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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)

March 31, 2014

December 31, 201:

ASSETS

Current assets

Cash $ 12,13 $ 5,46
Trade accounts receivable, net of allowance farbtfal accounts of $9,3(

in 2014 and $8,798 in 20: 250,31¢ 192,00:
Inventories, ne 110,70: 105,27:
Prepaid expenses and other current a 5,17¢ 2,69:
Deferred income taxe 11,76( 7,718
Total current asset 390,09: 313,14¢

Property and equipment, r 70,657 58,25:

Goodwill 374,08 188,11(

Other intangible assets, net of accumulated anadidiz of $48,836 in 20!

and $44,410 in 201 145,31° 69,72:

Other lon¢term asset 5,37¢ 6,04:
Total assets $ 985,53 $ 635,27
LIABILITIES AND SHAREHOLDERS ' EQUITY

Current liabilities:

Current maturities of lor-term debt $ 39,14 $ 26,21
Trade accounts payat 101,80° 78,85
Accrued wages and benel 24,95; 20,47
Federal income taxes payal 4,917 852
Customer advanc 4,68 3,72(
Other current liabilitie: 23,33¢ 18,60t
Total current liabilities 198,83t 148,71

Long-term debt, less current maturiti 431,35¢ 168,37.

Non-current deferred income tax 44,04 21,93¢

Commitments and Contingencies (Note

Shareholder’ equity:

Series A preferred stock, 1/#0vote per share; $1.00 par value; liquida

preference of $100 per share ($112 at March 314)201,000,000 shar

authorized; 1,122 shares issued and outstar 1 1

Series B convertible preferred stock, 1M0ote per share; $1.00 par val

$100 stated value; liquidation preference of $160ghare ($1,500 at Mat

31, 2014); 1,000,000 shares authorized; 15,00@&shssued and outstandi 15 15

Common stock, $0.01 par value, 100,000,000 shargwidzed; 14,536,6:

in 2014 and 14,468,485 in 2013 shares ist 14€ 144

Additional paic-in capital 114,68! 109,89:

Retained earning 205,33:. 193,73

Accumulated other comprehensive inca (3,713 (2,368

Treasury stock, at cost (146,871 shares in 2012a08) (5,171 (5,171
Total shareholder equity 311,29: 296,25(

$ 985,53 $ 635,27

Total liabilities and shareholders equity

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




Sales
Cost of sales

Gross profit

Selling, general and
administrative expense
Operating incom:

Other expense (income), r
Interest expens

Income before income tax
Provision for income taxes
Net income

Preferred stock dividend
Net income attributable 1
common shareholders

Net income

Loss on long-term investment,

net of income taxe

Cumulative translation adjustment

Comprehensive income

Basic earnings per share

Weighted average common
shares outstanding

Diluted earnings per share

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

(in thousands, except per share amounts) (unaudjted

Three Months Ended

Weighted average common shares

and common equivalent
shares outstanding

March 31,
2014 2013

$ 348,50 $ 290,09
246,79 200,99(
101,70° 89,107
79,54¢ 66,40
22,161 22,70
(150 1
3,397 1,627
18,91« 21,07¢
7,29¢ 7,84
11,61¢ 13,23
23 23
$ 11,59 $ 13,20
$ 11,61 $ 13,23
(55) (724,
(1,290 (316
$ 10,27 $ 12,19
$ 0.7 $ 0.9
14,72« 14,39t
$ 0.7 $ 0.8
15,56¢ 15,23t

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




DXP ENTERPRISES, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income

Adjustments to reconcile net income to net castviged by operating activitie

Depreciatior
Amortization of intangible asse
Compensation expense for restricted s
Tax benefit related to vesting of restrictecckt
Deferred income taxe
Changes in operating assets and liabilities, het o
assets and liabilities acquired in business aitopns:
Trade accounts receival
Inventories
Prepaid expenses and other as
Accounts payable and accrued expel
Net cash provided by operating activitie:

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of property and equipm

Sale of lon-term investmen

Acquisitions of businesses, net of cash acquired

Net cash used in investing activitie

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from del

Principal payments on revolving line of credit aster long-term

debt

Dividends paic

Tax benefit related to vesting of restricted st

Net cash (used in) provided by financing activitie
EFFECT OF FOREIGN CURRENCY ON CAS

NET CHANGE IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD

CASH AND CASH EQUIVALENTS AT END OF PERIOD

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

(in thousands) (unaudited)

Three Months Ended

March 31,
2013

$ 11,61 $ 13,23
2,98¢ 2,24¢
4,57(C 2,642
68t 724
(637, (373
(2,804 (2,820
(8,181 (14,424
1,041 1,70z
92t 1,94¢
10,44¢ 12,05
20,65( 16,93:
(1,684 (2,360
(1,688 -
(287,043 -
(290,415 (2,360
380,43¢ 94,727
(104,454 (112,833
(23) (23)
637 372
276,59¢ (17,756
(172 (36)
6,662 (3,220
5,46¢ 10,45¢
$ 12,13 $ 7,23




DXP ENTERPRISES INC. AND SUBSIDIARIES
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 - THE COMPANY

DXP Enterprises, Inc. together with its subsidisifeollectively “DXP,” “Company,” “us,” “we,” or “@r”) was incorporated in Texas on J
26, 1996, to be the successor to SEPCO Industries DXP Enterprises, Inc. and its subsidiaries @rienarily engaged in the busines:
distributing maintenance, repair and operating (MIR@ducts, equipment and service to industriatamusrs. The Company is organized
three business segments: Service Centers, Supply Services (SCS) and Innovative Pumping Solut{¢iS). See Note 12 for discussiol
the 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 dismagtatements 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 significamoainting policies and business practices, refénéaonsolidated annual report on Form 1(
K filed with the Securities and Exchange CommissiarMarch 11, 2014.

All significant intercompany accounts and transatdihave been eliminated upon consolidation.
NOTE 3 - RECENT ACCOUNTING PRONOUNCEMENTS

In July 2013, the FASB issued ASU 2013-licome Taxes (Topic 74Q)which requires entities to present unrecognizedbenefits as
liability and not combine it with deferred tax asséo the extent a net operating loss carry-foryargdimilar tax loss, or a tax credit carry
forward is not available at the reporting date. A3UWL341 will become effective for fiscal years beginniafjer December 15, 2013. D.
adopted this guidance in the first quarter of 20kere was no material effect on our financialestants.

NOTE 4 - FAIR VALUE OF FINANCIAL ASSETS AND LIABILI TIES

Authoritative guidance for financial assets andilites measured on a recurring basis appliedltiinancial assets and financial liabilities t
are being measured and reported on a fair value.lizar 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 participanttshatmeasurement date. The authorit:
guidance affects the fair value measurement ofaastment 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 (unadjusie@ytive markets for identical assets or liaigitt

Level 2 Input:

Level 2 inputs are other than quoted prices thatolaservable for an asset or liability. These ispotiude: quoted prices for similar assel
liabilities in active markets; quoted prices foeidical or similar assets or liabilities in markétsit 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:

Three Months Ended March 31,

2014 2013
Fair value at beginning of peric $ 183 $ 2,41
Realized and unrealized gains (losses)
included in other comprehensive inco (149} (1,206
Proceeds on sale of investm (1,688 -
Fair value at end of peric $ z $ 1,20

The Company paid a total of $1.7 million for anestment with quoted market prices in an active etarkt December 31, 2013, the ma
value of this investment was $1.8 million. Duridge tthree months ended March 31, 2014, the Compaldytisis investment for $1.7 millio
The Company recognized a $0.1 million loss in 26h4the sale of this investment, which is includedither income within our conden:
consolidated statements of income.

NOTE 5 - INVENTORY

The carrying values of inventories are as followsthousands:

March 31, December 31
2014 2013
Finished good $ 104,20 $ 102,60
Work in proces: 10,35¢ 6,657
Inventory reserwvi (3,858 (3,994
Inventories, ne $ 110,70 $ 105,27
NOTE 6 - PROPERTY AND EQUIPMENT
The carrying values of property and equipment arllows (in thousandg:
March 31, December 31

2014 2013
Land $ 2,34 $ 2,13
Buildings and leasehold improveme 13,65¢ 9,56¢
Furniture, fixtures and equipme 90,30: 79,63
Less— Accumulated depreciatic (35,642 (33,082
Total Property and Equipment, r $ 70,65 $ 5825




NOTE 7 - GOODWILL AND OTHER INTANGIBLE ASSETS

The following table presents the changes in theyoay amount of goodwill and other intangible assetiring the three months ended M:

31, 2014 (n thousands:

Other
Goodwill Intangible Assets Total
Balance as of December 31, 2( $ 188,11 $ 69,72 $ 257,83,
Acquired during the perio 185,97¢ 81,13( 267,10¢
Translation adjustmel - (965 (965
Amortization - (4,570 (4,570
Balance as of March 31, 2014 $374,08! 145,31° $519,40I
The following table presents goodwill balance byartable segment as of March 31, 2014 and DeceBthet013(in thousands)
2014 2013
Service Center $ 189,20 $ 142,71
Innovative Pumping Solutior 167,74. 28,25¢
Supply Chain Services 17,13¢ 17,13¢
Total $ 374,08 $ 188,11
The following table presents a summary of amortzalher intangible assetsn(thousands:
As of March 31, 2014 As of December 31, 201
Gross Gross

Carrying Accumulated Carrying Amount, Carrying Accumulated Carrying

Amount Amortization net Amount Amortization Amount, net
Vendor agreemen $2,49¢ $ (1,237 $ 1,25¢ $ 2,49 $ (1,205 $ 1,29
Customer
relationships 189,93: (46,769 143,16: 109,89° (42,468 67,42¢
Non-compete
agreement 1,72¢ (830 89t 1,73¢ (737 1,002
Total $194,15. $(48,836 $ 145,31 $ 114,13 $ (44,410 $ 69,72,

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 Ma&d) 2014 and December 31, 2018 thousands:

2014 2013
Line of credit $ 223,00 $ 76,84
Term loan 240,62! 109,37!
Promissory note payable in monthly installment®.8%6 through
January 2021, collateralized by equipnr 5,80¢ 6,00(
Unsecured subordinated notes payable in quartestaliments at 5%
through November 2015 1,06t 2,361
470,49¢ 194,58!
Less: Current portio (39,142 (26,213
Total Lon¢-term Debi $ 431,35 $168,37

On July 11, 2012, DXP entered into a credit facilitith Wells Fargo Bank National Association, asuisg Lender, Swingline Lender ¢
Administrative Agent for the lenders (as amended, Original Facility”).On December 31, 2012, the Company amended then@rigacility
which increased the Credit Facility by $75 milligbn January 2, 2014, the Company entered into aantied and Restated Credit Agreer
with Wells Fargo Bank, National Association, asuleg Lender and Administrative Agent for other lersl (the “Facility”),amending th
Company’s Original Facility.

The Facility provides a term loan and a $350 millievolving line of credit to the Company. At Mar8h, 2014 the term loan component ol
facility was $240.6 million.

The Facility provides the option of interest at OB (or CDOR for Canadian dollar loans) plus an impple margin ranging from 1.25%
2.50% or prime plus an applicable margin from 0.26%.50% where the applicable margin is determimgthe Company leverage ratio .
defined by the Facility as of the last day of tleedl quarter most recently ended prior to the déteorrowing. Commitment fees of 0.20%
0.45% per annum are payable on the portion of tmlify capacity not in use at any given time oe time of credit. Commitment fees
included as interest in the consolidated statemaritecome.

On March 31, 2014, the LIBOR based rate of thelfaevas LIBOR plus 2.0%, the prime based rateha&f Facility was prime plus 1.0%, ¢
the commitment fee was 0.35%. At March 31, 201435 million was borrowed under the Facility at aighted average interest rate
approximately 2.16% under the LIBOR options. At btaB1, 2014, the Company had approximately $113ldomavailable for borrowin
under the Facility.

The Facility expires on January 2, 2019. The Rgcitontains financial covenants defining variousaficial measures and levels of tt
measures with which the Company must comply. Caveoampliance is assessed as of each quarter ebdtedtially all of the Company’
assets are pledged as collateral to secure thi faeitty.




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 ofiM2it, 2014 ve
in accordance with one of the following vestingesdhles: 100% one year after date of grant; 33.38h gear for three years after date of gl
20% each year for five years after the grant datd,0% each year for ten years after the grant ddte Restricted Stock Plan provides the
each July 1 during the term of the plan each employee director of DXP will be granted the numbgwhole shares calculated by divid
$75 thousand by the closing price of the commonkstm such July 1. The shares of restricted stoahtgd to noremployee directors of DX
vest one year after the grant date. The fair vafuestricted stock awards is measured based ualdsing prices of DXB’common stock ¢
the grant dates and is recognized as compensatmanse over the vesting period of the awards. @esteicted stock vests, new shares o
Company’s stock are issued.

The following table provides certain informatiorgaeding the shares authorized and outstanding uthdeRestricted Stock Plan at March
2014:

Number of shares authorized for gra 800,00
Number of shares granti (829,459
Number of shares forfeite 120,06
Number of shares available for future gre 90,60¢
Weightec-average grant price of granted she $ 27.4

Changes in restricted stock for the three montideémMarch 31, 2014 were as follows:

Number of Weighted Average
Shares Grant Price
Non-vested at December 31, 20 211,51( $36.17
Grantec 44,30( $97.17
Forfeited (11,158 $35.72
Vested (31,147 $38.14
Non-vested at March 31, 20: 213,50: $ 48.48

Compensation expense, associated with restrictexk,stecognized in the three months ended March2814 and 2013 was $0.7 million ¢
$0.7 million, respectively. Related income tax H#seecognized in earnings for the three monthdeenMarch 31, 2014 and 2013 w
approximately $0.3 million and $0.3 million, respeely. Unrecognized compensation expense undeResiricted Stock Plan at March
2014 and December 31, 2013 was $9.3 million and #8llion, respectively. As of March 31, 2014, tiveighted average period over wt
the unrecognized compensation expense is expeaxtealrecognized is 30.2 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

March 31,

2014 2013
Basic:
Weighted average shares outstanc 14,72 14,39¢
Net income $ 1161 $ 13,23
Convertible preferred stock divide! 23 23
Net income attributable to common shareholt $ 11,59 $ 13,20
Per share amou $ 0.7 $ 0.9
Diluted:
Weighted average shares outstant 14,72« 14,39¢
Assumed conversion of convertible
preferred stocl 84( 84C
Total dilutive share 15,56/ 15,23t
Net income attributable 1
common shareholde $ 11,59 $ 13,20
Convertible preferred stock dividel 23 23
Net income for dilutet ‘
earnings per sha $ 1161 $ 13,23
Per share amou $ 0.7 $ 0.8

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 nearkalue 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 yearrédfie date of acquisition. Goodwill is calculatexlthe excess of the consideration transft
over the net assets recognized and representaitine feconomic benefits arising from other assetpiiged that could not be individua
identified and separately recognized. It specificalcludes the expected synergies and other bisrtbfit we believe will result from combin
the operations of our acquisitions with the operatiof DXP and any intangible assets that do natif§gufor separate recognition such as
assembled workforce.
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On April 16, 2013, DXP acquired all of the stockNstional Process Equipment Inc. (“NatPro”) throutghwholly owned subsidiary, DXP
Canada Enterprises Ltd. DXP acquired this busiteeegpand DXP’s geographic presence in Canadatasrigthen DXP’s pump, integrated
system packaging, compressor, and related equipofifening. The $40.0 million purchase price wasfioed with $36.6 million of borrowings
under DXP's existing credit facility and 52,542 resaof DXP common stock. Additionally, the purchageeement included an earn-out
provision, which stated that former owners of NatRray earn $6.0 million based on achievement afaanings target during the first year of
DXP’s ownership. The fair value of the earn-oureled at the acquisition date was $2.8 million.oABecember 31, 2013, the Company’s
earn-out liability was estimated to be zero and@$2illion was recorded as a reduction of sellingngral and administrative expense in the
fourth quarter of 2013. No earn-out was earnedgded goodwill of $24.6 million and intangible atssof $14.8 million were recognized for
this acquisition. None of the estimated goodwillrdangible assets are expected to be tax dedeciible goodwill associated with this
acquisition is included in both the Service Censagment and IPS segment.

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 northedn &hd strengthen DXP's industrial cutting toolferiig. DXP paid approximately $t
million for Tucker Tool which was borrowed underaxisting credit facility. Estimated goodwill oBR and intangible assets of $1.5 mil
were recognized for this acquisition. All of theoglwill is included in the Service Centers segment.

On July 1, 2013, 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.lianifor APS which was borrowed under our existorgdit facility. Estimated goodw
of $8.1 million and intangible assets of $4.1 roilliwere recognized for this acquisition. None &f éstimated goodwill or intangible assets
expected to be tax deductible. All of the goodigilincluded in the Service Centers segment.

On July 31, 2013, 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 $7.6 milli
for Tool-Tech which was borrowed under our existing creaiility. Estimated goodwill of $4.9 million and arigible assets of $2.4 milli
were recognized for this acquisition. All of theiemted goodwill is included in the Service Centsggment.

On January 2, 2014, the Company completed the sitiqui of all of the equity securities and unitsB#7, LLC (“B27") by way of a Securitie
Purchase Agreement to expand DXRump packaging offering. The total transactiolueavas approximately $293.6 million, exclud
approximately $1.0 million in transaction costsagized within SG&A in the 2013 statement of inconide purchase price was finan
with borrowings under DXR' amended credit facility and approximately $4.0liom (36,000 shares) of DXP common stock. DXP hai
completed appraisals of intangibles for B27, arddfore, has made preliminary estimates for puipos$¢his disclosure. Estimated goodwil
$186.0 million and intangible assets of $81.1 miilliwere recognized for this acquisition. Approxielat$213.7 million of the estimat
goodwill or intangible assets are expected notetdax deductible. The estimated goodwill associat#d this acquisition will be included
the IPS 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 prajectgenues and operating expenses were estimased lom management estimates.
capital charges for assets that contribute to ptegecash flow were based on the estimated fairevaf those assets. For the acquisi
discussed above, discount rates of 13.5% to 15.8% deemed appropriate for valuing these assets/arelbased on the risks associated
the respective cash flows taking into consideratimnacquired company’s weighted average costpifata

For the three months ended March 31, 2014, bussessquired during 2013 and 2014 contributed s#Hl&23.0 million and $30.4 millio
respectively, and earnings (loss) before taxeppfaximately $(0.8) million and $(1.5) million, r@sctively.
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The following table summarizes the estimated falues of the assets acquired and liabilities asduineng 2013 and 2014 in connection with
the acquisitions described abovia (housandy:

NatPro Tucker Tool APS Tool-Tech B27 Total
Cash $ - $ - $ - $ 430 $ 2,53 $ 2,96
Accounts Receivable, n 14,54¢ 50& 1,42¢ 1,50¢ 51,44¢ 69,43
Inventory 6,88¢ 20¢ 1,33: 40¢ 6,47: 15,30¢
Property and equipme 3,311 - 172 19 14,57 18,08:
Goodwill and intangible 39,34 4,67¢ 12,14¢ 7,25¢ 267,10¢ 330,53
Other assets 69¢ - 38¢ 2 1,16: 2,252
Assets acquired 64,79: 5,39 15,46t 9,61¢ 343,30: 438,57
Current liabilities assume 19,17¢ 391 1,07¢ 1,987 27,06¢ 49,70:
Non-current liabilities assumed 5,64¢ - 1,41¢ - 22,68 29,75(
Net assets acquired $ 39,96 $ 5,00: $12,96° $ 7,63. $ 293,55 $ 359,12

The pro forma unaudited results of operations lier Company on a consolidated basis for the thre@thmaended March 31, 2014 and 2!
assuming the acquisition of businesses completétDia and 2013 were consummated as of JanuarylB, &@ as follows {n thousand:
except per share daja

Three Months Ended

March 31,
2014 2013
Net sales $ 348,50/ $ 351,537
Net income $ 11,59 $ 13,79¢
Per share daf
Basic earning $ 0.7¢ $ 0.9t
Diluted earning $ 0.7¢ $ 0.9(

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 maintena8® products, equipment and integrated servicetduding logistics capabilities,
industrial customers. The Service Centers segmemtiges a wide range of MRO products in the rotateguipment, bearing, pov
transmission, hose, fluid power, metal working,tdéaer, industrial supply, safety products and gafsirvices categories. The Innova
Pumping Solutions segment fabricates and assemmb&#smmade pump packages. The Supply Chain Services segnamages all or part o
customer's supply chain, including warehouse anéntory management.

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 March 31,

Service

Centers IPS SCS Total
2014
Sales $231,22: $79,88: $37,39¢ $348,50:
Operating income for reportable
segment: $24,42! $9,54¢ $3,12¢ $37,09¢
2013
Sales $ 210,09 $ 41,52 $ 38,48: $ 290,09
Operating income for reportable
segment: $ 25,04 $ 7,10 $ 3,18 $ 35,34

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

Three Months Ended

March 31,
2014 2013

Operating income for reportable segme $ 37,09 $ 3534
Adjustment for:

Amortization of intangible 4,57( 2,64z
Corporate and other expense, net 10,36¢ 10,00:
Total operating incom 22,16 22,70«
Interest expense (income), | 3,391 1,627
Other income, net (150; 1
Income before income taxes $18,91: $ 21,07

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

NOTE 14 - SUBSEQUENT EVENTS
We have evaluated subsequent events through thetgainterim condensed consolidated financiakstants were issued.

On May 1, 2014, DXP acquired substantially all loé £quity interests of Machinery Tooling & Supply,C (“MT&S"). DXP acquired thi
business to enhance our metal working product ioffen the north central region of the United SsateXP paid approximately $14.9 milli
for MT&S which was borrowed under our Facility.
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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 opons of DXP Enterprises, In

together with its subsidiaries (collectively “DXP;Company,” “us,” “we,” or “our”) for the three months ended March 31, 2014 sholde
read in conjunction with our previous annual report Form 10-K and our quarterly reports on Form QOincorporated in this Quarter

Report on Form 1-Q by reference, and the financial statements astdsithereto included in our annual and quartedpaorts. The Compary’
financial statements are prepared in accordancd &itcounting principles generally accepted in th@ted States of Americ¢cUSGAAP”).

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 identifitiehyse of forwardboking terminolog
such as “believes”, “expects”, “may”, “might”, “estmates”, “will", “should”, “could”, “plans” or “ant icipates” or the negative thereof
other variations thereon or comparable terminology,by discussions of strategy. Any such forwamking statements are not guarantee
future performance and may involve significant sighd uncertainties, and actual results may varyemally from those discussed in

forward-looking statements as a result of various factditsese factors include the effectiveness of managsistrategies and decisions,
ability to implement our internal growth and acqtien growth strategies, general economic and bess condition specific to our primi
customers, changes in government regulations, dilityato effectively integrate businesses we meguae, new or modified statutory
regulatory requirements and changing prices and katiconditions. This Report identifies other fasttrat could cause such differences.
cannot assure that these are all of the factorg timauld cause actual results to vary materiallynfréghe forwardlooking statements. Factc
that could cause or contribute to such differencesude, but are not limited to, those discussedRisk Factors", included in our Annt
Report on Form 1-K filed with the Securities and Exchange CommissioriMarch 11, 2014. We assume no obligation andgiatointend t
update these forward-looking statements. Unlesctimtext otherwise requires, references in thisdRefp the "Company”, "DXP", “we’or
“our” shall mean DXP Enterprises, Inc., a Texas poration, together with its subsidiaries.

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

Three Months Ended March 31,

2014 % 2013 %
Sales $348,50: 100.( $290,09° 100.(
Cost of sale: 246,79 70.€ 200,99( 69.:
Gross profit 101,70° 29.2 89,10% 30.7
Selling, general and
administrative expens 79,54¢ 22.¢ 66,40: 22.¢
Operating incom 22,16: 6.4 22,704 7.8
Interest expens 3,391 1.C 1,627 0.t
Other expense (income), r (150; - i .
Income before
income taxe: 18,91« 5.4 21,07¢ 7.3
Provision for
income taxe: 7,29¢ 2.1 7,844 2.7
Net income $11,61§ 3.3 $ 13,23A 4.€
Per share amoun
Basic earnings
per share $ 0.7 $ 0.9
Diluted earnings
per shart $ 0.7 $ 08
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DXP is organized into three business segments:i@&e@enters, Supply Chain Services (SCS) and Inh@/Bumping Solutions (IPS). T
Service Centers are engaged in providing maintenampair and operating (MRO) products, equipment imtegrated services, includ
technical expertise and logistics capabilitiesptiustrial customers with the ability to providereaday delivery. The Service Centers provi
wide range of MRO products and services in thetimaequipment, bearing, power transmission, hfis& power, metal working, industri
supply and safety product and service categories. TS segment manages all or part of our custsraepply chain, including inventory. 1
IPS segment fabricates and assembles integrategd gystem packages custom made to customer spéoifisa

Three Months Ended March 31, 2014 compared to Thteths Ended March 31, 2013

SALES. Sales for the three months ended March 814 2ncreased $58.4 million, or 20.1%, to approxeha$348.5 million from $290
million for the prior corresponding period. Salgshusinesses acquired accounted for $53.4 millfathe first quarter increase. Excluding f
quarter 2014 sales from businesses acquired, ama store sales basis, sales for the first quart2®14 increased by $5.0 million, or 1.
from the prior corresponding period. This salesaase is primarily the result of one additional dathe current period.

GROSS PROFIT. Gross profit as a percentage of $atdbe three months ended March 31, 2014 deodelagd .5% compared with the pr
corresponding period. This decrease was priman#yresult of businesses acquired in 2013 and 2@tihd a lower gross profit percent
then the remainder of DXP and partially a resultlidinges in customer and product mix in the Sei@maters segment.

SELLING, GENERAL AND ADMINISTRATIVE. Selling, gened and administrative expense (SG&A) for the thmemnths ended March :
2014 increased by approximately $13.1 million t®.$7million from $66.4 million for the prior corrpending period. Selling, general ¢
administrative expense from businesses acquireauated for $13.2 million of the first quarter inase. Excluding first quarter expenses f
businesses acquired, on a same store sales b@d##\, ®r the quarter slightly decreased by $0.1 ioill As a percentage of sales, the
quarter 2014 expense decreased to 22.8%, from 22©98e prior corresponding period as a resuthefdecline in SG&A for the remaindel
DXP after excluding businesses acquired in 201324xid}.

OPERATING INCOME. Operating income for the firstagter of 2014 decreased $0.5 million, or 2.4% camgbdo the prior correspondi
period. This decrease in operating income is piilgntre result of the 1.5% decrease in the grosfitgsgercentage discussed above.

INTEREST EXPENSE. Interest expense for the threathsoended March 31, 2014 increased 108.8% fronptioe corresponding peris
primarily due to increased borrowings on Januarg®,4 to fund our January 2, 2014 acquisition fritiscussed in thBusiness Acquisitiol
and Supplemental Pro-forma Datgection herein. The increased borrowings for thquisition also increased the interest rate on
borrowings.

SERVICE CENTERS SEGMENT. Sales for the Service @asnsegment increased by $21.1 million, or 10.1%tHe first quarter of 20:
compared to the prior corresponding period. Exclgdirst quarter 2014 Service Centers segment $edes acquired businesses of $2
million, Service Centers segment sales for the Grearter in 2014 increased $0.2 million, or 0.1%nf the prior corresponding period, @
same store sales basis. This sales increase iamyirthe result of an additional business dayhie turrent period. Operating income for
Service Centers segment decreased 2.5%. Exclutigigytiarter Service Centers segment operatingniectsom acquired businesses of ¢
million, Service Centers segment operating incoorettie first quarter in 2014 decreased by $2.5ionillor 10.1% primarily as a result c
1.5% decline in the gross profit percentage forsthgment on a same store sales basis.
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INNOVATIVE PUMPING SOLUTIONS SEGMENT. Sales for thBS segment increased by $38.4 million, or 92.4#4tfe first quarter of
2014 compared to the prior corresponding perio@lughing first quarter 2014 IPS segment sales froquaed businesses of $32.6 million, |
segment sales for the first quarter in 2014 inadds}.0% from the prior corresponding period, Gaime store sales basis. The sales increase
primarily resulted from an increase in capital gpeg by our oil and gas and mining related cust@m®perating income for the IPS segment
increased 34.2% primarily as a result of the 92idéftease in sales. Operating income increaseddsythan the 92.4% increase in sales,
primarily as a result of operating income for tlegured businesses, as a percentage of sales, Ibeiagthan the remainder of the IPS
segment.

SUPPLY CHAIN SERVICES SEGMENT. Sales for the SC@nsent decreased by $1.1 million, or 2.8%, for ir& fjuarter of 2014 compat
to the prior corresponding period. The decreassalas is primarily related to declines in salesustomers serving the automotive and t
manufacturing industries. Operating income for$i@&S segment decreased 2.0% primarily as a restile®.8% decline in sales.

BUSINESS ACQUISITIONS AND SUPPLEMENTAL PRO-FORMA DA TA

A key component of our growth strategy includes plating acquisitions of businesses with complemmgntar desirable product line
locations or customers. Since 2004, we have coeghl2® acquisitions across our three business segnigelow is a summary of rec
acquisitions.

On April 16, 2013, DXP acquired all of the stockN#dtional Process Equipment Inc. (“NatPrdfiyough its wholly owned subsidiary, D.
Canada Enterprises Ltd. DXP acquired this busitegxpand DXP’s geographic presence in Canada ta@xgshen DXPS pump, integrate
system packaging, compressor, and related equipofiening. The $40.0 million purchase price wasficed with $36.6 million of borrowin
under DXP's existing credit facility and 52,542 saof DXP common stock. Additionally, the purchaggeement included an eawnt
provision, which stated that former owners of NatRray earn CDN $6.0 million based on achievemerarogarnings target during the {
year of DXFs ownership. The fair value of the easat recorded at the acquisition date was $2.8 anillAs of December 31, 2013 the §
million accrued liability associated with this earat provision was reversed and included in 2018raiing income. No earodt was earne
through its expiration on April 16, 2014.

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 northedn &hd strengthen DXP's industrial cutting toolferiig. DXP paid approximately $t
million for Tucker Tool which was borrowed underaxisting credit facility.

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.Manifor APS which was borrowed under our existorgdit facility.

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 &satDXP paid approximately $7.6 milli
for Tool-Tech which was borrowed under our existingdit facility.

On January 2, 2014, the Company acquired all okthgty securities and units of B27, LLC (“B27DXP acquired this business to exp
DXP’s pump packaging offering. The total transactiotu&avas approximately $293.6 million, excluding epgmately $1.0 million i
transaction costs. The purchase price was finama#d borrowings under DXR' amended credit facility and approximately $4.0liom
(36,000 shares) of DXP common stock.

For the three months ended March 31, 2014, bussessquired during 2013 and 2014 contributed s#Hl&23.0 million and $30.4 millio
respectively, and earnings (loss) before taxeppfaximately $(0.8) million and $(1.5) million, r@sctively.

16




The following table summarizes the estimated falues of the assets acquired and liabilities asduineng 2013 and 2014 in connection with
the acquisitions described abovia (housandy:

NatPro Tucker Tool APS Tool-Tech B27 Total
Cash $ - $ - $ - $ 430 $ 2,53 $ 2,96
Accounts Receivable, n 14,54¢ 50& 1,42¢ 1,50¢ 51,44¢ 69,43
Inventory 6,88¢ 20¢ 1,33: 40¢ 6,47: 15,30¢
Property and equipme 3,311 - 172 19 14,57 18,08:
Goodwill and intangible 39,34 4,67¢ 12,14¢ 7,25¢ 267,10¢ 330,53
Other assets 69¢ - 38¢ 2 1,16: 2,252
Assets acquired 64,79: 5,39 15,46t 9,61¢ 343,30: 438,57
Current liabilities assume 19,17¢ 391 1,07¢ 1,987 27,06¢ 49,70:
Non-current liabilities assumed 5,64¢ - 1,41¢ - 22,68 29,75(
Net assets acquired $ 39,96 $ 5,00: $12,96° $ 7,63. $ 293,55 $ 359,12

The pro forma unaudited results of operations lier Company on a consolidated basis for the thre@thmaended March 31, 2014 and 2!
assuming the acquisition of businesses completétDia and 2013 were consummated as of JanuarylB, &@ as follows {n thousand:
except per share daja

Three Months Ended

March 31,
2014 2013
Net sales $ 348,50/ $ 351,537
Net income $ 11,59 $ 13,79¢
Per share daf
Basic earning $ 0.7¢ $ 0.9t
Diluted earning $ 0.7¢ $ 0.9(

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 andysafrvices equipment. We also req
cash to pay our lease obligations and to servicelebt.

The Company generated $20.7 million of cash in ajeg activities during the three months ended M&t, 2014 compared to $16.9 mill
during the prior corresponding period. This chabgi®veen the two periods was primarily driven bynges in working capital.

During the three months ended March 31, 2014, theuat available to be borrowed under our credieagrent with our bank lender decree
from $154.1 million at December 31, 2013 to $11Mdlion at March 31, 2014. This decrease in avdligbprimarily resulted from th
acquisition of B27 and the January 2, 2014 amentlargh restatement of the Original Facility.
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Credit Facility

On July 11, 2012, DXP entered into a credit facilitith Wells Fargo Bank National Association, asuisig Lender, Swingline Lender ¢
Administrative Agent for the lenders (as amended, Original Facility”).On December 31, 2012, the Company amended then@rigacility
which increased the Credit Facility by $75 milligbn January 2, 2014, the Company entered into aantied and Restated Credit Agreer
with Wells Fargo Bank, National Association, asulag Lender and Administrative Agent for other lersl (the “Facility”),amending th
Company’s Original Facility.

The Facility provides a term loan and a $350 millievolving line of credit to the company. At Margh, 2014 the term loan component of
facility was $240.6 million.

The Facility provides the option of interest at OB (or CDOR for Canadian dollar loans) plus an ipple margin ranging from 1.25%
2.50% or prime plus an applicable margin from 0.26%.50% where the applicable margin is determimgthe Company leverage ratio .
defined by the Facility as of the last day of tleedl quarter most recently ended prior to the déteorrowing. Commitment fees of 0.20%
0.45% per annum are payable on the portion of #mlify capacity not in use at any given time oe time of credit. Commitment fees
included as interest in the consolidated statenmritecome.

On March 31, 2014, the LIBOR based rate of thelfaevas LIBOR plus 2.0%, the prime based rateha&f Facility was prime plus 1.0%, ¢
the commitment fee was 0.35%. At March 31, 201435 million was borrowed under the Facility at eighted average interest rate
approximately 2.16% under the LIBOR options. At btaB1, 2014, the Company had approximately $113ldomavailable for borrowin
under the Facility.

The Facility expires on January 2, 2019. The Rgcitontains financial covenants defining variousaficial measures and levels of tt
measures with which the Company must comply. Caveocampliance is assessed as of each quarter ebdtedtially all of the Company’
assets are pledged as collateral to secure thi faeitity.

The Facility’s principal financial covenants inctud

Consolidated Leverage Ratio — The Facility requites the Compang’ Consolidated Leverage Ratio, determined at tlieofreach fisci
quarter, not exceed 3.75 to 1.0 as of the lastafagach quarter from the closing date through J8Me2014, not exceed 3.50 to 1.0l
September 30, 2014, and not to exceed 3.25 toffo@® December 31, 2014 and thereafter. The Cors®liiLeverage Ratio is defined as
outstanding indebtedness divided by ConsolidatetT BB for the period of four consecutive fiscal gteas ending on or immediately priot
such date. Indebtedness is defined under the fyafili financial covenant purposes as: (a) all gdions of DXP for borrowed mon
including but not limited to obligations evidencby bonds, debentures, notes or other similar ingnis; (b) obligations to pay defer
purchase price of property or services; (c) capéabe obligations; (d) obligations under condaiosale or other title retention agreem
relating to property purchased; (e) issued andtadéng letters of credit; and (f) contingent obtigns for funded indebtedness. At March
2014, the Company’s Leverage Ratio was 2.99 t0.1.00

Consolidated Fixed Charge Coverage Rafite-Facility requires that the Consolidated Fixdth@e Coverage Ratio on the last day of
quarter be not less than 1.25 to 1.0 with “Constéid Fixed Charge Coverage Ratitgfined as the ratio of (a) Consolidated EBITDA tioe
period of 4 consecutive fiscal quarters endingushalate minus capital expenditures during suclog€excluding 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 siavid. At March 31, 2014, the Company's ConsadiddEixed Charge Coverage Ratio
2.46 to 1.00.
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Asset Coverage Ratio —The credit facility requitest the Asset Coverage Ratio at any time, begghamDecember 31, 2014, be not less thar
1.0 to 1.0 with “Asset Coverage Ratio” definedlzs tatio of (a) the sum of 85% of net accountsivadde plus 65% of net inventory to (b) the
aggregate outstanding amount of the revolving tdstandings on such date. At March 31, 2014Chmpany's Asset Coverage Ratio was

1.19 to 1.00, but the Asset Coverage Ratio doeapyly until December 31, 2014.

Consolidated EBITDA as defined under the Facildy financial covenant purposes means, without dapibin, 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 taken in the future), nocash compensation including stock option or retstricstoc
expense, interest expense and income tax expentexés based on income, certain ¢inge costs associated with our acquisitions, irgggr
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 gé@ioasolidated EBITDA shall be adjusted to give fooma effect to disposals or busin
acquisitions assuming that such transaction(s)dsadrred on the first day of the period excludiigreome statement items attributable to
assets or equity interests that is subject to slighosition 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 computationité t everage Ratio as of March 31, 2014 thousands, except for ratigs

For the Twelve Months ended Leverage

March 31, 2014 Ratio

Income before taxe $ 92,55!
Interest expens 8,052
Depreciation and amortizatic 24,32«
Stock compensation exper 2,851
Pro forma acquisition EBITD; 30,02:
Other adjustments (352
) Defined EBITDA $157,45,
As of March 31, 201

Total lon¢-term debt $470,49i
(B) Defined indebtedness $470,79:
Leverage Ratio (B)/(A) 2.9¢

Borrowings (in thousands)

March 31, 2014 December 31, 201, Increase (Decrease
Current portion of lon-term deb $ 39,14 $ 26,21 $ 12,92
Long-term debt, less current portion 431,35¢ 168,37. 262,98:
Total long-term debt $ 470,49 $ 194,58 $ 275,912
Amount available $ 113,402 $ 154,1249 $ (40,7220

(1) Represents amount available to be borrowdlgdeaindicated date under the Facility.

(2) The increase in total long-term debt is prilgahe result of funds borrowed to acquire B27.

(3) The decrease in the amount available is pilynthe result of the acquisition of B27 and tleadary 2, 2014 amendment to
and restatement of the Original Facili
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Performance Metrics (in days;

Three Months Ended March 31,

Increase
2014 2013 (Decrease)

Days of sales outstandii 67.C 61.
Inventory turns 9.C 8.

m 0O

5.
0.

N)

Accounts receivable days of sales outstanding 8@t days at March 31, 2014 compared to 61.1 daydaach 31, 2013. The 5.9 d¢
increase was primarily from acquired businesses historically have had more days sales in recéésmbnventory turns were 9.0 tin
compared to 8.2 times at March 31, 2013. The tn&diincrease is primarily related to changes itocusr and product mix.

Funding Commitment

We believe our cash generated from operations asll available under our credit facility will meatranormal working capital needs dur
the next twelve months. However, we may requirdtamadl debt or equity financing to fund potentadquisitions. Such additional financi
may include additional bank debt or the public ovate sale of debt or equity securities. In conioecwith any such financing, we may is
securities that substantially dilute the interedtsur shareholders. We may not be able to obtdditianal financing on attractive terms, if
all.

Share Repurchases

On October 26, 2011, the Board of Directors auteatiDXP from time to time to purchase up to 200,8l68res of DXP's common stock ¢
24 months. DXP publicly announced the authorizatiat day. Purchases could be made in open marketpoivately negotiated transactio
DXP purchased 146,871 shares under this authanzas of its expiration on October 25, 2013.

Acquisitions

All of the Companys acquisitions have been accounted for using thehpse method of accounting. Revenues and expefiske 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 nearlalue.

D ISCUSSION OF SIGNIFICANT ACCOUNTING AND BUSINESS POLICIES

Critical accounting and business policies are thbaeare 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 inthnited States of Ameris
(“USGAAP”). The accompanying consolidated finanatdtements include the accounts of the Companytamcholly 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 significaibainting policies and business practices, refénéaconsolidated annual report on Form 1(
K filed with the Securities and Exchange CommissiarMarch 11, 2014.
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RECENT ACCOUNTING PRONOUNCEMENTS

In July 2013, the FASB issued ASU 2013-licome Taxes (Topic 74Q)which requires entities to present unrecognizedbenefits as
liability and not combine it with deferred tax asséo the extent a net operating loss carry-foryargdimilar tax loss, or a tax credit carry
forward is not available at the reporting date. A3UWL341 will become effective for fiscal years beginniafjer December 15, 2013. D.
adopted this guidance in the first quarter of 20kere was no material effect on our financialestants.

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

Our market risk results from volatility in interesttes. Our exposure to interest rate risk relptenarily to our debt portfolio. Using floatil
interest rate debt outstanding at March 31, 201490abasis point change in interest rates wouldltr@s approximately a $4.6 million change
annual interest expense.

ITEM 4: CONTROLS AND PROCEDURES

As of the end of the period covered by this QurtBeport on Form 1@, the effectiveness of our disclosure controls pratedures (i
defined in Rules 13a-15(e) and 158fe) 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 theodeczbvered 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 managemeémecorded, processed, summa
and reported within the time periods prescribedngySEC.

There were no changes in our internal control divemcial reporting that occurred during our lastél quarter (the quarter ended March
2014) that have materially affected, or are reaslyrigkely to materially affect, our internal controver financial reporting.

PART Il: OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS.
From time to time, the Company is a party to vasitegal 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, 2013.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
None.
ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.
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ITEM 4. MINE SAFETY DISCLOSURES
None.

ITEM 5. OTHER INFORMATION

None.

ITEM 6. EXHIBITS

3.1 Restated Articles of Incorporation, as amen(ezbrporated 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 Exhib ® 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 &epn 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 pursuaotRule 13-14(a) and rule 15-14(a) of the Securities Exchange Act, as amer

* 32.1 Certification of Chief Executive Officer pursuamt 18 U.S.C. 1350, as adopted pursuant to Secti6no9@he SarbaneSxley Act of
2002.

* 32.2 Certification of Chief Financial Officer pursuamt 18 U.S.C. 1350, as adopted pursuant to Sectiéno®@he Sarbane®xley Act of
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 Commissionilagdicated.

** 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 SamsgiExchange Act of 1934 &
otherwise are not subject to liability under thesetions

SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causedréport 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: May 12, 2014
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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

May 12, 2014

/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 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

May 12, 2014

/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 endedch 31, 2014 (the “Report”) fully complies withe requirements of Section 13(a) or 1
(d), as applicable, of the Securities Exchange #&c1934 and that the information contained in thep®&t fairly presents, in all matel
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)

May 12, 2014

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 endedch 31, 2014 (the “Report”) fully complies withe requirements of Section 13(a) or 1
(d), as applicable, of the Securities Exchange #&c1934 and that the information contained in thep®&t fairly presents, in all matel
respects, the financial condition and results @rapions of the Company.

/s/ Mac McConnell

Mac McConnell

Chief Financial Officer
(Principal Financial Officer)

May 12, 2014

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.



