rdsaof DXP common stock. Additionally, the purchaggeement included an earr
provision, which states that former owners of NatRray earn $6.0 million based on achievement agamnings target during the first yea
DXP’s ownership. The fair value of the earnout reed at the acquisition date was $2.9 million. AsSeptember 30, 2013, the Company’
earnout liability was $2.9 million. Estimated godthwf $25.8 million was recognized for this acqtisn and is calculated as the excess o
consideration transferred over the net assets neoed and represents the future economic benefgim@ from other assets acquired that ¢
not be individually identified and separately reciagd. It specifically includes the expected syiesgnd other benefits that we believe
result from combining the operations of NatPro with operations of DXP and any intangible asseisdb not qualify for separate recognii
such as the assembled workforce. None of the estithgoodwill is expected to be tax deductible. §hedwill associated with this acquisit
is included in both the Service Centers segmeniR8dsegment.

On May 17, 2013, DXP acquired substantially althe# assets of Tucker Tool Company, Inc. (“TuckeolTio DXP acquired this business
expand DXP's geographic presence in the northe®h &hd strengthen DXP's industrial cutting toolerfig. DXP paid approximately $¢
million for Tucker Tool which was borrowed underr@xisting credit facility. Estimated goodwill o8% was recognized on the purchase
is tax deductible. All of the goodwill is includéd the Service Centers segment.

On July 1, 2103, DXP acquired all of the stock ¢dgka Pump & Supply, Inc. (APS). DXP acquired thisiness to expand DXP's geogra
presence in Alaska. DXP paid approximately $13.0ioni for APS which was borrowed under our existiogedit facility. None of th
estimated goodwill is expected to be tax deducti#ié of the goodwill is included in the Serviceefiters segment.

On July 31, 2103, DXP acquired substantially altred assets of Tool-Tech Industrial Machine & Sypphc. (“Tool-Tech”).DXP acquire:
this business to enhance our metal working prodffeting in the southwest region of the United 8satDXP paid approximately $7.2 milli
for Tool-Tech which was borrowed under our existingdit facility. All of the goodwill is includechithe Service Centers segment.
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The value assigned to the noompete agreements and customer relationshipsuindss acquisitions were determined by discourttie
estimated cash flows associated with wompete agreements and customer relationships tag ofate the acquisition was consummated
estimated cash flows were based on estimated regemet of operating expenses and net of capitabebdor assets that contribute to
projected cash flow from these assets. The prajemtgenues and operating expenses were estimasedl s management estimates.
capital charges for assets that contribute to ptegecash flow were based on the estimated fairevaf those assets. Discount rates of 15.¢
18.0% were deemed appropriate for valuing theset@asnd were based on the risks associated withedpective cash flows taking il
consideration the acquired company’s weighted @ecast of capital.

For the three and nine months ended September0d@3, dusinesses acquired during 2012 and 2013ilcoted sales of $62.7 million a
$161.4 million, respectively, and earnings befapees of approximately $0.7 million and $3.2 millisaspectively.

The following table summarizes the estimated falugs of the assets acquired and liabilities asdudnang 2012 and 2013 in connection with
the acquisitions described abovie (housands:

Cash $ 12,80
Accounts Receivable, n 53,31«
Inventory 12,727
Property and equipme 38,42
Goodwill and intangible 139,39:
Other assets 3,79:
Assets acquired 260,45(
Current liabilities assume (49,482
Non-current liabilities assumed (22,406
Net assets acquired $ 188,56

The pro forma unaudited results of operationstier€ompany on a consolidated basis for the thrdenere months ended September 30, .
and 2012, assuming the acquisition of businessemleted in 2013 and 2012 were consummated as ofadarl, 2012 are as followsirf
thousands, except per share data

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
Net sales $ 330,87¢ $ 318,89t $ 970,71« $ 958,56(
Net income $ 1641« $ 13365 $ 4504¢ $  40,14¢
Per share dal
Basic earning  $ 114 $ 09: % 311 % 2.7¢
Diluted earning: $ 100 $ 081 $ 298 3 2.6t

NOTE 12 - SEGMENT REPORTING

The Companys reportable business segments are: Service Cehtamvative Pumping Solutions and Supply Chainviges. The Servic
Centers segment is engaged in providing maintenaviB® products, equipment and integrated serviteduding safety services, techni
expertise and logistics capabilities, to industciastomers. The Service Centers segment provigedearange of MRO products in the rotal
equipment, bearing, power transmission, hose, fhodier, metal working, fastener, industrial suppgfety products and safety serv
categories. The Innovative Pumping Solutions sedrfadricates and assembles custorade integrated pump system packages. The S
Chain Services segment manages all or part oftarmes's supply chain, including warehouse and itorgmmanagement.

The high degree of integration of the Compangperations necessitates the use of a substantrder of allocations and apportionments ir
determination of business segment information.sSate shown net of intersegment eliminations.
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The following table sets out financial informatiating the Company’s segmenis thousands:

Three Months ended September 30,

Nine Months ended September 30,

Service Service

Centers IPS SCS Total Centers IPS SCS Total
2013
Sales $ 232,52 $61,09: $36,09¢ $329,71' $660,55 $155,57 $111,63. $927,75

Operating income f

reportable segmen $ 27,55 $ 9,05¢ $ 3,20:
2012
Sales $ 212,49 $ 38,85: $ 38,57:

Operating income fi
reportable segmen $ 26,41 $ 7,22° $ 2,78

The following table presents reconciliations of @img income for reportable segments to the cadatdd income before taxesir

thousandy:

Operating income for reportable segme
Adjustment for:

Amortization of intangible

Corporate and other expense, net
Total operating incom

Interest expense, n

Other income, net

Income before income taxes

NOTE 13 — COMMITMENTS AND CONTINGENCIES

From time to time, the Company is a party to vasitegal proceedings arising in the ordinary cowkbéusiness. While DXP is unable
predict the outcome of these lawsuits, it belietred the ultimate resolution will not have, eitliedividually or in the aggregate, a mate

$

$
$

39,81 $ 75971 $ 24,26

289,92. $571,67 $ 113,46

36,41 $ 67,45 $ 22,41

Three Months Ended

$ 118,96

$ 9,50

$ 9,55( $ 109,79

$ 804,10

$ 99,36

Nine Months Ended

September 30, September 30,
2013 2012 2013 2012

$ 3981 $ 3641 $ 109,79 $ 99,36
3,43¢ 3,47 9,221 8,26¢
9,48¢ 8,43( 27,70¢ 25,83¢
26,89¢ 24,51« 72,867 65,26¢
1,61« 2,281 4,93( 3,87¢
(38) (21) (16) (33)
$ 2532 $ 2224 $ 6795 $ 61,42

adverse effect on DXP’s consolidated financial posj cash flows, or results of operations.

NOTE 14 - SUBSEQUENT EVENTS

We have evaluated subsequent events through teetliatinterim condensed consolidated financiakestants were issued. There wer¢

events that required recognition for disclosure.
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ITEM 2: MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The following management discussion and analysiB&®) of the financial condition and results of op#ions of

DXP Enterprises, Inc. together with its subsidiarigollectively'DXP,” “Company,” “us,” “we,” or “our”)  for the three and nine mon
ended September 30, 2013 should be read in comumneith our previous annual report on Form 10-Kdaour quarterly reports on Form 10-
Q incorporated in this Quarterly Report on Form QOby reference, and the financial statements andsthereto included in our annual ¢
quarterly reports. The Compargyfinancial statements are prepared in accordanith accounting principles generally accepted in theitec
States of America (“USGAAP”).

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q (this “Reportpntains statements that constitute “forward-loakistatementsiwithin the meaning
the Private Securities Litigation Reform Act of 398s amended. Such statements can be identifitiiehyse of forwardboking terminolog
such as “believes”, “expects”, “may”, “estimates”;will", “should”, “plans” or “anticipates” or the negative thereof or other variatic
thereon or comparable terminology, or by discussiaf strategy. Any such forwaldeking statements are not guarantees of f
performance and may involve significant risks amdartainties, and actual results may vary mateyidibm those discussed in the forw-
looking statements as a result of various factdfese factors include the effectiveness of manag&strategies and decisions, our abilit
implement our internal growth and acquisition growstrategies, general economic and business dondspecific to our primary custome
changes in government regulations, our ability ffeeively integrate businesses we may acquire, aewodified statutory or regulato
requirements and changing prices and market comusti This Report identifies other factors that dochuse such differences. We ca
assure that these are all of the factors that caadse actual results to vary materially from theafard4ooking statements. Factors that cc
cause or contribute to such differences includd, dre not limited to, those discussed in "Risk Begt, included in our Annual Report
Form 1(-K filed with the Securities and Exchange CommissiofMarch 11, 2013. We assume no obligation andatdntend to update the
forward-looking statements. Unless the context otherwasgiires, references in this Report to the "CompahiypXP", “we” or “our” shall
mean DXP Enterprises, Inc., a Texas corporatiogether with its subsidiaries.

RESULTS OF OPERATIONS
(in thousands, except percentages and per shag dat

Three Months Ended September 3C Nine Months Ended September 3C

2013 % 2012 % 2013 % 2012 %
Sales $329,71! 100.( $289,92: 100.( $927,75! 100.( $804,10- 100.(
Cost of sale: 232,59t 70.5 206,41: 71.2 650,01! 70.1 572,49: 71.2
Gross profi 97,12: 29.t 83,50¢ 28.¢ 277,74 29.¢ 231,61: 28.¢
Selling, general and
administrative expens 70,22 21.F 58,99¢ 20.5 204,87t 22.1 166,34t 20.7
Operating incomi 26,89¢ 8.2 24,51¢ 8.5 72,86 7.8 65,26¢ 8.1
Interest expens 1,614 0.t 2,28 0.8 4,93( 0.5 3,87¢ 0.5
Other income (38) - (21) - (16) - (33) .
Income before
income taxe: 25,32 7.7 22,24¢ 7.7 67,95 7.3 61,42: 7.€
Provision for
income taxe: 8,97( 2.7 9,15¢ 3.2 24,62( 2.€ 24,50¢ 3.C
Net income $ 16,35. 5.C $ 13,09. 4.5 $ 43,33 4.7 $ 36,91 4.€
Per share amoun
Basic earnings
per share $ 1.1 $ 09 $ 3.0 $ 25
Diluted earnings
per shart $ 10 $ 038 $ 28 $ 24
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DXP is organized into three business segments:i@&eenters, Supply Chain Servig€&CS) and Innovative Pumping Solutions (IPS).
Service Centers are engaged in providing maintenampair and operating (MRO) products, equipment imtegrated services, includ
safety service, technical expertise and logistasabilities, to industrial customers with the dbilio provide same day delivery. The Ser
Centers provide a wide range of MRO products amdicgs in the rotating equipment, bearing, powansmission, hose, fluid power, mi
working, industrial supply, and safety products aadvices categories. The IPS segment fabricattassembles customade integrated pur
system packages. The SCS segment manages alt @f par customer’s supply chain, including wareb®and inventory management.

Three Months Ended September 30, 2013 comparelrée Months Ended September 30, 2012

SALES. Sales for the three months ended Septenthe203.3 increased $39.8 million, or 13.7%, to apprately $329.7 million from $289
million for the prior corresponding period. Salgshusinesses acquired accounted for $28.9 millfichethird quarter increase, on a same
sale basis. Excluding third quarter 2013 sales fbaisinesses acquired, on a same store sales $alsis for the third quarter in 2013 incre
by $10.9 million, or 3.8% from the prior correspargiperiod. This sales increase is primarily treuteof improvements in the U.S. economy.

GROSS PROFIT. Gross profit as a percentage of $aldbe three months ended September 30, 20184dsed by 66 basis points compi
with the prior corresponding period. This increases primarily due to changes in customer and prioahixc

SELLING, GENERAL AND ADMINISTRATIVE. Selling, genel and administrative expense (SG&A) for the thremnths ended Septem
30, 2013 increased by approximately $11.2 millior$70.2 million from $59.0 million for the prior oesponding period. Selling, general
administrative expense for acquisitions were $6iliam, on a same store sales basis. Excludingdtigjuarter expenses from busine
acquired, on a same store sales basis, SG&A fayubheer increased by 8.2%. The increase primeglbted to the increase in gross profit.
percentage of sales, the third quarter 2013 expanseased to 21.3%, from 20.4% for the prior cgponding period primarily as a result of
increase in gross profit percentage combined witkirtesses acquired in 2012 and 2013 having higkléngs general, and administrat
expenses as a percentage of sales.

OPERATING INCOME. Operating income for the thirdagter of 2013 increased $2.4 million, or 9.7% coregao the prior correspondi
period. This increase in operating income is pritpdine result of the 13.7% increase in sales dised above. Operating income increased
lower percentage than sales because operating éegna percentage of sales for acquired businessessame store sales basis, was |
than the remainder of DXP.

INTEREST EXPENSE. Interest expense for the threathmended September 30, 2013 decreased 29.4%Hmprior corresponding peri
primarily due a $0.7 million charge in 2012 to judimortize debt issuance costs related to DXP'sdit facility.

SERVICE CENTERS SEGMENT. Sales for the Service @msnsegment increased by $19.6 million, or 9.2%tler third quarter of 20:
compared to the prior corresponding period. Excigdihird quarter 2013 Service Centers segment $edes acquired businesses of $1
million, Service Centers segment sales for thedthirarter in 2013 increased $2.7 million, or 1.3%nT the prior corresponding period, ¢
same store sales basis. This sales increase iangyirthe result of increased sales of pumps amatee products. Operating income for
Service Centers segment increased 4.3%, primagily @sult of the 9.2% increase in sales. Operaticyme increased by a lower percen
than the sales increase because operating incom@asentage of sales for acquired businesses,same store sales basis, was less th:
remainder of the Service Centers segment.
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INNOVATIVE PUMPING SOLUTIONS SEGMENT. Sales for tHES segment increased by $22.7 million, or 58.8%itie third quarter
2013 compared to the prior corresponding periodiding third quarter 2013 IPS segment sales froquied businesses of $11.9 milli
IPS segment sales for the third quarter in 2018eased 28.0% from the prior corresponding periedasame store sales basis. The
increase resulted from the increase in capital dipgnby our oil and gas and mining related cust@m@perating income for the IPS segn
increased 25.4% primarily as a result of the 58i9¢tease in sales. Operating income increased Bp23ess than the 58.9% increase in s
primarily as a result of operating income for tlegured business as a percentage of sales beirgg than the remainder of the IPS segment.

SUPPLY CHAIN SERVICES SEGMENT. Sales for the SCgnsent decreased by $2.5 million, or 6.4%, for thidt quarter of 201
compared to the prior corresponding period. Theebese in sales is primarily related to declinesales to customers serving the autom
and truck manufacturing industries. Operating medor the SCS segment increased 15.2% primarifyrasult of the change in customer r

Nine Months Ended September 30, 2013 comparechis Months Ended September 30, 2

SALES. Sales for the nine months ended Septemhe2@® increased $123.7 million, or 15.4%, to appnately $927.8 million from $804
million for the prior corresponding period. Sales lusinesses acquired accounted for $115.3 mibothe nine month increase, on a s
store sale basis. Excluding 2013 sales from buséseacquired, sales for the first nine months 8ZAcreased $8.3 million, or 1.0% from
prior corresponding period, on a same store sasisb

GROSS PROFIT. Gross profit as a percentage of aledbe nine months ended September 30, 2013aserkby 114 basis points comp:
with the prior corresponding period. This increases primarily due to changes in customer and prioahix:.

SELLING, GENERAL AND ADMINISTRATIVE. Selling, genel and administrative expense for the nine montitiee September 30, 2(
increased by approximately $38.5 million to $20dhiflion from $166.3 million for the prior correspdimg period. The majority of the increi
relates to $32.3 million of selling, general andhastrative expense associated with businessasracg on a same store sales basis. Exclt
expenses from businesses acquired, expenses isdrapproximately $6.2 million as a result of inc&& salaries, incentive compensa
insurance, health claims and travel expenses inexion with the growth of the Company. As a petage of sales, the nine month 2
expense increased 139 basis points from the pooesponding period primarily as a result of bussss acquired in 2012 and 2013 ha
higher selling, general and administrative expeases percentage of sales.

OPERATING INCOME. Operating income for the nine rtitnof 2013 increased $7.6 million, or 11.7% corafdao the prior correspondi
period. This increase in operating income is prilpahe result of the 15.4% increase in sales. @gey income increased by a lo\
percentage than the sales increase because ogdraiiime as a percentage of sales for acquirechdésses, on a same store sales basis
less than the remainder of DXP.

INTEREST EXPENSE. Interest expense for the nine thmended September 30, 2013 increased 27.1% frerprior corresponding peri
primarily due to the higher average outstandingubeé of debt during the period. The increased wabtincurred to acquire businesses.

SERVICE CENTERS SEGMENT. Sales for the Service @asnsegment increased by $88.5 million, or 15.5%tHe nine months end
September 30, 2013 compared to the prior correspgraeriod. Excluding 2013 Service Centers segrsatgs from acquired businesse
$95.5 million, Service Centers segment sales faB82fecreased $7.0 million, or 1.2% from the primresponding period, on a same store :
basis. This sales decrease is primarily the refultecreased sales of metal working and bearingpameer transmission products. Opera
income for the Service Centers segment increasédrdlion, or 12.6%, primarily as a result of th8.5% increase in sales.
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INNOVATIVE PUMPING SOLUTIONS SEGMENT. Sales for tH®S segment increased by $42.5 million, or 37.@#%otlfie nine montt
ended September 30, 2013 compared to the pricegmonding period. Excluding 2013 IPS segment dedes an acquired business of $1
million, IPS segment sales for 2013 increased 20rb%a the prior corresponding period, on a sameestales basis. The sales increase re
from the increase in capital spending by our od gas and mining related customers. Operating ieclmmthe IPS segment for the nine mo
ended September 30, 2013 increased by $1.9 milin8,3% from the prior corresponding period. Agescentage of sales, operating inc
declined 423 basis points. The decrease primailhé result of operating income, as a percentdgales, for the acquired business b
lower than the remainder of the IPS segment.

SUPPLY CHAIN SERVICES SEGMENT. Sales for the SC8nsent decreased by $7.3 million, or 6.2%, for tieemonths ended Septem
30, 2013 compared to the prior corresponding peridee decrease in sales is related to declinesles 4o customers automotive and ti
manufacturing markets. Operating income for the SE@ment remained constant with the prior corredipgnperiod despite the decreas
sales due to a slightly increased gross margin.ifidrease of gross margin is primarily related thange in customer mix.

BUSINESS ACQUISITIONS AND SUPPLEMENTAL PRO-FORMA DA TA

All of the Companys acquisitions have been accounted for using thehpse method of accounting. Revenues and expefishe acquire
businesses have been included in the accompangimgplidated financial statements beginning on thespective dates of acquisition. -
allocation of purchase price to the acquired asmedsliabilities is based on estimates of fair nrearkalue and may be prospectively revise
and when additional information the Company is éiwgiconcerning certain asset and liability valaas is obtained, provided that s
information is received no later than one yearrdfte date of acquisition.

On January 31, 2012, DXP acquired substantiallypfathe assets of Mid-Continent Safety ("Mbntinent”). DXP acquired this busines:
expand DXP's geographic presence in the MidwedieBn and strengthen DXP's safety products offefdP paid approximately $3.7 millic
for Mid-Continent, which was borrowed under our existingddrfacility. Goodwill of $1.2 million was recogred for this acquisition and
calculated as the excess of the considerationferard over the net assets recognized and repseienfuture economic benefits arising fi
other assets acquired that could not be indivigud#ntified and separately recognized. It speaificincludes the expected synergies and «
benefits that we believe will result from combinithge operations of Mi€Gontinent with the operations of DXP and any inthlegassets that
not qualify for separate recognition such as trsembled workforce. All of the goodwill is includédthe Service Centers segment.

On February 29, 2012, DXP acquired substantiallpfathe assets of Pump & Power Equipment, Incufip & Power"). DXP acquired tt
business to expand DXP's geographic presence imithavestern U.S. and strengthen DXP's municipal pungplyscts and services offeril
DXP paid approximately $1.9 million for Pump & Pawehich was borrowed under our existing credit lfgci Goodwill of $0.7 million wa
recognized for this acquisition and is calculatedte excess of the consideration transferred thenet assets recognized and represen
future economic benefits arising from other asseguired that could not be individually identifiadd separately recognized. It specific
includes the expected synergies and other bertbfitiswe believe will result from combining the opiéons of Pump & Power with t
operations of DXP and any intangible assets thatadayualify for separate recognition such as $sembled workforce. All of the goodwill
included in the Service Centers segment.

On April 2, 2012, DXP acquired the stock of Aledtw;. ("Aledco”). DXP acquired Aledco to expand atsility to service customers in the
and gas, water and waste water treatment, phariiesleand industrial markets in and around Penreyit. DXP paid approximately $i
million for Aledco which was borrowed under our stiig credit facility. Goodwill of $3.4 million wasecognized for this acquisition anc
calculated as the excess of the considerationferand over the net assets recognized and repseienfuture economic benefits arising fi
other assets acquired that could not be indivigud#ntified and separately recognized. It speaificincludes the expected synergies and «
benefits that we believe will result from combinitite operations of Aledco with the operations of and any intangible assets that dc
qualify for separate recognition such as the astminborkforce. None of the estimated goodwill igpeated to be tax deductible. All of
goodwill is included in the Service Centers segment

18




On May 1, 2012, DXP completed the acquisition oflustrial Paramedic Services through its wholly osvrsibsidiary, DXP Cana
Enterprises Ltd. Industrial Paramedic Servicespsoaider of industrial medical and safety serviteindustrial customers operating in ren
locations and large facilities in western CanaddPDacquired this business to expand DXP's geogramtéisence into Canada and to ex|
our safety services offering. Industrial Paramegticvices is headquartered in Calgary, Alberta getaies out of three locations in Calg
Nisku and Dawson Creek. The $25.3 million purcharsee was financed with $20.6 million of borrowingsder DXP's existing credit facili
$2.5 million of promissory notes bearing a 5% iastirate and 19,685 shares of DXP common stockn&std goodwill of $12.1 million wi
recognized for this acquisition and is calculatedte excess of the consideration transferred thenet assets recognized and represen
future economic benefits arising from other asseguired that could not be individually identifiadd separately recognized. It specific
includes the expected synergies and other bertefitswe believe will result from combining the opons of Industrial Paramedic Servi
with the operations of DXP and any intangible as$leat do not qualify for separate recognition sashthe assembled workforce. None o
estimated goodwill is expected to be tax deductileof the goodwill is included in the Service @ers segment.

On May 31, 2012, DXP acquired the stock of Austid ®enholm Industrial Sales Alberta, Inc. (“ADIDXP acquired this business to exp
DXP's geographic presence in Western Canada aadggien DXP's pump products and services offelgP paid approximately $2
million for ADI which was borrowed under our exiggi credit facility. Goodwill of $0.3 million was cegnized for this acquisition and
calculated as the excess of the considerationferard over the net assets recognized and repseienfuture economic benefits arising fi
other assets acquired that could not be indivigud#ntified and separately recognized. It speaificincludes the expected synergies and «
benefits that we believe will result from combinitite operations of ADI with the operations of DXRdaany intangible assets that do
qualify for separate recognition such as the astminborkforce. None of the estimated goodwill igpeated to be tax deductible. All of
estimated goodwill is included in the Service Centegment.

On July 11, 2012, DXP completed the acquisitioM8E Integrated Ltd. ISE"). DXP Canada Enterprises Ltd., acquired athefoutstandir
common shares of HSE by way of a plan of arrangémeder theBusiness Corporations A¢Alberta) (the "Arrangement"). Pursuant to
Arrangement, HSE shareholders received CDN $1.8ash per each common share of HSE held. Thettatedaction value is approximat
$85 million, including approximately $4 million mebt and approximately $3 million in transactiostso The purchase price was financed
borrowings under DX credit facility. DXP acquired HSE to expand oudlustrial health and safety services offering.rgated goodwill ¢
$27.6 million was recognized for this acquisitidme estimate of goodwill for this acquisition idadated as the excess of the consider:
transferred over the net assets recognized an@ésemis the future economic benefits arising frohewotssets acquired that could no
individually identified and separately recognizétdspecifically includes the expected synergies atiter benefits that we believe will res
from combining the operations of these companieth the operations of DXP and any intangible astieds do not qualify for separ:
recognition such as the assembled workforce. Nomigeoestimated goodwill is expected to be tax débie . All of the goodwill is included i
the Service Centers Segment.

On October 1, 2012, DXP acquired substantiallyofihe assets of Jerzy Supply, Inc. (“JerzyDXP acquired this business to expand D:
geographic presence in the Southern U.S. and stremd>XP's industrial and hydraulic hoses offeriDiP paid approximately $5.3 millic
for Jerzy which was borrowed under our existinglitriacility. No goodwill was recognized on the phase.
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On April 16, 2013, DXP acquired all of the stockMN#étional Process Equipment Inc. (“NatPrafijyough its wholly owned subsidiary, D.
Canada Enterprises Ltd. DXP acquired this busitegxpand DXP’s geographic presence in Canada taexgshen DXPS pump, integrate
system packaging, compressor, and related equipofiening. The $40.1 million purchase price wasficed with $36.6 million of borrowin
under DXP's existing credit facility and 52,542 rdsaof DXP common stock. Additionally, the purchaggeement included an earr
provision, which states that former owners of NatPray earn $6.0 million based on achievement agamnings target during the first yea
DXP’s ownership. The fair value of the earnout reed at the acquisition date was $2.9 million. AsSeptember 30, 2013, the Company’
earnout liability was $2.9 million. Estimated godthwf $25.8 million was recognized for this acqtisn and is calculated as the excess o
consideration transferred over the net assets néeoed and represents the future economic benefgim@ from other assets acquired that ¢
not be individually identified and separately reciagd. It specifically includes the expected syiesgnd other benefits that we believe
result from combining the operations of NatPro with operations of DXP and any intangible asseisdb not qualify for separate recognii
such as the assembled workforce. None of the estithgoodwill is expected to be tax deductible. §hedwill associated with this acquisit
is included in both the Service Centers segmeniR8dsegment.

On May 17, 2013, DXP acquired substantially althed assets of Tucker Tool Company, Inc. (“TuckeolTio DXP acquired this business
expand DXP's geographic presence in the northe®h &hd strengthen DXP's industrial cutting toolerfig. DXP paid approximately $¢
million for Tucker Tool which was borrowed underr@xisting credit facility. Estimated goodwill o8% was recognized on the purchase
is tax deductible. All of the goodwill is includéd the Service Centers segment.

On July 1, 2103, DXP acquired all of the stock ¢dgka Pump & Supply, Inc. (APS). DXP acquired thisiness to expand DXP's geogra
presence in Alaska. DXP paid approximately $13.0ioni for APS which was borrowed under our existiogedit facility. None of th
estimated goodwill is expected to be tax deducti#ié of the goodwill is included in the Serviceefiters segment.

On July 31, 2103, DXP acquired substantially altred assets of Tool-Tech Industrial Machine & Sypphc. (“Tool-Tech”).DXP acquire:
this business to enhance our metal working prodffeting in the southwest region of the United 8satDXP paid approximately $7.2 milli
for Tool-Tech which was borrowed under our existingdit facility. All of the goodwill is includechithe Service Centers segment.

The value assigned to the noompete agreements and customer relationshipsufindss acquisitions were determined by discourttie
estimated cash flows associated with wompete agreements and customer relationships the afate the acquisition was consummated
estimated cash flows were based on estimated regemet of operating expenses and net of capitabebdor assets that contribute to
projected cash flow from these assets. The prajemtgenues and operating expenses were estimasedl s management estimates.
capital charges for assets that contribute to ptegecash flow were based on the estimated fairevaf those assets. Discount rates of 15.¢
18.0% were deemed appropriate for valuing thesetassd were based on the risks associated withepective cash flows taking il
consideration the acquired company’s weighted @ecast of capital.

For the three and nine months ended September(3@, dusinesses acquired during 2012 and 2013ilcotad sales of $62.7 million a
$161.4 million, respectively, and earnings befaseet of approximately $0.7 million and $3.2 millioaspectively.

The following table summarizes the estimated falues of the assets acquired and liabilities asdutneng 2012 and 2013 in connection \
the acquisitions described abovia (housandy:

Cash $ 12,80
Accounts Receivable, n 53,31«
Inventory 12,727
Property and equipme 38,42
Goodwill and intangible 139,39:
Other assets 3,79:
Assets acquired 260,45(
Current liabilities assume (49,482
Non-current liabilities assumed (22,406
Net assets acquired $ 188,56

The pro forma unaudited results of operationsHer@ompany on a consolidated basis for the thrédenare months ended September 30, 201
and 2012, assuming the acquisition of businessapleted in 2013 and 2012 were consummated as ahdai, 2012 are as followsn(
thousands, except per share data

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
Net sales $ 330,87¢ $ 318,89t $ 970,714 $ 958,56(
Net income $ 1641« $ 13,36C $ 4504¢ $  40,14¢
Per share dal
Basic earning  $ 114 $ 09: % 311 % 2.7¢
Diluted earning: $ 1.0 $ 087 $ 295 % 2.6%
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LIQUIDITY AND CAPITAL RESOURCES
General Overview

As a distributor of MRO products and services, aguire significant amounts of working capital temduinventories and accounts receive
Additional cash is required for capital items fofarmation technology, warehouse equipment andsafety services category. We also rec
cash to pay our lease obligations and to servicelebt.

The Company generated $67.7million of cash in dpegaactivities during the nine months ended Sepem80, 2013 compared to $2
million during the prior corresponding period. Tleisange between the two periods was primarily drivg changes in working capital as v
as an increase in net income.

During the nine months ended September 30, 20E3athount available to be borrowed under our cragitement with our bank len
increased from $109.5 million at December 31, 2@1$118.5 million at September 30, 2013. This iaseein availability primarily result
from cash generated from operations used to pay disiot.

Credit Facility

On July 11, 2012 DXP entered into a new creditlifsaivith Wells Fargo Bank National Association, ssuing Lender, Swingline Lender ¢
Administrative Agent for the lenders. On Decembgr 3012 the Company amended the agreement whichaised the Credit Facility by $
million (the “Facility”). The Facility consists of a revolving credit fagilithat provides a $262.5 million line of creditttee Company and
term loan. The term loan component of the facigs $118.5 million at September 30, 2013.

The line of credit portion of the Facility providése option of interest at LIBOR plus an applicaiviargin ranging from 1.25% to 2.25%
prime plus an applicable margin from 0.25% to 1.28B&re the applicable margin is determined by tbenanys leverage ratio as defined
the Facility at the date of borrowing. Rates fa tarm loan component ($118.5 million at Septen3@er2013) are 25 basis points higher
the line of credit borrowings. Commitment fees & to 0.40% per annum are payable on the podidhe Facility capacity not in use
any given time on the line of credit. Commitmergdare included as interest in the consolidataédratnts of income.

Primarily because the leverage ratio was higher dfte acquisition of HSE that occurred on July 2012, interest rates in effect on July
2012 were approximately 70 basis points higher thag were immediately prior to the acquisition.

On September 30, 2013, the LIBOR based rate ofirtbeof credit portion of the Facility was LIBORyd 1.50%, the prime based rate of
Facility was prime plus 0.50%, the LIBOR based m@tethe term loan portion of the Facility was LIB@QRis 1.75% and the commitment
was 0.25%. At September 30, 2013, $233.4 millios warrowed under the Facility at a weighted aveiatgrest rate of approximately 1.!
under the LIBOR options. At September 30, 2013 Gbenpany had approximately $118.5 million availableborrowing under the Facility.

The Facility expires on July 11, 2017. The Facitipntains financial covenants defining various fiicial measures and levels of these mea
with which the Company must comply. Covenant coarpie is assessed as of each quarter end. Sublitaaitiaf the Companys assets a
pledged as collateral to secure the credit facility

The Facility’s principal financial covenants inctud

Consolidated Leverage Ratio — The Facility requites the Compang’ Consolidated Leverage Ratio, determined at tlileofreach fisci
quarter, not exceed 3.5 to 1.0 as of the last @@ach quarter from the closing date through M&th2015 and not to exceed 3.25to 1.00"
June 30, 2015 and thereafter. The ConsolidatedrageeRatio is defined as the outstanding indebtsdd&vided by Consolidated EBITDA -
the period of four consecutive fiscal quarters rgdin or immediately prior to such date. Indebtedrie defined under the Facility for finan
covenant purposes as: (a) all obligations of DXPbiarrowed money including but not limited to olaligons evidenced by bonds, debent
notes or other similar instruments; (b) obligatidnspay deferred purchase price of property orisesy (c) capital lease obligations;
obligations under conditional sale or other tig¢ention agreements relating to property purcha@dssued and outstanding letters of cr
and (f) contingent obligations for funded indebtesk At September 30, 2013, the Company’s LeveRadje was 1.81 to 1.00.

Consolidated Fixed Charge Coverage Ralfitie-Facility requires that the Consolidated Fixdw@e Coverage Ratio on the last day of
quarter be not less than 1.25 to 1.0 with “Consiéd Fixed Charge Coverage Ratitgfined as the ratio of (a) Consolidated EBITDA tiog
period of 4 consecutive fiscal quarters endingwrhsdate minus capital expenditures during suclogdexcluding acquisitions) minus inco
tax expense paid minus the aggregate amount oictest payments defined in the agreement to (b)ritexest expense paid in cash, schec
principal payments in respect of long-term debt #redcurrent portion of capital lease obligatiooasguch 12nonth period, determined in e:
case on a consolidated basis for DXP and its sisgd. At September 30, 2013, the Company's Cateteld Fixed Charge Coverage R
was 3.15 to 1.00.

Asset Coverage Ratio —The credit facility requittesst the Asset Coverage Ratio at any time be rsst lean 1.0 to 1.0 withASset Coverag
Ratio” defined as the ratio of (a) the sum of 85% of mebants receivable plus 65% of net inventory tatlile) aggregate outstanding amout
the revolving credit outstandings on such dateSéptember 30, 2013, the Company's Asset Coverdie\WRas 1.99 to 1.00.
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Consolidated EBITDA as defined under the Facildy financial covenant purposes means, without dafibn, for any period the consolida
net income of DXP plus, to the extent deductedaleudating consolidated net income, depreciatiomprization (except to the extent that s
non-cash charges are reserved for cash charges takbn in the future), notesh compensation including stock option or restiicstoc
expense, interest expense and income tax expentexés based on income, certain ¢ing costs associated with our acquisitions, iraggr
costs, facility consolidation and closing costyesance costs and expenses andtone-compensation costs in connection with the esitipn
of HSE and any permitted acquisition, writewn of cash expenses incurred in connection vaigheixisting credit agreement and extraordi
losses less interest income and extraordinary g@loasolidated EBITDA shall be adjusted to give foona effect to disposals or busin
acquisitions assuming that such transaction(s)oeadrred on the first day of the period excludiigrcome statement items attributable to
assets or equity interests that is subject to glighosition made during the period and includingirdome statement items attributable
property or equity interests of such acquisitioasmtted under the Facility.

The following table sets forth the computationluf L everage Ratio as of September 30, 20@3Housands, except for ratids

For the Twelve Months endec Leverage
September 30, 2013 Ratio
Income before taxe $ 91,54
Interest expens 6,612
Depreciation and amortizatic 21,12¢
Stock compensation exper 2,61¢
Pro forma acquisition EBITD: 7,46:
Other adjustments 1,13(
®) Defined EBITDA $ 130,48
As of September 30, 20:
Total lon¢-term debi $ 236,15
(®) Defined indebtedness $ 236,15,
Leverage Ratio (B)/(A) 1.81
Borrowings (in thousands)
September  December Increase
30, 2013 31, 2012 (Decrease)
Current portion of lon-term debt $ 23,77 $ 22,05 $ 1,71
Long-term debt, less current portion 212,37! 216,33¢ (3,964
Total long-term debt $ (2,24t
$ 236,15 $ 238,39 @
Amount available $ 8,98
$ 118,514 $ 109,53((W ®)
(1) Represents amount available to be borrowéldeaindicated date under the
Facility.
(2)  Funds generated from cash flows from opegadictivities were used to pay
down debt.

(3) The increase in the amount available is prigm¢he result of a combination of
increased accounts receivable and inventory basasioe cash generated from
operations used to pay down outstanding ¢

Performance Metrics (in days;

Three Months Ended

September 30,
Increase
2013 2012 (Decrease)
Days of sales outstandii 57.2 62.3 (5.1)
Inventory turns 8.4 8.2 0.1

Accounts receivable days of sales outstanding Wwe&r2 days at September 30, 2013 compared to 68 ataSeptember 30, 2012. The ¢
days in the prior period was primarily from acqdireusinesses that historically have had more dales sn receivables. The current y
decrease is primarily the result of a decreaseays cales in receivables related to our core bssase as well as a slight decrease relal
businesses acquired during the current year havstgrically less days sales in receivables. lbwgnturns were consistent between the
periods.

Funding Commitment



We believe our cash generated from operations asld available under our credit facility will meetraormal working capital needs dur
the next twelve months. However, we may requirdtamthl debt or equity financing to fund potentadquisitions. Such additional financil
may include additional bank debt or the public ovate sale of debt or equity securities. In contioecwith any such financing, we may is

securities that substantially dilute the interedteur shareholders. We may not be able to obtdditianal financing on attractive terms, if
all.

Share Repurchases

On October 26, 2011, the Board of Directors aueatiDXP from time to time to purchase up to 200,88&res of DXP's common stock ¢
24 months. DXP publicly announced the authorizatieat day. Purchases may be made in open marketpsivately negotiated transactio
DXP had purchased 81,700 shares under this audhiornzas of September 30, 2013.

22




Acquisitions

All of the Companys acquisitions have been accounted for using thhehpse method of accounting. Revenues and expefisks acquire
businesses have been included in the accompangimgplidated financial statements beginning on thespective dates of acquisition. -
allocation of purchase price to the acquired assaddiabilities is based on estimates of fair nearialue.

D ISCUSSION OF SIGNIFICANT ACCOUNTING AND BUSINESS POLICIES

Critical accounting and business policies are thbatare both most important to the portrayal ebmpanys financial position and results
operations, and require managemerstibjective or complex judgments. These policegehbeen discussed with the Audit Committee o
Board of Directors of DXP.

The Companys financial statements are prepared in accordaitbeagcounting principles generally accepted in thnited States of Ameris
(“USGAAP”). The accompanying consolidated finanatdtements include the accounts of the Companytamdholly owned subsidiarie$he
accompanying unaudited condensed consolidated disagtatements have been prepared on substanttalysame basis as our ani
consolidated financial statements and should be ireaonjunction with our annual report on FormK @er the year ended December 31, 2
For a more complete discussion of our significaiainting policies and business practices, refénéaconsolidated annual report on Form 1(
K filed with the Securities and Exchange CommissiarMarch 11, 2013.

RECENT ACCOUNTING PRONOUNCEMENTS

In May 2011, the FASB issued an amendment to tievédue measurement guidance and disclosure rameints. The new requirements v
effective for the first interim or annual periodgining after December 15, 2011 and were to beiegmrospectively. DXP adopted the r
requirements in the first quarter of 2012; howevke adoption of this guidance did not have a nelteffect on its consolidated financ
position, results of operations or cash flows.

ITEM 3: QUANTITATIVE AND QUALITATIVE DISCLOSURES AB  OUT MARKET RISK.

Our market risk results from volatility in interesttes. Our exposure to interest rate risk relptesarily to our debt portfolio. Using floatil
interest rate debt outstanding at September 303,201.00 basis point change in interest rates woegdlt in approximately a $2.4 milli
change in annual interest expense.

ITEM 4: CONTROLS AND PROCEDURES

As of the end of the period covered by this QurtReport on Form 1@, the effectiveness of our disclosure controls pratedures (i
defined in Rules 13a-15(e) and 158e) promulgated under the Securities ExchangeoAtB34) was evaluated by our management wit
participation of our President and Chief Executdféicer, David R. Little (principal executive offét), and our Senior Vice President and C
Financial Officer, Mac McConnell (principal finamtiofficer). Messrs. Little and McConnell have chmted that our disclosure controls .
procedures are effective, as of the end of theogdecbvered by this Quarterly Report on Form@0to help ensure that information we
required to disclose in reports that we file witle SEC is accumulated and communicated to managememecorded, processed, summa
and reported within the time periods prescribednsySEC.

There were no changes in our internal control dwemcial reporting that occurred during our lastél quarter (the quarter ended Septe!
30, 2013) that have materially affected, or arsoeably likely to materially affect, our internairdrol over financial reporting.
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PART Il: OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.
From time to time, the Company is a party to vasidegal proceedings arising in the ordinary cowkéusiness. While DXP is unable
predict the outcome of these lawsuits, it belietred the ultimate resolution will not have, eithiedividually or in the aggregate, a mate
adverse effect on DXP’s consolidated financial posj cash flows, or results of operations.

ITEM 1A. RISK FACTORS.

No material changes have occurred from risk fagboeviously disclosed in the Comp¢s Annual Report on Form 1K-for the year ende
December 31, 2012.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
None.

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

3.1 Restated Articles of Incorporation, as amen(ecbrporated by reference to Exhibit 4.1 to thegRtrants Registration Statement
Form $-8 (Reg. No. 33-61953), filed with Commission on August 20, 19¢

3.2 Bylaws (incorporated by reference to ExhibR ® the Registrant’'s Registration Statement omF8-4 (Reg. No. 3320021), filec
with the Commission on August 12, 199

3.3 Amendment No. 1 to Bylaws (incorporated byerefice to Exhibit A to the Registrant’s Current &¢mwn Form 8K, filed with the
Commission on July 28, 201:

* 31.1 Certification of Chief Executive Officer pursuantRule 13-14(a) and rule 15-14(a) of the Securities Exchange Act, as amer

* 31.2 Certification of Chief Financial Officer pursuantRule 13-14(a) and rule 15-14(a) of the Securities Exchange Act, as amer

*32.1 Certification of Chief Executive Officer puant to 18 U.S.C. 1350, as adopted pursuant¢tofed06 of the Sarban&xley Act o
2002.

* 32.2 Certification of Chief Financial Officer ppuant to 18 U.S.C. 1350, as adopted pursuant¢toBe906 of the Sarbané&xley Act o
2002.

101** Interactive Data Files (to be filed by amendm

Exhibits designated by the symbol * are filed wiltis Quarterly Report on Form 1D- All exhibits not so designated are incorporag
reference to a prior filing with the Commissioniragicated.

** Pursuant to Rule 406T of RegulationTS-these interactive data files are deemed notl fde part of a registration statemen
prospectus for purposes of Sections 11 or 12 ofSeneurities Act of 1933 or Section 18 of the SamgiExchange Act of 1934 &
otherwise are not subject to liability under thesetions

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causiedréiport to be signed on its behalf by
undersigned, thereunto duly authorized.

DXP ENTERPRISES, INC.
(Registrant)
By: /s MAC McCONNELL
Mac McConnell
Senior Vice-President/Finance and
Chief Financial Officer
(Duly Authorized Signatory and Principal Finandtfficer)

Dated: November 4, 2013
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Exhibit 31.1
CERTIFICATION

I, David R. Little, certify that:

1. 1 have reviewed this report on Form-Q of DXP Enterprises, Inc
2. Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or omgtéde a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, n&auisg with respect to t
period covered by this repo
3. Based on my knowledge, the financial statementd,cdier financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep
4. The registrarg’ other certifying officer(s) and | are responsitoieestablishing and maintaining disclosure cdstemd procedures |
defined in Exchange Act Rules 13a-15(e) and 15@)) and internal control over financial repagtifas defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the registrant and hav
a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurée tesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidh®bsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipg; or caused such internal control over finaho&porting to be design
under our supervision, to provide reasonable amsaraegarding the reliability of financial repogirand the preparation
financial statements for external purposes in atauce with generally accepted accounting princij

c) Evaluated the effectiveness of the registsatisclosure controls and procedures and pres@ntbd report our conclusions ab
the effectiveness of the disclosure controls armteutures, as of the end of the period covered tsyréport based on st
evaluation; ant

d) Disclosed in this report any change in tgistrant’s internal control over financial repogithat occurred during the registrant’
most recent fiscal quarter (the registrarfourth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5. The registrarg’ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financie
reporting, to the registrant’s auditors and theitasmmmittee of the registrastboard of directors (or persons performing thevedent
functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal controgofinancial reporting whic
are reasonably likely to adversely affect the riegie’ s ability to record, process, summarize and refpzahcial information; an

b) Any fraud, whether or not material, thatdthwes management or other employees who have #is@gn role in the registrarg’
internal control over financial reportin

November 4, 201

/s/ David R. Little

David R. Little

President and Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.2
CERTIFICATION

I, Mac McConnell, certify that:

1. 1 have reviewed this report on Form-Q of DXP Enterprises, Inc
2. Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or omgtéde a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, n&auisg with respect to t
period covered by this repo
3. Based on my knowledge, the financial statementd,cdier financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep
4. The registrarg’ other certifying officer(s) and | are responsitoieestablishing and maintaining disclosure cdstemd procedures |
defined in Exchange Act Rules 13a-15(e) and 15@)) and internal control over financial repagtifas defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the registrant and hav
a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurée tesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidh®bsidiaries, is made knowr
us by others within those entities, particularlyidg the period in which this report is being pregzh
b) Designed such internal control over financial réipg; or caused such internal control over finaho&porting to be design
under our supervision, to provide reasonable amsaraegarding the reliability of financial repogirand the preparation
financial statements for external purposes in atauce with generally accepted accounting princij
c) Evaluated the effectiveness of the registsatisclosure controls and procedures and pres@ntbd report our conclusions ab
the effectiveness of the disclosure controls armteutures, as of the end of the period covered tsyréport based on st
evaluation; ant
d) Disclosed in this report any change in tgistrant’s internal control over financial repogithat occurred during the registrant’
most recent fiscal quarter (the registrarfourth fiscal quarter in the case of an annupbm® that has materially affected, o
reasonably likely to materially affect, the regast’s internal control over financireporting; anc
5. The registrarg’ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financie
reporting, to the registrant’s auditors and theitasmmmittee of the registrastboard of directors (or persons performing thevedent
functions):
a) All significant deficiencies and material weaknesgethe design or operation of internal controgofinancial reporting whic
are reasonably likely to adversely affect the riegie’ s ability to record, process, summarize and refpzahcial information; an
b) Any fraud, whether or not material, thatdthwes management or other employees who have #is@gn role in the registrarg’
internal control over financial reportin

November 4, 201

/s/ Mac McConnell

Mac McConnell

Senior Vice President and Chief Financial Officer
(Principal Financial Officer)




Exhibit 32.1
CERTIFICATION

Pursuant to 18 U.S.C. Section 1350, the undersigfifscer of DXP Enterprises, Inc. (the “Companyhereby certifies that the Company’
Quarterly Report on Form 10-Q for the quarter enSedtember 30, 2013 (the “Reporttly complies with the requirements of Sectiond)
or 15(d), as applicable, of the Securities Exchafsgeof 1934 and that the information containedhie Report fairly presents, in all mate
respects, the financial condition and results @rapions of the Company.

/s/ David R. Little

David R. Little

President and Chief Executive Officer
(Principal Executive Officer)

November 4, 201

The foregoing certification is being furnished $plpursuant to 18 U.S.C. Section 1350 and is naddghéled as part of the Report or a
separate disclosure document.



Exhibit 32.2
CERTIFICATION

Pursuant to 18 U.S.C. Section 1350, the undersigfifscer of DXP Enterprises, Inc. (the “Companyhereby certifies that the Company’
Quarterly Report on Form 10-Q for the quarter enSedtember 30, 2013 (the “Reporttly complies with the requirements of Sectiond)
or 15(d), as applicable, of the Securities Exchafsgeof 1934 and that the information containedhie Report fairly presents, in all mate
respects, the financial condition and results @rapions of the Company.

/s/ Mac McConnell

Mac McConnell

Chief Financial Officer
(Principal Financial Officer)

November 4, 201

The foregoing certification is being furnished $plpursuant to 18 U.S.C. Section 1350 and is naddghéled as part of the Report or a
separate disclosure document.



