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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)

June 30, 201¢

December 31, 201.

ASSETS

Current assets

Cash $ 1,48 $ 4

Trade accounts receivable, net of allowance fotfaliaccounts of $8,8!

in 2015 and $8,713 in 20! 194,34¢ 239,23t

Inventories, ne 109,72- 115,65¢

Costs and estimated profits in excess of billingsuncompleted contrac 25,93( 20,08:

Prepaid expenses and other current a: 4,73 3,004

Deferred income taxe 8,301 8,25(

Total current asset: 344,52¢ 386,27¢

Property and equipment, r 69,38t 69,97¢

Goodwill 256,21 253,31

Other intangible assets, net of accumulated anaidiz of $76,632 in 20:

and $66,412 in 201 120,30: 130,33:

Other lon¢term asset 3,191 1,73(

Tota| assets $ 793,61 $ 841,63

LIABILITIES AND SHAREHOLDERS ' EQUITY

Current liabilities:

Current maturities of lor-term debt $ 44,5 $ 38,60

Trade accounts payat 84,19¢ 100,77-

Accrued wages and benef 22,19 26,967

Federal income taxes payal 7,43: 8,13(

Customer advance 3,77: 4,26:

Billings in excess of costs and profits on uncortgdlecontract: 8,10¢ 8,84(

Other current liabilitie: 24,94+ 19,62;

Total current liabilities 195,21° 207,20:

Long-term debt, less current maturiti 334,94( 372,90¢

Less unamortized debt issuance ¢ (2,135 (2,714

Long-term debt less unamortized debt issuance c 332,80! 370,19

Non-current deferred income tax 18,40( 21,28¢

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 June 30,)201600,000 shar

authorized; 1,122 shares issued and outstar 1 1

Series B convertible preferred stock, 1M 0ote per share; $1.00 par val

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

30, 2015); 1,000,000 shares authorized; 15,00@&shssued and outstandi 15 15

Common stock, $0.01 par value, 100,000,000 sharg®ized; 14,655,3:

in 2015 and 14,655,356 in 2014 shares ist 14€ 14€

Additional paic-in capital 114,53( 115,60!

Retained earning 165,18: 148,40¢

Accumulated other comprehensive | (10,471 (5,700

Treasury stock, at cost (420,921 shares in 201280d.95 in 2014 (22,209 (15,524
Total shareholder equity 247,19 242,95.

$ 793,61 $ 841,63

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 expense

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

Six Months Ended

Weighted average common shares

and common equivalent
shares outstanding

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

June 30, June 30,

2015 2014 2015 2014
$ 323,68 $ 381,60 $ 665,28 $ 730,10
232,38¢ 270,55 475,93 517,35¢
91,29¢ 111,04¢ 189,34¢ 212,75:
77,304 83,65¢ 157,25 164,20
13,99¢ 27,39: 32,094 48,54¢
(145; 141 (394, 9)
2,597 3,17¢ 5,27¢ 6,57:
11,54¢ 24,07¢ 27,21 41,98:
4,381 9,191 10,39t 16,13¢
7,167 14,88« 16,81¢ 25,84
22 22 45 45
$ 7,14! $ 14,86 $ 16,77 $ 25,80
$ 7,16 $ 14,88 $ 16,81 $ 25,84
- 55
1,731 (675 4,771 61=
$ 5,43 $ 15,55 $ 12,04 $ 25,17
$ 0.5 $ 1.0 $ 1.1 $ 1.7!
14,36¢ 14,70¢ 14,38( 14,71¢
$ 0.4 $ 0.9 $ 1.1 $ 1.6
15,20¢ 15,54¢ 15,22( 15,55¢




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

Six Months Ended

June 30,
2015 2014
CASH FLOWS FROM OPERATING ACTIVITIES:
Net income $ 16,81 $ 25,84
Adjustments to reconcile net income to net castviged by operating activitie
Depreciatior 5,91¢ 6,077
Amortization of intangible asse 10,661 11,231
Bad debt expens 917 97¢
Amortization of debt issuance co 57¢ 57¢
Compensation expense for restricted s 1,557 1,732
Tax loss (benefit) related to vesting of reséricstock 10 (742)
Deferred income taxe 13 (1,925
Changes in operating assets and liabilities, hiet o
assets and liabilities acquired in business aitgpns:
Trade accounts receival 41,63 (43,176
Costs and estimated profits in excess of bidling
uncompleted contrac (5,983 11,41
Inventories 6,06¢ 2,63z
Prepaid expenses and other as (3,164 (2,581
Accounts payable and accrued expel (20,691 6,55(
Billings in excess of costs and estimated pgafn
uncompleted contrac (538, 1,14
Net cash provided by operating activities 53,80¢ 19,767
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of property and equipm (6,516 (4,700
Sale of lon-term investmen - 1,68¢
Acquisitions of businesses, net of cash acquired (5,000 (301,097
Net cash used in investing activitie (11,516 (304,109
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from del 206,48t 541,78t
Principal payments on revolving line of credit aster long-term
debt (238,473 (244,509
Dividends paic (45) (45)
Purchase of treasury sto (8,908 (6,771
Tax loss (benefit) related to vesting of restricséatk (10) 74z
Net cash provided by (used in) financing activitie (40,950 291,20
EFFECT OF FOREIGN CURRENCY ON CAS 102 (239,
NET CHANGE IN CASH AND CASH EQUIVALENTS 1,441 6,624
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD 47 5,46¢
CASH AND CASH EQUIVALENTS AT END OF PERIOD $ 148 $ 12,09

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




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

NOTE 1 - THE COMPANY

DXP Enterprises, Inc. together with its subsidiar(eollectively “DXP,” “Company,” “us,” “we,” or “arr”) 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) productd, services to industrial customers. AdditionaldhXP provides integrated, custom pu
skid packages, pump remanufacturing and manufactianded private label pumps to industrial custsmghe Company is organized i
three business segments: Service Centers, Suppliy Services (SCS) and Innovative Pumping Solut{ti®S). See Note 13 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 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 b 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, reféinéaonsolidated annual report on Form 1(
K filed with the Securities and Exchange CommissionMarch 16, 2015. The results of operations erthree months ended June 30, :
are not necessarily indicative of results expedébedhe full fiscal yearln the opinion of management, these condensed lidatad financie
statements contain all adjustments necessary seprdairly the Compang’condensed consolidated balance sheets as of bec&h, 201
and June 30, 2015 (unaudited), condensed consdidaidtements of income and comprehensive incomthédothree and six months enc
June 30, 2014 and June 30, 2015 (unaudited), amttosed consolidated statements of cash flowéosik months ended June 30, 2014
June 30, 2015 (unaudited). All such adjustmenteegmt normal recurring items.

All intercompany accounts and transactions have leiminated upon consolidation.
NOTE 3 - RECENT ACCOUNTING PRONOUNCEMENTS

In April 2015, the FASB issued ASU No. 2015-08terest — Imputation of Interest (Subtopic 88®: Simplifying the Presentation of D
Issuance Cost, which requires entities to recognize debt issaarwsts related to a recognized debt liability afirect deduction from tt
carrying amount of that debt liability. This prommement is effective for fiscal years, and integeriods within those years, beginning ¢
December 15, 2016, however, early adoption is geethiDXP adopted this guidance for the first geraof 2015 and adjusted the balance ¢
for all periods presented.

In May 2014, the FASB issued ASU No. 2014-8&venue from Contracts with Customers (Topic 6888)ch provides guidance on revel
recognition. The core principal of this guidancehiat an entity should recognize revenue to dep&transfer of promised goods or service
customers in an amount that reflects the considerad which the entity expects to be entitled xtleange for those goods or services.
guidance requires entities to apply a fatep method to (1) identify the contract(s) witlstoumers; (2) identify the performance obligatiorif
the contract; (3) determine the transaction pr{@@;allocate the transaction price to the perforoganbligation(s) in the contract; and
recognize revenue when (or as) the entity satistiperformance obligation. This pronouncement wagnally effective for fiscal years, a
interim periods within those years, beginning aldecember 15, 2016. In April 2015, the FASB apptbaeproposal to defer the effective ¢
to fiscal years, and interim periods within thosang, beginning after December 15, 2017. We arei@uag the impact that the adoption of
standard will have on our consolidated financiateshents.

In July 2015, the FASB issued ASU No. 2015-11, hieey ("ASU 2015-11"). The amendments in ASU 2Qti5<larify the subseque
measurement of inventory requiring an entity tosaguently measure inventory at the lower of cost et realizable value. Net realize
value is the estimated selling price in the ordinaourse of business, less reasonably predictab$ts cof completion, disposal, ¢
transportation. This ASU applies only to inventdat is measured using the first-in, fimtt (FIFO) or average cost method. Subsec
measurement is unchanged for inventory measured esst-in, first-out (LIFO) or the retail inventomethod. The amendments in ASU 201E
11 should be applied prospectively and are effector financial statements issued for fiscal ydagginning after December 15, 2016,
interim periods within those fiscal years, with Igaadoption permitted. The company is currentlyeasing the impact that this standard
have on its consolidated financial statements.




NOTE 4 - FAIR VALUE OF FINANCIAL ASSETS AND LIABILI TIES

Authoritative guidance for financial assets andiliies measured on a recurring basis appliedlitnancial 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 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 classifiededasn the lowest level of input that is significamtthe fair value measurement. Our assess
of the significance of a particular input to thé& faalue 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 Levas$dets for the period indicateh thousands:

Six Months Ended

June 30,
2015 2014

Fair value at beginning of peric $ = $ 1,83
Investment during the peric - -
Realized and unrealized gains (losses)

included in other comprehensive inco - (149
Proceeds on sale of investm - (1,688
Fair value at end of peric $ Z $ '

The Company paid a total of $1.7 million for anestment with quoted market prices in an active eiarkt December 31, 2013, the ma
value of this investment was $1.8 million. Duriree tfirst quarter of 2014, the Company sold thisestient for $1.7 million. The Compe
recognized a $0.1 million loss in 2014 on the sdldis investment, which is included in other in@mvithin our condensed consolide
statements of income.




During the fourth quarter of 2014, in connectiorthithe annual test for impairment, DXP recordedltwhpairment charges of $117.6 million
in order to reflect the implied fair values of gedl, which is a non-recurring fair value adjustnhefhe fair values of goodwill used in the
impairment calculations were estimated based aodiged estimated future cash flows with the distoates of 10.0% to 13.5%. The
measurements utilized to determine the impliedvalue of goodwill represent significant unobseteahputs (Level 3) in accordance with the
fair value hierarchy.

NOTE 5 - INVENTORY

The carrying values of inventories are as followsthousand3:

June 30, December 31,
2015 2014
Finished good $ 99,90 $ 99,73
Work in process 9,81¢ 15,92¢
Inventories, ne $ 109,72 $ 11565

NOTE 6 — COSTS AND ESTIMATED PROFITS ON UNCOMPLETED CONTRACTS

Costs and estimated profits in excess of billingsuacompleted contracts arise in the consolidatddnice sheets when revenues have
recognized but the amounts cannot be billed unldertérms of the contracts. Such amounts are regblefrom customers upon varit
measures of performance, including achievemenedéin milestones, completion of specified unitsc@mpletion of a contract.

Costs and estimated profits on uncompleted corstaad related amounts billed were as follows (Gugands):

June 30, December 31
2015 2014
Costs incurred on uncompleted contre $ 46,5C $ 49,13
Estimated profits, therec 15,98 16,74
Total 62,49 65,8¢€
Less: billings to dat 44,66 54,7C
Net $ 17,82 $ 11,18

Such amounts were included in the accompanyingatioiased balance sheets for 2015 and 2014 unddollogving captions (in thousands):

June 30,
2015 December 31, 2014

Costs and estimated profits in excess

of billings on uncompleted contrac $ 25,93 $ 20,08
Billings in excess of costs and profits

on uncompleted contrac (8,10¢ (8,84(
Translation adjustmel (62
Net $ 17,82 $ 11,18




NOTE 7 - PROPERTY AND EQUIPMENT

The carrying values of property and equipment arfobiows (in thousands:

June 30,2015

Land $ 2,38
Buildings and leasehold improveme 15,40¢
Furniture, fixtures and equipme 100,29¢
Less— Accumulated depreciatic (48,707
Total property and equipment, r $ 69,38

NOTE 8 - GOODWILL AND OTHER INTANGIBLE ASSETS

December 312014
$ 2,38
13,49(
97,82¢
(43,726
$ 69,97

The following table presents the changes in theyoay amount of goodwill and other intangible assa#dring the three months ended Jun:

2015 (in thousandy:

Other
Goodwill Intangible Assets Total
Balance as of December 31, 2( $ 253,31 $ 130,33 $ 383,64
Acquired during the perio 2,901 2,027 4,92¢
Translation adjustmel - (1,392 (1,392
Amortization - (10,667 (10,667
Balance as of June 30, 2015 $ 256,21 $ 120,30 $ 376,51

The following table presents goodwill balance byagable segment as of June 30, 2015 and Decenb&034(in thousands)

June 30, 2015

December 31, 2014

Service Center
Innovative Pumping Solutior
Supply Chain Services

Total

$ 170,20 $ 167,30
68,87 68,87
17,13¢ 17,13¢

$ 256,21 $ 253,31

As of October 1, 2014, DXP determined it had eigipiorting units. The DXP Core Supply Chain Servié2$P Core IPS, DXP Core Serv
Centers, Canada Service Centers and NatPro S&eitters reporting units had an aggregate goodwiiliesof $180.3 million at December
2014. The fair value of each of these reportingsuas of October 1, 2014 was substantially in exoédsach reporting ung’carrying value
The remaining reporting units, B27 Service CentBgs, IPS and NatPro IPS, recorded impairment lodadgag the fourth quarter of 2014. 1
NatPro IPS goodwill was reduced to zero with theaimment, and the remaining aggregate goodwilttierB27 Service Centers and B27

reporting units was $73 million at June 30, 2018 Becember 31, 2014.




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

As of June 30, 2015

As of December 31, 2014

Gross Gross
Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization ~ Amount, net Amount Amortization ~ Amount, net
Vendor agreemen $ 249 3 (2,392 $ 1,10 $ 249 3 (2,33C $ 1,16
Customer relationshir 192,70° (74,003 118,70« 192,51. (63,957 128,55!
Non-compete agreements 1,73( (1,236 494 1,73 (1,125 612
Total $ 196,93 $ (76,632 $ 120,30 $196,74 $ (66,412 $ 130,33

Other intangible assets are amortized accordiggtimated economic benefits over their estimatefuliives.
NOTE 9 — LONG-TERM DEBT

Long-term debt consisted of the following at JuBe Z)15 and December 31, 2014 (housandy:

June 30, December 31,
2015 2014

Line of credit $ 180,94 $ 193,44

Term loan 193,75( 212,50(
Promissory note payable in monthly installment®.8% through

January 2021, collateralized by equipnr 4,81¢ 5,21¢

Unsecured subordinated notes payable in quartestaliments at 59 - 357

Less unamortized debt issuance costs (2,135 (2,714

377,37: 408,80:

Less: Current portio (44,568 (38,608

$ 332,80 $ 370,19

Long-term debt less current maturiti

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 amendéd, “Original Facility”). On January 2, 2014, the Company entered into annfletk an
Restated Credit Agreement with Wells Fargo Banktidéal Association, as Issuing Lender and Admiaistie Agent for other lenders (i
“Facility”), amending and restating the OriginalcHiy.

The Facility provides a term loan and a $350 millievolving line of credit to the Company. At Ju® 2015 the term loan component of
facility was $193.8 million. The Facility expires danuary 2, 2019.

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 tmlify capacity not in use at any given time oe time of credit. Commitment fees
included as interest in the consolidated statemaritecome.

On June 30, 2015, the LIBOR based rate of the iBagibs LIBOR plus 2.00% the prime based rate efFacility was prime plus 1.00%, ¢
the commitment fee was 0.35%. At June 30, 20154 %3Willion was borrowed under the Facility at aigilted average interest rate
approximately 2.2% under the LIBOR options. At J308¢2015, the Company had $27.5 million availdbtdborrowing under the Facility.

The Facility contains financial covenants definvarious financial measures and levels of these aneaswith which the Company m
comply. Covenant compliance is assessed as ofqamter end. Substantially all of the CompangSsets are pledged as collateral to secu
credit facility.




On August 5, 2015, DXP amended the Facility toéase the maximum Consolidated Leverage Ratio ahttecthe required Consolidated
Fixed Charge Coverage Ratio. See additional dismusd the amendment in Note 16 — Subsequent Exeritee Condensed Consolidated
Financial Statements included herein.

NOTE 10 - STOCK-BASED COMPENSATION
Restricted Stoc

Under the restricted stock plan approved by ouredi@ders (the “Restricted Stock Plant)irectors, consultants and employees ma
awarded shares of DX®tommon stock. The shares of restricted stockiegaio employees and that are outstanding as &f 30n2015 vest
accordance with one of the following vesting schestul00% one year after date of grant; 33.3% gaah for three years after date of gr
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 eimployee director of DXP will be granted the numbgwhole shares calculated by divid
$75 thousand by the closing price of the commookstm 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 uoaldsing prices of DXB'common stock ¢
the grant dates and is recognized as compensatnge 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 uhéeRestricted Stock Plan at June
2015:

Number of shares authorized for gra 800,00
Number of shares grant: (850,378
Number of shares forfeite 131,66¢
Number of shares available for future gre 81,28¢
Weightec-average grant price of granted she $ 28.1

Changes in restricted stock for the six months érdme 30, 2015 were as follows:

Number of Weighted Average
Shares Grant Price
Non-vested at December 31, 20 179,94: $ 52.71
Grantec 13,00¢( $ 46.0¢
Forfeited (8,642 $ 62.7€
Vested 50,69¢ $ 44.6%
Non-vested at June 30, 20 133,60t $ 54.4¢

Compensation expense, associated with restrictedk,stecognized in the six months ended June 306 20id 2014 was $1.6 million and ¢
million, respectively. Related income tax benefiégognized in earnings for the six months ended B0y 2014 were approximately $
million. Unrecognized compensation expense undermRastricted Stock Plan at June 30, 2015 and Demefiy 2014 was $5.9 million a
$6.9 million, respectively. As of June 30, 201% theighted average period over which the unreceghé@mpensation expense is expect
be recognized is 28.9 months.
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NOTE 11 - 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 ekiz and diluted earnings per share for the petindisated (in thousands, except per sh
data):

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014
Basic:
Weighted average shares outstanding 14,368 14,708 14,380 14,716
Net income $ 7,16 $ 14,88 $ 16,81 $ 25,84
Convertible preferred stock divide 22 22 45 45
Net income attributable to common shareholt $ 714 $ 14,86 $ 16,77 $ 25,80
Per share amou $ 0.5( $ 1.0 $ 1.1 $ 1.7!
Diluted:
Weighted average shares outstanc 14,36¢ 14,70¢ 14,38( 14,71¢
Assumed conversion of convertible
preferred stocl 84( 84( 84C 84C
Net income attributable 1
common shareholde $ 7,14 $ 14,86 $ 16,77 $ 25,80:
Convertible preferred stock divide 22 22 45 45
Net income for dilutet . .
earnings per sha $ 7,16 $ 14,88 $ 16,81\ $ 25,84
Per share amou $ 04 $ 09 $ 11 $ 16|

NOTE 12 - 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 yearrdfie 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 specificaicludes 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.

On January 2, 2014, the Company completed the sitiqui of all of the equity securities and unitsB#7, LLC (“B27”) by way of a Securiti¢
Purchase Agreement to expand DXRump packaging offering. The total transactiolu&avas approximately $293.6 million, exclud
approximately $1.0 million in transaction costsagwmized within SG&A in the 2013 statement of inconTde purchase price was finan
with borrowings under our amended credit facilibdapproximately $4.0 million (36,000 shares) of ®¥ommon stock. Goodwill of $17¢
million and intangible assets of $81.1 million weeeognized for this acquisition. Approximately @16 million of the estimated goodwill
intangible assets are expected not to be tax dibtiicthe estimated goodwill associated with thiguasition is included in the IPS and Senr
Centers segments. During the fourth quarter of 2004P performed its annual impairment test and gatzed impairment expense of $1(C
million on the goodwill associated with the acqtidsi of B27.
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On May 1, 2014, the Company completed the acqoisitif all of the equity interests of Machinery Tiogl and Supply, LLC (“MT&S")to
expand DXPs cutting tools offering in the North Central regiof the United States. DXP paid approximately $Iiillion for MT&S, whick
was borrowed under our existing credit facility. ddavill of $4.3 million and intangible assets of $4million were recognized for tt
acquisition. All of the goodwill is included in tigervice Centers segment.

On April 1, 2015, the Company completed the actjaisiof all of the equity interests of Tool Supplpc. (“TSI”) to expand DXPS cutting
tools offering in the Northwest region of the UnitStates. DXP paid approximately $5.0 million fd8ITwhich was borrowed under «
existing credit facility. DXP has not completed wations of intangibles for TSI, the valuation of rking capital items or completed -
analysis of the tax effects, and therefore has npaeléminary estimates for the purposes of thigldsure. Estimated goodwill of $2.9 milli
and intangible assets of $2.0 were recognizedhferacquisition. All of the estimated goodwill icluded in the Service Centers segment.

The value assigned to the noompete agreements and customer relationshipsufsindss 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 prajeeteenues and operating expenses were estimated ba management estimates at the
of purchase. Net capital charges for assets thdtibate to projected cash flow were based on #tenated fair value of those assets. For
a discount rate of 13.5% was deemed appropriatedioing these assets and was based on the risisiated with the respective cash fli
taking into consideration the acquired company'gived average cost of capital.

For the three months ended June 30, 2015, busmassgired during 2014 and 2015 contributed sd1&24.8 million and a loss before ta
of approximately $2.3 million.

For the six months ended June 30, 2015, businessgsred during 2014 and 2015 contributed salek88f5 million and a loss before taxe:
approximately $3.7 million.

The following table summarizes the estimated falugs of the assets acquired and liabilities asduimeng 2014 and 2015 in connection \
the acquisitions described abovie (housands:

B27 MT&S TSI Total
Cash $ 2,53 $ 80t $ - $ 3,34
Accounts receivable, n 51,44¢ 5,65¢ 44z 57,54¢
Inventory 6,472 2,522 47¢ 9,46¢
Property and equipme 14,57: 557 42 15,17:
Goodwill and intangible® 259,41. 8,40¢ 4,92¢ 272,74t
Other assets 1,791 59 10C 1,95(C
Assets acquired 336,23: 18,00t 5,98¢ 360,22°
Current liabilities assume 26,69( 3,33¢ 33t 30,36:
Non-current liabilities assumed 15,99: - 652 16,64¢
Net assets acquired $ 293,55 $14,66! $ 5,00 $ 313,22

(1) The amounts in the table above have not bedurcesl by the $105.3 million of goodwill impairmesitarges for B27 recorded in the fol
quarter of 2014.
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The pro forma unaudited results of operationstier€ompany on a consolidated basis for the thrdesixmonths ended June 30, 2015 and
2014, assuming the acquisition of businesses cdeatpie 2014 and 2015 were consummated as of Jadu@g14 are as followsirg
thousands, except per share data

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014

Net sales $ 323,68¢ $ 385,89¢ $ 666,50C $ 745,32¢
Net income $ 7,167 $ 15,66: $ 17,05 $ 27,61t
Per share dal

Basic earning $ 0.5( $ 1.0¢ $ 1.1¢ $ 1.8¢
Diluted earning: $ 0.47 $ 1.0: $ 1.1z $ 1.7¢

NOTE 13 - 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 servicesding 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 gafsrvices categories. The Innova
Pumping Solutions segment fabricates and assermmbsmmade pump packages, remanufactures pumps and roametabranded prive
label pumps. The Supply Chain Services segmentiges\a wide range of MRO products and manages alad of a customer's supply chi
including warehouse and inventory 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.

The following table sets out financial informatimating the Company’s segmenis thousands:

Three Months ended June 30 Six Months ended June 3C
Service Service
Centers IPS SCS Total Centers IPS SCS Total
2015
Sales $214,111 $ 66,900 $ 4266 $ 323,68 $ 439,90 $141,16 $ 8420 $ 665,28

Operating income for
reportable segmen $ 21,11 $ 591 $ 373 $ 30,76 $ 4398 $ 14,53 $ 701 $ 6553

2014

Sales $248,83¢ $ 90,57 $ 42,18! $ 381,60: $ 480,06 $170,45 $ 79,58 $ 730,10
Operating income for

reportable segmen $ 25,48 $ 15,80 $ 357¢ $ 44,86 $ 49,91 $ 25,35 $ 6,70 $ 81,96

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

Three Months ended June 30, Six Months ended June 30,
2015 2014 2015 2014
Operating income for reportable segme $ 30,76 $ 44,86 $ 65,53 $ 81,96
Adjustment for:
Amortization of intangible 5,30¢ 5,66( 10,661 11,237
Corporate expense 11,46 11,81 22,77 22,18
Total operating incom 13,99t 27,39: 32,09 48,54¢
Interest expens 2,592 3,17¢ 5,27¢ 6,57
Other expense (income), net (145 141 (394, (9)
Income before income taxes $ 11,54 $ 24,07 $ 27,21 $ 41,98,
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NOTE 14 — COMMITMENTS AND CONTINGENCIES

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 beliethed 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.

NOTE 15 - SHARE REPURCHASES

On December 17, 2014, DXP publicly announced ahaaization from the Board of Directors that allo@¥XP from time to time to purcha
up to 400,000 shares of DXP's common stock ovan@dths. Purchases could be made in open markatpivately negotiated transactic
During the first quarter of 2015, DXP purchased,420 shares for $8.9 million under this authoratieaving 208,580 shares still author
as of June 30, 2015.

NOTE 16 - SUBSEQUENT EVENTS

On August 6, 2015, DXP amended the Facility aofod:

1. Amended the maximum Consolidated Leverage Ratiemant as follows

Period Maximum Ratio
June 30, 2015 through September 30, Z 4.25x
December 31, 201 4.00x
March 31, 2017 through June 30, 2( 3.75x
September 30, 2017 through December 31, . 3.50x
March 31, 2018 and thereafs 3.25x

2. Amended the minimum Consolidated Fixed Charge GmeRatio covenant as follow

Period Minimum Ratio
June 30, 2015 through December 31, 2 1.15x
March 31, 2017 and thereaft 1.25x

3. Added a new level, of LIBOR plus 2.75%, to the pricgrid for leverage greater than or equal t@A4.!

We have evaluated subsequent events through tleetliatinterim condensed consolidated financiakstants were issued. There were
additional subsequent events that required redogritr disclosure.

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 six moni
ended June 30, 2015 should be read in conjunctibm eur previous annual report on Form 10-K and aprarterly reports on Form 1Q
incorporated in this Quarterly Report on Form Dby reference, and the financial statements artdsthereto included in our annual ¢
quarterly reports. The Compargyfinancial statements are prepared in accordanith accounting principles generally accepted in theitec
States of America (“USGAAP”).
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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 materiallynfréhe 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 16, 2015. We assume no obligation andiatointend 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 June 30 Six Months Ended June 30
2015 % 2014 % 2015 % 2014 %

Sales $323,68: 100.( $381,60. 100.( $665,28. 100.( $730,10 100.(
Cost of sale: 232,38¢ 71.€ 270,55 70.¢ 475,93: 71.5 517,35« 70.¢
Gross profit 91,29¢ 28.2 111,04¢ 29.1 189,34¢ 28.F 212,75: 29.1
Selling, general and
administrative expens 77,30¢ 23.€ 83,65¢ 21.¢€ 157,25 23.€ 164,20 22.5
Operating incom: 13,99¢ 4.3 27,39: 7.2 32,09 4. 48,54¢ 6.€
Other expense (income), r (145 0.1 141 - (394 0.1 9) -
Interest expens 2,597 0.¢ 3,171 0.€ 5,27¢ 0.8 6,57. 0.€
Income before
income taxe: 11,54¢ 3.6 24,07¢ 6.3 27,21 4.2 41,98: 5.7
Provision for
income taxe: 4,381 1.4 9,191 2.4 10,39 1.€ 16,13¢ 2.2
Net income $ 7,16° 2.2 $ 14,88 3.¢ $ 16,81 2.t $ 25,84 3.t
Per share amoun
Basic earnings
per share $ 0.5 $ 1.0 $ 1T $ 17
Diluted earnings
per share $ 04 $ 0.9 $ 1.1 $ 1.6

DXP is organized into three business segmentsic&eBenters, Supply Chain Services (SCS) and Irnthava

Pumping Solutions (IPS). The Service Centers agaged in providing maintenance, repair and opegaviRO) products, equipment &
integrated services, including technical experdisd logistics capabilities, to industrial customwith the ability to provide same day delive
The Service Centers provide a wide range of MRQlyets and services in the rotating equipment, hgapower transmission, hose, fl
power, metal working, industrial supply and safptgduct and service categories. The SCS segmenidpsoa wide range of MRO produ
and manages all or part of our custoreetipply chain, including inventory. The IPS segnfebricates and assembles integrated pump s
packages custom made to customer specificatiomgmefactures pumps and manufactures branded plataé pumps. Over 90% of DX’
revenues represent sales of products.
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Three Months Ended June 30, 2015 compared to TMoeghs Ended March 31, 2014

SALES. Sales for the three months ended June 3 #e@creased $57.9 million, or 15.2%, to approxéiya$323.7 million from $381
million for the prior corresponding period. Salgshusinesses acquired accounted for a $4.4 miiliorease. Excluding second quarter Z
sales from acquired businesses, on a same stexlsadis, sales for the second quarter in 201®ased by $62.3 million, or 16.3% from
prior corresponding period. This sales decreasbeigesult of decreases in our Service Center BSdsegments of $39.1 million and $:
million, respectively, on a same store sales bddiese decreases in sales were partially offsetrbincrease of $0.5 million within our S
segment. These variances are explained in segrisenisdions below. The strength of the U.S. dolkartigbuted to the sales decline. Sales
our Canadian operations were $32.6 million for $keond quarter of 2015. The change in the excheatgereduced sales by approxima
$4.1 million compared to the amount which wouldch&ulated using the second quarter of 2014 averageange rate.

GROSS PROFIT. Gross profit as a percentage of saldhe three months ended June 30, 2015 decrdnsalinost 90 basis points from
prior corresponding period. On a same store salsis bgross profit as a percentage of sales dextdnsalmost 90 basis points. The declir
the gross profit percentage, on a same store balsis is primarily the result of an approximate H@@is point decline in the gross pr
percentage in our IPS segment discussed below.

SELLING, GENERAL AND ADMINISTRATIVE. Selling, genel and administrative expense (SG&A) for the thmeenths ended June !
2015 decreased by approximately $6.3 million, 6€4,.to $77.3 million from $83.6 million for the pricorresponding period. Selling, gen
and administrative expense from businesses acqaicedunted for $0.9 million of the second quarteroant. Excluding second qual
expenses from acquired businesses, on a samesatessbasis, SG&A for the quarter decreased by @illidn, or 8.7%. The decline in SG&
on a same store sales basis, is partially thetrefal $2.6 million decrease in variable compemsatin addition, the strength of the U.S. dc
contributed to the decline in SG&A. Expenses for Ganadian operations were $9.4 million for theoselcquarter of 2015. The change in
exchange rate reduced SG&A by approximately $1./Bamicompared to the amount which would be cal®dausing the second quarte
2014 average exchange rate. As a percentage sf Sadesecond quarter 2015 expense increased apprtely 200 basis points to 23.9%, fr
21.9% for the prior corresponding period, on a satoee sales basis, primarily as a result of tireg#age decrease in sales exceedin
percentage decline in SG&A.

OPERATING INCOME. Operating income for the secongamer of 2015 decreased $13.4 million, or 48.9%npared to the pris
corresponding period. Operating income from busessacquired reduced the decline in operating iedoy$0.3 million. Excluding operati
income from acquired businesses, on a same sti@® [sa@sis, operating income decreased $13.7 mikinb0.1% from the prior correspond
period. This decrease in operating income is piilsneglated to the decline in sales and gross pdificussed above.

INTEREST EXPENSE. Interest expense for the secaradtgr of 2015 decreased 18.4% from the prior epording period primarily due
paying down debt during 2014 and 2015.

INCOME TAXES. Our provision for income taxes diffefrom the U.S. statutory rate of 35% primarily doestate income taxes and non

deductible expenses. The effective tax rate forséend quarter of 2015 decreased to 37.9%, fro2?3& the prior corresponding peri
primarily as a result of changes in permanent difiees and a decline in the effective state tax rat
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SERVICE CENTERS SEGMENT. Sales for the Service @msnéegment decreased by $34.7 million, or 14.0%hfsecond quarter of 2015
compared to the prior corresponding period. Exclgdiecond quarter 2015 Service Centers segmestfsafe acquired businesses of $4.4
million, Service Centers segment sales for thersg:cuarter in 2015 decreased $39.1 million, or %bfiom the prior corresponding period, on
a same store sales basis. This sales decreasen#ifyr the result of decreased sales of bearingal working products and safety services to
customers engaged in the upstream oil and gas trarkeanufacturing equipment for the upstream d gas market. If crude oil and natural
gas prices remain at, or below, prices experiedceithg the second quarter of 2015, this declingaies to the upstream oil and gas industry
would be expected to continue during the remaind@015. The strength of the U.S. dollar also dbated to the sales decline. Service Cente
sales for our Canadian operations were $23.1 millldie change in the exchange rate reduced sal%2.89ymillion compared to the amount
which would be calculated using the second quaft@014 average exchange rate. As a percentagded, she second quarter gross profit
percentage for the Service Centers increased appatedy 20 basis points, or approximately 25 basisits on a same store sales basis, from
the prior corresponding period. Operating inconretlie Service Centers segment decreased $4.4mitiral 7.1%. Excluding second quarter
Service Centers segment operating income from bases acquired of $0.5 million, Service Centersmseg operating income for the second
quarter in 2015 decreased by $4.9 million, or 19.@fitnarily as a result of the decreased salesidgs] above.

INNOVATIVE PUMPING SOLUTIONS SEGMENT. Sales for thES segment decreased by $23.7 million, or 26 d@thfe second quarter
2015 compared to the prior corresponding periods Hecrease was primarily the result of a declin¢hie capital spending by oil and
producers and related businesses stemming frometiee in the price of oil. This decline in IPSesacould continue during the remainde
2015 if crude oil and natural gas prices remaioraielow prices experienced during the second quaft2015. As a percentage of sales
second quarter gross profit percentage for the d&@nent decreased approximately 500 basis poiots fhe prior corresponding per
primarily as a result of competitive pressures ltegpin lower margin jobs and unabsorbed manufactuoverhead. Additionally, gross prc
margins for individual orders for the IPS segmean ¢luctuate significantly because each order isafainique package built to custol
specifications and subject to varying competitiOperating income for the IPS segment decreasedr$dlidn, or 62.6%, primarily as a res
of the 26.1% decrease in sales and 500 basis g@dtine in the gross profit percentage discussesab

SUPPLY CHAIN SERVICES SEGMENT. Sales for the SCgnsent increased by $0.5 million, or 1.1%, for tleeand quarter of 20
compared to the prior corresponding period. Theeiase in sales is primarily related to increasdelss® new and existing customers in
food and beverage, transportation, and gas turidestries which were partially offset by decreasesales to customers in the oilfi
services and oilfield equipment manufacturing indas. We suspect the customers, which purchased products from DXP, did so beca
the customers increased production during the gefde suspect customers in the oilfield serviced aitfield equipment manufacturi
industries purchased less from DXP because ofdlbng in the number of drilling rigs operatingtie U.S and Canada. Operating incomi
the SCS segment increased 4.4% primarily as atreftlile 1.1% increase in sales combined with tB&t8increase in gross profit.

Six Months Ended June 30, 2015 compared to Sixiddended March 31, 2014

SALES. Sales for the six months ended June 30, BetBeased $64.8 million, or 8.9%, to approxima$8$5.3 million from $730.1 millic
for the prior corresponding period. Sales by busses acquired accounted for $15.7 million of seapratter sales. Excluding second qui
2015 sales from businesses acquired, on a sameessti@s basis, sales for the second quarter in @8drfgased by $80.5 million, or 11.0% fi
the prior corresponding period. This sales decreatee result of decreases in our Service CemeérnRS segments of $55.9 million and $:
million, respectively, on a same store sales bddiese decreases in sales were partially offsetrbincrease of $4.6 million within our S
segment. These variances are explained in segrisenisdions below. The strength of the U.S. dolkartigbuted to the sales decline. Sales
our Canadian operations were $69.1 million for #ite months ended June 30, 2015. The change inblearge rate reduced sales
approximately $8.7 million compared to the amouhtolr would be calculated using the average excheatgefor the first six months of 2014.
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GROSS PROFIT. Gross profit as a percentage of satethe six months ended June 30, 2015 decreageaproximately 70 basis poil
compared with the prior corresponding period. Tdgsrease is primarily the result of an approxinZ3@ basis point decline in the gross p
percentage for our IPS segment discussed belova €ame store sales basis, gross profit as a pageeaf sales for the six months ended
30, 2015 decreased by almost 55 basis points caupaith the prior corresponding period. This deelis primarily the result of :
approximate 230 basis point decline in the grosfitgrercentage for our IPS segment discussed helow

SELLING, GENERAL AND ADMINISTRATIVE. SG&A for the & months ended June 30, 2015 decreased by appatedyr$6.9 million, ¢
4.2%, to $157.3 million from $164.2 million for thmior corresponding period. SG&A from businesseguired accounted for $2.7 million
the expense. Excluding expenses from businessesr@dgon a same store sales basis, SG&A yedsate-decreased by $9.7 million, or 5.
This decrease is primarily the result of a $6.dianldecrease in variable compensation. In additiba strength of the U.S. dollar contribt
to the decline in SG&A. Expenses for our Canadiperations were $20.0 million for the first six miatof 2015. The change in the exche
rate reduced SG&A by approximately $2.6 million gared to the amount which would be calculated utfiegaverage exchange rate for
first six months of 2014. As a percentage of sales,year-tadate 2015 expense increased to 23.6%, from 22.5%éoprior correspondit
period as a result of the percentage decreasdeis discussed above exceeding the percentage dedne8G&A.

OPERATING INCOME. Operating income for the firsixsinonths of 2015 decreased $16.5 million, or 33.@8mpared to the pri
corresponding period. Operating income from busieesicquired reduced the decline in operating iedoyr$0.8 million. Excluding operati
income from acquired businesses, on a same stie® lsasis, operating income decreased $17.3 milinB5.6% from the prior correspond
period. This decrease in operating income is piiljneglated to the decline in sales and gross pdificussed above.

INTEREST EXPENSE. Interest expense for the firstrsonths of 2015 decreased 19.7% from the prioresponding period primarily due
paying down debt during 2014 and 2015.

SERVICE CENTERS SEGMENT. Sales for the Service 8mnsegment decreased by $40.2 million, or 8.4%hefirst six months of 20:
compared to the prior corresponding period. Excigdyear-todate 2015 Service Centers segment sales from adgbinsinesses of $1!
million, Service Centers segment sales for the §its months in 2015 decreased $55.9 million, 6% from the prior corresponding peri
on a same store sales basis. This sales decrgasmasily the result of decreased sales of beatingetal working products and safety sen
to customers engaged in the upstream oil and gaketmar manufacturing equipment for the upstreabrand gas market. If crude oil ¢
natural gas prices remain at, or below, prices #speed during the first six months of 2015, thécithe in sales to the upstream oil and
industry would be expected to continue during themainder of 2015. The strength of the U.S. dollao &ontributed to the sales decl
Service Center sales for our Canadian operatioms $&3.8 million. The change in the exchange rdieiced sales by $6.7 million compare
the amount which would be calculated using the ayeexchange rate for the first six months of 2@réss profit as a percentage of sale:
a same store sales basis, stayed flat. Operatognie for the Service Centers segment decreasedrfich, or 11.9%. Excluding year-tdate
Service Centers segment operating income from esdjbiusinesses of $1.3 million, Service Centersngeg operating income for the first
months in 2015 decreased by $7.3 million, or 14@Wharily as a result of the 11.6% decrease inssale

INNOVATIVE PUMPING SOLUTIONS SEGMENT. Sales for tHES segment decreased by $29.3 million, or 17.@84hie first six montt
of 2015 compared to the prior corresponding peride sales decrease primarily resulted from a dseré capital spending by our oil and
related customers. Operating income for the IP$neeg decreased by $10.8 million, or 42.7%, prirgaa# a result of the 17.2% decreas
sales as well as an approximate 230 basis poitinddgn gross profit percentage. The decreasedsgrosit as a percentage of sales for the
segment is the result of competitive pressuresltieguin lower margin jobs and unabsorbed manufa@ecty and fabrication overhe:
Additionally, gross profit margins for individualra@ers for the IPS segment can fluctuate signifiyabecause each order is for a uni
package built to customer specifications and stiljeearying competition.
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SUPPLY CHAIN SERVICES SEGMENT. Sales for the SC8nsent increased by $4.6 million, or 5.8%, for timstfsix months of 201
compared to the prior corresponding period. Thee@se in sales is primarily related to increasésss@m new and existing customers in
transportation, food and beverage, mining and cbainmdustries, which were partially offset by dmases in sales to customers in the oil
services and oilfield equipment manufacturing indas. We suspect the customers, which purchased products from DXP, did so beca
the customers increased production during the geffde suspect customers in the oilfield serviced aitfield equipment manufacturi
industries purchased less from DXP because ofdlbng in the number of drilling rigs operatingtie U.S and Canada. Operating incom
the SCS segment increased 4.6% primarily as atrefsthle 5.8% increase in sales.

BUSINESS ACQUISITIONS, GOODWILL AND SUPPLEMENTAL PR O-FORMA DATA

A key component of our growth strategy includes plating acquisitions of businesses with complenmgntar desirable product line
locations or customers. Since 2004, we have coehl80 acquisitions across our three business sdgnigelow is a summary of rec
acquisitions.

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.

On May 1, 2014, the Company completed the acqaisibf all of the equity interests of Machinery Tiogl and Supply, LLC (MT&S) by we
of an Equity Purchase Agreement to expand DX@utting tools offering in the North Central regiof the United States. DXP p.
approximately $14.7 million for MT&S, which was owed under our existing credit facility.

On April 1, 2015, the Company completed the actjaisiof all of the equity interests of Tool Supplpc. (“TSI”) to expand DXPS cutting
tools offering in the Northwest region of the UnitStates. DXP paid approximately $5.0 million fd8ITwhich was borrowed under «
existing credit facility.

For the three months ended June 30, 2015, busmassgired during 2014 and 2015 contributed sd1&24.8 million and a loss before ta
of approximately $2.3 million.

For the six months ended June 30, 2015, businessgsred during 2014 and 2015 contributed salek88f5 million and a loss before taxe:
approximately $3.7 million.

The following table summarizes the estimated falugs of the assets acquired and liabilities asduimeng 2014 and 2015 in connection \
the acquisitions described abovie (housandy:

B27 MT&S TSI Total
Cash $ 2,53 $ 80t $ - $ 3,34
Accounts receivable, n 51,44¢ 5,65¢ 44z 57,54¢
Inventory 6,472 2,522 47¢ 9,46¢
Property and equipme 14,57: 557 42 15,17:
Goodwill and intangible(® 259,41. 8,40¢ 4,92¢ 272,74t
Other assets 1,791 59 10C 1,95(
Assets acquired 336,23: 18,00¢ 5,98¢ 360,22
Current liabilities assume 26,69( 3,33¢ 33E 30,36:
Non-current liabilities assumed 15,99: - 65% 16,64*
Net assets acquired $ 293,55 $14,66! $ 5,001 $ 313,22

(1) The amounts in the table have not been redbgele $105.3 million of goodwill impairment chasgier B27 recorded in the fourth qua
of 2014.
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The pro forma unaudited results of operationstier€ompany on a consolidated basis for the thrdesixmonths ended June 30, 2015 and
2014, assuming the acquisition of businesses cdeatpie 2014 and 2015 were consummated as of Jadu@g14 are as followsirg
thousands, except per share data

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014

Net sales $ 323,68¢ $ 385,89¢ $ 666,50C $ 745,32
Net income $ 7,167 $ 15,66: $ 17,05 $ 27,61
Per share dal

Basic earning $ 0.5( $ 1.0¢ $ 1.1¢ $ 1.8¢
Diluted earning $ 0.47 $ 1.0: $ 1.12 $ 1.7¢

As of October 1, 2014, DXP determined it had eigipiorting units. The DXP Core Supply Chain Servié2%P Core IPS, DXP Core Serv
Centers, Canada Service Centers and NatPro S&eicters reporting units had an aggregate goodualillesof $180.3 million at December
2014. The fair value of each of these reportingsuas of October 1, 2014 was substantially in exoédsach reporting ung’carrying value
The remaining reporting units, B27 Service CentBgY, IPS and NatPro IPS, recorded impairment lodaasag the fourth quarter of 2014.

During 2014 DXP was working to improve the profitip of the NatPro IPS reporting unit. The declimeoil prices during the third quarter
2014 significantly lowered the forecasts for oidagas activity in Canada because Canada has hijh far oil production. This decline
forecasted oil and gas activity delayed the exmeathievement of profitability for the NatPro IR&orting unit. Considering the actual res
of the NatPro IPS reporting unit for the nine mandnded September 30, 2014 and the decline inriciég) DXP did not believe it w
reasonable to expect the NatPro IPS reporting tonéchieve the improved operating results in timeetiframe forecasted at the date
acquisition. The NatPro IPS goodwill was reducedam with the impairment.

DXP acquired B27 on January 1, 2014. At the timeaaduisition, B27 management forecasted 2014 resetm increase significantly o
2013 revenues based on their expectation of reggseveral large orders from oil companies in Sdutterica. During the first half of 201
the oil companies delayed the issuance of the ¢éggquurchase orders. However, oil prices increasehg the period, which supported
probability the projects would be funded. During third quarter of 2014 oil prices declined andgdpeared the projects related to the exp:
orders were being deferred indefinitely. The indidi delay in the pending large oil and gas productelated projects in South Amer
combined with the effect of the third quarter deelin oil prices on the domestic market reducedettfected fair value of the B27 report
units. Considering the actual results of the BZ¥reéng units for the nine months ended SeptembBeRB14 and the decline in oil prices, C
did not believe it was reasonable to expect B2bdaable to achieve the future operating resultscisted at the time of acquisition.
remaining aggregate goodwill for the B27 Servicent€es and B27 IPS reporting units was $73 milliordane 30, 2015 and December
2014. Because the carrying values of the B27 rayptinits equal the fair values of these reportings as of October 1, 2014, a decline ir
estimated cash flows of the reporting units cowddutt in an impairment loss. A decline in the eat@d cash flows could result fron
significant, sustained decline in capital spendiggil and gas producers and related businesses.

LIQUIDITY AND CAPITAL RESOURCES
General Overview

As a distributor of MRO products and services, aguire significant amounts of working capital tmduinventories and accounts receive
Additional cash is required for capital items fafarmation technology, warehouse equipment, leddehmrovements, pump manufactur
equipment and safety services equipment. We atpgreecash to pay our lease obligations and toceour debt.

The Company generated $53.8 million of cash in aiey activities during the six months ended Jube2®15 compared to $19.8 milli
during the prior corresponding period. The increzesgveen the two periods was primarily driven bgraies in working capital.

During the six months ended June 30, 2015, the atrengilable to be borrowed under our credit age#mvith our bank lender decrea
from $51.0 million at December 31, 2014 to $27.9liani at June 30, 2015. This decrease in availgbprimarily resulted from the $1¢
million decline in the earnings before taxes, iagtr depreciation and amortization for the twehenths ended June 30, 2015 compared t
twelve months ended December 31, 2014.
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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 amendéd, “Original Facility”). On January 2, 2014, the Company entered into annfletk an
Restated Credit Agreement with Wells Fargo Banktidéal Association, as Issuing Lender and Admiaistie Agent for other lenders (i
“Facility”), amending and restating the OriginalcHy.

The Facility provides a term loan and a $350 millievolving line of credit to the Company. At Ju& 2015, the term loan component of
facility was $193.8 million. The Facility expires danuary 2, 2019.

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 June 30, 2015, the LIBOR based rate of the iBawis LIBOR plus 2.00%, the prime based ratehef Eacility was prime plus 1.00%, ¢
the commitment fee was 0.35%. At June 30, 20154 %3Willion was borrowed under the Facility at aigilted average interest rate
approximately 2.2% under the LIBOR options. At JBt 2015, the Company had $27.5 million availdiole borrowing under the mc
restrictive covenant under the Facility.

At June 30, 2015, the Facility’s principal finarlciavenants included:

Consolidated Leverage Ratio — The Facility requitest the Companyg’ Consolidated Leverage Ratio, determined at thieodreach fisc:
guarter, not exceed 3.25 to 1.0 as of the lastafaach quarter. The Consolidated Leverage Ratieimed as the outstanding indebted
divided by Consolidated EBITDA for the period ofifoconsecutive fiscal quarters ending on or immtedligprior to such date. Indebtednes
defined under the Facility for financial covenantryoses as: (a) all obligations of DXP for borrowmdney including but not limited
obligations evidenced by bonds, debentures, nategher similar instruments; (b) obligations to pdsferred purchase price of propert
services; (c) capital lease obligations; (d) olilmy@ under conditional sale or other title retentagreements relating to property purche
and (e) contingent obligations for funded indebtedn At June 30, 2015, the Company’s Leverage Rat$3.03 to 1.00.

Consolidated Fixed Charge Coverage Rafite-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 “Constéid Fixed Charge Coverage Ratitgfined as the ratio of (a) Consolidated EBITDA tioe
period of 4 consecutive fiscal quarters endinguhalate minus capital expenditures during suclog€excluding acquisitions) minus inco
tax expense paid minus the aggregate amount ofctest payments defined in the agreement to (b)rttexest expense paid in cash, schec
principal payments in respect of long-term debt tredcurrent portion of capital lease obligatioossuch 12month period, determined in e:
case on a consolidated basis for DXP and its sigsid. At June 30, 2015, the Company's Consoliieieed Charge Coverage Ratio was
to 1.00.

Asset Coverage Ratio —The Facility requires thatAlset Coverage Ratio at any time be not less tato 1.0 with “Asset Coverage Ratio

defined as the ratio of (a) the sum of 85% of reebants receivable plus 65% of net inventory tot(lg) aggregate outstanding amount o
revolving credit on such date. At June 30, 20186,@ompany's Asset Coverage Ratio was 1.26 to 1.00.
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Consolidated EBITDA as defined under the Facildyfinancial covenant purposes means, without dafitin, for any period the consolidated
net income of DXP plus, to the extent deductedainwdating consolidated net income, depreciatiomization (except to the extent that suck
non-cash charges are reserved for cash chargestaxén in the future), non-cash compensation dietyistock option or restricted stock
expense, interest expense and income tax expenteés based on income, certain one-time coste@ted with our acquisitions, integration
costs, facility consolidation and closing costsiesance costs and expenses, write-down of casmegpéncurred in connection with the
existing credit agreement and extraordinary lotsssinterest income and extraordinary gains. Aaeed EBITDA shall be adjusted to give
pro forma effect to disposals or business acqaistassuming that such transaction(s) had occarréle first day of the period excluding all
income statement items attributable to the assegguity interests that is subject to such dispmsitnade during the period and including all
income statement items attributable to propertgaurity interests of such acquisitions permittedauriie Facility.

The following table sets forth the computationiuf L everage Ratio as of June 30, 20ibthousands, except for ratids

For the Twelve Months ended Leverage

June 30, 201 Ratio

Loss before taxe $ (42,339
Interest expens 11,49¢
Depreciation and amortizatic 34,35(
Impairment expens 117,56¢
Stock compensation exper 3,38¢
Pro forma acquisition EBITD: 943
Other adjustments (162
®) Defined EBITDA $ 125,24
As of June 30, 201

Total lon¢-term debt, including current maturiti $ 377,37
Unamortized debt issuance costs 2,13¢
(B) Defined indebtedness $ 379,50
Leverage Ratio (B)/(A) 3.0

The following table sets forth the computationiwé Fixed Charge Coverage Ratio as of June 30, eilthousands, except for ratigps

For the Twelve Months ended

June 30, 201

Defined EBITDA $ 125,24
Cash paid for income tax 22,15t
Capital expenditures 12,92(
(A Defined EBITDA minus capital expenditures

& cash income taxe $ 90,17
Cash interest paymer $ 10,34
Dividends a0
Scheduled principal payments 39,07"
(®) Fixed Charges $ 49,51
Fixed Charge Coverage Ratio (A)/(B) 1.82
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The following table sets forth the computationfué Asset Coverage Ratio as of June 30, 20d%housands, except for ratids

Credit facility outstanding balant $ 180,94
Outstanding letters of credit 6,88¢
Aggregate outstandings $ 187,83
Accounts receivable (net), valued at 85% of g $ 165,19
Inventory, valued at 65% of gross 71,32:

$ 236,51
Asset Coverage Rat 1.2¢

Borrowings (in thousands)

June 30, 2015 December 31, 201. Increase (Decrease
Current portion of lon-term deb: $ 44,56 $ 38,60 $ 5,96
Long-term debt, less unamortized debt issuance cos! 332,80! 370,19: (37,389
Total long-term debt $ 377,37 $ 408,80 $ (31,42¢
Amount available $ 27,531® $ 50,95t $ (23,418

Q) Represents amount available to be borrowdideaindicated date under the Facility under thetmestrictive covenant. The decrease in
the amount available to be borrowed is primarily tesult of the $18.8 million decline in Defined IEBA for the twelve months ended June
30, 2015 compared to the twelve months ended Deee81h 2014.

Facility Amendment Subsequent to June 30, 2015:

On August 6, 2015, DXP amended the Facility toease the maximum Consolidated Leverage Ratio atuteethe required Consolida
Fixed Charge Coverage Ratio. DXP incurred $0.5iomlin debt issuance costs as a result of the ament] which will be amortized over 1
remaining three and a half years of the loan. &kfitional discussion of the amendment in Note 1Bubsequent Events to the Condel
Consolidated Financial Statements included he

Performance Metrics (in days;

Three Months Ended June 30,

Increase
2015 2014 (Decrease)

Days of sales outstandii 57.1 63.C (5.9)
Inventory turns 8.5 9.7 (1.2)

Accounts receivable days of sales outstanding Wére days at June 30, 2015 compared to 63.0 dajisnat 30, 2014. The 5.9 days decr
was primarily due to improved collection days f@Bresulting from completion of a large contradt yeith a large accounts receivable bal:
in 2014. Inventory turns were 8.5 times compare@.times at June 30, 2015. The decrease is plymmatated to our second quarter 2!
organic sales decline, which resulted in salesedesing faster than inventory decreased.
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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 cotioecwith 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 December 17, 2014, DXP publicly announced ahaaization from the Board of Directors that allo@XP from time to time to purcha
up to 400,000 shares of DXP's common stock oven@dths. Purchases could be made in open markatpvately negotiated transactic
DXP has purchased 191,420 shares for $8.9 millimfed this authorization as of June 30, 2015. Noeshwvere purchased during the sec
quarter of 2015.

Acquisitions

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 assaddiabilities is based on estimates of fair nearialue.

DISCUSSION 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 inthiited States of Ameris
(“USGAAP”). The accompanying consolidated finanatdtements include the accounts of the Companytamdholly 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 significaiainting policies and business practices, refénéaconsolidated annual report on Form 1(
K filed with the Securities and Exchange CommissiarMarch 16, 2015. The results of operations lierthree months and six months er
June 30, 2015 are not necessarily indicative aflteexpected for the full fiscal year.

RECENT ACCOUNTING PRONOUNCEMENTS

In April 2015, the FASB issued ASU No. 2015-08terest — Imputation of Interest (Subtopic 88®: Simplifying the Presentation of D
Issuance Cost, which requires entities to recognize debt issaacmsts related to a recognized debt liability afirect deduction from tt
carrying amount of that debt liability. This prommement is effective for fiscal years, and integariods within those years, beginning ¢
December 15, 2016, however, early adoption is pgezthiDXP adopted this guidance for the first geradf 2015 and adjusted the balance ¢
for all periods presented.

In May 2014, the FASB issued ASU No. 2014-8&venue from Contracts with Customers (Topic 6886)ch provides guidance on revel
recognition. The core principal of this guidancéhiat an entity should recognize revenue to dep&transfer of promised goods or service
customers in an amount that reflects the considerad which the entity expects to be entitled xtleange for those goods or services.
guidance requires entities to apply a fastep method to (1) identify the contract(s) witlstoumers; (2) identify the performance obligationg
the contract; (3) determine the transaction pr{@g;allocate the transaction price to the perforoganbligation(s) in the contract; and
recognize revenue when (or as) the entity satisfiperformance obligation. This pronouncement waginally effective for fiscal years, a
interim periods within those years, beginning aecember 15, 2016. In April 2015, the FASB apptbaeproposal to defer the effective ¢
to fiscal years, and interim periods within thogans, beginning after December 15, 2017. We are&¥ag the impact that the adoption of
standard will have on our consolidated financiatesnents.
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In July 2015, the FASB issued ASU No. 2015-11, hioey ("ASU 2015-11"). The amendments in ASU 2Qti5<larify the subseque
measurement of inventory requiring an entity tosaguently measure inventory at the lower of cost et realizable value. Net realize
value is the estimated selling price in the ordinaourse of business, less reasonably predictab$ts cof completion, disposal, ¢
transportation. This ASU applies only to inventdat is measured using the first-in, fimtt (FIFO) or average cost method. Subsec
measurement is unchanged for inventory measured esst-in, first-out (LIFO) or the retail inventomethod. The amendments in ASU 201E
11 should be applied prospectively and are effector financial statements issued for fiscal ydagginning after December 15, 2016,
interim periods within those fiscal years, with Igaadoption permitted. The company is currentlyeasing the impact that this standard
have on its consolidated financial statements.

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 June 30, 201328@d, a 100 basis point change in interest ratgddvesult in approximately a $3.8 milli

and a $4.9 million change in annual interest experespectively. The decrease from 2014 is primahnié result of paying down debt dur
2014 and 2015.

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 158(e) 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 chmed that our disclosure controls .
procedures are effective, as of the end of theodecbvered 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 prescribedngySEC.

There were no changes in our internal control divemcial reporting that occurred during our lastél quarter (the quarter ended June
2015) that have materially affected, or are realslyridkely to materially affect, our internal cootrover financial reporting.

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 beliethed 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, 2014.

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(ewbrporated 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 Exhibi ® the Registrant’s Registration Statement omnF8-4 (Reg. No. 3330021), file
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:

*10.1 First Amendment to Restated Credit Agreement dasedf August 6, 2015 by and among DXP EnterpriBes;ower, and Wells Fart
Bank, National Association, as Issuing Lender, Adchinistrative Agent for other lendel

*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 pursuaat 18 U.S.C. 1350, as adopted pursuant to Sectiéno®the Sarbane@xley Act of
2002.

*32.2 Certification of Chief Financial Officer muant to 18 U.S.C. 1350, as adopted pursuantdtofe906 of the Sarban&xley Act o
2002.

101 Interactive Data File

Exhibits designated by the symbol * are filed wiltis Quarterly Report on Form 1D- All exhibits not so designated are incorporatbg
reference to a prior filing with the Commissionilagicated.
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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: August 10, 2015
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ExHiBIT 10.1 XECUTION VERSION
FIRST AMENDMENT TO AMENDED AND RESTATED CREDIT AGRE EMENT
Dated as of August 6, 2015

This FIRST AMENDMENT TO AMENDED AND RESTATED CREDIRGREEMENT (this “ Amendmen? is by and among DX
ENTERPRISES, INC., a Texas corporation (* US Borol), DXP CANADA ENTERPRISES LTD., a corporation orgardzender the law
of British Columbia, Canada (* Canadian Borroweand together with US Borrower, the_* Borrowel)s the lenders who are party to 1
Amendment (the “_Consenting Lendé)s and WELLS FARGO BANK, NATIONAL ASSOCIATION, a natiml banking association,
administrative agent for the Lenders (in such capathe “ Administrative Agent).

PRELIMINARY STATEMENTS

WHEREAS, the Borrowers, the lenders party theréte ( Lenders’) and the Administrative Agent entered into an Amehdac
Restated Credit Agreement dated as of January 24 Z8s amended hereby and as further amendedfedtsamended and resta
supplemented or otherwise modified from time toetithe “_Credit Agreemeri}; and

WHEREAS, the Borrowers have requested that the Athtnative Agent and the Lenders agree to amendCtieelit Agreement
specifically set forth herein and, subject to therts of this Amendment, the Administrative Agendl dine Consenting Lenders have agres
grant such request of the Borrowers.

NOW, THEREFORE, for good and valuable considerattbe receipt and sufficiency of which is herebkramwledged, the parti
hereto hereby agree as follows:

Section 1. Capitalized TermsAll capitalized terms not otherwise definedhiistAmendment (including without limitation in the
introductory paragraph and the Preliminary Statdmbareto) shall have the meanings as specifiiteilCredit Agreement.

Section 2. _Amendments to Credit AgreemeSubject to and in accordance with the termscamdlitions set forth herein the
Administrative Agent and the Lenders party heretreby agree as follows:

(a) _Section 1.bf the Credit Agreement is hereby amended by:

(i)  amending the definition of “Applicable Ratby amending and restating the table therein iarntiety as

follows:
Commitment LIBOR Rate and Base Rate anc
Pricing Level Consolidated Leverage Ratic Fee CDOR Rate + Canadian Base Rate +
| Less than 1.50 to 1.( 0.20% 1.25% 0.25%
Il Greater than or equal to 1.50 to 1.00 but less than 0.25% 1.50% 0.50%
2.00 to 1.0(
[l Greater than or equal to 2.00 to 1.00 but less than 0.30% 1.75% 0.75%
2.50 to 1.0(
v Greater than or equal to 2.50 to 1.00 but less than 0.35% 2.00% 1.00%
3.00 to 1.0(
Vv Greater than or equal to 3.00 to 1.00 but less than 0.40% 2.25% 1.25%
3.50 to 1.0(
Vi Greater than or equal to 3.50 to 1.00 but less than 0.45% 2.50% 1.50%
4.00 to 1.0(
VI Greater than or equal to 4.00 to 1 0.50% 2.75% 1.75%
(i)  amending and restating the definition of BOR Rate” by adding the following sentence at the ef such
definition:

“Notwithstanding the foregoing, if the LIBOR Ratealifbe less than zero, such rate shall be deeméd tero fc
purposes of this Agreement.”

(b) amending Section 9.12(@fthe Credit Agreement by amending and restatiegtdable therein in its entirety as follows:

Period Maximum Ratio
June 30, 2015 through September 30, Z 4.25 to 1.0(
December 31, 201 4.00 to 1.0(
March 31, 2017 through June 30, 2( 3.7510 1.0(
September 30, 2017 through December 31, . 3.50 to 1.0C

March 31, 201¢ and thereafte 3.25to0 1.0(




(c) amending Section 9.12(bf the Credit Agreement by deleting such Sectioitsientirety and replacing it with the following:

“(b) Consolidated Fixed Charge Cover&mio. As of the last day of any fiscal quarter endihging the perioc
specified below, permit the Consolidated Fixed @bkadRatio to be less than the corresponding ratitosi below:
Period Minimum Ratio
June 30, 2015 through December 31, 2 1.15to0 1.0(
March 31, 201" and thereafte 1.25to 1.0(

Section 3. Conditions of Effectivenes3he effectiveness of this Amendment shall bgestthio the satisfaction of each of the
following conditions precedent:

(@) the Administrative Agent shall have receigednterparts of this Amendment executed by eachoBa@r, each other Credit
Party, the Administrative Agent and the Requireddess;

(b)  the representations and warranties of thed®ars contained in Sectionsthall be true and correct;

(c) the Administrative Agent shall have receivied,the account of each Consenting Lender whidiveled its executed signature
page to this Amendment by the deadline communidayatie Administrative Agent to the Lenders, aifean amount equal to 0.10% timbe
principal amount of such Consenting Lender's Commaitt as of the date of this Amendment; and

(d) all reasonable out-of-pocket costs and exgeireurred by the Administrative Agent in connectwith the preparation,
negotiation, execution and delivery of this Amendimend the other instruments and documents to beeded hereunder (including, without
limitation, the reasonable fees, charges and digloents of legal counsel for the Administrative Atga connection with the preparation,
negotiation, execution and delivery of this Amendthshall have been paid by the Borrowers.

Section 4. Representations and Warranties adBtiieowers. Each Borrower represents and warrants as follows

(@)  The execution, delivery and performance lghdBorrower of its obligations in connection withit Amendment are within its
corporate (or other organizational) powers, hawanlduly authorized by all necessary corporate ffoerocorganizational) action and do not and
will not (i) violate any provision of its articlew certificate of incorporation or bylaws or sinnilarganizing or governing documents of such
Borrower, (ii) contravene any Applicable Law whishapplicable to such Borrower, (iii) conflict wjtresult in a breach of or constitute (with
notice, lapse of time or both) a default under a@gerial indenture or instrument or other mateagreement to which such Borrower is a pe
by which it or any of its properties is bound omthich it is subject, or (iv) except for the Lieganted in favor of the Administrative Agent
pursuant to the Security Documents, result in quire the creation or imposition of any Lien upay af its properties or assets, except, in the
case of clauses (ii) and (iii) above, to the extemth contraventions, conflicts, breaches or defanduld not reasonably be expected to have a
Material Adverse Effect.

(b)  Such Borrower has taken all necessary cotpgoa other organizational) action to executeivéeland perform this
Amendment and has validly executed and delivereti efithis Amendment. This Amendment constitukeslégal, valid and binding
obligation of such Borrower enforceable againshdBorrower in accordance with its terms, excegh®wextent that enforceability may be
limited by bankruptcy, insolvency, reorganizatiomratorium or other similar laws affecting cred#atights generally, by general equitable
principles or by principles of good faith and fd@aling.

(c)  No material consent, approval, authorizatoother action by, notice to, or registrationiting with, any Governmental
Authority or other Person is or will be requiredaasondition to or otherwise in connection with the execution, delivery and performance b
such Borrower of this Amendment except such as baea obtained or made and are in full force afeteénd except filings necessary to
perfect Liens created under the Loan Documents.

(d)  After giving effect to this Amendment, thgresentations and warranties contained in eadhedfdan Documents are true and
correct in all material respects on and as of #te dereof as though made on and as of such dht (ban any such representations or
warranties that, by their terms, refer to a spedéite, in which case as of such specific date).

(e)  No Default or Event of Default shall existnmadiately prior to and after giving effect to thimendment.

Section 5. Reference to and Effect on the Loaoubeents On and after the effectiveness of this Amendimesth reference in
the Credit Agreement to “this Agreement”, “hereurigéhereof” or words of like import referring tdvé Credit Agreement, and each reference
in the Notes and each of the other Loan Documerithé Credit Agreement”, “thereunder”, “thereof’ words of like import referring to the
Credit Agreement, shall mean and be a referentteet@€redit Agreement, as amended by this Amendanashthis Amendment shall constitute

a Loan Document.

(@  The Credit Agreement, the Notes and eachebther Loan Documents, as specifically amendetiisyAmendment, are and
shall continue to be in full force and effect ame hereby in all respects ratified and confirm®&dithout limiting the generality of the foregoil
the Security Documents and all of the Collateralcdided therein do and shall continue to secur@dyenent of all Obligations of the Credit
Parties under the Loan Documents, in each casmesded or converted by this Amendment.

(b)  The execution, delivery and effectiveness of thisehdment shall not, except as expressly providegifeoperate as a waiv



of any right, power or remedy of any Lender or Aagministrative Agent under any of the Loan Docunsenbr constitute a waiver of
any provision of any of the Loan Documents.

Section 6. Reaffirmations Each Credit Party (a) consents to this Amendraadtagrees that the transactions contemplateki$y t
Amendment shall not limit or diminish the obligat®of such Person, or release such Person froroldigations, under any of the Loan
Documents to which it is a party, (b) confirms aadffirms its obligations under each of the Loarcoents to which it is a party and (c)
agrees that each of the Loan Documents to whiishaitparty remain in full force and effect and laeeeby ratified and confirmed.

Section 7. Execution in Counterpart¥his Amendment may be executed in counterparid by different parties hereto in
different counterparts), each of which shall cdngti an original, but all of which when taken tdgeatshall constitute a single
contract. Delivery of an executed counterpart sigmature page of this Amendment by facsimilencglectronic {.e., “pdf” or “tif") format
shall be effective as delivery of a manually exedutounterpart of this Amendment.

Section 8. Governing Law This Amendment and any claim, controversy, disjpu cause of action (whether in contract or ¢ort
otherwise) based upon, arising out of or relatmthis Amendment and the transactions contemplageeby and thereby shall be governed by
and construed in accordance with, the law of tla¢eSif New York.

Section 9. Entire AgreementThis Amendment and the other Loan Documents aaydseparate letter agreements with respect tc
fees payable to the Administrative Agent, the Isguiender, each Swingline Lender and/or the Arranganstitute the entire agreement am
the parties relating to the subject matter heradfsupersede any and all previous agreements atetatandings, oral or written, relating to the
subject matter hereof.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caubmdAmendment to be executed by their respectffieens thereunto du
authorized, as of the date first above written.

DXP ENTERPRISES, INC., as US Borrower
By: /S/ Mac McConnell
Name: Mac McConnell
Title: Senior Vice President, Chief Fina Officer and Seamgt
DXP CANADA ENTERPRISES LTD., as Canadian Borrower
By: /S/ Mac McConnell
Name: Mac McConnell
Title: Chief Financial Officer
DXP HOLDINGS, INC., as a US Subsidiary Guarantor
By: /S/ Mac McConnell
Name: Mac McConnell
Title: Vice President
PMI OPERATING COMPANY, LTD., as a US Subsidiary Gasmtor
By: PUMP-PMI, LLC, as General Partner
By: /S/ Mac McConnell
Name: Mac McConnell
Title: Secretary and Treasurer
PMI INVESTMENT, LLC, as a US Subsidiary Guarantor
By: /S/ Mac McConnell
Name: Mac McConnell
Title: Secretary and Treasurer
PUMP-PMI, LLC, as a US Subsidiary Guarantor
By: /S/ Mac McConnell
Name: Mac McConnell
Title: Secretary and Treasurer
VERTEX CORPORATE HOLDINGS, INC., as a US Subsidi@yarantor
By: /S/ Mac McConnell
Name: Mac McConnell
Title: Vice President, Secretary and Treasurer
VERTEX-PFI, INC., as a US Subsidiary Guarantor
By: /S/ Mac McConnell
Name: Mac McConnell
Title: Vice President and Secretary
PFI, LLC, as a US Subsidiary Guarantor
By: /S/ Mac McConnell
Name: Mac McConnell
Title: Vice President and Secretary

B27 HOLDINGS CORP., as Subsidiary Guarantor

By: /S/ Mac McConnel



Name: Mac McConnell
Title: Vice President, Chief Financial Officer aBdcretary

DXP Enterprises, Inc.
First Amendment to Amended and Restated Credit égent
Signature Pag




B27, LLC, as a US Subsidiary Guarantor

By: /S/ Mac McConnell
Name: Mac McConnell
Title: Vice President and Chief Financial Officer

B27 RESOURCES, INC., as a US Subsidiary Guarantor

By: /S/ Mac McConnell
Name: Mac McConnell
Title: Vice President and Chief Financial Officer

BEST HOLDING, LLC, as Subsidiary Guarantor

By: /S/ Mac McConnell
Name: Mac McConnell
Title: Vice President and Chief Finandficer

BEST EQUIPMENT SERVICE & SALES COMPANY, LLC, as Ssibtiary Guarantor

By: /S/ Kent Yee
Name: Kent Yee
Title: Secretary

PUMPWORKS 610, LLC, as Subsidiary Guarantor

By: /S/ Kent Yee
Name: Kent Yee
Title: Secretary

DXP Enterprises, Inc.
First Amendment to Amended and Restated Credit égent
Signature Pag




INTEGRATED FLOW SOLUTIONS, LLC, as a US Subsidigyarantor

By: /S/ Kent Yee
Name: Kent Yee
Title: Secretary

INDUSTRIAL PARAMEDIC SERVICES LTD., as a Canadiant$idiary Guarantor

By: /S/ Mac McConnell
Name: Mac McConnell
Title: Director

HSE INTEGRATED LTD., as a Canadian Subsidiary Gotma

By: /S/ Mac McConnell
Name: Mac McConnell
Title: Senior Vice President

NATIONAL PROCESS EQUIPMENT INC., as a Canadian Sdiasy Guarantor

By: /S/ Mac McConnell
Name: Mac McConnell
Title: Chief Financial Officer

DXP Enterprises, Inc.
First Amendment to Amended and Restated Credit égent
Signature Pag




ADMINISTRATIVE AGENT AND LENDERS

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent, Swingline Lender, Issulrender and Lender

By: /S/ Tom Caver
Name: Thomas F. Caver, lll
Title: Senior Vice President

DXP Enterprises, Inc.
First Amendment to Amended and Restated Credit égent
Signature Pag




BANK OF AMERICA, N.A., as Lender

By: /S/ Juan Trejo
Name: Juan Trejo
Title: Vice President

DXP Enterprises, Inc.
First Amendment to Amended and Restated Credit égent
Signature Pag




BANK OF AMERICA, N.A. (Canada Branch), as Lender

By: /S/ Juan Trejo
Name: Juan Trejo
Title: Vice President

DXP Enterprises, Inc.
First Amendment to Amended and Restated Credit égent
Signature Pag




COMPASS BANK, as Lender

By: /S/ Frank Carvelli
Name: Frank Carvelli
Title: Senior Vice President

DXP Enterprises, Inc.
First Amendment to Amended and Restated Credit égent
Signature Pag




REGIONS BANK, as Lender

By: /S/ Joey Powell
Name: Joey Powell
Title: Sr. Vice President

DXP Enterprises, Inc.
First Amendment to Amended and Restated Credit égent
Signature Pag




BRANCH BANKING AND TRUST COMPANY, as Lender

By: /S/ Benjamin Shields
Name: Benjamin Shields
Title: Banking Officer

DXP Enterprises, Inc.
First Amendment to Amended and Restated Credit égent
Signature Pag




U.S. BANK NATIONAL ASSOCIATION, as Lender

By: /S/ Jonathan F Lindvall
Name: Jonathan F. Lindvall
Title: Vice President

DXP Enterprises, Inc.
First Amendment to Amended and Restated Credit égent
Signature Pag




JPMORGAN CHASE BANK, N.A., as Lender

By: /S/ Jennifer Kalvaitis
Name: Jennifer Kalvaitis
Title: Executive Director

ACKNOWLEDGED BY:

JPMORGAN CHASE BANK, N.A., TORONTO BRANCH, as itplicable Designee

By: /S/ Michael N Tam
Name: Michael N. Tam
Title: Senior Vice President

DXP Enterprises, Inc.
First Amendment to Amended and Restated Credit égent
Signature Pag




ROYAL BANK OF CANADA, as Lender

By: /S/ Emile Marx
Name: Emile Marx
Title: Director, NCG Finance

By: /S/ Nicole Bradshaw
Name: Nicole Bradshaw
Title: VP, NCG Finance

DXP Enterprises, Inc.
First Amendment to Amended and Restated Credit égent
Signature Pag




AMEGY BANK NATIONAL ASSOCIATION, as Lender

By: /S/ Jeremy A Newsom
Name: Jeremy A. Newsom
Title: Senior Vice President

DXP Enterprises, Inc.
First Amendment to Amended and Restated Credit égent
Signature Pag




BOKF, NA dba Bank of Texas, as Lender

By: /S/ Marian Livingston
Name: Marian Livingston
Title: Senior Vice President

DXP Enterprises, Inc.
First Amendment to Amended and Restated Credit égent
Signature Pag




CADENCE BANK, as Lender

By: /S/ H Gale Smith
Name: H. Gale Smith, Jr.
Title: Executive Vice President

DXP Enterprises, Inc.
First Amendment to Amended and Restated Credit égent
Signature Pag







Exhibit 31.1
CERTIFICATION

I, David R. Little, certify that:

I have reviewed this report on Form-Q of DXP Enterprises, Inc
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, thatotwes management or other employees who have disagn role in the registrarg’
internal control over financial reportin

1.
2.

August 10, 2015

/s/ David R. Little

David R. Little

President and Chief Executive Officer
(Principal Executive Officer)







Exhibit 31.2
CERTIFICATION

I, Mac McConnell, certify that:

I have reviewed this report on Form-Q of DXP Enterprises, Inc
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, thatotwes management or other employees who have disagn role in the registrarg’
internal control over financial reportin

1.
2.

August 10, 2015

/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 endienke 30, 2015 (the “Report”) fully complies witietrequirements 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)

August 10, 2015

The foregoing certification is being furnished $plpursuant to 18 U.S.C. Section 1350, as adopteduant to Section 906 of the Sarbane
Oxely Act of 2002, and is not being filed as pdrtte Report or as 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 endienke 30, 2015 (the “Report”) fully complies witietrequirements 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)

August 10, 2015

The foregoing certification is being furnished $plpursuant to 18 U.S.C. Section 1350, as adopteduant to Section 906 of the Sarbane
Oxely Act of 2002, and is not being filed as pdrtte Report or as a separate disclosure document.







