UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q
(Mark One)
[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) ®RE SECURITIES EXCHANGE ACT OF 1934. F
the quarterly period ended June 30, 2
or
[ ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(dF O'HE SECURITIEor the transition periodo
EXCHANGE ACT OF 1934 from

Commission file number 0-21513

DXP

DXP Enterprises, Inc.

(Exact name of registrant as specified in its cbgrt

Texas 76-0509661
(State or other jurisdiction of incorporation oganization) (I.LR.S. Employer Identification Numbe
7272 Pinemont, Houston, Texas 770« (713) 99t-4700
(Address of principal executive office Registrar’s telephone number, including area cc

Indicate by check mark whether the registrant @9 filed all reports required to be filed by Sewti8 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirefilécsuch reports), and (2) has been sul
to such filing requirements for the past 90 dayss ¥X] No [ ]

Indicate by check mark whether the registrant hdwnitted electronically and posted on its corpoifeb site, if any, every Interactive D
file required to be submitted and posted pursuaiRule 405 of Regulation $-8232.405 of this chapter) during the precedi@grionths (c
for such shorter period that the registrant wasired to submit and post such files).

Yes [X] No []

Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, a-axcelerated filer, or a smaller repor!
company. See definitions of “large accelerated filéaccelerated filer,” and “smaller reporting cpany” in Rule 1212 of the Exchange A«
(Check one):

Large accelerated filer [ ] Accelerated filed][
Non-accelerated filer [ ] (Do not check if a smalleporting company) Smaller reporting compphy

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Exgje Act). Yes [] No [X]

Number of shares of registr’s Common Stock outstanding as of August 8, 2043209,928.




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, 201z

December 31, 201

ASSETS
Current assets

Cash $ 12,09 $ 10,45
Trade accounts receivable, net of allowancesdobtful accounts of

$8,449 in 2013 and $7,204 in 2C 188,64( 174,83.
Inventories, ne 108,80t 101,42:
Prepaid expenses and other current a: 3,41¢ 3,811
Deferred income taxe 7,02] 5,18:
Total current asset 319,97¢ 295,70:
Property and equipment, r 60,40 58,71
Goodwill 177,25¢ 145,78t
Other intangible assets, net of accumulated anabidiz of $37,487 i
2013

and $31,699 in 201 71,287 63,18¢
Other lon¢-term asset 5,09¢ 6,34(
Total assets $ 634,02 $ 569,73
LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:

Current maturities of lor-term debi $ 22,05 $ 22,05
Trade accounts payat 80,54: 74,35¢
Accrued wages and benet 17,40« 15,21¢
Federal income taxes paya - 1,69¢
Customer advanct 6,28¢ 2,99¢
Other current liabilitie: 22,04¢ 12,13:
Total current liabilities 148,33t 128,45.
Long-term debt, less current maturiti 225,27: 216,33
Norn-current deferred income tax 22,48( 16,44¢
Commitments and Contingencies (Note
Shareholder’ equity:
Series A preferred stock, 1/¥0/ote per share; $1.00 par value;

liquidation preference of $100 per share ($11ae 30, 2013);

1,000,000 shares authorized; 1,122 shares isswkdutstandin 1 1
Series B convertible preferred stock, 1MOvote per share; $1.00 |
value;

$100 stated value; liquidation preference of $fté0share

($1,500 at June 30, 2013); 1,000,000 share®amndd; 15,000 shares

issued and outstandi 15 15
Common stock, $0.01 par value, 100,000,000 sharetho@zed
14,200,027

in 2013 and14,118,348 in 2012 shares iss| 14z 141
Additional paicin capital 84,04¢ 78,55¢
Retained earninc 160,52t 133,59(
Accumulated other comprehensive (loss) incc (1,629 1,05¢
Treasury stock, at cost (146,871 shares at Jun203@3 and 141,471

at December 31, 201 (5,171 (4,867

Total shareholders’ equity 237,93 208,49:

$ 634,02 $ 569,73

Total liabilities and shareholders equity

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




DXP ENTERPRISES, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF INCOME
AND COMPREHENSIVE INCOME
(in thousands, except per share amounts) (unaudjted

Three Months Ended

Six Months Ended

June 30, June 30,

2013 2012 2013 2012
Sales $ 30794 $ 261,89 $ 59803 $ 514,18
Cost of sales 216,42° 185,26! 417,41 366,07
Gross profit 91,51¢ 76,62¢ 180,62: 148,10:
Selling, general and
administrative expense 68,25( 55,78: 134,65. 107,35:
Operating incom 23,26¢ 20,84" 45,96¢ 40,75:
Other expense (incom 21 3 22 (12)
Interest expens 1,68¢ 762 3,31¢ 1,591
Income before income tax 21,55¢ 20,08: 42,63 39,17
Provision for income taxes 7,80¢ 7,90¢ 15,65( 15,35(
Net income 13,74¢ 12,17" 26,98 23,82!
Preferred stock dividend 22 22 45 45
Net income attributable 1
common shareholders $ 1372 $ 12,15 $ 2693 $ 23,77
Net income $ 1374 $ 12,17 $ 2698 $ 23,82
Loss on long-term investment,
net of income taxe (18) (52) (742 (281
Cumulative translation adjustment (1,630 (117 (1,698 (117
Comprehensive income $ 12,10 $ 1200 $ 2454 $ 23,42
Basic earnings per share $ 0.9 $ 0.8 $ 18 $ 1.6
Weighted average common
shares outstanding 14,45: 14,39: 14,42« 14,36(
Diluted earnings per share $ 0.9 $ 08 % 1.7 % 15
Weighted average common shares
and common equivalent
shares outstanding 15,29: 15,23: 15,26¢ 15,20(

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




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

Six Months Ended

June 30,
2013 2012
CASH FLOWS FROM OPERATING ACTIVITIES:
Net income $ 26,98 $ 23,82
Adjustments to reconcile net income to net castvigded by operating
activities:

Depreciatior 4,70¢ 2,01¢

Amortization of intangible asse 5,78 4,79(
Compensation expense for restricted s 1,44C 954

Tax benefit related to vesting of restrictecckt (540 (248
Deferred income taxe (3,455 (298

Changes in operating assets and liabilities, hiet o

assets and liabilities acquired in business ia@@ns:

Trade accounts receival 2,70¢ (10,954
Inventories (449 (3,387
Prepaid expenses and other as 2,15¢ (468,

Accounts payable and accrued expel (811 8,57

Net cash provided by operating activitie: 39,02: 24,80¢
CASH FLOWS FROM INVESTING ACTIVITIES:

Purchase of property and equipm (4,505 (9,981
Purchase of lor-term investmen (68) -
Acquisitions of businesses, net of cash acquired (41,584 (73,485
Net cash used in investing activitie (46,157 (83,466
CASH FLOWS FROM FINANCING ACTIVITIES:

Proceeds from del 241,49¢ 101,17¢
Principal payments on revolving line of credit aster long-term

debt (232,560 (37,252
Dividends paic (45) (45)
Purchase of treasury sto (304 (387,
Tax benefit related to vesting of restricted st 54(C 24¢
Net cash provided by financing activities 9,12¢ 63,74
EFFECT OF FOREIGN CURRENCY ON CAS (354 .
INCREASE IN CASH AND CASH EQUIVALENTS 1,63¢ 5,08¢
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD 10,45¢ 1,501
CASH AND CASH EQUIVALENTS AT END OF PERIOD $ 1209 _$ 659

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




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

NOTE 1 - THE COMPANY

DXP Enterprises, Inc. together with its subsidisifeollectively “DXP,” “Company,” “us,” “we,” or “@Ir”) 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) produdisipgnent and service to industrial customers. Tlen@any is organized into thi
business segments: Service Centers, Supply Chaiic&g (SCS) and Innovative Pumping Solutions (IFS&e Note 12 for discussion of
business segments.

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

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

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

NOTE 3 - RECENT ACCOUNTING PRONOUNCEMENTS

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

NOTE 4 - FAIR VALUE OF FINANCIAL ASSETS AND LIABILI TIES

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

Level 1 Input:

Level 1 inputs come from quoted prices (unadjusie@ytive markets for identical assets or liaigit

Level 2 Input:

Level 2 inputs are other than quoted prices thatolaservable for an asset or liability. These ispotiude: 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 ltgbidind 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 June30
2013 2012

Fair value at beginning of peric $ 2,41 $1,67¢
Investment during peric 68 -

Realized and unrealized gains (los:



included in other comprehensive inco (1,238 (363,
Fair value at end of peric $ 124 $1,31¢

The Company has paid a total of $1.7 million foriamestment with quoted market prices in an activerket. At December 31, 2012,
market value of this investment was $2.4 milliort. June 30, 2013, the market value of the investmag $1.2 million. The $1.2 millic
decrease in the market value during the six moartided June 30, 2013 was included in other compséreimcome, net of taxes.




NOTE 5 - INVENTORY

The carrying values of inventories are as followsthousands:

December
June 30, 31,
2013 2012
Finished good $ 103,85 $ 97,67
Work in proces: 8,04¢ 7,47(
Inventory reservi (3,094 (3,727
Inventories, ne $ 10880 $ 101,42
NOTE 6 - PROPERTY AND EQUIPMENT
The carrying values of property and equipment ar®bows (in thousandg:
December
June 30, 31,
2013 2012
Land $ 1,98 $ 1,86
Buildings and leasehold improveme 8,34¢ 7,37¢
Furniture, fixtures and equipme 77,107 72,21¢
Less— Accumulated depreciatic (27,038 (22,745
Total Property and Equipment, r $ 60,40 $ 58,71

NOTE 7 - GOODWILL AND OTHER INTANGIBLE ASSETS

The following table presents the changes in theyoay amount of goodwill and other intangible assatring the six months ended June
2013 (in thousandy:

Other
Intangible
Goodwill Assets Total
Balance as of December 31, 2( $ 145,78 $63,18! $ 208,97
Acquired during the perio 29,46 16,38° 45,85(
Adjustments to prior period estimat 2,007 (2,502 (495,
Amortization - (5,787 (5,787
Balance as of June 30, 2013 $ 177,25 $71,28 $248,54!

During the six months ended June 30, 2013, the @ompeduced estimated customer lists from our HRfigition by $2.8 million based ol
valuation specialistg’eport. This resulted in an increase in goodwit of recognized deferred tax liabilities assodatéth the adjustment.
addition, there was an increase to estimated iitibayy for our Jerzy acquisition of approximately.30nillion. See Note 11Busines
Acquisitions.

The following table presents goodwill balance byagable segment as of June 30, 2013 and Decenb&032(in thousands)

2013 2012
Service Center $ 131,22 $ 112,66
Innovative Pumping Solutior 28,89( 15,98(
Supply Chain Services 17,13¢ 17,13¢
Total $ 177,25 $ 145,78

The following table presents a summary of amortzaiher intangible asset$n(thousands:

As of June 30, 2013 As of December 31, 2012
Gross Gross
Carrying  Accumulated Carrying Carrying  Accumulated  Carrying
Amount Amortization Amount, net Amount Amortization Amount, net
Vendor agreemen $ 249 $ (1,143 $ 1,35 $ 2,49 $ (1,081 $ 1,41

Customer relationshir 104,43 (35,586 68,85 90,85 (30,010 60,84



Non-compete agreements 1,841 (758 1,08: 1,541 (608 93:
Total $ 108,77 $ (37,487 $ 71,28 $ 94,88! $ (31,699 $ 63,18!

Other intangible assets are generally amortized sinaight-line basis over their estimated usefels!.




NOTE 8 — LONG-TERM DEBT

Long-term debt consisted of the following at JuBe 213 and December 31, 201i& (housands:

2013 2012

Line of credit $ 124,48! $ 104,52
Term loan 119,68t 130,00
Unsecured subordinated notes payable in quartestaliments
at 5%
through November 201 3,15¢ 3,87(

247,33: 238,39t
Less: Current portio (22,057 (22,057
Total Long-term Debt $22527. __ $216,33

On July 11, 2012 DXP entered into a new creditlitoivith Wells Fargo Bank National Association, lgsuing Lender, Swingline Lender ¢
Administrative Agent for the lenders. On Decembgy 2012 the Company amended the agreement whickased the Credit Facility by $
million (the “Facility”). The Facility consists of a revolving credit fagilithat provides a $262.5 million line of creditttee Company and
term loan. The term loan component of the faciigs $119.7 million at June 30, 2013.

The line of credit portion of the Facility providése option of interest at LIBOR plus an applicabilargin ranging from 1.25% to 2.25%
prime plus an applicable margin from 0.25% to 1.28BB&re the applicable margin is determined by tben@anys leverage ratio as defined
the Facility at the date of borrowing. Rates fa¥ tarm loan component ($119.7 million at June 81,3} are 25 basis points higher than the
of credit borrowings. Commitment fees of 0.20% 14086 per annum are payable on the portion of tledlifyacapacity not in use at any giv
time on the line of credit. Commitment fees arduded as interest in the consolidated statemeritscome.

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

On June 30, 2013, the LIBOR based rate on theolireeedit portion of the Facility was LIBOR plussD%, the prime based rate of the Fac
was prime plus 0.50%, the LIBOR based rate on ¢ toan portion of the Facility was LIBOR plus 3% and the commitment fee v
0.25%. At June 30, 2013, $241.1 million was borrdweder the Facility at a weighted average inter@st of approximately 1.8% under
LIBOR options and $3.1 million was borrowed at 3.5%der the Canadian prime option. At June 30, 2618 ,Company had approximat
$105.7 million available for borrowing under thecHigy.

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

NOTETE 9 - STOCK-BASED COMPENSATION
Restricted Stoc

Under the restricted stock plan approved by ouredt@ders (the “Restricted Stock Plant)irectors, consultants and employees ma
awarded shares of DX®tommon stock. The shares of restricted stocktegan employees and that are outstanding as ef 3002013 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 employee director of DXP will be granted the numbgwhole shares calculated by divid
$75 thousand by the closing price of the commonkstm such July 1. The shares of restricted stoahtgd to noremployee directors of DX
vest one year after the grant date. The fair vafuestricted stock awards is measured based uEoaldsing prices of DXB'common stock ¢
the grant dates and is recognized as compensatmnge over the vesting period of the awards. Q@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
2013:

Number of shares authorized for gra 800,00(
Number of shares grant (780,907
Number of shares forfeite 108,61
Number of shares available for future gre 1277
Weightec-average grant price of granted she $23.2!

Changes in restricted stock for the six months érldme 30, 2013 were as follows:

Weighted
Number of Average
Shares Grant Price




Non-vested at December 31, 20
Grantec

Forfeited

Vested

Non-vested at June 30, 20

210,33(
92,53¢
(28,621
(34,539

239,70¢

$26.85
$50.29
$37.36
$26.86

$ 34.62




Compensation expense, associated with restrictett,stecognized in the six months ended June 303 20d 2012 was $1.4 million and $
million, respectively. Related income tax beneffidgsognized in earnings for the six months ende@ B 2013 and 2012 were approxime
$0.6 million and $0.4 million, respectively. Unrggized compensation expense under the Restrictextk Blan at June 30, 2013 and Decer
31, 2012 was $6.8 million and $4.6 million, respedy. As of June 30, 2013, the weighted averageogeover which the unrecogniz
compensation expense is expected to be recogriZi1 months.

NOTE 10 - EARNINGS PER SHARE DATA

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

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

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 2013 2012
Basic:
Weighted average shares outstanc 14,451 14,39: 14,42 14,36(
Net income $ 13,74 $ 12,17 $ 26,98 $ 23,82
Convertible preferred stock divide 22 22 45 45
Net income attributable to common shareholt $ 13,72 $ 1215 $ 26,93 $ 23,77
Per share amou $ 09 $ 08‘ $ 18 $ 16
Diluted:
Weighted average shares outstant 14,45 14,39: 14,42¢ 14,36(
Assumed conversion of convertible
preferred stocl 84C 84C 84( 84(
Total dilutive share 15,291 15,23: 15,26« 15,20(
Net income attributable 1
common shareholde $ 13,72 $ 12,15 $ 26,93 $ 23,77
Convertible preferred stock divide! 22 22 45 45
Net income for dilute«
earnings per sha $ 13,74 $ 12,17 $ 26,98 $ 23,82
Per Share amou $ 09 $ 08' $ 17 $ 15-1

NOTE 11 - BUSINESS ACQUISITIONS

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

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

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

On April 2, 2012, DXP acquired the stock of Aledtws. ("Aledco”). DXP acquired Aledco to expand atsility to service customers in the
and gas, water and waste water treatment, pharrieadeand industrial markets in and around Penrayil. DXP paid approximately $!
million for Aledco which was borrowed under our stiig credit facility. Goodwill of $3.4 million wasecognized for this acquisition anc
calculated as the excess of the considerationfarard over the net assets recognized and repeeenfuture economic benefits arising fi



other assets acquired that could not be indivigud#ntified and separately recognized. It speaificincludes the expected synergies and «
benefits that we believe will result from combinitite operations of Aledco with the operations of and any intangible assets that dc
qualify for separate recognition such as the astminborkforce. None of the estimated goodwill igpeated to be tax deductible. All of
goodwill is included in the Service Centers segment




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

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

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

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

On April 16, 2013, DXP acquired all of the stockN#dtional Process Equipment Inc. (“NatPrdfiyough its wholly owned subsidiary, D.
Canada Enterprises Ltd. DXP acquired this busitegxpand DXP’s geographic presence in Canada taeagshen DXPS pump, integrate
system packaging, compressor, and related equipofiening. The $40.1 million purchase price wasfined with $36.6 million of borrowin
under DXP's existing credit facility and 52,542 resaof DXP common stock. Additionally, the purchaggeement included an earr
provision, which states that former owners of NatPray earn $6.0 million based on achievement cfamings target during the first yea
DXP’s ownership. The fair value of the earnout reeal at the acquisition date was $2.9 million. Adune 30, 2013, the Compasyearnot
liability was $2.9 million. Estimated goodwill 0f2$.8 million was recognized for this acquisitiondais calculated as the excess of
consideration transferred over the net assets nized and represents the future economic beneftimg from other assets acquired that ¢
not be individually identified and separately reciagd. It specifically includes the expected syimes@nd other benefits that we believe
result from combining the operations of NatPro with operations of DXP and any intangible assetsdb not qualify for separate recogni
such as the assembled workforce. None of the estihrgoodwill is expected to be tax deductible. Gbedwill associated with this acquisit
is included in both the Service Centers segmeniB8dsegment.

On May 17, 2013, DXP acquired substantially altte# assets of Tucker Tool Company, Inc. (“TuckeolTio DXP acquired this business
expand DXP's geographic presence in the northe®n &hd strengthen DXP's industrial cutting toolferiig. DXP paid approximately $t
million for Tucker Tool which was borrowed underr@xisting credit facility. Estimated goodwill o8% was recognized on the purchase
is tax deductible. All of the goodwill is includéd the Service Centers segment.

The value assigned to the noompete agreements and customer relationshipsuindss acquisitions were determined by discourttie
estimated cash flows associated with wompete agreements and customer relationships tag ofate the acquisition was consummated
estimated cash flows were based on estimated resemet of operating expenses and net of capitagehdor assets that contribute to
projected cash flow from these assets. The prajectgenues and operating expenses were estimased lom management estimates.
capital charges for assets that contribute to ptegecash flow were based on the estimated fairevaf those assets. Discount rates of 15.¢
18.0% were deemed appropriate for valuing theset@asnd were based on the risks associated withedpective cash flows taking il
consideration the acquired company’s weighted aecast of capital.

For the three and six months ended June 30, 2Qis3ndsses acquired during 2012 and 2013 contribedéb of $55.3 million and $9¢
million, respectively, and earnings before taxeamroximately $0.4 million and $2.5 million, resgieely.






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

Cash $ 12,37
Accounts Receivable, n 50,38t
Inventory 10,98¢
Property and equipme 38,23(
Goodwill and intangible 120,81
Other assets 3,402
Assets acquired 236,19:
Current liabilities assume (47,243
Non-current liabilities assumed (20,987
Net assets acquired $ 167,96

The pro forma unaudited results of operations lier Company on a consolidated basis for the thrdesemmonths ended June 30, 2013
2012, assuming the acquisition of businesses cdatplim 2013 and 2012 were consummated as of JariyaPPl2 are as follows if
thousands, except per share data

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 2013 2012

Net sales $ 312,32¢ $ 313,227 $ 625,464 $ 625,73«
Net income $ 13,83 $ 12,90:Z $ 27,781 $ 26,27
Per share dal

Basic earning $ 0.9¢ $ 0.8¢ $ 1.9: $ 1.8:
Diluted earning $ 0.91 $ 0.8t $ 1.8: $ 1.7¢

NOTE 12 - SEGMENT REPORTING

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

The high degree of integration of the Compangperations necessitates the use of a substaatider of allocations and apportionments ir
determination of business segment information.sSate shown net of intersegment eliminations.

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

Three Months ended June 30, Six Months ended June 30,

Service Service

Centers IPS SCS Total Centers IPS SCS Total
2013
Sales $217,92! $ 52,95 $ 37,060 $307,94 $ 428,02 $ 94,47 $ 75,53 $ 598,03
Operating income for
reportable segmen $ 23,37 $ 8,090 $ 3160 $ 34,62 $ 48,42 $ 15,20 $ 6,34 $ 69,97
2012
Sales $ 184,10 $ 3517 $ 42,61  $261,89 $ 359,17 $ 74,61 $ 80,39 $514,18
Operating income for
reportable segmen $ 22,49 $ 693 $ 3900 $ 33,33 $ 41,04 $ 15,18 $ 6,71 $ 62,95

The following table presents reconciliations of @gimg income for reportable segments to the cadatd income before taxesir
thousand9y:

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 2013 2012
Operating income for reportable segme $ 34,62 $ 33,33 $ 69,97 $ 62,95
Adjustment for:
Amortization of intangible 3,14¢ 2,55¢ 5,78 4,79(
Corporate and other expense, net 8,21¢ 9,92¢ 18,21¢ 17,40¢

Total operating incom 23,26¢ 20,84’ 45,96¢ 40,75z



Interest expense, n 1,68¢ 762 3,31¢ 1,591
Other expense (income), net 21 3 22 (12)

Income before income taxes $ 21,55 $ 20,08 $ 42,63 $ 39,17
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NOTE 13 — 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 14 - SUBSEQUENT EVENTS
We have evaluated subsequent events through thetgainterim condensed consolidated financiakstants were issued.

On July 1, 2103, DXP acquired all of the stock ¢dgka Pump & Supply, Inc. (APS). DXP acquired thisiness to expand DXP's geogra
presence in Alaska. DXP paid approximately $13.Mionifor APS which was borrowed under our existargdit facility.

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

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, 2013 should be read in conjunctibim @ur previous annual report on Form 10-K and ayrarterly 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”).
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 identifitliebyse of forwardiboking terminolog
such as “believes”, “expects”, “may”, “estimates” will", “should”, “plans” or “anticipates” or the negative thereof or other variatic
thereon or comparable terminology, or by discussiaf strategy. Any such forwaldeking statements are not guarantees of f
performance and may involve significant risks amdartainties, and actual results may vary mateyidibm those discussed in the forw-
looking statements as a result of various factdlese factors include the effectiveness of manag&sstrategies and decisions, our abilit
implement our internal growth and acquisition growstrategies, general economic and business dondspecific to our primary custome
changes in government regulations, our ability ffecively integrate businesses we may acquire, aewodified statutory or regulato
requirements and changing prices and market comusti This Report identifies other factors that dochuse such differences. We ca
assure that these are all of the factors that caaldse actual results to vary materially from tbeafarddooking statements. Factors that cc
cause or contribute to such differences includd, d&re not limited to, those discussed in "Risk Beglt, included in our Annual Report
Form 1(-K filed with the Securities and Exchange CommissiofMarch 11, 2013. We assume no obligation andatdntend to update the
forward-looking statements. Unless the context otherwasgiires, references in this Report to the "CompahipXP", “we” or “our” shall
mean DXP Enterprises, Inc., a Texas corporatiogether with its subsidiaries.

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

Three Months Ended June 30 Six Months Ended June 30

2013 % 2012 % 2013 % 2012 %
Sales $307,94. 100.¢ $261,89- 100.( $598,03! 100.C $514,18; 100.C
Cost of sale: 216,42 70.2 185,26} 70.7 417,41 69.€ 366,07¢ 71.2
Gross profi 91,51 29.7 76,62¢ 29.Z 180,62: 30.2 148,10 28.¢
Selling, general and
administrative expens 68,25( 22.2 55,78: 21.z 134,65 22.F 107,35: 20.€
Operating incom: 23,26¢ 7.5 20,847 8.C 45,96¢ 7.7 40,75: 7.8
Interest expens 1,68¢ 0.t 762 0.2 3,31¢ 0.€ 1,591 0.3
Other income 21 . 3 . 22 . (12) .
Income before
income taxe: 21,55¢ 7.C 20,08: 7.7 42,63 7.1 39,17: 7.6
Provision for
income taxe: 7,80¢ 2.5 7,90¢ 3.C 15,65( 2.€ 15,35( 3.C
Net income $ 13,74 4.5 $ 12,17 4.7 $ 26,98: 4.5 $ 23,82 4.6

Per share amoun

Basic earnings

per share $ 0.9 $ 038 $ 18 $ 1.6
Diluted earnings

per shart $ 0.9 $ 038 $ 17 $ 15



DXP is organized into three business segments:i@&eenters, Supply Chain Services (SCS) and Inh@/&umping Solutions (IPS). T
Service Centers are engaged in providing maintenampair and operating (MRO) products, equipment imtegrated services, includ
safety service, technical expertise and logistasabilities, to industrial customers with the dbilio provide same day delivery. The Ser
Centers provide a wide range of MRO products amdicges in the rotating equipment, bearing, powansmission, hose, fluid power, mi
working, industrial supply, and safety products aadvices categories. The IPS segment fabricattassembles customade integrated pur
system packages. The SCS segment manages alt of par customer’s supply chain, including wareb®and inventory management.
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Three Months Ended June 30, 2013 compared to TWoeehs Ended June 30, 2012

SALES. Sales for the three months ended June 3@ @@reased $46.0 million, or 17.6%, to approxeha$307.9 million from $261.9 millic
for the prior corresponding period. Sales by bussee acquired accounted for $45.3 million of tresd quarter increase, on a same store
basis. Excluding second quarter 2013 sales frormésises acquired, on a same store sales basis fa@athe second quarter in 2013 increi
by $0.7 million, or 0.29% from the prior correspargiperiod. This sales increase is primarily theuleof two additional business days in
2013 second quarter compared to the prior correlipgrperiod.

GROSS PROFIT. Gross profit as a percentage of faldéke three months ended June 30, 2013 incrdasdé basis points compared with
prior corresponding period. This increase was prilndue to contributions made by businesses aedusince June 30, 2012 with higher g
profit margins.

SELLING, GENERAL AND ADMINISTRATIVE. Selling, genel and administrative expense (SG&A) for the thmeenths ended June .
2013 increased by approximately $12.5 million t@&.86million from $55.8 million for the prior corrpending period. Selling, general ¢
administrative expense for acquisitions were $18illon, on a same store sales basis, and accodateal of the increase. Excluding sec:
quarter expenses from businesses acquired, on e stane sales basis, SG&A for the quarter decrelagél.2, or 2.2% million. The decre.
primarily related to decreased health claim cosid eommissions. As a percentage of sales, the degoarter 2013 expense increase
22.2%, from 21.3% for the prior corresponding perprimarily as a result of businesses acquireddh22and 2013 having higher selli
general, and administrative expenses as a pereeafagles.

OPERATING INCOME. Operating income for the secomdmer of 2013 increased $2.4 million, or 11.6% pared to the prior correspond
period. This increase in operating income is pritpdine result of the 17.6% increase in sales dised above. Operating income increased
lower percentage than the sales increase becawasatiog income as a percentage of sales for aahjbiuisinesses, on a same store sales
was less than the remainder of DXP.

INTEREST EXPENSE. Interest expense for the threathwended June 30, 2013 increased 121.7% fronpribe corresponding perit
primarily due to the higher average outstandingubeé of debt during the period. The increased wabtincurred to acquire businesses.

SERVICE CENTERS SEGMENT. Sales for the Service @ansegment increased by $33.8 million, or 18.4#4He second quarter of 2C
compared to the prior corresponding period. Exclgdiecond quarter 2013 Service Centers segmerst feate acquired businesses of $:
million, Service Centers segment sales for thersgcmarter in 2013 decreased 1.9% from the pricresponding period, on a same store !
basis. This sales decrease is primarily the resulecreased sales of bearing and power transmigsg@ucts. Operating income for the Ser
Centers segment increased 3.9%, primarily as dt iefstine 18.4% increase in sales. Operating incomeeased by a lower percentage thai
sales increase because operating income as a fsgeei sales for acquired businesses, on a samessiles basis, was less than the reme
of the Service Centers segment.

INNOVATIVE PUMPING SOLUTIONS SEGMENT. Sales for tHES segment increased by $17.8 million, or 50.6%4He second quarter
2013 compared to the prior corresponding perioaluging second quarter 2013 IPS segment sales &aguired businesses of $7.9 milli
IPS segment sales for the second quarter in 2@®&dred 28.0% from the prior corresponding pemoda same store sales basis. The
increase resulted from the increase in capital dipgnby our oil and gas and mining related cust@m@perating income for the IPS segn
increased 16.6% primarily as a result of the 50iB&tease in sales. The gross profit margin as eep¢aige of sales declined by 521 basis p
primarily as a result of product mix. Selling andinanistrative costs increased as a result of amiesd| business and increased cape
Operating income increased by 16.6%, less thab@t&% increase in sales, primarily as a resulbefdecline in gross profit as a percentag
sales.

SUPPLY CHAIN SERVICES SEGMENT. Sales for the SC§nsent decreased by $5.5 million, or 13.0%, for $keond quarter of 20
compared to the prior corresponding period. Opegaiticome for the SCS segment decreased 19.0% nisinaa a result of the decreast
sales. The decrease in sales is related to dedfirsedes to customers serving the oil and gastamil mining and truck manufacturing markets.

Six Months Ended June 30, 2013 compared to Sixiddeded June 30, 2012

SALES. Sales for the six months ended June 30, 26d8ased $83.9 million, or 16.3%, to approximat&$98.0 million from $514.2 millic
for the prior corresponding period. Sales by bussee acquired accounted for $86.4 million of thensonth increase, on a same store
basis. Excluding 2013 sales from businesses aatjgates for the first six months in 2013 decredsB€l from the prior corresponding peri
on a same store sales basis.

GROSS PROFIT. Gross profit as a percentage of $alébe six months ended June 30, 2013 increagddlb basis points compared with
prior corresponding period. This increase was prilsnaue to product mix as well as contributionsdaay businesses acquired with hig
gross profit margins.

SELLING, GENERAL AND ADMINISTRATIVE. Selling, genal and administrative expense for the six monthdednJune 30, 20.
increased by approximately $27.3 million to $13dillion from $107.4 million for the prior correspdimg period. The majority of the incre:
relates to $25.9 million of selling, general andnéistrative expense associated with businessasirach on a same store sales basis. Exclt
expenses from businesses acquired, the $1.4 mibhiot.3% increase primarily resulted from increhselaries compared to 2012, on a ¢
store sales basis. As a percentage of sales, xhmaith 2013 expense increased to 22.5%, from 2@@%he prior corresponding peri
primarily as a result of businesses acquired irR24id 2013 having higher selling, general and actnétive expenses as a percentage of <

OPERATING INCOME. Operating income for the firstxsmonths of 2013 increased $5.2 million, or 12.8%mpared to the pri



corresponding period. This increase in operatimgmme is primarily the result of the 16.3% increassales. Operating income increased
lower percentage than the sales increase becawasatiog income as a percentage of sales for aahjbiuisinesses, on a same store sales
was less than the remainder of DXP.

INTEREST EXPENSE. Interest expense for the six m®rénded June 30, 2013 increased 108.4% from tbe gurresponding peric
primarily due to the higher average outstandingubeé of debt during the period. The increased wabtincurred to acquire businesses.

SERVICE CENTERS SEGMENT. Sales for the Service @msnsegment increased by $68.8 million, or 19.2#4He six months ended Ju
30, 2013 compared to the prior corresponding pefiodluding 2013 Service Centers segment sales &mired businesses of $78.5 mill
Service Centers segment sales for 2013 decreasédrfiion, or 2.7% from the prior correspondingripe, on a same store sales basis.
sales decrease is primarily the result of decreaaks$ of metal working and bearing and power trassion products. Operating income for
Service Centers segment increased 18.0%, primasiby result of the 19.2% increase in sales.
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INNOVATIVE PUMPING SOLUTIONS SEGMENT. Sales for thES segment increased by $19.9 million, or 26.6#¢He six months end
June 30, 2013 compared to the prior correspondangg. Excluding 2013 IPS segment sales from amiged business of $7.9 million, Il
segment sales for 2013 increased 16.0% from tloe parresponding period, on a same store sales.bBEs2 sales increase resulted fron
increase in capital spending by our oil and gasramdng related customers. Operating income forlf® segment for the six months en
June 30, 2013 was consistent with the prior comegdimg period. As a percentage of sales, operatiogme declined 425 basis points.
decrease is the result of a 318 basis point remtuati gross profit as a percentage of sales ari dasis point increase in SG&A expenses
percentage of sales. The decrease in gross peofit gercentage of sales is primarily the resuinofeased sales of lower margin packi
combined with the lower gross profit margin of #exuired business. The increase in SG&A percerdagepercentage of sales was prim
related to the acquisition having higher SG&A geeecentage of sales.

SUPPLY CHAIN SERVICES SEGMENT. Sales for the SC8nsent decreased by $4.9 million, or 6.0%, for tixensonths ended June .
2013 compared to the prior corresponding perioc decrease in sales is related to declines in saleastomers servicing the oil and ¢
military, mining and truck manufacturing marketgpe@ating income for the SCS segment decreased prb#arily as a result of the 6.(
decrease in sales.

BUSINESS ACQUISITIONS AND SUPPLEMENTAL PRO-FORMA DA TA

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

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

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

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

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

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



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

On October 1, 2012, DXP acquired substantiallpbthe assets of Jerzy Supply, Inc. (“Jerzy”). DadRuired this business to expand DXP's
geographic presence in the Southern U.S. and strem@XP's industrial and hydraulic hoses offeridfP paid approximately $5.3 million
for Jerzy which was borrowed under our existinglitriacility. No goodwill was recognized on the phase.

On April 16, 2013, DXP acquired all of the stockM#étional Process Equipment Inc. (“NatPrafijyough its wholly owned subsidiary, D.
Canada Enterprises Ltd. DXP acquired this busitegxpand DXP’s geographic presence in Canada taexgshen DXPS pump, integrate
system packaging, compressor, and related equipofiening. The $40.1 million purchase price wasficed with $36.6 million of borrowin
under DXP's existing credit facility and 52,542 rdsaof DXP common stock. Additionally, the purchaggeement included an earr
provision, which states that former owners of NatRray earn $6.0 million based on achievement agamnings target during the first yea
DXP’s ownership. The fair value of the earnout reeal at the acquisition date was $2.9 million. Adune 30, 2013, the Compagmyearnot
liability was $2.9 million. Estimated goodwill of25.8 million was recognized for this acquisitiondais calculated as the excess of
consideration transferred over the net assets neoed and represents the future economic benefgim@ from other assets acquired that ¢
not be individually identified and separately reciagd. It specifically includes the expected syiesgnd other benefits that we believe
result from combining the operations of NatPro with operations of DXP and any intangible asseisdb not qualify for separate recognii
such as the assembled workforce. None of the estithgoodwill is expected to be tax deductible. §hedwill associated with this acquisit
is included in both the Service Centers segmeniR8dsegment.

On May 17, 2013, DXP acquired substantially althe# assets of Tucker Tool Company, Inc. (“TuckeolTio DXP acquired this business
expand DXP's geographic presence in the northedn &hd strengthen DXP's industrial cutting toolferiig. DXP paid approximately $t
million for Tucker Tool which was borrowed underaxisting credit facility. Estimated goodwill oB% was recognized on the purchase
of the goodwill is included in the Service Centsegment.

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

For the three and six months ended June 30, 2Qisndsses acquired during 2012 and 2013 contribedéb of $55.3 million and $9¢
million, respectively, and earnings before taxeamroximately $0.4 million and $2.5 million, resgieely.

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

Cash $ 12,37
Accounts Receivable, n 50,38t
Inventory 10,98¢
Property and equipme 38,23(
Goodwill and intangible 120,81
Other assets 3,40z
Assets acquired 236,19:
Current liabilities assume (47,243
Non-current liabilities assumed (20,987
Net assets acquire $ 167,96
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The pro forma unaudited results of operations lier Company on a consolidated basis for the thrdesemmonths ended June 30, 2013
2012, assuming the acquisition of businesses cdatplim 2013 and 2012 were consummated as of JariyaPPl2 are as follows if
thousands, except per share data

Three Months Ended Six Months Ended
June 30, June 30,
2013 2012 2013 2012

Net sales $ 312,32¢ $ 313,22 $ 625,46 $ 625,73
Net income $ 13,83 $ 12,90:Z $ 27,781 $ 26,27
Per share dal

Basic earning $ 0.9¢ $ 0.8¢ $ 1.9: $ 1.8:
Diluted earning $ 0.91 $ 0.8t $ 1.8: $ 1.7¢

On July 1, 2103, DXP acquired all of the stock ¢dgka Pump & Supply, Inc. (APS). DXP acquired thisiness to expand DXP's geogra
presence in Alaska. DXP paid approximately $13.Mionifor APS which was borrowed under our existargdit facility.

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

LIQUIDITY AND CAPITAL RESOURCES
General Overview

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

The Company generated $39.0 million of cash in afireyg activities during the first six months endrohe 30, 2013 compared to $24.9 mil
during the prior corresponding period. This chabgeveen the two periods was primarily driven byndes in working capital as well as
increase in net income.

During the six months ended June 30, 2013, the atrenailable to be borrowed under our credit age#mvith our bank lender decrea
from $109.5 million at December 31, 2012 to $10%ilfion at June 30, 2013. This decrease in avditgtprimarily resulted from cash usec
fund acquisitions which were partially offset byshayenerated by operations.

Credit Facility

On July 11, 2012 DXP entered into a credit facilitith Wells Fargo Bank National Association, asuleg Lender, Swingline Lender &
Administrative Agent for the lenders. On Decembgy 3012 the Company amended the agreement whichaised the Credit Facility by $
million (the “Facility”). The Facility consists of a revolving credit fagilithat provides a $262.5 million line of creditttee Company and
term loan. The term loan component of the facilgs $119.7 million at June 30, 2013.

The line of credit portion of the Facility providése option of interest at LIBOR plus an applicaiviargin ranging from 1.25% to 2.25%
prime plus an applicable margin from 0.25% to 1.28B&re the applicable margin is determined by tbenanys leverage ratio as defined
the Facility at the date of borrowing. Rates foe tierm loan component are 25 basis points highan the line of credit borrowing
Commitment fees of 0.20% to 0.40% per annum aralgayon the portion of the Facility capacity notuge at any given time on the line
credit. Commitment fees are included as intereliénconsolidated statements of income.

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

On June 30, 2013, the LIBOR based rate on thedlireeedit portion of the Facility was LIBOR plus5D%, the prime based rate of the Fac
was prime plus 0.50%, the LIBOR based rate on ¢ toan portion of the Facility was LIBOR plus 3% and the commitment fee v
0.25%. At June 30, 2013, $241.1 million was borrdweder the Facility at a weighted average inter&st of approximately 1.8% under
LIBOR options and $3.1 million was borrowed at 3.5%der the Canadian prime option. At June 30, 28i8,Company had approximat
$105.7 million available for borrowing under thecHigy.
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The Facility expires on July 11, 2017. The Facitipntains financial covenants defining various fiicial measures and levels of these mea
with which the Company must comply. Covenant coanle is assessed as of each quarter end.

The Facility’s principal financial covenants inctud

Consolidated Leverage Ratio — The Facility requitest the Companyg’ Consolidated Leverage Ratio, determined at thieodreach fisc:
quarter, not exceed 3.5 to 1.0 as of the last d@ach quarter from the closing date through M&th2015 and not to exceed 3.25 to 1.00
June 30, 2015 and thereafter. The ConsolidatedrageeRatio is defined as the outstanding indebtdd&vided by Consolidated EBITDA -
the period of four consecutive fiscal quarters mgdin or immediately prior to such date. Indebtadris defined under the Facility for finan
covenant purposes as: (a) all obligations of DXiPbifmrowed money including but not limited to olalipns evidenced by bonds, debentt
notes or other similar instruments; (b) obligatidnspay deferred purchase price of property orisesy (c) capital lease obligations;
obligations under conditional sale or other titd¢ention agreements relating to property purcha@dssued and outstanding letters of cr
and (f) contingent obligations for funded indebtesin At June 30, 2013, the Company’s Leverage Rat$1.94 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 endingushalate 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 @redcurrent portion of capital lease obligatioossuch 12month period, determined in e:
case on a consolidated basis for DXP and its sigid. At June 30, 2013, the Company's Consoliieieed Charge Coverage Ratio was :
to 1.00.

Asset Coverage Ratio —The credit facility requittesst the Asset Coverage Ratio at any time be st lean 1.0 to 1.0 withASset Coverac
Ratio” defined as the ratio of (a) the sum of 85% of mebants receivable plus 65% of net inventory totlile)aggregate outstanding amout
the revolving credit outstandings on such dateJukte 30, 2013, the Company's Asset Coverage Ragdlvé4 to 1.00.

Consolidated EBITDA as defined under the Facildy financial covenant purposes means, without dapibin, for any period the consolida
net income of DXP plus, to the extent deductedalsudating consolidated net income, depreciatiomprization (except to the extent that s
non-cash charges are reserved for cash charges takbn in the future), notesh compensation including stock option or restiicstoc
expense, interest expense and income tax expent®xés based on income, certain ¢inge costs associated with our acquisitions, irgggr
costs, facility consolidation and closing costyesance costs and expenses andtone-compensation costs in connection with the esitipn
of HSE and any permitted acquisition, writewn of cash expenses incurred in connection vkigheixisting credit agreement and extraordi
losses less interest income and extraordinary g@loasolidated EBITDA shall be adjusted to give foona effect to disposals or busin
acquisitions assuming that such transaction(s)dsadrred on the first day of the period excludiigreome statement items attributable to
assets or equity interests that is subject to slighosition made during the period and includingirdome statement items attributable
property or equity interests of such acquisitioasmtted under the Facility.

The following table sets forth the computationité t everage Ratio as of June 30, 20i8thousands, except for ratids

For the Twelve Months endec Leverage
June 30, 2013 Ratio
Income before taxe $ 88,46
Interest expens 7,28¢
Depreciation and amortizatic 21,76
Stock compensation exper 2,441
Pro forma acquisition EBITD; 6,13(
Other adjustments 2,131
(A Defined EBITDA $ 128,21
As of June 30, 201

Total lon¢-term deb $ 247,33
Letters of credit outstanding 91¢
(B) Defined indebtedness $ 248,24
Leverage Ratio (B)/(A) 1.94
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Borrowings (in thousands)

December Increase
June 30,201 31, 2012 (Decrease)
Current portion of lon-term deb $ 22,05 $ 22,05 $ -
Long-term debt, less current portion 225,27 216,33¢ 8,93¢
Total long-term debt $ 24733 $ 23839 $ 8,932
Amount available $ (3,86¢
$ 105,661 $ 109,53 ©)

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

(2) Funds obtained from the increase in debt rragrily used to fund acquisitions.

(3) The decrease in the amount available is piiynthne result of a combination of increased
borrowings to fund acquisitions and increased astreceivable and inventory balanc

Performance Metrics (in days;

Three Months Ended June

30,
Increase
2013 2012 (Decrease)
Days of sales outstandii 57.€ 57.2 0.4
Inventory turns 8.1 7.5 0.€

Accounts receivable days of sales outstanding Wér@ days at June 30, 2013 compared to 57.2 dajmaet30, 2012 and remained consi:
between the two periods. Inventory turns were 8.Juae 30, 2013 and 7.5 at June 30, 2012. Theaseri inventory turns primarily resul
from the acquisitions of Industrial Paramedic Segiand HSE which have very little inventory.

Funding Commitment

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

Share Repurchases

On October 26, 2011, the Board of Directors autteatiDXP from time to time to purchase up to 200,808res of DXP's common stock ¢
24 months. DXP publicly announced the authorizatieat day. Purchases may be made in open marketpsivately negotiated transactio
DXP had purchased 81,700 shares under this augtiorzas of June 30, 2013.

Acquisitions

All of the Companys acquisitions have been accounted for using thhehpse method of accounting. Revenues and expefisks acquire

businesses have been included in the accompangimgplidated financial statements beginning on thespective dates of acquisition. -
allocation of purchase price to the acquired assaddiabilities is based on estimates of fair reasalue.
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DISCUSSION OF SIGNIFICANT ACCOUNTING AND BUSINESS POLICIES

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

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

RECENT ACCOUNTING PRONOUNCEMENTS

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

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

Our market risk results from volatility in interesttes. Our exposure to interest rate risk relptenarily to our debt portfolio. Using floatil
interest rate debt outstanding at June 30, 20180&basis point change in interest rates wouldlr@sapproximately a $2.4 million change
annual interest expense.

ITEM 4: CONTROLS AND PROCEDURES

As of the end of the period covered by this QurtBeport on Form 1@, the effectiveness of our disclosure controls pratedures (i
defined in Rules 13a-15(e) and 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 offér), 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 prescribedhasySEC.

There were no changes in our internal control divemcial reporting that occurred during our lastél quarter (the quarter ended June
2013) 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 belietred the ultimate resolution will not have, eithiedividually or in the aggregate, a mate
adverse effect on DXP’s consolidated financial posj cash flows, or results of operations.

ITEM 1A. RISK FACTORS.

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

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

DXP issued 52,542 unregistered shares of DXP Com8took as part of the consideration for the Apfl 2013 acquisition of Natior
Process Equipment, Inc (“NatPro”). The unregistesteaies were issued to stockholders of NatPro.

We relied on Section 4(2) of the Securities ExcleaAgt as a basis for exemption from registratiol.igsuances were as a result of pri

negotiation, and not pursuant to public solicitatitn addition, we believe the shares were issoe@dcredited investorsds defined by Ru
501 of the Securities Act.
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ISSUER PURCHASES OF EQUITY SECURITIES

(d)
(c) Maximum Number
Total Number of Shares (or Approximate Dollar
(or Units) Purchased as Value) of Shares (or Units

(a) (b) Part of Publicly that may yet be Purchase
Total Number of Shares Average Price Paid per Announced Plans or Under the Plans or
Period (or Units) Purchased Share (or Unit) Programs Programs
April 1, 2013 -
April 30, 2013 - - - -
May 1, 2013 -May 31
2013 5,400 56.25 5,400 -
June 1, 2013 -
June 30, 201 - - - -
Total 5,400 56.25 5,400 118,300

On October 26, 2011, the Board of Directors auteatiDXP from time to time to purchase up to 200,8l08res of DXP's common stock ¢
24 months. DXP publicly announced the authorizatiat day. Purchases may be made in open marketpivately negotiated transactio
DXP had purchased 81,700 shares under this augiornzas of June 30, 201

ITEM 6. EXHIBITS

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

3.2 Bylaws (incorporated by reference to 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 byerefce to Exhibit A to the Registrant’'s Current &tmn Form 8K, filed with the
Commission on July 28, 201:

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

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

* 32.1 Certification of Chief Executive Officer pursuamt 18 U.S.C. 1350, as adopted pursuant to Sectiéno®@the Sarbane®xley Act o
2002.

* 32.2 Certification of Chief Financial Officer pursuam 18 U.S.C. 1350, as adopted pursuant to Sectiéno®@he Sarbane@xley Act o
2002.

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

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

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

SIGNATURES

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

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




Dated: August 8, 2013

19







Exhibit 31.1
CERTIFICATION

I, David R. Little, certify that:

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

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

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

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

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

a) All significant deficiencies and material weaknesse the design or operation of internal controgéofinancial reporting which a
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

b) Any fraud, whether or not material, thatahwes management or other employees who have His#gn role in the registrarg’interns

control over financial reporting

August 8, 2013

/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 weaknesg®e the design or operation of internal controéfinancial reporting which a

reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmahcial information; an

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

1.
2.

August 8, 2013

/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, 2013 (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 8, 2013

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







Exhibit 32.2
CERTIFICATION

Pursuant to 18 U.S.C. Section 1350, the undersigfifscer of DXP Enterprises, Inc. (the “Companyhereby certifies that the Company’
Quarterly Report on Form 10-Q for the quarter endienke 30, 2013 (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.

/sIMac McConnell

Mac McConnell

Chief Financial Officer
(Principal Financial Officer)

August 8, 2013

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







