REFINITIV

DELTA REPORT
10-Q

DSGR - DISTRIBUTION SOLUTIONS GR
10-Q - SEPTEMBER 30, 2024 COMPARED TO 10-Q - JUNE 30, 2024

The following comparison report has been automatically generated

TOTAL DELTAS 1655

CHANGES 380
DELETIONS 739
ADDITIONS 536

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 1/296

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q
(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended June 30, 2024 September 30, 2024
or
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission file Number: 0-10546

DISTRIBUTION SOLUTIONS GROUP, INC.

(Exact name of registrant as specified in its charter)

Delaware 36-2229304
(State or other jurisdiction of incorp ion or or ization) (I.R.S. Employer Identification No.)
301 Commerce Street, Suite 1700, Fort Worth, Texas 76102
(Address of principal executive offices) (Zip Code)

(888) 611-9888

(Regi: s telephone r Al ing area code)

Securities registered pursuant to Section 12(b) of the Act:
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Common stock, $1.00 par value DSGR NASDAQ Global Select Market

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding
12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past
90 days. Yes No O

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§232.405 of
this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such files). Yes No O

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth
company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer O Accelerated filer
Non-accelerated filer O Smaller reporting company O
Emerging growth company O
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 13(a) of the Exchange Act. [J
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes 0 No
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CAUTIONARY STATEMENT REGARDING FORWARD LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains certain “forward-looking statements” within the meaning of the federal securities laws that involve risks and uncertainties. Terms
such as “aim,” “anticipate,” “believe,” “contemplates,” “continues,” “could,” “ensure,” “estimate,” “expect,” “forecasts,” “if,” “intend,” “likely,” “may,” “might,” “objective,” “outlook,” “plan,”
“positioned,” “potential,” “predict,” “probable,” “project,” “shall,” “should,” “strategy,” “will,” “would,” and variations of them and other words and terms of similar meaning and
expression (and the negatives of such words and terms) are intended to identify forward-looking statements. Forward-looking statements can also be identified by the fact that they
do not relate strictly to historical or current facts. These statements are not guarantees of future performance and involve risks, uncertainties and assumptions that are difficult to
predict. These statements are based on management’s current expectations, intentions or beliefs as of the date they are made and are subject to a number of factors, assumptions
and uncertainties that could cause actual results to differ materially from those described in the forward-looking statements. Factors that could cause or contribute to such
differences or that might otherwise impact our business, financial condition and results of operations include:

* inventory obsolescence;

« work stoppages and other disruptions at transportation centers or shipping ports;

« the reliance of TestEquity Acquisition, LLC (“TestEquity”) on a significant supplier for a significant amount of its product inventory;
« changes in our customers, product mix and pricing strategy;
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» disruptions of our information and communication systems;

« cyber-attacks, other information security incidents or IT system outages;

« the inability to successfully recruit, integrate and retain productive sales representatives;

« difficulties in integrating the business operations of TestEquity and 301 HW Opus Holdings, Inc., which conducts business as Gexpro Services (“Gexpro Services”), with our
legacy Lawson Products operations, and/or the failure to successfully combine those operations within our expected timetable;

« failure to retain talented employees, managers and executives;

« the inability of management to successfully implement changes in operating processes;

e various risks involved in any pursuit or completion by us of additional acquisitions;

« competition in the markets in which we operate;

« potential impairment charges for goodwill and other intangible assets;

« changes that affect governmental and other tax-supported entities;

« failure to maintain effective internal control over financial reporting;

« our significant amount of indebtedness;

« failure to adequately fund our operating and working capital needs through cash generated from operations and borrowings available under our credit facility;

« failure to meet the covenant requirements of our credit facility or an increase in interest rates under our credit facility;

< government efforts to combat inflation, along with other interest rate pressures, could lead to higher financing costs;

» declines in the market price of our common stock (the “DSG common stock”);

« the significant influence of Luther King Capital Management Corporation (“LKCM”) over the Company in light of its ownership percentage;

« any sales of shares of DSG common stock held by entities affiliated with LKCM or the possibility of any such sales;

< violations of environmental protection regulations;

* changes in tax matters;

« risks arising from our international operations;

« potential limitations on our ability to use our net operating losses and certain other tax attributes generated prior to the April 1, 2022 merger transactions (the “Mergers”) in
which TestEquity and Gexpro Services merged with and into subsidiaries of DSG, with TestEquity and Gexpro Services surviving as wholly-owned subsidiaries of DSG, and
in connection with which DSG issued shares of DSG common stock to the former equityholders of TestEquity and Gexpro Services in exchange for their equity interests in
TestEquity and Gexpro Services;

« public health emergencies;

« business uncertainties as a result of the Mergers;

« stockholder litigation relating to the Mergers;

« adownturn in the economy or in certain sectors of the economy;

« changes in energy costs, tariffs, transportation costs and the cost of raw materials used in our products, and other inflationary pressures;

« supply chain constraints, inflationary pressure and labor shortages;

» foreign currency exchange rate changes; and

« the other factors discussed in the “Risk Factors” section of our Annual Report on Form 10-K for the fiscal year ended December 31, 2023.
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We undertake no obligation to update or revise any forward-looking statement contained herein, whether to reflect events or circumstances after the date on which such
statement is made or to reflect the occurrence of unanticipated events or otherwise, except as may be required under applicable law.

PART | - FINANCIAL INFORMATION
ITEM 1 - FINANCIAL STATEMENTS

Distribution Solutions Group, Inc.
Condensed Consolidated Balance Sheets
(Dollars in thousands, except share data)

(Unaudited)

June 30, 2024 December 31, 2023
September 30, 2024 December 31, 2023
ASSETS

Current assets:
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Current assets:
Current assets:
Cash and cash equivalents
Cash and cash equivalents
Cash and cash equivalents

Restricted cash
Accounts receivable, less allowances of $1,959 and $2,120, respectively
Accounts receivable, less allowances of $2,070 and $2,120, respectively

Inventories
Prepaid expenses and other current assets
Assets held for sale
Total current assets
Property, plant and equipment, net
Rental equipment, net
Goodwill
Deferred tax asset, net
Intangible assets, net
Cash value of life insurance
Right of use operating lease assets
Other assets
Total assets
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Current liabilities:
Current liabilities:
Accounts payable
Accounts payable
Accounts payable
Current portion of long-term debt
Current portion of lease liabilities
Accrued expenses and other current liabilities
Accrued expenses and other current liabilities
Accrued expenses and other current liabilities
Total current liabilities
Long-term debt, less current portion, net
Lease liabilities
Lease liabilities
Lease liabilities
Deferred tax liability, net
Other liabilities

Total liabilities

Commitments and contingencies (Note 14) Commitments and contingencies (Note 14)

Stockholders’ equity:

Preferred stock, $1 par value:

Preferred stock, $1 par value:

Preferred stock, $1 par value:
Authorized - 500,000 shares, issued and outstanding — None
Authorized - 500,000 shares, issued and outstanding — None
Authorized - 500,000 shares, issued and outstanding — None

Common stock, $1 par value:

Authorized - 70,000,000 shares
Issued - 47,636,856 and 47,535,618 shares, respectively
Outstanding - 46,787,160 and 46,758,359 shares, respectively
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Authorized - 70,000,000 shares
Issued - 47,636,856 and 47,535,618 shares, respectively
Outstanding - 46,787,160 and 46,758,359 shares, respectively

Authorized - 70,000,000 shares
Issued - 47,636,856 and 47,535,618 shares, respectively
Outstanding - 46,787,160 and 46,758,359 shares, respectively

Authorized - 70,000,000 shares
Issued - 47,717,376 and 47,535,618 shares, respectively
Outstanding - 46,837,880 and 46,758,359 shares, respectively

Authorized - 70,000,000 shares
Issued - 47,717,376 and 47,535,618 shares, respectively
Outstanding - 46,837,880 and 46,758,359 shares, respectively

Authorized - 70,000,000 shares
Issued - 47,717,376 and 47,535,618 shares, respectively
Outstanding - 46,837,880 and 46,758,359 shares, respectively

Capital in excess of par value

Retained deficit
Treasury stock — 849,696 and 777,259 shares, respectively
Treasury stock — 879,496 and 777,259 shares, respectively

Accumulated other comprehensive income (loss)
Total stockholders’ equity

Total liabilities and stockholders’ equity

See notes to Condensed Consolidated Financial Statements (Unaudited)
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Distribution Solutions Group, Inc.

Condensed Consolidated Statements of Operations and Comprehensive Income (Loss)

(Dollars in thousands, except per share data)

(Unaudited)

Three Months Ended June 30, Six Months Ended June 30,

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

2024
Revenue
Cost of goods sold
Gross profit
Selling, general and administrative expenses
Selling, general and administrative expenses
Selling, general and administrative expenses
Operating income (loss)
Interest expense
Interest expense
Interest expense
Change in fair value of earnout liabilities
Change in fair value of earnout liabilities
Change in fair value of earnout liabilities
Other income (expense), net
Income (loss) before income taxes
Income (loss) before income taxes
Income (loss) before income taxes
Income tax expense (benefit)
Net income (loss)

Net income (loss)

2023 2024 2023 2024 2023 2024 2023
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Net income (loss)
Basic income (loss) per share of common stock()
Basic income (loss) per share of common stock()
Basic income (loss) per share of common stock(
Diluted income (loss) per share of common stock()
Diluted income (loss) per share of common stock()
Diluted income (loss) per share of common stock()
Comprehensive income (loss)
Comprehensive income (loss)
Comprehensive income (loss)
Net income (loss)
Net income (loss)
Net income (loss)
Other comprehensive income (loss), net of tax:

Foreign currency translation adjustment

Foreign currency translation adjustment

Foreign currency translation adjustment

Other

Comprehensive income (loss)

The accompanying Unaudited Condensed Consolidated Financial Statements and notes thereto have been retroactively adjusted to reflect the two-for-one stock split completed in August 2023. See

Note 1 — Nature of Operations and Basis of Presentation for details.

See notes to Condensed Consolidated Financial Statements (Unaudited)
6

Distribution Solutions Group, Inc.
Condensed Consolidated Statements of Changes in Stockholders’ Equity
(Dollars in thousands, except share data)
(Unaudited)

Common  Common Common

Stock Capital in Accumulated Other
Outstandin, Capital in Excess Comprehensive Income Total Excess of Par Comprehensive Income Total
9 P P Stockholders’ P Stockholders’

Shares of Par Value (Loss) Equity Value (Loss) Equity

Stock Stock Accumulated Other

Balance at January 1, 2024

Balance at January 1, 2024

Balance at January 1, 2024
Net income (loss)
Foreign currency translation adjustment
Stock-based compensation
Stock-based compensation liability paid in shares
Shares issued

Tax withholdings related to net share settlements

of stock-based compensation awards
Balance at March 31, 2024
Balance at March 31, 2024
Balance at March 31, 2024
Net income (loss)
Foreign currency translation adjustment

Stock-based compensation
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Shares issued
Shares issued
Shares issued
Repurchases of common stock
Repurchases of common stock
Repurchases of common stock

Tax withholdings related to net share settlements
of stock-based compensation awards

Balance at June 30, 2024
Balance at June 30, 2024
Balance at June 30, 2024

Net income (loss)

Foreign currency translation adjustment

Stock-based compensation

Shares issued

Repurchases of common stock
Balance at September 30, 2024
Balance at September 30, 2024
Balance at September 30, 2024

See notes to Condensed Consolidated Financial Statements (Unaudited)

Distribution Solutions Group, Inc.

Condensed Consolidated Statements of Changes in Stockholders’ Equity

Common

Stock(1)

Outstanding

Shares
Balance at January 1, 2023
Balance at January 1, 2023
Balance at January 1, 2023
Net income (loss)
Foreign currency translation adjustment
Stock-based compensation

Stock-based compensation liability paid in

shares
Shares issued
Shares issued - earnout

Tax withholdings related to net share
settlements of stock-based compensation

awards
Other
Balance at March 31, 2023
Net income (loss)
Foreign currency translation adjustment

Stock-based compensation

(Dollars in thousands, except share data)
(Unaudited)

Accumulated Other

L . Total
Capital in Excess Comprehensive Income Stockholders’
of Par Value() (Loss) Equity
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Issuance of common stock in rights offering, net
of offering costs of $1,531

Shares issued

Tax withholdings related to net share
settlements of stock-based compensation

awards
Other
Balance at June 30, 2023
Net income (loss)
Foreign currency translation adjustment
Stock-based compensation
Shares issued
Shares issued through employee share
purchases
Compensation expense related to employee
share purchases
Other
Balance at September 30, 2023
@ The accompanying Unaudited Condensed Consolidated Financial Statements and notes thereto have been retroactively adjusted to reflect the two-for-one stock split completed in August 2023.

See Note 1 — Nature of Operations and Basis of Presentation for details.

See notes to Condensed Consolidated Financial Statements (Unaudited)

Distribution Solutions Group, Inc.
Condensed Consolidated Statements of Cash Flows
(Dollars in thousands)

(Unaudited)

Six Months Ended June 30, Nine Months Ended September 30,

2024 2023 2024 2023
Operating activities
Net income (loss)
Net income (loss)
Net income (loss)
Adjustments to reconcile to net cash used in operating activities:
Depreciation and amortization
Depreciation and amortization
Depreciation and amortization
Amortization of debt issuance costs
Stock-based compensation
Stock-based compensation
Stock-based compensation
Deferred income taxes
Deferred income taxes
Compensation expense related to employee share purchases
Deferred income taxes
Change in fair value of earnout liabilities
(Gain) loss on sale of rental equipment
(Gain) loss on sale of property, plant and equipment

Charge for step-up of acquired inventory
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Net realizable value adjustment and write-offs for obsolete and excess inventory
Bad debt expense
Bad debt expense
Bad debt expense
Changes in operating assets and liabilities, net of acquisitions:
Accounts receivable
Accounts receivable
Accounts receivable
Inventories
Prepaid expenses and other current assets
Accounts payable
Accrued expenses and other current liabilities
Other changes in operating assets and liabilities
Net cash provided by (used in) operating activities
Investing activities
Purchases of property, plant and equipment
Purchases of property, plant and equipment
Purchases of property, plant and equipment
Business acquisitions, net of cash acquired
Purchases of rental equipment
Proceeds from sale of rental equipment
Net cash provided by (used in) investing activities
Net cash provided by (used in) investing activities
Net cash provided by (used in) investing activities
Financing activities
Proceeds from revolving lines of credit
Proceeds from revolving lines of credit
Proceeds from revolving lines of credit
Payments on revolving lines of credit
Proceeds from term loans
Payments on term loans

Deferred financing costs

Proceeds from rights offering, net of offering costs of $1,531
Proceeds from rights offering, net of offering costs of $1,531
Proceeds from rights offering, net of offering costs of $1,531

Repurchase of common stock
Shares repurchased held in treasury
Payment of financing lease principal
Payment of financing lease principal
Proceeds from employees for share purchases
Payment of financing lease principal
Payment of earnout
Net cash provided by (used in) financing activities
Net cash provided by (used in) financing activities
Net cash provided by (used in) financing activities
Effect of exchange rate changes on cash and cash equivalents
Increase (decrease) in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash at beginning of period
Cash, cash equivalents and restricted cash at end of period
Cash and cash equivalents
Restricted cash

Total cash, cash equivalents and restricted cash
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See notes to Condensed Consolidated Financial Statements (Unaudited)
9

Distribution Solutions Group, Inc.
Condensed Consolidated Statements of Cash Flows (Continued)
(Dollars in thousands)
(Unaudited)

Six Months Ended June 30, Nine Months Ended September 30,

2024 2023 2024 2023
Supplemental disclosure of cash flow information
Supplemental disclosure of cash flow information
Supplemental disclosure of cash flow information
Net cash paid for income taxes
Net cash paid for income taxes
Net cash paid for income taxes
Net cash paid for interest
Net cash paid for interest on supply chain financing
Non-cash activities:
Non-cash activities:
Non-cash activities:
Additions of property, plant and equipment included in accounts payable
Additions of property, plant and equipment included in accounts payable
Additions of property, plant and equipment included in accounts payable
Right of use assets obtained in exchange for finance lease liabilities

Right of use assets obtained in exchange for operating lease liabilities
See notes to Condensed Consolidated Financial Statements (Unaudited)
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Notes to Condensed Consolidated Financial Statements (Unaudited)

Note 1 - Nature of Operations and Basis of Presentation
Organization

Distribution Solutions Group, Inc. (“DSG"), a Delaware corporation, is a global specialty distribution company providing value added distribution solutions to the maintenance,
repair and operations (“MRO”), original equipment manufacturer (‘OEM”) and industrial technology markets. DSG has three principal operating companies: Lawson Products, Inc.

(“Lawson”), TestEquity Acquisition, LLC (“TestEquity”), and 301 HW Opus Holdings, Inc., conducting business as Gexpro Services (“Gexpro Services”).

Unless the context requires otherwise, references in this Quarterly Report on Form 10-Q to “DSG”, the “Company”, “we”, “our” or “us” refer to Distribution Solutions Group, Inc.,
and all entities consolidated in the accompanying unaudited condensed consolidated financial statements.

Reportable Segments and Nature of Operations
Change in Reportable Segments

In connection with the Source Atlantic Transaction (as defined below) during the third quarter of 2024, the Company realigned its reportable segments to align with our business
strategy and the manner in which our chief operating decision maker ("CODM") assesses performance and strategic execution and makes decisions regarding the allocation of
resources.
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Prior to the third quarter of 2024, the Company had three reportable segments: Lawson, TestEquity and Gexpro Services. The Company also had an “All Other” category which
included unallocated DSG holding company costs that were not directly attributable to the ongoing operating activities of our reportable segments and included the results of the Bolt
Supply House (“Bolt”) non-reportable segment. Beginning in the third quarter of 2024, the Company has four reporting segments: Lawson, TestEquity, Gexpro Services and Canada
Branch Division. Canada Branch Division includes the results of Bolt and Source Atlantic Limited (which we acquired during the third quarter of 2024 as described below). No
changes were made to the Lawson, TestEquity and Gexpro Services reportable segments. The “All Other” category now includes only unallocated DSG holding company costs that
are not directly attributable to the ongoing operating activities of our reportable segments.

The segment realignment had no impact on our financial condition or results of operations. Prior period segment results have been recast to reflect our new reportable
segments. Additional information regarding DSG's reportable segments is presented in Note 16 — Segment Information.

Nature of Operations

A summary of the nature of operations for each of DSG’s operating companies is presented below. Information regarding DSG’s our reportable segments is presented in Note
16 — Segment Information. below.

Lawson is a distributor of specialty products and services to the industrial, commercial, institutional and governmental MRO marketplace. Lawson primarily distributes MRO
products to its customers through a network of sales representatives and an inside sales channel throughout the United States and Canada.

TestEquity is a distributor of test and measurement equipment and solutions, industrial and electronic production supplies, vendor managed inventory programs, and converting,
fabrication and adhesive solutions from its leading manufacturer partners supporting the aerospace and defense, wireless and communication, semiconductors, industrial
electronics and automotive, and electronics manufacturing industries.

Gexpro Services is a global supply chain solutions provider, specializing in the development of mission critical production line management, aftermarket and field installation
programs.

Canada Branch Division combines the operations of our Bolt and Source Atlantic Limited subsidiaries, which distribute industrial MRO supplies, safety products, fasteners, and
related value-add services to the Canadian MRO market primarily through the sale of products to its walk-up customers through 38 branch locations.

11

Recent Events

Source Atlantic Acquisition

On August 14, 2024, DSG acquired all of the issued and outstanding capital stock of Source Atlantic Limited (“Source Atlantic” and the “Source Atlantic Transaction”). Source
Atlantic, headquartered in Saint John, New Brunswick, Canada, is a wholesale distributor of industrial MRO supplies, safety products, fasteners, and related value-add services for
the Canadian MRO market. The total purchase consideration exchanged was$103.1 million, net of cash acquired of $4.4 million. DSG funded the Source Atlantic Transaction with
borrowings under its amended and restated credit facility (discussed below). Refer to Note 3 — Business Acquisitions for additional information about Source Atlantic and the Source
Atlantic Transaction.

Debt Amendment

On August 14, 2024, the Company entered into the Third Amendment to Amended and Restated Credit Agreement (the “Third Amendment”). The Third Amendment provided
for an additional $200 million incremental term loan and a $55 million increase in the senior secured revolving credit facility, and permits the Company to increase the commitments
under the agreement from time to time by up to $300 million in the aggregate, subject to, among other things, receipt of additional commitments from existing and/or new lenders
and pro forma compliance with certain financial covenants. Refer to Note 9 — Debt for additional information about DSG'’s credit agreement.

Basis of Presentation and Consolidation

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United
States (“GAAP”) for interim financial information, the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not contain all disclosures required by GAAP
for complete consolidated financial statements. These unaudited condensed consolidated financial statements should be read in conjunction with DSG's audited consolidated
financial statements and accompanying notes included in its Annual Report on Form 10-K for the year ended December 31, 2023 filed with the U.S. Securities and Exchange
Commission (“SEC”). All normal recurring adjustments have been made that are necessary to fairly state the results of operations for the interim periods. Operating results for the
three and six-month nine-month period ended June 30, 2024 September 30, 2024 are not necessarily indicative of the results that may be expected for the year ending December
31, 2024.

2023 Stock Split: On August 15, 2023, DSG announced that its Board of Directors approved and declared a two-for-one stock split (the “Stock Split”), which entitled each
stockholder of record as of the close of business on August 25, 2023 to receive one additional share of DSG common stock for each share of DSG common stock then-held. The
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additional shares were distributed after the close of trading on August 31, 2023, and shares of DSG common stock began trading at the split-adjusted basis on September 1, 2023.
Accordingly, all share and per share amounts have been retroactively adjusted to reflect the impact of the Stock Split for all periods presented herein.

Period-end Dates: The Company and its consolidated subsidiaries, except for the subsidiaries in the Gexpro Services segment, operate on a calendar year-end. Gexpro
Services operates on a calendar year-end for annual reporting purposes. However, quarterly financial statements for Gexpro Services are prepared on financial close dates that may
differ from that of the Company. For the quarter ended June 30, 2024 September 30, 2024, there was a onetwo day difference in the period end. The consolidated financial
statement impact of the onetwo day difference arising from the different period ends for the quarter ended June 30, 2024 September 30, 2024 was not material. The Company
utilizes the exchange rates in effect at Gexpro Services' reporting date and the appropriate weighted-average rate for its fiscal reporting period.

11

Note 2 - Summary of Significant Accounting Policies

There were no significant changes to the Company’s accounting policies from those disclosed in DSG’s Annual Report on Form 10-K for the year ended December 31, 2023.
See Note 2 of the 2023 consolidated financial statements included in DSG’s Annual Report on Form 10-K for the year ended December 31, 2023 for further details of the
Company’s significant accounting policies.

Recent Accounting Pronouncements - Not Yet Adopted

In November 2023, the FASB issued ASU 2023-07, Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures, which expands annual and interim
disclosure requirements for reportable segments, primarily through enhanced disclosures about significant segment expenses. The pronouncement is effective for annual periods
beginning after December 15, 2023

12

December 15, 2023 and interim periods within fiscal years beginning after December 15, 2024, with early adoption permitted. The adoption of ASU 2023-07 should be applied
retrospectively to all prior periods presented in the financial statements. The Company is currently evaluating the impact that the adoption will have on its financial statement
disclosures.

In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures to require greater disaggregation of income tax
disclosures related to the income tax rate reconciliation and income taxes paid. The pronouncement is effective on a prospective basis for annual periods beginning after December
15, 2024, with early adoption permitted. The Company is currently evaluating the impact of the adoption on its financial statement disclosures.

Note 3 — Business Acquisitions

DSG and its operating companies acquired businesses during the first sixnine months of 2024 and the year ended December 31, 2023. The acquisitions were accounted for
under ASC 805, the acquisition method of accounting. For each acquisition, the allocation of consideration exchanged to the assets acquired and liabilities assumed was based on
estimated acquisition-date fair values. The final valuations will be completed within the one-year measurement period following the respective acquisition date, and any adjustments
will be recorded in the period in which the adjustments are determined.

2024 Acquisitions
Source Atlantic

On August 14, 2024, DSG acquired all of the issued and outstanding capital stock of Source Atlantic for a purchase price of approximately $103.1 million, net of cash acquired
of $4.4 million. Source Atlantic, headquartered in Saint John, New Brunswick, Canada, is a wholesale distributor of industrial MRO supplies, safety products, fasteners, and related
value-add services for the Canadian MRO market. Source Atlantic has 24 branch locations across Canada with a heavy focus in Eastern Canada. Source Atlantic was acquired to
expand DSG's operating footprint in the Canadian market. The results of operations of Source Atlantic are included in the Canada Branch Division. The acquisition was funded with
borrowings under the Company’s Amended Credit Agreement. Refer to Note 9 — Debtfor information about the Amended Credit Agreement.

The following table summarizes the preliminary allocation of consideration exchanged to the estimated fair values of assets acquired and liabilities assumed, including the
allocation to other intangible assets acquired:
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Source Atlantic

August 14, 2024 Acquisition

(in thousands) Date
Accounts receivable $ 33,679
Inventory 28,427
Other current assets 1,846
Property, plant and equipment 21,217
Right of use assets 6,780
Other intangible assets:
Customer relationships 11,035
Trade names 10,012
Deferred tax liability, net of deferred tax asset (10,314)
Accounts payable (17,857)
Lease liabilities (6,780)
Accrued expenses and other liabilities (5,422)
Goodwill 30,518
Total purchase consideration exchanged, net of cash acquired $ 103,141
Cash consideration $ 98,756
Deferred consideration() 4,385
Total purchase consideration exchanged, net of cash acquired $ 103,141

@ The Company paid $0.0 million of the Source Atlantic deferred consideration during the three and nine months ended September 30, 2024.

13

Certain estimated values for the Source Atlantic Transaction, including working capital and other liability adjustments, right of use assets, the valuation of intangibles and
property, plant and equipment and income taxes are not yet finalized, and the preliminary purchase price allocation is subject to change as the Company completes its analysis of
the fair value at the date of acquisition.

The customer relationships and trade names intangible assets have estimated useful lives of 17 years and 8 years, respectively. Goodwill generated from the Source Atlantic
Transaction is not deductible for tax purposes and is primarily attributable to the benefits we expect to derive from expected synergies, including expanded product and service
offerings and cross-selling opportunities.

S&S Automotive

On May 1, 2024, DSG acquired all of the issued and outstanding capital stock of S&S Automotive Inc. (“S&S Automotive” and the “S&S Automotive Transaction”), with a
purchase price of approximately $80.080.1 million, net of cash acquired of $0.7 million. S&S Automotive is a distributor of automotive, industrial, and safety supplies primarily to the
automotive dealership market based near Chicago in Woodridge, lllinois. S&S Automotive was acquired to expand Lawson’s services and products to the automotive end market.
Accordingly, the results of operations of S&S Automotive are included within the Lawson reportable segment. The acquisition was funded using DSG's cash on hand and its
revolving credit facility.

12

The following table summarizes the preliminary allocation of consideration exchanged to the estimated fair values of assets acquired and liabilities assumed, including the
allocation to other intangible assets acquired:
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(in thousands)
Accounts receivable
Inventory
Other current assets
Property, plant and equipment
Right of use assets
Other intangible assets:
Customer relationships
Trade names
Other assets
Accounts payable
Lease liabilities
Accrued expenses and other liabilities
Goodwill
Total purchase consideration exchanged, net of cash acquired
Cash consideration
Deferred considerationq)

Total purchase consideration exchanged, net of cash acquired

(in thousands)
Accounts receivable
Inventory
Other current assets
Property, plant and equipment
Right of use assets
Other intangible assets:
Customer relationships
Trade names
Other assets
Accounts payable
Lease liabilities
Accrued expenses and other liabilities
Goodwill
Total purchase consideration exchanged, net of cash acquired
Cash consideration
Deferred consideration()

Total purchase consideration exchanged, net of cash acquired

S&S Automotive

May 1, 2024 Acquisition Date
$ 4,100
7,100

306

2,351

7,581

30,200
12,200

35

(1,120)

(7,604)

(1,989)

26,892

$ 80,052

$ 78,659
1,393
$ 80,052

S&S Automotive

May 1, 2024 Acquisition

Measurement Period

Date Adjustments Adjusted Total
$ 4,100 $ — $ 4,100
7,100 (203) 6,897
306 — 306
2,351 (117) 2,234
7,581 — 7,581
30,200 (6,700) 23,500
12,200 (300) 11,900
35 2 37
(1,120) — (1,120)
(7,604) — (7,604)
(1,989) — (1,989)
26,892 7,318 34,210
$ 80,052 $ — $ 80,052
$ 78,659 $ — 3 78,659
1,393 — 1,393
$ 80,052 $ — $ 80,052

@ The Company paid $0.7 million of the S&S Automotive deferred consideration during the three and six nine months ended June 30, 2024 September 30, 2024.

Certain estimated values for the S&S Automotive Transaction, including working capital and other liability adjustments, right of use assets, the valuation of intangibles and
property, plant and equipment and income taxes are not yet finalized, and the preliminary purchase price allocation is subject to change as the Company completes its analysis of
the fair value at the date of acquisition. Following the initial fair value measurement, the Company updated the purchase price allocation for S&S Automotive primarily related to the

ongoing review of the opening balance sheet and revised certain assumptions used in estimating the fair value. The adjustments resulted in a $7.0 million decrease to customer

relationships and trade names and a $7.3 million increase to goodwill.

The customer relationships and trade names intangible assets have estimated useful lives of 17 years and 8 years, respectively. As a result of the S&S Automotive Transaction,

the Company recorded tax deductible goodwill of $26.9 $34.2 million
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in 2024 that may result in a tax benefit in future periods and is primarily attributable to the benefits we expect to derive from expected synergies, including expanded product and
service offerings and cross-selling opportunities.

Emergent Safety Supply.

On January 19, 2024, DSG acquired 100% of the certain assets of Safety Supply lllinois LLC, conducting business as Emergent Safety Supply (‘ESS” and the “ESS
Transaction”), with a purchase price of $9.9 million. ESS is a national distributor of safety products based near Chicago in Batavia, lllinois. ESS was acquired to expand Lawson’s
safety product category. Accordingly, the results of operations of ESS are included within the Lawson reportable segment. The acquisition was funded using DSG’s cash on hand.

13

The following table summarizes the preliminary allocation of consideration exchanged to the estimated fair values of assets acquired and liabilities assumed, including the
allocation to other intangible assets acquired:

Emergent Safety Supply
(in January 19, 2024 Measurement Period = Adjusted (in January 19, 2024  Measurement Period Adjusted
(in thousands) thousands) Acquisition Date Adjustments Total thousands)  Acquisition Date Adjustments Total

Accounts receivable

Inventory

Other current assets

Property, plant and equipment

Right of use assets

Other intangible assets:
Customer relationships
Customer relationships
Customer relationships
Trade names

Other assets

Other assets

Other assets

Accounts payable

Lease liabilities

Accrued expenses and other liabilities

Goodwill

Total purchase consideration exchanged,
net of cash acquired

Cash consideration

Deferred consideration (1)
Total purchase consideration exchanged,
net of cash acquired

@ The Company paid $0.2 million of the ESS deferred consideration during the three and nine months ended September 30, 2024.

Certain estimated values for the ESS Transaction, including the valuation of intangibles and property, plant and equipment, are not yet finalized, and the preliminary purchase
price allocation is subject to change as the Company completes its analysis of the fair value at the date of acquisition. Following the initial fair value measurement, the Company
updated the purchase price allocation for ESS primarily related to the ongoing review of the opening balance sheet and revised certain assumptions used in estimating the fair
value. The adjustments resulted in a $0.1 million increase to customer relationships and a $0.1 million decrease to gooduwill.

The customer relationships and trade names intangible assets have estimated useful lives of 16 years and 8 years, respectively. As a result of the ESS Transaction, the
Company recorded tax deductible goodwill of $3.0$2.9 million in 2024 that may result in a tax benefit in future periods and is primarily attributable to the benefits we expect to derive

from expected synergies, including expanded product and service offerings and cross-selling opportunities.

2023 Acquisition
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On June 8, 2023, DSG acquired all of the issued and outstanding capital stock of HIS Company, Inc., a Texas corporation (“Hisco” and the “Hisco Transaction”), a distributor of
specialty products serving industrial technology applications, pursuant to a Stock Purchase Agreement dated March 30, 2023 (the “Purchase Agreement”). In connection with this
transaction, DSG combined the operations of TestEquity and Hisco, further expanding the product and service offerings at TestEquity, as well as

15

all of our operating businesses under DSG. The results of operations of Hisco are included within the TestEquity reportable segment.

The total purchase consideration exchanged for the Hisco Transaction was $267.2 million, net of cash acquired of $12.2 million, with a potential additional earn-out payment
subject to Hisco achieving certain performance targets. Refer to Note 8 — Earnout Liabilities for additional information on the earn-out. Under the Purchase Agreement, DSG will
also became obligated to pay $37.5 million in cash or DSG common stock in retention bonuses to certain Hisco employees that remain employed with Hisco or its affiliates for at
least twelve months after the closing of the Hisco Transaction. Pursuant to the Purchase Agreement, the Company paid $1.8 million of the retention bonuses in 2023 and
$2.3$34.6 million of the retention bonuses in the first six nine months of 2024 and will pay $32.3 million of the retention bonuses during the third quarter of 2024, with the 2024. The
remaining balance of $1.1 million towill be paid in 2025. Compensation expense is recorded over the service period for the retention bonuses as a component of Selling, general
and administrative expenses in the Unaudited Condensed Consolidated Statements of Operations and Comprehensive Income

14

(Loss). Compensation expense inclusive of payroll taxes was $6.4 $0.2 million and $16.0$16.2 million for the three and six nine months ended June 30, 2024 September 30, 2024,
respectively, and $2.3$10.1 million and $12.4 million for the three and six nine months ended June 30, 2023. September 30, 2023, respectively.

DSG funded the Hisco Transaction with borrowings under its 2023 Amended Credit Agreement (as defined below) and proceeds raised from the Rights Offering (as defined
below). Offering. Refer to Note 9 — Debt for information about the 2023 Amended Credit Agreement and Note 11 — Stockholders’ Equity for details on the Rights Offering.

The Purchase Agreement allowed certain eligible Hisco employees to invest all or a portion of their respective closing payment in DSG common stock at $22.50 per share, up to
an aggregate value of DSG common stock issued to such eligible Hisco employees of $25.0 million. During the third quarter of 2023, the Company issued 144,608 shares of DSG
common stock to the eligible Hisco employees and received approximately $3.3 million. During the third quarter of 2023, approximately $0.4 million was recorded as compensation
expense for the discount between the prevailing market price of the DSG common stock on the date of purchase and the purchase price of $22.50 per share as a component of
Selling, general and administrative expenses in the Unaudited Condensed Consolidated Statements of Operations and Comprehensive Income (Loss).

The following table summarizes the allocation of consideration exchanged to the estimated fair values of assets acquired and liabilities assumed, including the allocation to other
intangible assets acquired:

Hisco
June 8, 2023 Measurement Period

(in thousands) Acquisition Date Adjustments Adjusted Total
Accounts receivableq) $ 66,792 $ (2,269) $ 64,523
Inventory 61,300 (645) 60,655
Other current assets 3,858 350 4,208
Property, plant and equipment 48,326 — 48,326
Right of use assets 21,102 1,188 22,290
Other intangible assets:

Customer relationships 41,800 (1,800) 40,000

Trade names 25,600 (300) 25,300
Deferred tax liability, net of deferred tax asset (2,544) 81 (2,463)
Other assets 2,495 — 2,495
Accounts payable (16,689) — (16,689)
Lease liabilities (22,372) 293 (22,079)
Accrued expenses and other liabilities (8,961) (289) (9,250)
Goodwill 49,718 122 49,840
Total purchase consideration exchanged, net of cash acquired $ 270,425 $ (3,269) $ 267,156

Cash consideration $ 252,007 $ — % 252,007

Deferred consideration(2) 12,418 2,631 15,049

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 17/296

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Contingent consideration 6,000 (5,900) 100

Total purchase consideration exchanged, net of cash acquired $ 270,425 $ (3,269) $ 267,156

@ Accounts receivable had an estimated fair value of $64.5 million and a gross contractual value of $66.8 million. The difference represents the Company’s best estimate of the contractual cash
flows that will not be collected.
16

2 The Company paid$3.0 million and $7.2 million of the Hisco deferred consideration during the three and six months ended June 30, 2024, respectively first half of 2024 and $7.8 million during
2023. As of June 30, 2024 and September 30, 2024, there is no deferred consideration remaining.

Following the initial fair value measurement, the Company updated the purchase price allocation for Hisco primarily related to the ongoing review of the opening balance sheet
and contractual working capital adjustments and revised certain assumptions used in estimating the fair value of the contingent consideration. During 2023 and 2024, the
adjustments to these balances resulted in a $0.1 million increase to goodwill and a $3.3 million decrease to the total purchase consideration, net of cash acquired. The accounting
for the Hisco Transaction was completed during the second quarter of 2024.

The customer relationships and trade names intangible assets have estimated useful lives of 12 years and 8 years, respectively. As a result of the Hisco Transaction, the
Company recorded tax deductible goodwill of $41.4 million in 2023 that
15

may result in a tax benefit in future periods and is primarily attributable to the benefits we expect to derive from expected synergies, including expanded product and service
offerings and cross-selling opportunities.

Unaudited Pro Forma Information

The following table presents estimated unaudited pro forma consolidated financial information for DSG as if the acquisitions disclosed above occurred on January 1, 2023, for
the acquisitions completed during 2024 and January 1, 2022 for the acquisition completed during 2023. The unaudited pro forma information reflects adjustments including
amortization on acquired intangible assets, interest expense, and the related tax effects. This information is presented for informational purposes only and is not necessarily
indicative of future results or the results that would have occurred had the acquisitions been completed on the date indicated.

Three Months Ended June 30, Six Months Ended June 30,
Three Months Ended September 30, Nine Months Ended September 30,
(in thousands)  (in thousands) 2024 2023 2024 2023 (inthousands) 2024 2023 2024 2023
Revenue
Net income
Net income
Net income

Actual Results of Business Acquisitions

The following table presents actual results attributable to our acquisitions that were included in the unaudited condensed consolidated financial statements for the second third
quarter and first six nine months of 2024 and 2023. The results for these acquisitions are only included subsequent to their respective acquisition dates provided above.

Three Months Ended March 31, Six Months Ended June 30,
Three Months Ended September 30, Nine Months Ended September 30,
(in thousands)  (in thousands) 2024 2023 2024 2023 (in thousands) 2024 2023 2024 2023
Revenue
Net Income
Net income

The Company incurred transaction and integration costs (credits) related to completed and contemplated acquisitions of $3.6 $2.9 million and $5.6 $8.5 million for the three and
sixnine months ended June 30, 2024 September 30, 2024, respectively, and $5.1%$(0.1) million and $9.2%$9.1 million for the three and sixnine months ended June 30,
2023 September 30, 2023, respectively, which are included in Selling, general and administrative expenses in the Unaudited Condensed Consolidated Statements of Operations
and Comprehensive Income (Loss).
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Note 4 - Revenue Recognition
Disaggregation of Revenue

The Company’s revenue is primarily comprised of product sales to customers. The Company has disaggregated revenue by geographic area and by segment as it most
reasonably depicts the amount, timing and uncertainty of revenue and cash flows generated from our contracts with customers. Disaggregated consolidated revenue by geographic
area (based on the location to which the product is shipped to):

Three Months Ended June 30, Six Months Ended June 30,
Three Months Ended September 30, Nine Months Ended September 30,

(in thousands) (in thousands) 2024 2023 2024 2023 (in thousands) 2024 2023 2024 2023
United States

Canada

Europe

Pacific Rim

Latin America

Other

Intersegment revenue elimination

Total revenue

See Note 16 — Segment Information for disaggregation of revenue by segment.

16

Rental Revenue

TestEquity rents new and used electronic test and measurement equipment to customers in multiple industries. Lawson leases parts washer machines to customers. This
leased equipment is included in Rental equipment, net in the Unaudited Condensed Consolidated Balance Sheets, and rental revenue is included in Revenue in the Unaudited
Condensed Consolidated Statements of Operations and Comprehensive Income (Loss). The unearned rental revenue related to customer prepayments on equipment leases was
nominal at June September 30, 2024 and December 31, 2023.

Rental revenue from operating leases:
Three Months Ended June 30, Six Months Ended June 30,
Three Months Ended September 30, Nine Months Ended September 30,

(in thousands) (in thousands) 2024 2023 2024 2023 (in thousands) 2024 2023 2024 2023

Revenue from operating leases

Note 5 - Supplemental Financial Statement Information

Restricted Cash

The Company has agreed to maintain restricted cash of $10.1 million$14.4 million under agreements with outside parties. EscrowDuring 2024, escrow accounts of
$1.7 $6.7 million were established in conjunction with certain business acquisitions, to be released upon meeting certain working capital and other post-closing requirements as of
the one-year post-acquisition dates with a balance of $1.7$5.9 million at June September 30, 2024. The Company is restricted from withdrawing this balance without the prior
consent of the sellers. The remaining restricted cash balance of $8.4 $8.5 million represents collateral for certain borrowings under the 2023 Amended Credit Agreement, and the
Company is restricted from withdrawing this balance without the prior consent of the respective lenders.

Assets Held for Sale
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During the second quarter of 2024, subsidiaries of the Company within the TestEquity and Lawson Products segments committed to a plan to sell two of their properties. As of
June September 30, 2024, the Company had , $3.6 million has been classified as $3.4 million of Assets held for sale within the Condensed Consolidated Balance Sheets. Sheets for
a property committed for sale. This amount balance represents the current carrying value of the assets. property. No gain or loss has been recognized as the carrying amount iswas
less than the anticipated fair value expected to be received upon sale. The sale is expected to be completed within the next twelve months.

18
Property, Plant and Equipment, net
Components of property, plant and equipment, net were as follows:
(in thousands)
(in thousands)
(in thousands) June 30, 2024 December 31, 2023 September 30, 2024 December 31, 2023

Land
Buildings and improvements
Machinery and equipment
Capitalized software
Furniture and fixtures
Vehicles
Construction in progress()
Total
Accumulated depreciation and amortization

Property, plant and equipment, net

@ Construction in progress primarily relates to upgrades to certain of the Company’s information technology systems and distribution facilities that we expect to place in service in the next 12
months.

17

Depreciation expense for property, plant and equipment and amortization expense for capitalized software, which are included in Selling, general and administrative expenses in
the Unaudited Condensed Consolidated Statements of Operations and Comprehensive Income (Loss), were as follows:

Three Months Ended June 30, Six Months Ended June 30,

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

(in (in
(in thousands) thousands) 2024 2023 2024 2023 thousands) 2024 2023 2024 2023

Depreciation expense for property, plant and
equipment

Amortization expense for capitalized software
Rental Equipment, net

Rental equipment, net consisted of the following:
(in thousands)
(in thousands)
(in thousands) June 30, 2024 December 31, 2023 September 30, 2024 December 31, 2023
Rental equipment
Accumulated depreciation

Rental equipment, net
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Depreciation expense for rental equipment, which is included in Cost of goods sold in the Unaudited Condensed Consolidated Statements of Operations and Comprehensive

Income (Loss), was as follows:

Three Months Ended June 30, Six Months Ended June 30,
Three Months Ended September Nine Months Ended September
30, 30,
(in
(in thousands) thousands) 2024 2023 2024

Depreciation expense for rental
equipment

Refer to Note 4 — Revenue Recognition for a discussion on the Company’s activities as lessor

19
Accrued Expenses and Other Current Liabilities
Accrued expenses and other current liabilities consisted of the following:
(in thousands) (in thousands) June 30, 2024 December 31, 2023 (in thousands) September 30, 2024 December 31, 2023
Accrued severance and acquisition related retention bonus
Accrued compensation
Accrued and withheld taxes, other than income taxes
Deferred acquisition payments and accrued earnout liabilities
Accrued customer rebates
Deferred revenue
Accrued severance and acquisition related retention bonus
Accrued stock-based compensation
Accrued interest
Accrued customer rebates
Accrued stock-based compensation
Accrued health benefits
Accrued income taxes
Deferred acquisition payments and accrued earnout liabilities
Deferred revenue
Other
Total accrued expenses and other current liabilities
18
Other Liabilities
Other liabilities consisted of the following:
(in thousands) (in thousands) June 30, 2024 December 31, 2023 (in thousands) September 30, 2024 December 31, 2023

Security bonus plan
Deferred compensation
Other

Total other liabilities
Note 6 - Goodwill and Intangible Assets
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Goodwill

Changes in the carrying amount of goodwill by segment were as follows:

(in thousands)
(in thousands)
(in thousands)
Balance at December 31, 2023

Acquisitions()

Impact of foreign exchange rates
Balance at June 30, 2024
Balance at September 30, 2024

Lawson TestEquity Gexpro Services ' All Other Total Lawson TestEquity Gexpro Services

@ Refer to Note 3 — Business Acquisitions for information related to measurement period adjustments.
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Intangible Assets

The gross carrying amount and accumulated amortization for definite-lived intangible assets were as follows:

June 30, 2024
June 30, 2024

Canada Branch Division Total

December
June 30, 2024 31, 2023
September 30, 2024
September 30, 2024
December
September 30, 2024 31, 2023
Gross Net Gross Net Gross Net
(in Carrying Accumulated = Carrying Carrying Accumulated | Carrying (in Carrying  Accumulated Carrying
(in thousands) thousands) ~ Amount Amortization Value Amount Amortization Value thousands) Amount  Amortization  Value
Trade
names
Customer
relationships
Other )
Total

@ Other primarily consists of non-compete agreements.

Gross Net
Carrying  Accumulated Carrying
Amount  Amortization  Value

Amortization expense for definite-lived intangible assets is included in Selling, general and administrative expenses in the Unaudited Condensed Consolidated Statements of

Operations and Comprehensive Income (Loss) as follows:

Three Months Ended June 30,
Three Months Ended September

30,

Six Months Ended June 30,

Nine Months Ended September
30,

(in

(in thousands) thousands) 2024 2023

Amortization expense for intangible
assets

19

2024

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.

2023 (in thousands) 2024 2023 2024 2023

22/296

REFINITIV [<


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

The estimated aggregate amortization expense for the remaining year 2024 and each of the next four years and thereafter are as follows:

(in thousands) (in thousands) Amortization (in thousands) Amortization
Remaining 2024
2025
2026
2027
2028
Thereafter

Total

Total

Total

Note 7 - Leases

The Company leases property used for warehousing, distribution centers, office space, branch locations, equipment and vehicles. The components of lease cost were as follows
(in thousands):

Three Months Ended June 30, Six Months Ended June 30,
Lease Type Classification 2024 2023 2024 2023
Operating Lease Expense() Operating expenses $ 6,086 $ 4519 $ 11,816 $ 9,399
Financing Lease Amortization Operating expenses 136 136 265 260
Financing Lease Interest Interest expense 26 23 49 44
Financing Lease Expense 162 159 314 304
Sublease income(2) (106) — (106) —
Net Lease Cost $ 6,142 $ 4,678 $ 12,024 $ 9,703
Three Months Ended September 30, Nine Months Ended September 30,
Lease Type Classification 2024 2023 2024 2023
Operating lease expense(y) Operating expenses $ 5528 $ 5850 $ 17,344  $ 14,980
Financing lease amortization Operating expenses 171 133 436 393
Financing lease interest Interest expense 29 23 78 65
Financing lease expense 200 156 514 458
Sublease income() (160) — (266) —
Net lease cost $ 5568 $ 6,006 $ 17,592 $ 15,438

@ Includes short-term lease expense, which is immaterial.

2 The Company subleases one of its leased properties with a remaining lease term of approximately 2 years that terminates on June 30, 2026. Sublease income is recognized on a straight-line
basis over the sublease agreement and is recorded as an offset to operating lease expense.
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The value of net assets and liabilities related to our operating and finance leases as of June 30, 2024 September 30, 2024 and December 31, 2023 was as follows (in
thousands):

Lease Type Lease Type June 30, 2024 December 31, 2023 Lease Type September 30, 2024 December 31, 2023

Total ROU operating lease assets
Total ROU financing lease assets

Total right of use operating lease assets
Total right of use financing lease assets

Total lease assets
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Total current operating lease obligation
Total current operating lease obligation
Total current operating lease obligation
Total current financing lease obligation
Total current lease obligation
Total long-term operating lease obligation
Total long-term operating lease obligation
Total long-term operating lease obligation
Total long-term financing lease obligation

Total long-term lease obligation
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The value of lease liabilities related to our operating and finance leases and sublease income as of June 30, 2024 September 30, 2024 was as follows (in thousands):

Maturity Date of Lease Maturity Date of Lease Operating Financing Sublease Maturity Date of Lease Operating Financing Sublease
Liabilities Liabilities Leases Leases Total Income Liabilities Leases Leases Total Income
Remaining 2024
2025
2026
2027
2028
Thereafter

Total lease payments
Less: Interest

Present value of lease

liabilities

The weighted average lease terms and interest rates of leases held as of June 30, 2024 September 30, 2024 and December 31, 2023 were as follows:
June 30, December
2024 31, 2023
September December
30, 2024 31, 2023
Operating Operating  Finance  Operating Finance Operating  Finance Operating Finance
Leases Leases Leases Leases Leases Leases Leases Leases Leases

Weighted Weighted Weighted
average average average
remaining lease remaining lease 6.0 remaining lease 5.8
term term years 3.6years 6.6years 2.8years term years 3.5years 6.6years 2.8years
Weighted Weighted Weighted
average interest average interest average interest
rate rate 7.8% 7.4% 7.8% 7.1% rate 7.7% 7.5% 7.8% 7.1%

The cash outflows of leasing activity for the six nine months ended June 30, 2024 September 30, 2024 and 2023 were as follows (in thousands):

Cash Flow Source

Cash Flow Source Classification 2024 2023 Cash Flow Source

Six Months Ended June 30,

Classification 2024

Nine Months Ended September 30,

2023

Operating cash flows from operating leases
Operating cash flows from financing leases

Financing cash flows from financing leases

Refer to Note 4 — Revenue Recognition for a discussion on the Company’s activities as lessor.
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Note 8 - Earnout Liabilities
Hisco Acquisition

The Hisco Transaction included a potential earn-out payment of up to $12.6 million, subject to Hisco achieving certain performance targets. The earn-out payment was to be
calculated based on the gross profit of Hisco and its affiliates for the twelve months ended October 31, 2023, subject to certain adjustments and exclusions set forth in the Purchase
Agreement. The fair value of the contingent consideration arrangement was classified as a Level 3 instrument and was determined using a probability-based scenario analysis
approach. As of June 8, 2023 (the Hisco Transaction date) and December 31, 2023, the fair value of the earn-out was $0.1 million and $0.0 million, respectively, with amounts
recorded in Accrued expenses and other current liabilities in the Unaudited Condensed Consolidated Balance Sheets. As the performance targets were not achieved, no earn-out
payment was made.

Frontier Acquisition

On March 31, 2022, Gexpro Services acquired Frontier Technologies Brewton, LLC and Frontier Engineering and Manufacturing Technologies, Inc. ("Frontier"). The
consideration for the Frontier acquisition includes a potential earn-out payment of up to $3.0 million based upon the achievement of certain milestones and relative thresholds during
the earn-out measurement period, which ends on December 31, 2024, with payments made annually beginning in 2023 and ending in 2025. During the first quarter of 2023, a
$1.0 million earn-out payment was made based on the achievement of certain milestones in 2022. The fair value of the contingent consideration arrangement was classified as a
Level 3 instrument and was determined using a probability-based scenario analysis approach. As of March 31, 2022 (the Frontier acquisition date), December 31, 2023

21

and June 30, 2024 September 30, 2024, the fair value of the earn-out was $0.9 million, $0.0 million and $0.0$0.9 million, respectively, with amounts recorded in Accrued expenses
and other current liabilities in the Unaudited Condensed Consolidated Balance Sheets.

Note 9 - Debt

The Company’s outstanding long-term debt was comprised of the following:

(in thousands)
(in thousands)
(in thousands)
Senior secured revolving credit facility
Senior secured revolving credit facility
Senior secured revolving credit facility
Senior secured term loan
Senior secured term loan
Senior secured term loan
Senior secured delayed draw term loan
Senior secured delayed draw term loan
Senior secured delayed draw term loan
Incremental term loan
Incremental term loan
Incremental term loan
Incremental term loans
Incremental term loans
Incremental term loans
Other revolving line of credit
Other revolving line of credit
Other revolving line of credit

Total debt

Total debt
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Total debt
Less: current portion of long-term debt
Less: current portion of long-term debt
Less: current portion of long-term debt
Less: deferred financing costs
Less: deferred financing costs
Less: deferred financing costs

Total long-term debt

Total long-term debt

Total long-term debt

On June 8, 2023 and June 13, 2024 August 14, 2024, the Company and certain of its subsidiaries entered into the First Third Amendment to Amended and Restated Credit
Agreement and the Second Amendment to Amended and Restated Credit Agreement, respectively, (the “First“Third Amendment”, the “Second Amendment” and as amended, the
“2023 Amended Credit Agreement”), which amended and replaced the previous credit agreement dated as of April 1, 2022 (as amended by the First Amendment dated June 8,
2023, the Second Amendment dated June 13, 2024 and the Third Amendment, the “Amended Credit Agreement”), by and among the Company, certain subsidiaries of the
Company as borrowers or guarantors, the lenders party thereto and JPMorgan Chase Bank, N.A., as administrative agent. The Third Amendment provided for an additional
$200 million incremental term loan and an increase in the senior secured revolving credit facility from $200 million to $255 million.

The 2023 As amended, the Amended Credit Agreement provides for (i) a $200 $255 million senior secured revolving credit facility, with a $25 million letter of credit sub-facility
and a $10 million swingline loan sub-facility, (i) a $250 million senior secured initial term loan facility, (iii) a $305 $505 million of incremental term loan, loans, (iv) a $50 million senior
secured delayed draw term loan facility and (v) the Company to increase the commitments thereunder from time to time by up to $200$300 million in the aggregate, subject to,
among other things, the receipt of additional commitments from existing and/or new lenders and pro forma compliance with the certain financial covenants covenants.
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The additional borrowings under the Third Amendment were used, among other things, to pay the purchase price, fees and other expenses incurred in connection with the 2023
Amended Credit Agreement. acquisition of Source Atlantic. Refer to Note 3 — Business Acquisitions for further details about the acquisition of Source Atlantic.

Each of the loans under the 2023 Amended Credit Agreement mature on April 1, 2027. The Company is required to repay principal of approximately $7.6 $10.1 million each
quarter. Future maturities of long-term debt are $30.3$40.3 million per year payable in equal quarterly installments in 2024, 2025 and 2026, with the remaining balance of
$526.6 $659.1 million due in 2027 upon maturity.

Net of outstanding letters of credit, there was $153.0 million $252.2 million of borrowing availability under the revolving credit facility as of June 30, 2024 September 30, 2024.

In the second quarter of 2024, the Company entered into the The Second Amendment thatdated June 13, 2024 replaced a specified benchmark interest rate for certain loans
under the 2023 Amended Credit Agreement, whereby effective June 28, 2024, the CDOR Rate was replaced with the CORRA Rate (each as defined in the 2023 Amended Credit
Agreement). The additional margin range did not change. As amended, the loans under the 2023 Amended Credit Agreement bear interest, at the Company’s option, at a rate equal
to (i) the Alternate Base Rate or the Canadian Prime Rate (each as defined in the 2023 Amended Credit Agreement), plus, in each case, an additional margin ranging from 0.0% to
1.75% per annum, depending on the total net leverage ratio of the Company and its restricted subsidiaries as of the most recent determination date under the 2023 Amended Credit
Agreement or (ii) the Adjusted Term SOFR Rate (as defined in the 2023 Amended Credit Agreement) or the CORRA Rate, plus, in each case, an additional margin ranging from
1.0% to 2.75% per annum, depending on the total net leverage ratio of the Company and its restricted subsidiaries as of the most recent determination date under the 2023
Amended Credit Agreement.

During the third quarter of 2024, the Company incurred deferred financing costs of $1.8 million associated with the Third Amendment. Deferred financing costs of $3.4 million
were incurred during 2023 in connection with the 2023 Amended Credit Agreement, First Amendment dated June 8, 2023, and deferred financing costs of $4.0 million were incurred
during 2022 in connection with the previous credit agreement. Deferred financing costs are amortized over the life of the debt instrument and reported as a component of Interest
expense in the Unaudited Condensed Consolidated Statements of Operations and Comprehensive Income (Loss). Amortization of deferred financing costs was $0.7 million $0.8
million and $1.3 million $2.1 million for the three and six nine months June 30, 2024 September 30, 2024, respectively, and $0.5 million $0.7 million and $1.0 million $1.7 million for
the three and six nine months ended June 30, 2023 September 30, 2023, respectively. As of June 30, 2024 September 30, 2024, total deferred financing costs net of accumulated
amortization were $7.3 million $8.3 million of which $5.3 million $6.1 million are included in Long-term debt, less current portion, net (related to the senior secured term loan, senior
secured delayed draw term loan and incremental term loan) loans) and $2.0 million
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$2.2 million are included in Other assets (related to the senior secured revolving credit facility) in the Unaudited Condensed Consolidated Balance Sheets.
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Subject to certain exceptions as set forth in the 2023 Amended Credit Agreement, the obligations of the Company and its U.S. subsidiaries under the 2023 Amended Credit
Agreement are guaranteed by the Company and certain of the Company’s U.S. subsidiaries and the obligations of each of the Company’s Canadian subsidiaries under the 2023
Amended Credit Agreement are guaranteed by the Company and certain of its U.S. and Canadian subsidiaries.

Subject to certain exceptions as set forth in the 2023 Amended Credit Agreement, the obligations under the 2023 Amended Credit Agreement are secured by a first priority
security interest in and lien on substantially all assets of the Company, each other borrower and each guarantor.

The 2023 Amended Credit Agreement contains various covenants, including financial maintenance covenants requiring the Company to maintain compliance with a
consolidated minimum interest coverage ratio and a maximum total net leverage ratio, each determined in accordance with the terms of the 2023 Amended Credit Agreement. The
2023 Amended Credit Agreement contains various events of default (subject to exceptions, thresholds and grace periods as set forth in the 2023 Amended Credit Agreement).
Under certain circumstances, a default interest rate will apply on all obligations at a rate equal to 2.0% per annum above the applicable interest rate. The Company was in
compliance with all financial covenants as of June 30, 2024 September 30, 2024.

Note 10 - Stock-Based Compensation

The Company recorded a stock-based compensation benefit expense of $0.3 million $2.4 million and expense of $1.9 million $4.3 million for the three and six nine months ended
June 30, 2024 September 30, 2024, respectively, and expense of $2.2 million$1.0 million and $4.4 million$5.4 million for the three and sixnine months ended June 30,
2023 September 30, 2023, respectively, in Selling, general and administrative expenses in the Unaudited Condensed Consolidated Statements of Operations and Comprehensive
Income (Loss). A portion of the Company’s stock-based awards are liability-classified. Accordingly, changes in the market value of DSG common stock may result in stock-based
compensation expense or benefit in certain periods. A stock-based compensation liability of $4.3 million $2.5 million as of June 30, 2024 September 30, 2024 and $5.6 million as of
December 31, 2023

24

December 31, 2023 was included in Accrued expenses and other current liabilities in the Unaudited Condensed Consolidated Balance Sheets.

Restricted Stock Awards

During the quarter ended June 30, 2024June 30, 2024, , the Company issued approximately 117,000 Restricted stock awards ("RSAs") that vest over one to five years from the
grant date with a grant date fair value of $3.8 million. Upon vesting, the vested RSAs are exchanged for an equal number of shares of the Company’s common stock. The
participants have no voting or dividend rights with the RSAs. The RSAs are valued at the closing price of the DSG common stock on the date of grant and the expense is recorded
ratably over the vesting period.

Note 11 - Stockholders’ Equity
Rights Offering

The Company completed a subscription rights offering on May 30, 2023 (the “Rights Offering”) that raised gross proceeds of approximately $100.0 million and resulted in the
issuance of 4,444,444 shares of DSG common stock at a purchase price of $22.50 per share. Net proceeds were approximately $98.5 million after transaction costs of $1.5 million
related to the issuance of DSG common stock for the Rights Offering, which were recorded against Capital in excess of par value in the Unaudited Condensed Consolidated

Balance Sheets. DSG used the proceeds from the Rights Offering, in combination with borrowings under the 2023 Amended Credit Agreement, to fund the Hisco Transaction.

Stock Repurchase Program

Under an existing stock repurchase program authorized by the Board of Directors, the Company may repurchase its common stock from time to time in open market
transactions, privately negotiated transactions or by other methods. During the second quarter first nine months of 2024, the Company repurchased 55,844 85,644 shares of DSG
common stock under the repurchase program at an average cost of $30.14 $30.13 per share for a total cost of $1.7 million $2.6 million. No shares were repurchased during the first
quarter of 2024 or during the first six nine months of 2023 under the Company’s stock repurchase program. . The remaining availability for stock repurchases under the program was
$27.3 million $26.4 million at June 30, 2024 September 30, 2024.
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Note 12 — Earnings Per Share

As a result of the Stock Split discussed in Note 1 — Nature of Operations and Basis of Presentation, all historical per share data, number of shares and numbers of equity
awards were retroactively adjusted. The following table provides the computation of basic and diluted earnings per share:
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Three Months Ended  Six Months Ended
June 30, June 30,
Three Months Ended  Nine Months Ended
September 30, September 30,

(in thousands, except share (in thousands, except share
(in thousands, except share and per share data) and per share data) 2024 2023 2024 2023 and per share data) 2024 2023 2024 2023

Basic income per share:

Basic income per share:

Basic income per share:

Net income (loss)

Net income (loss)

Net income (loss)

Basic weighted average shares outstanding
Basic income (loss) per share of common stock
Diluted income per share:

Diluted income per share:

Diluted income per share:

Net income (loss)

Net income (loss)

Net income (loss)

Basic weighted average shares outstanding
Effect of dilutive securities

Diluted weighted average shares outstanding
Diluted weighted average shares outstanding
Diluted weighted average shares outstanding
Diluted income (loss) per share of common stock

Anti-dilutive securities excluded from the
calculation of diluted income per share
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Note 13 - Income Taxes

The Company recorded an income tax benefit of $0.2 million $19.0 million, a (10.5) (652.3)% effective tax rate for the three months ended June 30, 2024 September 30, 2024.
Income tax expense of $0.5 million $1.0 million, a 15.0% (171.3)% effective tax rate was recorded for the three months ended June 30, 2023 September 30, 2023. The effective tax
rate for the three months ended June 30, 2024 was lower than September 30, 2024 differs from the U.S. statutory rate primarily due to discrete items recorded during the
quarter foreign income and a change in valuation allowances related to interest expense limitation deferred tax assets. The effective tax rate for the three months ended June 30,
2023 was lower than September 30, 2023 differs from the U.S. statutory rate primarily due to the release of a reserve for an adjustments to uncertain tax benefit during positions, a
book loss for the quarter. quarter, and other permanent items.

The Company recorded an income tax benefit of $4.3 million $23.3 million, a 56.1% 498.1% effective tax rate for the six nine months ended June 30, 2024 September 30, 2024.
Income tax expense of $2.6 million $3.6 million, a 22.9% 33.1% effective tax rate was recorded for the six nine months ended June 30, 2023 September 30, 2023. The effective tax
rate for the six nine months ended June 30, 2024 was higher than September 30, 2024 differs from the U.S. statutory rate primarily due to state taxes, foreign income and a change
in the valuation allowances allowance related to interest expense limitation deferred tax assets. The effective tax rate for the sixnine months ended June 30, 2023 was slightly
higher than September 30, 2023 differs from the U.S. statutory rate primarily due to state taxes, foreign operations, and other permanent items, offset by the release of a reserve for
an uncertain tax benefit during the second quarter of 2023. quarter.

The Company and its subsidiaries are subject to U.S. federal income tax, as well as income tax of multiple state and foreign jurisdictions. As of June 30, 2024 September 30,
2024, the Company is subject to U.S. federal income tax examinations for the years 2020 through 2022 and income tax examinations from various other jurisdictions for the years
2016 2017 through 2023.

Earnings from the Company’s foreign subsidiaries are considered to be indefinitely reinvested. A distribution of these non-U.S. earnings in the form of dividends or otherwise
may subject the Company to foreign withholding taxes and U.S. federal and state taxes.

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 28/296
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Note 14 - Commitments and Contingencies
Merger Litigation

In February 2022, three purported DSG stockholders made demands pursuant to Section 220 of the Delaware General Corporation Law to inspect certain books and records of
DSG (collectively, the “Books and Records Demands”). One stated purpose of the Books and Records Demands was to investigate questions of director disinterestedness and
independence and the alleged possibility of wrongdoing, mismanagement and/or material non-disclosure related to the Special Committee’s and the

24

DSG Board of Directors’ approval of the Mergers. On March 16, 2022, one of the purported DSG stockholders who previously made a Books and Records Demand filed a lawsuit
entitled Robert Garfield v. Lawson Products, Inc., Case No. 2022-0252, in the Court of Chancery of the State of Delaware against DSG (the “Garfield Action”). On March 22, 2022,
another of the purported DSG stockholders who previously made a Books and Records Demand filed a lawsuit entitled Jeffrey Edelman v. Lawson Products, Inc., Case No. 2022-
0270, in the Court of Chancery of the State of Delaware against DSG (the “Edelman Action”). The Garfield Action and the Edelman Action, which were consolidated and re-
captioned as Lawson Products, Inc. Section 220 Litigation, Case No. 2022-0270, are collectively referred to as the “Books and Records Actions.” The Books and Records Actions
sought to compel inspection of certain books and records of DSG to investigate questions of director disinterestedness and independence and the alleged possibility of wrongdoing,
mismanagement and/or material non-disclosure related to the Special Committee’s and the DSG Board of Directors’ approval of the Mergers. Following briefing, the Delaware Court
of Chancery held a trial on July 14, 2022 to adjudicate the Books and Records Actions. At the conclusion of the trial, the Court ruled orally that the stockholders’ demands would be
granted only in one respect (production of documents sufficient to show the identities of any guarantors of debt of the acquired companies) and the Court denied the remainder of
the stockholders’ requests. The Court’s ruling was memorialized in an order issued on July 20, 2022. Thereafter, DSG produced excerpts of certain documents as required by the
Court’s ruling and subsequent order.

On October 3, 2022, the plaintiffs in the Books and Records Actions filed a shareholder derivative action (the “Derivative Action”) entitled Jeffrey Edelman and Robert Garfield v.
John Bryan King et al., Case No. 2022-0886, in the Court of Chancery of the State of Delaware (the “Delaware Chancery Court”). The Derivative Action names as defendants J.
Bryan King, Lee S. Hillman, Bianca A. Rhodes, Mark F. Moon, Andrew B. Albert, |. Steven Edelson and Ronald J. Knutson (collectively, “Director and Officer Defendants”), and
LKCM Headwater Investments Il, L.P., LKCM Headwater Il Sidecar Partnership, L.P., Headwater Lawson Investors, LLC, PDLP Lawson, LLC, LKCM Investment Partnership, L.P.,
LKCM Micro-Cap Partnership, L.P., LKCM Core Discipline, L.P. and Luther King Capital Management Corporation (collectively, the “LKCM Defendants”). Purporting to act on behalf
of DSG, in the Derivative Action the plaintiffs allege, among other things, various claims of alleged breach of fiduciary duty against the Director and Officer Defendants and the
LKCM Defendants in connection with the Mergers. The Derivative Action seeks, among other things, money damages, equitable relief and the costs of the Derivative Action,
including reasonable attorneys’, accountants’ and experts’ fees. On October 24, 2022, the plaintiffs voluntarily dismissed PDLP Lawson, LLC and LKCM Investment Partnership,
L.P. from the Derivative Action without prejudice.

The Delaware Chancery Court held a hearing on September 13, 2023, to hear arguments on the defendants’ motions to dismiss. At the conclusion of the hearing, in rulings
issued on September 13, 2023, and September 19, 2023, the entire complaint was dismissed with prejudice for failure to state a claim. On October 16, 2023, the plaintiffs filed a
notice of appeal from the dismissal of their claims with respect to all defendants other than the members of the Special Committee (Messrs. Hillman, Albert and Edelson) and Mr.
Moon. On October 25, 2023, Plaintiff Garfield voluntarily dismissed his appeal. The voluntary dismissal did not impact the appeal by Plaintiff Edelman, who continued to advance his
appeal. The Delaware Supreme Court held a hearing on May 22, 2024 to hear arguments on the plaintiff's appeal. On June 4, 2024, the Delaware Supreme Court ruled in favor of
the Defendants and issued an order affirming the Court of Chancery’s dismissal of the complaint.

At this time, all of the lawsuits filed in connection with the Mergers have been dismissed. No assurance can be given that additional lawsuits will not be filed against DSG and/or
its directors and officers and/or other persons or entities in connection with the Mergers.

Cyber Incident Litigation

On February 10, 2022, DSG disclosed that its computer network was the subject of a cyber incident potentially involving unauthorized access to certain confidential information
(the “Cyber Incident”). On April 4, 2023, a putative class action lawsuit (the “Cyber Incident Suit”) was filed against DSG entitled Lardone Davis, on behalf of himself and all others
similarly situated, v. Lawson Products, Inc., Case No. 1:23-cv-02118, in the United States District Court for the Northern District of lllinois, Eastern Division. The plaintiff in this case,
who purports to represent the class of individuals harmed by alleged actions and/or omissions by DSG in connection with the Cyber Incident, asserts a variety of common law and
statutory claims seeking monetary damages, injunctive relief and other related relief related to the potential unauthorized access by third parties to personal identifiable information
and protected health information.

DSG disagrees with and intends to vigorously defend against the Cyber Incident Suit. The Cyber Incident Suit could result in additional costs and losses to DSG, although, at
this time, DSG is unable to reasonably estimate the amount or range of reasonably possible losses, if any, that might result from adverse judgments, settlements, fines, penalties or
other resolution of these proceedings based on the early stage of this proceeding, the absence of specific allegations as to alleged damages, the
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uncertainty as to the certification of a class or classes and the size of any certified class, if applicable, and the lack of resolution of significant factual and legal issues. Accordingly,
no amounts have been recorded in the unaudited condensed consolidated financial statements for the Cyber Incident Suit. No assurance can be given that additional lawsuits will
not be filed against DSG and/or its directors and officers and/or other persons or entities in connection with the Cyber Incident.

Environmental Matter

In 2012, it was determined that a Company-owned site in Decatur, Alabama, contained hazardous substances in the soil and groundwater as a result of historical operations
prior to the Company’s ownership. The Company retained an environmental consulting firm to further investigate the contamination, prepare a remediation plan, and enroll the site in
the Alabama Department of Environmental Management (“ADEM”) voluntary cleanup program.

A remediation plan was approved by ADEM in 2018. The plan consists of chemical injections throughout the affected area, as well as subsequent monitoring of the area. The
injection process was completed in the first quarter of 2019 and the environmental consulting firm is monitoring the affected area. At June September 30, 2024 the Company had
approximately $0.1 million accrued for potential monitoring costs included in Accrued expenses and other current liabilities in the Unaudited
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Condensed Consolidated Balance Sheets. The costs for future monitoring are not significant and have been fully accrued. The Company does not expect to capitalize any amounts
related to the remediation plan.

Note 15 — Related Party Transactions
Consulting Services

Individuals employed by LKCM Headwater Operations, LLC, a related party of LKCM, have provided the Company with certain consulting services for interim executive
management in addition to assisting in identifying cost savings, revenue enhancements and operational synergies of the combined companies. Expense of $0.3 million $0.4 million
and $0.7 million $1.1 million for the three and six nine months ended June September 30, 2024, respectively, and$0.0 million $0.3 million and $0.1 million $0.4 million for the three
and sixnine months ended June 30, 2023 September 30, 2023, respectively, was recorded within Selling, general and administrative expenses in the Unaudited Condensed
Consolidated Statements of Operations and Comprehensive Income (Loss), reflecting expenses incurred for these consulting services.

Significant Shareholder

LKCM, entities affiliated with LKCM and J. Bryan King (President and Chief Executive Officer of DSG and Chairman of the DSG Board of Directors), including private investment
partnerships for which LKCM serves as investment manager, beneficially owned in the aggregate approximately 36,357,588 shares of DSG common stock as of June 30,
2024 September 30, 2024 representing approximately 77.7% 77.6% of the outstanding shares of DSG common stock as of June 30, 2024 September 30, 2024.

Leased Properties

In connection with the Company’s headquarters move to Fort Worth, Texas in 2023, the Company has been utilizing office space in a building that is leased by LKCM. The
Company is not charged any rent or other amounts for the use of the office space.

Board of Directors

M. Bradley Wallace, who became a director of the Company upon his election at the Company’s 2023 annual stockholders meeting on May 19, 2023, is a Founding Partner of
LKCM Headwater Investments, the private capital investment group of LKCM.

Note 16 - Segment Information

Based on operational, reportingAs a result of the Source Atlantic acquisition in the third quarter of 2024, discussed in Note 3 — Business Acquisitions, the Company
realigned its reportable segments to align with its business strategy and management structures, the manner in which the CODM assesses performance and strategic execution and
makes decisions regarding the allocation of resources.

Beginning in the third quarter of 2024, the Company has identified three reportable segments based onfour reporting segments: Lawson, TestEquity, Gexpro Services and
Canada Branch Division. Canada Branch Division includes the nature results of the products Bolt and services Source Atlantic subsidiaries. No changes were made to the Lawson,
TestEquity and type Gexpro Services reportable segments. For additional details about our segment realignment in the third quarter of customer for those products 2024, see Note 1
— Nature of Operations and services. Basis of Presentation.

The segment realignment had no impact on our financial condition or results of operations. Prior period segment results have been recast to reflect our new reportable
segments. A description of our reportable segments is as follows:
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Lawson is a distributor of specialty products and services to the industrial, commercial, institutional and governmental MRO marketplace. Lawson primarily distributes MRO
products to its customers through a network of sales representatives and an inside sales channel throughout the United States and Canada.
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TestEquity is a distributor of test and measurement equipment and solutions, industrial and electronic production supplies, vendor managed inventory programs, and converting,
fabrication and adhesive solutions from its leading manufacturer partners supporting the aerospace and defense, wireless and communication, semiconductors, industrial

electronics and automotive, and electronics manufacturing industries.

Gexpro Services is a global supply chain solutions provider, specializing in the development of mission critical production line management, aftermarket and field installation

programs.
27

Canada Branch Division combines the operations of our Bolt and Source Atlantic subsidiaries, which distribute industrial MRO supplies, safety products, fasteners, and related
value-add services to the Canadian MRO market primarily through the sale of productsto its walk-up customers through 38 branch locations across Canada.

The Company also has an “All Other” category which includes unallocated DSG holding company costs that are not directly attributable to the ongoing operating activities of our
reportable segments and includes the results of the Bolt Supply House (“Bolt”) non-reportable segment. Revenue within segments. There is no revenue associated with the All Other
category represents the results of Bolt. Bolt generates revenue primarily from the sale of MRO products to its walk-up customers and service to its customers through its 14 branch
locations. Bolt does not provide VMI services for its customers or provide services in addition to product sales to customers. Revenue is recognized at the time that control of the
product has been transferred to the customer which is either upon delivery or shipment depending on the terms of the contract. category.

Financial information for the Company’s segments and reconciliations of that information to the unaudited condensed consolidated financial statements is presented below.
Asset information by operating segment is not presented below since the chief operating decision maker does not review this information by segment.

Three Months Ended June 30, Six Months Ended June 30,
Three Months Ended September 30, Nine Months Ended September 30,

(in thousands) (in thousands) 2024 2023 2024 2023 (in thousands) 2024 2023 2024 2023
Revenue

Lawson

Lawson

Lawson

TestEquity

Gexpro Services

All Other

Canada Branch Division

Intersegment revenue elimination

Total revenue

Operating income (loss)
Operating income (loss)
Operating income (loss)

Lawson

Lawson

Lawson

TestEquity

Gexpro Services

Canada Branch Division

All Other
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Total operating income (loss)

Segment revenue includes revenue from sales to external customers and intersegment revenue from sales transactions between segments. The Company accounts for
intersegment sales similar to third party transactions that are conducted on an arm’s-length basis and reflect current market prices. Intersegment revenue is eliminated in
consolidation. Segment revenue and the elimination of intersegment revenue was as follows:
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(in thousands)
(in thousands)

Gexpro All Gexpro Canada Branch
(in thousands) Lawson TestEquity  Services Other Elimination Total Lawson TestEquity Services Division Elimination Total

Three Months Ended June 30,
2024

Three Months Ended September
30, 2024

Revenue from external customers
Revenue from external customers
Revenue from external customers
Intersegment revenue

Revenue

Three Months Ended June 30,
2023

Three Months Ended September
30, 2023

Revenue from external customers
Revenue from external customers
Revenue from external customers
Intersegment revenue
Revenue

Six Months Ended June 30, 2024
Six Months Ended June 30, 2024
Six Months Ended June 30, 2024

Nine Months Ended September
30, 2024

Nine Months Ended September
30, 2024

Nine Months Ended September
30, 2024

Revenue from external customers
Revenue from external customers
Revenue from external customers
Intersegment revenue

Revenue
Six Months Ended June 30, 2023

Nine Months Ended September
30, 2023

Revenue from external customers
Revenue from external customers
Revenue from external customers

Intersegment revenue
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Revenue

Total assets by segment were as follows:
Note 17 — Subsequent Event

On July 10, 2024, DSG announced that it signed an agreement to acquire Source Atlantic Limited (“Source Atlantic”). The transaction is expected to close in the third quarter of
2024, subject to regulatory approval and customary closing conditions, for a purchase price of approximately $105.0 million. Source Atlantic, headquartered in Saint John, New
Brunswick, Canada, is an industry-leading wholesale distributor of industrial MRO supplies, safety products, fasteners, and related value-add services for the Canadian MRO
market. Source Atlantic generated sales of approximately $185.0 million during its most recent fiscal year. The acquisition of Source Atlantic is intended to expand DSG's operating
footprint in the Canadian market. The acquisition will be funded using DSG’s cash on hand and its revolving credit facility.

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

Total assets by segment

Lawson $ 554,384 $ 467,195

TestEquity 651,667 638,950

Gexpro Services 333,591 329,799

Canada Branch Division 193,283 71,446

All Other 52,017 42,941

Total $ 1,784,942 $ 1,550,331
2829

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of DSG's financial condition and results of operations should be read in conjunction with the unaudited condensed consolidated financial
statements and related notes included in this Quarterly Report on Form 10-Q and the audited consolidated financial statements, accompanying notes and other information included
in DSG's Annual Report on Form 10-K filed for the year ended December 31, 2023.

References to “DSG”, the “Company”, “we’
consolidated financial statements.

our” or “us” refer to Distribution Solutions Group, Inc. and all entities consolidated in the accompanying unaudited condensed

Overview

DSG is a multi-platform specialty distribution company providing high touch, value-added distribution solutions to the maintenance, repair and operations (“MRQO"), the original
equipment manufacturer (“OEM”) and the industrial technologies markets.

We manage and report our operating results through three four reportable segments: Lawson, TestEquity, Gexpro Services and Gexpro Services. Canada Branch Division. In
connection with the Source Atlantic Limited acquisition (as described below) during the third quarter of 2024, the Company realigned its reportable segments. Prior period segment
results have been recast to reflect our new reportable segments. A summary of our reportable segments is presented below. For additional details about our segments and the
segment realignment in the third quarter of 2024, see Note 1 — Nature of Operations and Basis of Presentation and Note 16 — Segment Information, within Item 1. Financial
Statements.

Lawson is a distributor of specialty products and services to the industrial, commercial, institutional and governmental MRO marketplace. Lawson primarily distributes MRO
products to its customers through a network of sales representatives and an inside sales channel throughout the United States and Canada.

TestEquity is a distributor of test and measurement equipment and solutions, industrial and electronic production supplies, vendor managed inventory programs, and converting,
fabrication and adhesive solutions from its leading manufacturer partners supporting the aerospace and defense, wireless and communication, semiconductors, industrial
electronics and automotive, and electronics manufacturing industries.

Gexpro Services is a global supply chain solutions provider, specializing in the development of mission critical production line management, aftermarket and field installation
programs.

Canada Branch Divisioncombines the operations of our Bolt Supply House (“Bolt”) and Source Atlantic Limited subsidiaries, which distribute industrial MRO supplies, safety
products, fasteners, and related value-add services to the Canadian MRO market primarily through the sale of products to its walk-up customers through 38 branch locations.
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In addition to these three four reportable segments, we have an “All Other” category which includes unallocated DSG holding company costs that are not directly attributable to
the ongoing operating activities of our reportable segments and the results of a non-reportable segment. segments.

Recent Events
2024 Business Acquisitions

On August 14, 2024, DSG completed the acquisition of Source Atlantic Limited (“Source Atlantic” and the “Source Atlantic Transaction”). Source Atlantic, headquartered in Saint
John, New Brunswick, Canada, is a wholesale distributor of industrial MRO supplies, safety products, fasteners, and related value-add services for the Canadian MRO market.
Source Atlantic was acquired to expand DSG'’s operating footprint in the Canadian market.

On May 1, 2024, DSG completed the acquisition of S&S Automotive Inc. (“S&S Automotive” and the “S&S Automotive Transaction”). S&S Automotive is a distributor of
automotive, industrial, and safety supplies primarily to the automotive dealership market based near Chicago in Woodridge, lllinois. S&S Automotive was acquired to expand
Lawson'’s services and products to the automotive end market.

30

On January 19, 2024, DSG acquired 100% of the certain assets of Safety Supply lllinois LLC, conducting business as Emergent Safety Supply (‘ESS” and the “ESS
Transaction”). ESS is a national distributor of safety products based near Chicago in Batavia, lllinois. ESS was acquired to expand Lawson’s safety product category.

The results of operations of Source Atlantic have been included in the Canada Branch Division reportable segment subsequent to its acquisition date. The results of operations
of S&S Automotive and ESS have been included withinin the Lawson reportable segment subsequent to their acquisition dates. Refer to Note 3 — Business Acquisitions for
additional information about these acquisitions.

DSG Vision and Strategic Focus Debt Amendment

On August 14, 2024, the Company entered into the Third Amendment to Amended and Restated Credit Agreement (the “Third Amendment”). The complementary distribution
operations of Lawson, TestEquity Third Amendment provided for an additional $200 million incremental term loan and Gexpro Services were combineda $55 million increase in
2022 for the purpose of creating a global specialty distribution company enabling each of Lawson, TestEquity senior secured revolving credit facility to $255 million, and Gexpro
Services permits the Company to maintain their respective high-touch, value-added service delivery models and customer relationships in their specialty distribution
businessesincrease the commitments under the leadership agreement from time to time by up to $300 million in the aggregate, subject to, among other things, receipt of their
separate business unit management teams. The DSG leadership team

29

provides oversight additional commitments from existing and/or new lenders and pro forma compliance with certain financial covenants. Refer to these separate leadership teams.
This structure helps the combined company to leverage best practices, back-office resources and technologies across the three operating companies to help drive cost synergies
and efficiencies. The combined company has the ability to utilize its combined financial resources to accelerate a strategy of expansion through both business acquisitions and
organic growth. Note 9 — Debt for additional information about DSG's credit agreement.

Organic Growth Strategy

We intend to grow our businesses organically by exploring growth opportunities that provide different channels to reach customers, increase revenue and generate positive
results. We plan to utilize our Company structure to grow organic revenue through collaborative selling across our diverse customer base and expanding the digital capabilities
across our platform.

Acquisition Strategy

In addition to organic growth, we plan to actively pursue acquisition opportunities complementary to our businesses and that we believe will be financially accretive to our
organization.

Sales Drivers

DSG believes that the Purchasing Managers Index (“PMI”) published by the Institute for Supply Management is an indicative measure of the relative strength of the economic
environment of the industry in which it operates. The PMI is a composite index of economic activity in the U.S. manufacturing sector. A measure of the PMI index above 50 is
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generally viewed as indicating an expansion of the manufacturing sector while a measure below 50 is generally viewed as representing a contraction. The average monthly PMI was
48.948.3 in the six nine months ended June 30, 2024 September 30, 2024 compared to 46.947.2 in the six nine months ended June 30, 2023 September 30, 2023.

Lawson Sales Drivers

The North American MRO market is highly fragmented. Lawson competes for business with several national distributors as well as a large number of regional and local
distributors. The MRO business is impacted by the overall strength of the manufacturing sector of the U.S. economy.

Lawson's revenue is also influenced by the number of sales representatives and their productivity. Lawson plans to continue concentrating its efforts on increasing the
productivity and size of its sales team. Additionally, Lawson drives revenue through the expansion of products sold to existing customers as well as attracting new customers and
additional ship-to locations. Lawson also utilizes an inside sales team to help drive field sales representative productivity and also utilizes an e-commerce site to generate sales.

TestEquity Sales Drivers

Across the test and measurement, industrial and electronic production supplies businesses, the North American market is highly fragmented with competitors ranging from large
global distributors to national and regional distributors.

Through the Hisco Transaction, TestEquity expanded its product offerings, including adhesives, chemicals and tapes as well as specialty materials such as electrostatic
discharge, thermal management materials and static shielding bags. Hisco operates in 36 locations across North America, including its Precision Converting facilities that provide

value-added fabrication
31

and its Adhesive Materials Group that provides an array of custom repackaging solutions. Hisco also offers vendor-managed inventory and Radio Frequency Identification (“RFID")
programs with specialized warehousing for chemical management, logistics services and cold storage.

Gexpro Services Sales Drivers
The global supply chain solutions market is highly fragmented across Gexpro Services’ key vertical segments. Gexpro Services’ competitors range from large global distributors
and manufacturers to small regional domestic distributors and manufacturers. Gexpro Services’ revenue is influenced by our OEMs’ production schedules, new product introduction

launches, and service project needs.

30

Gexpro Services’ strategy is to increase revenue through increasing wallet share with existing customers, customer-led geographic expansion, new customer development in its
six key vertical markets and leveraging its portfolio of recent acquisitions to expand its installation and aftermarket services.

Canada Branch Division Sales Drivers

Canada Branch Division combines the operations of our Bolt and Source Atlantic Limited subsidiaries, which distribute industrial MRO supplies, safety products, fasteners, and
related value-add services to the Canadian MRO market primarily through the sale of products to its walk-up customers through 38 branch locations. Source Atlantic was acquired
to expand DSG's operating footprint in the Canadian market.

Supply Chain Disruptions

We continue to be affected by rising supplier costs caused by inflation and increased transportation and labor costs. We have instituted various price increases during 2023 and
2024 where possible in response to rising supplier costs, as well as increased transportation and labor costs in order to manage our gross profit margins.

Cyber Incident Litigation
On February 10, 2022, DSG disclosed that Lawson Products’ computer network was the subject of a cyber incident potentially involving unauthorized access to certain
confidential information (the “Cyber Incident”). DSG engaged a cybersecurity forensics firm to assist in the investigation of the incident and to assist in securing its computer

network.

Because of the nature of the information that may have been compromised, DSG was required to notify the parties whose information was potentially compromised of the
incident as well as various governmental agencies and has taken other actions, such as offering credit monitoring services. On April 4, 2023, a putative class action lawsuit was filed
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against DSG related to the Cyber Incident (the “Cyber Incident Suit”). For more information about the Cyber Incident Suit, refer to Note 14 — Commitments and Contingencies within
Item 1. Financial Statements. At June 30, 2024 September 30, 2024, DSG had not incurred material costs as a result of the Cyber Incident.

Critical Accounting Policies and Use of Estimates

The unaudited condensed consolidated financial statements were prepared in accordance with GAAP. A discussion of our critical accounting policies and estimates is contained
within Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations in DSG’s Annual Report on Form 10-K for the year ended December 31,
2023. There have been no significant changes to our previously disclosed critical accounting policies and use of estimates. The following provides information on the accounts
requiring more significant estimates.

Income Taxes - Deferred tax assets or liabilities reflect temporary differences between amounts of assets and liabilities for financial and tax reporting. Such amounts are
adjusted, as appropriate, to reflect changes in enacted tax rates expected to be in effect when the temporary differences reverse. Significant judgment is required in determining
income tax provisions as well as deferred tax asset and liability balances, including the estimation of valuation allowances and the evaluation of uncertain tax positions.

Gooawill Impairment - Goodwill represents the cost of business acquisitions in excess of the fair value of identifiable net tangible and intangible assets acquired. The Company
reviews goodwill for potential impairment annually on October 1st, or when an event or other circumstances change that would more likely than not reduce the fair value of the asset

below its carrying value.
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The first step in the multi-step process to determine if goodwill has been impaired and to what degree is to review the relevant qualitative factors that could cause the fair value
of the reporting unit to decrease below the carrying value of the reporting unit. The Company considers factors such as macroeconomic, industry and market conditions, cost
factors, overall financial performance and other relevant factors that would affect the individual reporting units. If the Company determines that it is more likely than not that the fair
value of the reporting unit is greater than the carrying value of the reporting unit, then no further impairment testing is needed. If the Company determines that it is more likely than
not that the carrying value of the reporting unit is greater than the fair value of the reporting unit, the Company will move to the next step in the process. The Company will estimate
the fair value of the reporting unit and compare it to the reporting unit's carrying value. If the carrying value of the reporting unit exceeds its fair value, the Company will record an
impairment of goodwill equal to the amount the carrying value of the reporting unit exceeds its fair value, up to the total amount of goodwill previously recognized.

Business Combinations - We allocate the purchase price paid for assets acquired and liabilities assumed in connection with our acquisitions based on their estimated fair values
at the time of acquisition. This allocation involves a number of assumptions, estimates, and judgments in determining the fair value, as of the acquisition date, of the following:

« intangible assets, including the valuation methodology (the relief of royalty method for trade names and multi-period excess earnings method for customer relationships),
estimations of future cash flows, discount rates, royalty rates,
31

recurring revenue attributed to customer relationships, and our assumed market segment share, as well as the estimated useful life of intangible assets;
« deferred tax assets and liabilities, uncertain tax positions, and tax-related valuation allowances;
« inventory;
«  property, plant and equipment;
«  pre-existing liabilities or legal claims;
« contingent consideration, including estimating the likelihood and timing of achieving the relevant thresholds; and
« goodwill as measured as the excess of consideration transferred over the net of the acquisition date fair values of the assets acquired and the liabilities assumed.

Our assumptions and estimates are based upon comparable market data and information obtained from our management and the management of the acquired companies. We
allocate goodwill to the reporting units of the business that are expected to benefit from the business combination.

Non-GAAP Financial Measures

The Company’s management believes that certain non-GAAP financial measures may provide users of this financial information with additional meaningful comparisons
between current results and results in prior operating periods. Management believes that these non-GAAP financial measures can provide additional meaningful reflection of
underlying trends of the business because they provide a comparison of historical information that excludes certain infrequently occurring, seasonal or non-operational items that
impact the overall comparability. These non-GAAP financial measures should be viewed in addition to, and not as an alternative for, the Company’s reported results prepared in
accordance with GAAP.

Non-GAAP Adjusted EBITDA
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Management believes Adjusted EBITDA is an important measure of the Company’s operating performance and may provide investors with additional meaningful comparisons
between current results and results in prior operating periods because Adjusted EBITDA excludes certain non-operational or non-cash items whose fluctuations from period to
period do not necessarily correspond to changes in the operating performance of our business and consequently may impact the overall comparability from period to period. We
define Adjusted EBITDA as operating income plus depreciation and amortization, stock-based compensation, severance and acquisition related retention costs, costs related to the
execution and integration of acquisitions and other non-recurring items. Management uses operating income and Adjusted EBITDA to evaluate the performance of its reportable
segments.

The following tables provide a reconciliation of Net income (loss) to Adjusted EBITDA on a consolidated basis and Operating income (loss) to Adjusted EBITDA by segment for
the three and six nine months ended June 30, 2024 September 30, 2024 and 2023. A reconciliation of Net income (loss) to Adjusted EBITDA by segment is not provided because
management does not determine or review net income at the segment level and does not allocate non-operating costs and expenses to its segments, such as income taxes, interest
expense, and various other non-operating income and expense. See Note 16 — Segment Information within Item 1. Financial Statements for additional information about our
reportable segments.
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Reconciliation of Net Income (Loss) to Non-GAAP Adjusted EBITDA (Unaudited)

Three Months Ended June 30, 2024
Three Months Ended June 30, 2024
Three Months Ended June 30, 2024
Three Months Ended September 30, 2024
Three Months Ended September 30, 2024
Three Months Ended September 30, 2024
(in thousands)
Net income (loss)
Net income (loss)
Net income (loss)
Income tax expense (benefit)
Income tax expense (benefit)
Income tax expense (benefit)
Other income (expense), net
Other income (expense), net
Other income (expense), net
Change in fair value of earnout liabilities
Change in fair value of earnout liabilities
Change in fair value of earnout liabilities
Interest expense
Interest expense
Interest expense
Operating income (loss)
Operating income (loss)
Operating income (loss)
Depreciation and amortization
Depreciation and amortization
Depreciation and amortization
Stock-based compensation(y)
Stock-based compensation()
Stock-based compensationa)
Severance and acquisition related retention expenses2)

Severance and acquisition related retention expenses2)
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Severance and acquisition related retention expenses(z)
Acquisition related costs()
Acquisition related costs()
Acquisition related costs()
Inventory step-upw)
Inventory step-up)
Inventory step-upw)
Other non-recurring(s)
Other non-recurring(s)
Other non-recurring(s)
Adjusted EBITDA
Adjusted EBITDA

Adjusted EBITDA

Three Months Ended September 30, 2023
Three Months Ended September 30, 2023
Three Months Ended September 30, 2023

(in thousands) (in thousands) Lawson TestEquity Gexpro Services Canada Branch Division All Other Consolidated

Net income (loss)

Income tax expense (benefit)

Other income (expense), net

Change in fair value of earnout liabilities

Interest expense

Interest expense
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Interest expense
Operating income (loss)
Operating income (loss)
Operating income (loss)
Depreciation and amortization
Depreciation and amortization
Depreciation and amortization
Stock-based compensationq)
Stock-based compensation(y)
Stock-based compensation(y)
Severance and acquisition related retention expensesz)
Severance and acquisition related retention expenses(z)
Severance and acquisition related retention expenses(z)
Acquisition related costs()
Acquisition related costs()
Acquisition related costs()
Inventory step-up)
Inventory step-up)
Inventory step-up)
Other non-recurring(s)
Other non-recurrings)
Other non-recurring(s)
Adjusted EBITDA
Adjusted EBITDA

Adjusted EBITDA
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Six Months Ended June 30, 2023

Six Months Ended June 30, 2023

Six Months Ended June 30, 2023
Nine Months Ended September 30, 2024
Nine Months Ended September 30, 2024
Nine Months Ended September 30, 2024

(in thousands) (in thousands) Lawson TestEquity Gexpro Services All Other Consolidated
Net income (loss)
Net income (loss)
Net income (loss)
Income tax expense (benefit)
Income tax expense (benefit)
Income tax expense (benefit)
Other income (expense), net
Other income (expense), net
Other income (expense), net
Change in fair value of earnout liabilities
Change in fair value of earnout liabilities
Change in fair value of earnout liabilities
Interest expense

Interest expense

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 39/296
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Interest expense
Operating income (loss)
Operating income (loss)
Operating income (loss)
Depreciation and amortization
Depreciation and amortization
Depreciation and amortization
Stock-based compensationq)
Stock-based compensation(y)
Stock-based compensation(y)
Severance and acquisition related retention expensesz)
Severance and acquisition related retention expenses(z)
Severance and acquisition related retention expenses(2)
Acquisition related costs()
Acquisition related costs()
Acquisition related costs()
Inventory step-up)
Inventory step-up)
Inventory step-up)
Other non-recurring(s)
Other non-recurrings)
Other non-recurring(s)
Adjusted EBITDA
Adjusted EBITDA
Adjusted EBITDA

Nine Months Ended September 30, 2023

Canada Branch

(in thousands) Lawson TestEquity Gexpro Services Division All Other Consolidated
Net income (loss) $ 7,363
Income tax expense (benefit) 3,637
Other income (expense), net 2,869
Change in fair value of earnout liabilities (646)
Interest expense 30,057
Operating income (loss) $ 27,358 $ (8,183) $ 23,484 $ 4545 $ (3,924) $ 43,280
Depreciation and amortization 15,125 18,687 11,960 1,544 — 47,316
Stock-based compensationq) 5,441 — — — — 5,441
Severance and acquisition related retention expenses2) 430 12,796 39 1 — 13,266
Acquisition related costs(s) 2,655 5,284 813 — 311 9,063
Inventory step-up) — 2,866 — — — 2,866
Other non-recurring(s) 232 — 72 — 1,620 1,924
Adjusted EBITDA $ 51,241 $ 31,450 $ 36,368 $ 6,090 $ (1,993) $ 123,156

@ Expense (benefit) primarily for stock-based compensation, of which a portion varies with the Company’s stock price.

@ Includes severance expense from actions taken in 2024 and 2023 not related to a formal restructuring plan and acquisition related retention expenses for the Hisco Transaction and the S&S

Automotive Transaction.
@3 Transaction and integration costs related to acquisitions.
@ Inventory fair value step-up adjustment for acquisition accounting related to acquisitions completed by Lawson and TestEquity.

) Other non-recurring costs consist of certain non-recurring strategic projects and other non-recurring items.
Intersegment Transactions

Segment revenue and Operating income (loss) by reportable segment includes sales to external customers and sales transactions between our segments, referred to as
intersegment revenue, and the impact of those intersegment revenue transactions on operating activities. Reconciliations of segment revenue and Operating income (loss) to our
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consolidated results of operations in the unaudited condensed consolidated financial statements are provided in Note 16 — Segment Information within Item 1. Financial Statements.
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RESULTS OF OPERATIONS

Three Months Ended June 30, 2024 September 30, 2024 Compared to Three Months Ended June 30, 2023 September 30, 2023

Consolidated Results of Operations

Three Months Ended June 30, Three Months Ended September 30,
2024 2024 2023 20z
(Dollars in (Dollars in % of % of (Dollars in % ol
thousands) thousands) Amount Revenue Amount Revenue thousands) Amount Reven
Revenue
Lawson
Lawson
Lawson $121,118 27.6% 27.6% $119,147 31.5% 31.5% $ 117,957 25.2%
TestEquity TestEquity 197,481 44.9% 44.9% 136,067 36.0% 36.0% TestEquity 195,244 41.7%
Gexpro Gexpro Gexpro Services
Services Services 107,134 24.4% 24.4% 108,274 28.6% 28.6% 116,141 24.8%
All Other 14,471 3.3% 14,496 3.8%
Canada Branch Division 39,092 8.4% 13,543 3.1%
Intersegment Intersegment Intersegment revenue
revenue revenue elimination
elimination elimination (668) (0.2)% (0.2)% — —% —% (415) (0.1)%
Total Total Total Revenue
Revenue Revenue 439,536 100.0% 100.0% 377,984 100.0% 100.0% 468,019 100.0%
Cost of goods sold
Lawson
Lawson
Lawson 54,717 12.4% 12.4% 52,769 14.0% 14.0% 52,609 11.2%
TestEquity TestEquity 151,702 34.5% 34.5% 104,827 27.7% 27.7% TestEquity 150,958 32.3%
Gexpro Gexpro Gexpro Services
Services Services 73,952 16.8% 16.8% 75,928 20.1% 20.1% 79,493 17.0%
All Other 8,306 1.9% 8,437 2.2%
Canada Branch Division 26,526 5.7% 7,638 1.7%
Intersegment Intersegment Intersegment cost of
cost of goods cost of goods goods sold elimination
sold elimination sold elimination (668) (0.2)% (0.2)% — —% —% (415) (0.1)%
Total Cost of Total Cost of Total Cost of goods
goods sold goods sold 288,009 65.5% 65.5% 241,961 64.0% 64.0% sold 309,171 66.1%
Gross profit Gross profit 151,527 34.5% 34.5% 136,023 36.0% 36.0% Gross profit 158,848 33.9%
Selling, general and administrative
expenses
Selling, general and administrative
expenses
Selling, general and administrative
expenses
Lawson
Lawson
Lawson 60,272 13.7% 13.7% 57,908 15.3% 15.3% 64,622 13.8%
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TestEquity TestEquity 45,076 10.3% 10.3% 34,422 9.1% 9.1% TestEquity 39,957 8.5%

Gexpro Gexpro Gexpro Services
Services Services 25,091 5.7% 5.7% 23,568 6.2% 6.2% 25,105 5.4%
Canada Branch Division 10,043 2.1% 4,437 1.0%
All Other All Other 6,930 1.6% 1.6% 6,349 1.7% 1.7% All Other 174 —%
Total Selling, Total Selling, Total Selling,
general and general and general and
administrative administrative administrative
expenses expenses 137,369 31.3% 31.3% 122,247 32.3% 32.3% expenses 139,901 29.9%
Operating income Operating income Operating income (loss)
(loss) (loss) 14,158 3.2% 3.2% 13,776 3.6% 3.6% 18,947 4.0%

Interest expense

Interest expense

Interest expense (12,793) (2.9)% (2.9)% (9,492) (2.5)% (2.5)% (15,160) (3.2)%
Change in fair value of earnout

liabilities

Change in fair value of earnout

liabilities

Change in fair value of earnout

liabilities 8) —% —% 36 —% —% (858) (0.2)%
Other income Other income Other income
(expense), net (expense), net 359 0.1% 0.1% (761) (0.2)% (0.2)% (expense), net (15) —%

Income (loss) before income taxes

Income (loss) before income taxes

Income (loss) before income taxes 1,716 0.4% 0.4% 3,559 0.9% 0.9% 2,914 0.6%
Income tax expense (benefit)
Income tax expense (benefit)
Income tax expense (benefit) (180) —% —% 535 0.1% 0.1% (19,007) (4.1)%
Net income (loss)
Net income (loss)

Net income (loss) $ 1,896 0.4% 0.4% $ 3,024 0.8% 0.8% $ 21,921 4.7%

Overview of Consolidated Results of Operations

Our consolidated revenue increased $61.6 29.1 million in the second third quarter of 2024 compared to the second third quarter of 2023 primarily driven by $81.4 $38.1 million
from acquisitions completed in 2023 and 2024 partially offset by a decline in organic revenue. revenue of $9.0 million or 2.1%. Consolidated gross profit and Selling, general and
administrative expenses also increased over the prior year primarily driven by the inclusion of the Hisco, ESS, and S&S Automotive and Source Atlantic acquisitions completed in
2023 and 2024.

Refer to Results by Reportable Segment below for a complete discussion of our results of operations.

3536
Results by Reportable Segment
Lawson Segment
Three Months Ended
June 30, Change
Three Months Ended
September 30, Change
(Dollars in (Dollars in (Dollars in
thousands) thousands) 2024 2023 Amount % thousands) 2024 2023
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Revenue Revenue Revenue from

from external from external external
customers  customers  $121,089 $ $119,147 $ $ 1,942 1.6 1.6 % customers $ 117,953 $ $114,477 $
Intersegment Intersegment Intersegment
revenue revenue 29 — — 29 29 — — % revenue 4 —
Revenue Revenue 121,118 119,147 119,147 1,971 1,971 1.7 1.7 % Revenue 117,957 114,477 114,
Cost of goods Cost of goods Cost of goods
sold sold 54,717 52,769 52,769 1,948 1,948 3.7 3.7 % sold 52,609 48,395 48,
Gross Gross Gross
profit profit 66,401 66,378 66,378 23 23 — — %  profit 65,348 66,082 66,
Selling, Selling, Selling,
general and general and general and
administrative administrative administrative
expenses expenses 60,272 57,908 57,908 2,364 2,364 4.1 4.1 % expenses 64,622 55,439 55,
Operating Operating
income income Operating
(loss) (loss) $ 6129 $ $ 8470 $ $(2,341) (27.6) (27.6) % income (loss) $ 726 $ $ 10643 $

Gross profit margin
Gross profit margin
Gross profit margin
Adjusted EBITDA(@)
Adjusted EBITDA@)
Adjusted EBITDA(@) $ 16,503 $ $ 16,070 $ $ 433 2.7 27 %$ 15,473 $ $ 16,721 $

@) Refer to the Non-GAAP Adjusted EBITDA section in Overview for a reconciliation of Adjusted EBITDA to operating income.
Revenue and Gross Profit

Revenue increased $1.9 million $3.5 million, or 1.6% 3.0%, to $121.1 million $118.0 million in the second third quarter of 2024 compared to $119.1 million $114.5 million in the
second third quarter of 2023. The increase was primarily driven by $10.1 $13.4 million of revenue generated from the acquisitions completed in 2024 and strengthening sales to the
automotive end market of $0.8$0.5 million partially offset by a decline in sales to Lawson's core, governmental and strategic customers of $8.210.4 million with fewer sales
representatives.

Gross profit was relatively flat at $66.4 million $65.3 million in the second third quarter of 2024 compared to gross profit of $66.4 million $66.1 million in the prior year quarter.
Lawson gross profit as a percent of revenue was 54.8%55.4% in the secondthird quarter of 2024 compared to 55.7%57.7% in the prior year quarter. The gross profit margin
percentage decrease was primarily the result of the amortization of the fair value step-up of inventory of $0.6 million $0.4 million related to the S&S Automotive Transaction, a sales
mix shift toward larger customers and a lower gross profit margins margin profile on revenue generated by the 2024 acquisitions compared to its organic profile.

Selling, General and Administrative Expenses

Selling, general and administrative expenses consist of compensation and support for Lawson sales representatives and expenses to operate Lawson’s distribution network and
overhead expenses.

Selling, general and administrative expenses increased $2.4 million $9.2 million to $60.3 million $64.6 million in the second third quarter of 2024 compared to $57.9 million $55.4
million in the prior year quarter. Approximately $3.62.5 million of the increased expenses was driven by the acquisitions completed in 2024 and higher depreciation and
amortization, severance expense, stock-based compensation expense and merger and acquisition expenses of $1.5$2.5 million, $2.2 million, $1.2 millionand $1.7 $2.0 million,
respectively. These costs were partially offset by a decrease in stock-based compensation expense of $2.8 million due to a benefit realized in the second quarter of 2024 and a
decrease in variable compensation as a result of lower sales.

Adjusted EBITDA

During the three months ended June 30, 2024 September 30, 2024, Lawson generated Adjusted EBITDA of $16.5 15.5 million, an increase a decrease of $0.4 1.2 million from
the same period a year ago with primarily driven by lower organic revenue and gross profit margin partially offset by contributions of approximately $1.4 $2.6 million driven generated
by the acquisitions completed in 2024 and deleveraging of its fixed cost structure over lower organic revenue and margins. 2024.
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TestEquity Segment

Three Months

Ended June 30, Change
Three Months
Ended September
30, Change

(Dollars in (Dollars in (Dollars in
thousands) thousands) 2024 2023 Amount % thousands) 2024 2023
Revenue Revenue | Revenue from ) 1
from external from external external
customers  customers  $197,446 $ $136,067 $ $61,379 45.1 45.1 % customers $ 195,210 $ $207,657
Intersegment Intersegment Intersegment
revenue revenue 35 — — 35 35 — — % revenue 34 —

Revenue Revenue 197,481 136,067 136,067 61,414 61,414 H 451 % Revenue 195,244 | 207,657
Cost of goods Cost of goods Cost of goods
sold sold 151,702 104,827 104,827 46,875 46,875 44.7 44.7 % sold 150,958 164,589

Gross Gross T Gross |

profit profit 45,779 31,240 31,240 14,539 14,539 46.5 46.5 % profit 44,286 43,068
Selling, Selling, Selling,
general and general and general and
administrative administrative administrative
expenses expenses 45,076 34,422 34,422 10,654 10,654 31.0 31.0 % expenses 39,957 48,095

Operating Operating ] B 1

income income Operating

(loss) (loss) $ 703 $ $ (3182) $ $ 3,885 (122.1) (122.1) % income (loss) $ 4,329 $ $ (5,027)
Gross profit margin
Gross profit margin
Gross profit margin
Adjusted EBITDA(@)
Adjusted EBITDA(@)
Adjusted EBITDA@) $ 15,448 $ $ 9,493 $ $ 5,955 62.7 62.7 %$ 14,384 $ $ 14,298

@ Refer to the Non-GAAP Adjusted EBITDA section in Overview for a reconciliation of Adjusted EBITDA to operating income.
Revenue and Gross Profit

Revenue increased decreased $61.4 12.4 million, or 45.1% 6.0%, to $197.5195.2 million in the second third quarter of 2024 compared to $136.1207.7 million in the second third
quarter of 2023.2023. The increase decrease was driven by $71.3 million of additional revenue generated from an acquisition completed in 2023 offset by a $9.9 million decline in
legacy TestEquity revenue primarily due to a slowdown in the test and measurement electronics assembly market primarily caused by tightening of capital budgets in TestEquity's
customer base and causing softening in the electronic production supplies end markets.

Gross profit increased $14.51.2 million to $45.8 million $44.3 million in the second third quarter of 2024 compared to gross profit of $31.2 million $43.1 million in the prior year
quarter. The third quarter primarily as a result of 2023 included expense of $2.2 million for the inclusion amortization of the fair value step-up of inventory related to the acquisition
completed in 2023, which generated $15.8 million of additional gross profit in the second quarter of 2024.2023. TestEquity gross profit as a percent of revenue increased to
23.2%22.7% in the secondthird quarter of 2024 compared to 23.0% 20.7% in the prior year quarter primarily due to a shift in sales mix and better performance across web
channels.

Selling, General and Administrative Expenses

Selling, general and administrative expenses consist of compensation and support for TestEquity's sales representatives and expenses to operate TestEquity’s distribution
network and overhead expenses.

Selling, general and administrative expenses increased decreased $10.7 8.1 million to $45.140.0 million in the second third quarter of 2024 compared to $34.4 million $48.1
million in the prior year quarter. Approximately $12.8 millionof the increased expenses The decrease was primarily driven by the lower severance and acquisition completed in
2023related retention expenses of which $6.4 million$9.1 million was related to the Hisco employee retention bonuses. These costs wereand lower variable compensation of
$1.4 million as a result of lower sales partially offset by lower higher merger and acquisition expenses of $3.8$2.4 million and lower medical costs in the second quarter of 2024
compared to the prior year quarter. .

Adjusted EBITDA
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During the three months ended June 30, 2024 September 30, 2024, TestEquity generated Adjusted EBITDA of $15.4 million$14.4 million, an increase of $6.0 million, or
62.7%$0.1 million from the same period a year ago with approximately $8.6 million driven by the acquisition completed in 2023, offset by a reduction of $2.6 million in legacy

TestEquity primarily due to managing its cost structure on lower organic revenue.
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Gexpro Services Segment
Three Months
Ended June 30, Change
Three Months
Ended September
30, Change
(Dollars in (Dollars in (Dollars in
thousands) thousands) 2024 2023 Amount % thousands) 2024 2023
Revenue Revenue | ] —Revenue from ) N
from external from external external
customers  customers  $106,530 $ $108,274 $ $(1,744) (1.6) (1.6) % customers $ 115,764 $ $103,232 $
Intersegment Intersegment Intersegment
revenue revenue 604 — — 604 604 — — % revenue 377 —
Revenue Revenue 107,134 108,274 108,274 (1,140) (1,140) H (1.1) % Revenue 116,141 103,232 E
Cost of goods Cost of goods Cost of goods
sold sold 73,952 75,928 75,928 (1,976) (1,976) (2.6) (2.6) % sold 79,493 72,990 72,
Gross Gross o] Gross N
profit profit 33,182 32,346 32,346 836 836 2.6 2.6 % profit 36,648 30,242 30,
Selling, Selling, Selling,
general and general and general and
administrative administrative administrative
expenses expenses 25,091 23568 23,568 1,523 1,523 6.5 6.5 % expenses 25,105 22,910 22,
Operating Operating ] o] [ ] N
income income Operating
(loss) (loss) $ 8,091 $ $ 8,778 $ $ (687) (7.8) (7.8) % income (loss) $ 11,543 $ $ 7332 $
Gross profit margin
Gross profit margin
Gross profit margin
Adjusted EBITDA@)
Adjusted EBITDA@)
Adjusted EBITDA®) $ 12,740 $ $ 13,142 $ $ (402) (3.1) (3.1) %$ 16,396 $ $ 11,552 $

@ Refer to the Non-GAAP Adjusted EBITDA section in Overview for a reconciliation of Adjusted EBITDA to operating income.

Revenue and Gross Profit

Revenue decreased increased $1.112.9 million, or 1.1%12.5%, to $107.1116.1 million in the second third quarter of 2024 compared to $108.3 million $103.2 million in the
secondthird quarter of 2023. The decreaseincrease in revenue was primarily driven by the timing of project workincreased sales in the renewable energy vertical market of
$1.7 $7.2 million and a decline in year over year comparable revenue within the industrial vertical market of $1.7 million, partially offset by strengthening sales within the aerospace

and defense technology vertical market of $0.6 $3.1 million and automotive sector growth of $1.0 million..

Gross profit increased $0.8 6.4 million to $33.236.6 million in the second third quarter of 2024 compared to gross profit of $32.330.2 million in the prior year quarter. quarter.
Gexpro Services gross profit as a percent of revenue was 31.0% 31.6% in the second third quarter of 2024 compared to 29.9% 29.3% in the prior year quarter primarily driven by the

impact of margin synergies within the renewable energy vertical market, enhanced strategic sourcing, supply chain improvements and end market sales mix.

Selling, General and Administrative Expenses
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Selling, general and administrative expenses consist of sales and marketing expenses primarily relating to compensation, costs associated with supporting Gexpro Services’
service facilities, overhead expenses within finance, legal, human resources and information technology, and other costs required to operate Gexpro Services’ business and service
customers. business.

Selling, general, and administrative expenses increased $1.52.2 million to $25.1 million in the second third quarter of 2024 compared to $23.6 million $22.9 million in the prior
year quarter. The increase was primarily driven by additional non-recurring legal costs, higher merger and acquisition expenses of $0.4 million and consulting costs of
$0.8 million. $0.5 million.

Adjusted EBITDA
During the three months ended June 30, 2024 September 30, 2024, Gexpro Services generated Adjusted EBITDA of $12.7 million $16.4 million, a decrease an increase of

$0.44.8 million from the same period a year ago primarily driven by lower higher organic revenue, gross profit margin management and leveraging its Selling, general, and
administrative expenses.

39
Canada Branch Division Segment
Three Months Ended September 30, Change

(Dollars in thousands) 2024 2023 Amount %
Revenue from external customers $ 39,092 $ 13,543 $ 25,549 188.7 %
Intersegment revenue — — — — %

Revenue 39,092 13,543 25,549 188.7 %
Cost of goods sold 26,526 7,638 18,888 247.3 %

Gross profit 12,566 5,905 6,661 112.8 %
Selling, general and administrative expenses 10,043 4,437 5,606 126.3 %

Operating income (loss) $ 2,523 $ 1,468 $ 1,055 71.9 %
Gross profit margin 321 % 43.6 %
Adjusted EBITDA®) $ 4,019 $ 2,010 $ 2,009 100.0 %

@ Refer to the Non-GAAP Adjusted EBITDA section in Overview for a reconciliation of Adjusted EBITDA to operating income.
Revenue and Gross Profit

Revenue increased $25.5 million, or 188.7%, to $39.1 millionin the third quarter of 2024 compared to $13.5 million in the third quarter of 2023. The increase was primarily driven
by $24.7 million of additional revenue generated by the acquisition of Source Atlantic and an increase in organic revenue of $0.8 million.

Gross profit increased $6.7 million to $12.6 million in the third quarter of 2024 compared to gross profit of $5.9 million in the prior year quarter primarily as a result of additional
gross profit of $6.4 million generated by the acquisition of Source Atlantic. Gross profit as a percent of revenue decreased to 32.1% in the third quarter of 2024 compared to 43.6%
in the prior year quarter primarily due to the lower gross profit margin profile of Source Atlantic as compared to Bolt.

Selling, General and Administrative Expenses

Selling, general and administrative expenses partially offsetfor Canada Branch Division consist of compensation, expenses to operate its distribution network and branch
locations and overhead expenses.

Selling, general and administrative expenses increased $5.6 million to $10.0 million in the third quarter of 2024 compared to $4.4 million in the prior year quarter. Approximately
$5.4 millionof the increased expenses was driven by the acquisition of Source Atlantic.

Adjusted EBITDA

During the three months ended September 30, 2024, Canada Branch Division generated Adjusted EBITDA of $4.0 million, an increase in gross profit margin. of $2.0 million from
the same period a year ago of which approximately $1.9 million was generated from Source Atlantic.

Consolidated Non-operating Income and Expense
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Three

Months
Ended
June 30, Change
Three
Months
Ended
September
30, Change
(Dollars in  (Dollars in (Dollars in
thousands) thousands) 2024 2023 Amount % thousands) 2024 2023 Amount
Interest expense
Interest expense
Interest expense $(12,793) $ $(9,492) $ $(3,301) 34.8 348 %$ (15,160) $ $(12,895) $ $(2,265) 17.6
Change in fair value
of earnout liabilities
Change in fair value
of earnout liabilities
Change in fair value
of earnout liabilities  $ 8) $3 36 $3 (44) N/M N/M $ (858) $ $ 667 $ $ (1,525) N/M
Other Other Other income
income  income (expense), net
(expense), (expense),
net net $ 359 $3$ (761) $$ 1,120 (147.2) (147.2) % $ (15) $ $ (1,133) $ $ 1,118 N
Income Income Income tax
tax tax expense
expense expense (benefit)
(benefit) (benefit) $ (180) $$ 535 $$ (715) N/M N/M $ (19,007) $ $ 990 $ $ (19,997)

nm Not meaningful

38
40

Interest Expense

Interest expense increased $3.32.3 million in the second third quarter of 2024 compared to the prior year quarter primarily due to an increase in interest rates and higher
outstanding borrowings related to the purchase of Hisco, ESS and S&S Automotive and Source Atlantic.

Change in Fair Value of Earnout Liabilities

The $0.9 million expense in the third quarter of 2024 related to the change in fair value of the earnout liabilities associated with the Frontier acquisition. The $0.7 million benefit
in the prior year related to the change in fair value of the earnout liabilities associated with the Frontier acquisition and the Hisco Transaction.

Other Income (Expense), Net

Other income (expense), net consists of effects of changes in foreign currency exchange rates, interest income, net and other non-operating income and expenditures. The $1.1
million change in the second third quarter of 2024 compared to the same period of 2023 was primarily due to favorable increases in interest income partially offset by unfavorable
changes in foreign currency exchange rates.

Income Tax Expense (Benefit)

Income tax benefit was $0.2 million $19.0 million, a (10.5) (652.3)% effective tax rate for the three months ended June 30, 2024 September 30, 2024 compared to income tax
expense of $0.5 million $1.0 million and a 15.0% (171.3)% effective tax rate for the three months ended June 30, 2023 September 30, 2023. The change in the year-over-year
effective tax rate was primarily due to a change in valuation allowances related to interest expense limitation on deferred tax assets, state taxes, foreign income and other
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permanent items. The income tax benefit recorded in the third quarter of 2024 is based on the estimated year-end effective tax rate. Limitations on the deductibility of interest

expense and other permanent items on a nominal pre-tax income amount is driving the high effective tax rate.

3941

Six Nine Months Ended June 30, 2024 September 30, 2024 Compared to Six Nine Months Ended June 30, 2023 September 30, 2023

Consolidated Results of Operations

(Dollars in
thousands)

Revenue

Revenue

Revenue
Lawson
Lawson
Lawson
TestEquity

Gexpro
Services

All Other

Canada Branch Division

Intersegment
revenue
elimination

Total
Revenue

Cost of goods sold
Lawson
Lawson
Lawson
TestEquity

Gexpro
Services

All Other

Canada Branch Division

Intersegment

cost of goods

sold elimination
Total Cost of
goods sold

Gross profit

Six Months Ended June 30,

Nine Months Ended September 30,

Selling, general and administrative

expenses

Selling, general and administrative

expenses

Selling, general and administrative

expenses

Lawson

2024 2024 2023 2024
% of
(Dollars in % of Net (Dollars in % of
thousands) Amount Net Sales Amount Sales thousands) Amount Net Sales
$239,304 28.0 28.0% $ 244,427 33.7 33.7 %$ 357,261 27.0 270 %
TestEquity 384,630 45.0 45.0 % 243,425 33.5 33.5 %  TestEquity 579,874 43.8 43.8 %
Gexpro Gexpro
Services 205,785 24.1 24.1 % 209,290 28.8 28.8 % Services 321,926 24.3 24.3 %
26,966 3.2 % 29,112 40 %
66,058 5.0 % 42,655 37 %
Intersegment Intersegment
revenue revenue
elimination (1,063) (0.1) (0.1)% — — — %  elimination (1,478) (0.1) (0.1)%
Total Total |
Revenue 855,622 100.0 100.0 % 726,254 100.0 100.0 % Revenue 1,323,641 100.0 100.0 %
107,841 12.6 12.6 % 107,140 14.8 14.8 % 160,450 12.1 121 %
TestEquity 296,650 34.7 34.7 % 186,828 25.7 25.7 %  TestEquity 447,608 338 33.8%
Gexpro Gexpro
Services 141,847 16.6 16.6 % 146,439 20.2 20.2 % Services 221,341 16.7 16.7 %
15,411 1.8 % 16,953 23 %
41,936 3.2 % 24,592 21 %
Intersegment Intersegment
cost of goods cost of goods
sold elimination (1,063) (0.1) (0.1)% — — — % sold elimination (1,478) (0.1) (0.1)%
Total Cost of Total Cost of o
goods sold 560,686 65.5 65.5 % 457,360 63.0 63.0 % goods sold 869,857 65.7 65.7 %
Gross profit 294,936 34.5 34.5 % 268,894 37.0 37.0 % Gross profit 453,784 34.3 34.3 %
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Lawson

16.6
8.2

6.4
%

1.6

%

%

%

Lawson 121,227
TestEquity TestEquity 93,371
Gexpro Gexpro
Services Services 50,385
Canada Branch Division 19,276
All Other All Other 13,012
Total Selling, Total Selling,
general and general and
administrative administrative
expenses expenses 277,995

Operating income (loss)

Operating income (loss)

%

Operating income (loss) 16,941

Interest expense
Interest expense
Interest expense
Loss on
extinguishment
of debt

Change in fair
value of earnout
liabilities

Other income
(expense), net

(24,620)
Loss on
extinguishment
of debt —
Change in fair
value of earnout

liabilities 3)
Other income
(expense), net 97

Income (loss) before income taxes

Income (loss) before income taxes

Income (loss) before income taxes
Income tax expense (benefit)

Income tax expense (benefit)

4.2

(24)

0.2)

%

%

%

%

%

185,849
TestEquity

Gexpro
Services

All Other

Total Selling,
general and
administrative
expenses

35,888

(39,780)
Loss on
extinguishment
of debt
Change in fair
value of earnout
liabilities
Other income
(expense), net

Income tax expense (benefit) (4,257)

Net income (loss)
Net income (loss)

Net income (loss)

Overview of Consolidated Results of Operations

1.6

0.4

(4,671)

(23,264)

$ (3,328)

1.2

%$

18,593

14.0 140 % 1
133,328 10.1 10.1 %
75,489 5.7 5.7 %
3,954 0.3 0.3 %
417,896 31.6 31.6 %
2.7 27 %
(3.0) (3.0) % (
— = —%
(861) (0.1) 0.1)%
82 = —%
(0.4) 0.4) %
(1.8) (1.8 %
1.4 14 % $

Our consolidated revenue increased $129.4 million $158.5 million in the first sixnine months of 2024 compared to the first sixnine months of 2023 primarily driven by $180.6

millionan increase of $211.7 million from acquisitions completed in 2023 and 2024 partially offset by a decline in organic revenue. Consolidated Gross profit and Selling, general

and administrative expenses also increased over the prior year primarily driven by the inclusion of the Hisco, ESS, S&S and S&S Source Atlantic acquisitions completed in 2023 and

2024.

Refer to Results by Reportable Segment below for a complete discussion of our results of operations.

Results by Reportable Segment

Lawson Segment
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Six Months Ended

June 30, Change

Nine Months
Ended September

30, Change

(Dollars in (Dollars in

thousands) thousands) 2024 2023 Amount %

Revenue from external
customers

Revenue from external
customers

Revenue from external

customers $239,251 $ $244,427 $ $(5,176) (2.1)

Intersegment Intersegment

revenue 53 — — 53 53 —

(5,123) (5,.123)

revenue

Revenue Revenue 239,304 244,427 244,427

Cost of goods Cost of goods

sold sold 107,841 107,140 107,140 701 701

Gross
profit

Gross

profit 131,463 137,287 137,287 (5,824) (5,824) “.2)

Selling, Selling,
general and general and
administrative administrative

thousands)

(21) %$

(Dollars in

2024 2023

357,204 $ $ 358,903

Intersegment
— % revenue 57 —

(2.1) % Revenue 357,261 358,903

Cost of goods

0.7 % sold 160,450 155,533

Gross

(4.2) % profit 196,811 203,370

Selling,
general and
administrative

expenses expenses 121,227 120,572 120,572 655 655 0.5 0.5 % expenses 185,849 176,012

Operating
income

Operating

income Operating

(loss) (loss) $ 10,236 $ $ 16,715 $ $(6,479) (38.8) (38.8) % income (loss) $ 10,962 $ $27,358

Gross profit margin
Gross profit margin
Gross profit margin
Adjusted EBITDA()
Adjusted EBITDA(@)
Adjusted EBITDA() $ 29,929 $ $ 34,520 $ $(4,591) (13.3) (13.3) %$

@ Refer to the Non-GAAP Adjusted EBITDA section in Overview for a reconciliation of Adjusted EBITDA to operating income.

45,402 $ $ 51,241 $

Revenue and Gross Profit

Revenue decreased $5.1 1.6 million, or 2.1% 0.5%, to $239.3 357.3 million in the first six nine months of 2024 compared to revenue of $244.4 358.9 million in the same period of
2023. The decrease was primarily driven by a decline in sales to Lawson’s core, governmental and strategic customers of $18.630.5 million with fewer sales representatives
partially offset by $12.4 $25.8 million of revenue generated from the acquisitions completed in 2024 and strengthening sales within the automotive end market of $2.6 $3.1 million.

Gross profit decreased $5.8 million $6.6 million to $131.5 million $196.8 million in the first six nine months of 2024 compared to gross profit of $137.3 million $203.4 million in the
same period of 2023 primarily asdue to a result of decreased shift in sales toward lower margin profile customers and the amortization of the fair value step-up of inventory of
$0.6 1.1 million related to the S&S Automotive Transaction partially offset by price increases, lower net freight expense and spreading operating expenses over a higher sales
level. Transaction. Lawson gross profit as a percent of revenue was 54.9%55.1% in the first sixnine months of 2024 compared to 56.2% 56.7% in the prior year period. The gross
profit margin percentage decrease was primarily the result of the amortization of the fair value step-up of inventory of $0.6 million $1.1 million related to the S&S Automotive
Transaction, a shift in sales mix shifttoward larger lower margin profile customers and a lower gross profit margins on revenue generated by margin profile from the 2024
acquisitions with lower margins. than its organic margin profile.

Selling, General and Administrative Expenses

Selling, general and administrative expenses consist of compensation and support for Lawson sales representatives as well as expenses to operate Lawson’s distribution
network and overhead expenses.

Selling, general and administrative expenses increased $0.7 million $9.8 million to $121.2 million $185.8 million in the first sixnine months of 2024 compared to $120.6
million $176.0 million in the same period of 2023. Approximately $4.3 6.8 million of the increased expenses was driven by the acquisitions completed in 2024 and higher severance
and merger and acquisition expenses of $2.0 $4.2 million and $2.0 $4.0 million, respectively. These costs were partially offset by a decrease in stock-based compensation expense
of $3.0 million due to a benefit realized in the second quarter of 2024 $1.9 million and a decrease in variable compensation as a result of lower sales.
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Adjusted EBITDA

During the six nine months ended June September 30, 2024, Lawson generated Adjusted EBITDA of $29.9 million $45.4 million, a decrease of $4.6 million $5.8 million from the
same period a year ago primarily driven by lower organic revenue and gross profit margin partially offset by contributions of approximately $4.0 million generated by the 2024
acquisitions. acquisitions completed in 2024.

4143
TestEquity Segment
Six Months Ended
June 30, Change
Nine Months
Ended September
30, Change

(Dollars in (Dollars in (Dollars in
thousands) thousands) 2024 2023 Amount % thousands) 2024 2023
Revenue from external
customers
Revenue from external
customers
Revenue from external
customers $384,511 $ $243,425 $ $141,086 58.0 580 %$ 579,721 $ $ 451,082
Intersegment Intersegment Intersegment
revenue revenue 119 —_ — 119 119 —_ —_ % revenue 153 —

Revenue Revenue 384,630 243,425 243,425 141,205 141,205 a 58.0 % Revenue 579,874_ 451,082
Cost of goods Cost of goods Cost of goods
sold sold 296,650 186,828 186,828 109,822 109,822 58.8 58.8 % sold 447,608 351,417

Gross Gross ] Gross |

profit profit 87,980 56,597 56,597 31,383 31,383 55.4 55.4 %  profit 132,266 99,665
Selling, Selling, Selling,
general and general and general and
administrative administrative administrative
expenses expenses 93,371 59,753 59,753 33,618 33,618 56.3 56.3 % expenses 133,328 107,848

Operating Operating ] ] )

income income Operating

(loss) (loss) $ (5391) $ $ (3,156) $ $ (2,235) 70.8 70.8 % income (loss) $ (1,062) $ $(8,183)
Gross profit margin
Gross profit margin
Gross profit margin
Adjusted EBITDA@)
Adjusted EBITDA(@)
Adjusted EBITDA(@) $ 27,059 $ $ 17,152 $ $ 9,907 57.8 578 %$ 41,443 $ $ 31,450

@ Refer to the Non-GAAP Adjusted EBITDA section in Overview for a reconciliation of Adjusted EBITDA to operating income.
Revenue and Gross Profit

Revenue increased $141.2128.8 million, or 58.0% 28.6%, to $384.6579.9 million in the first sixnine months of 2024 compared to $243.4 million $451.1 million in the same
period in 2023. The increase was primarily driven by an additional $168.2161.2 million of revenue generated from acquisitions the Hisco acquisition completed in 2023 partially
offset by a $27.0 $32.4 million decline in legacy TestEquity revenue due to a slowdown in the test and measurement electronics assembly market primarily caused by tightening of
capital budgets causing softening in TestEquity’s customer base. the electronic production supplies end markets.

Gross profit increased $31.4 32.6 million to $88.0 132.3 million in the first six nine months of 2024 compared to $56.6 99.7 million in the same period of 2023 primarily as a result

of the inclusion of the acquisition completed in 2023, which generated $38.240.5 million of additional gross profit during the first sixnine months of 2024, partially offset by a
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decrease in gross profit on the decline in legacy TestEquity revenue. TestEquity gross profit as a percent of revenue decreased increased to 22.9% 22.8% in the first sixnine months
of 2024 compared to 23.3% 22.1% in the prior year primarily due year. The first nine months of 2023 included expense of $2.9 million for the amortization of the fair value step-up of
inventory related to a shiftthe acquisition completed in sales mix from the lower gross margin rates from the 2023 acquisition. 2023.

Selling, General and Administrative Expenses

Selling, general and administrative expenses consist of compensation and support for TestEquity’s sales representatives and expenses to operate TestEquity’s distribution
network and overhead expenses.

Selling, general and administrative expenses increased $33.6 25.5 million to $93.4 133.3 million in the first six nine months of 2024 compared to $59.8 107.8 million in the same
period of 2023. Approximately $37.8 $28.5 million of the increased expenses was driven by the acquisitions acquisition completed in 2023 of which $14.0 $3.8 million was related to
the Hisco employee retention bonuses. These costs were partially offset by lower merger and acquisition expenses of $6.2 3.7 million in the first six nine months of 2024 compared
to the same period a year ago.

Adjusted EBITDA

During the six nine months ended June September 30, 2024, TestEquity generated Adjusted EBITDA of $27.141.4 million, an increase of $9.910.0 million, or 57.8% 31.8% from
the same period a year ago with approximately $17.116.6 million driven by the acquisitions acquisition completed in 2023, offset by a reduction of $7.2%$6.6 million in legacy
TestEquity primarily on lower organic revenue.

4244
Gexpro Services Segment
Six Months Ended
June 30, Change
Nine Months
Ended September
30, Change

(Dollars in (Dollars in (Dollars in
thousands) thousands) 2024 2023 Amount % thousands) 2024 2023
Revenue from external
customers
Revenue from external
customers
Revenue from external
customers $204,894 $ $209,290 $ $(4,396) (2.1) (21) %$ 320,658 $ $ 312,523 $
Intersegment Intersegment Intersegment
revenue revenue 891 — — 891 891 — — % revenue 1,268 —
Revenue Revenue 205,785 209,290 209,290 (3,505) (3,505) H .7) % Revenue 321,926 312,523
Cost of goods Cost of goods Cost of goods
sold sold 141,847 146,439 146,439 (4,592) (4,592) (3.1) (3.1) % sold 221,341 219,430

Gross Gross ] Gross

profit profit 63,938 62,851 62,851 1,087 1,087 1.7 1.7 % profit 100,585 93,093
Selling, Selling, Selling,
general and general and general and
administrative administrative administrative
expenses expenses 50,385 46,699 46,699 3,686 3,686 7.9 7.9 % expenses 75,489 69,609

Operating Operating ] B ) 1

income income Operating

(loss) (loss) $ 13,553 $ $ 16,152 $ $(2,599) (16.1) (16.1) % income (loss) $ 25,096 $ $23,484
Gross profit margin
Gross profit margin
Gross profit margin
Adjusted EBITDA(@)
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Adjusted EBITDA()
Adjusted EBITDA() $ 23,551 $ $ 24,816 $ $(1,265) (5.1) (5.1) %$ 39,947 $ $ 36,368 $

@ Refer to the Non-GAAP Adjusted EBITDA section in Overview for a reconciliation of Adjusted EBITDA to operating income.

Revenue and Gross Profit

Revenue decreased increased $3.59.4 million, or 1.7% 3.0%, to $205.8 321.9 million in the first six nine months of 2024 compared to $209.3312.5 million in the same period of
2023. The decreaseincrease was primarily driven by timing of project workincreased sales in the renewable energy vertical market of $4.8$5.1 million, and softness in the
technology vertical market of $1.3 million, partially offset by strengthening sales within the aerospace and defense vertical market of $2.6 million. $3.3 million and strengthening
sales within the technology vertical market of $1.7 million partially offset by softness within the consumer and industrial vertical market.

Gross profit increased $1.17.5 million to $63.9100.6 million in the first sixnine months of 2024 compared to $62.993.1 million in the same period of 2023. Gexpro Services’
gross profit as a percent of revenue was 81.1%31.2% in the first sixnine months of 2024 compared to 30.0% 29.8% in the prior year period driven by enhanced strategic sourcing
initiatives, supply chain improvements and end market sales mix.

Selling, General and Administrative Expenses

Selling, general and administrative expenses consist of sales and marketing expenses primarily relating to compensation, costs associated with supporting Gexpro Services’
service facilities, overhead expenses within finance, legal, human resources and information technology, and other costs required to operate Gexpro Services’ business and service
customers. business.

Selling, general, and administrative expenses increased $8.75.9 million to $50.4 75.5 million in the first sixnine months of 2024 compared to $46.769.6 million in the same
period of 2023. The increase was primarily driven by additional consulting costs of $1.6$2.1 million to support non-recurring strategic projects, non-recurring legal fees of
$0.5 $0.9 million and investments to support future growth and additional compensation.

Adjusted EBITDA
During the six nine months ended June September 30, 2024, Gexpro Services generated Adjusted EBITDA of $23.6 39.9 million, a decrease an increase of $1.3 million $3.6

million, or 5.1% 9.8% from the same period a year ago primarily driven by lower higher organic revenue and managing gross profit margins partially offset by an increase in Selling,
general, and administrative expenses expenses.

45
Canada Branch Division Segment
Nine Months Ended September 30, Change

(Dollars in thousands) 2024 2023 Amount %
Revenue from external customers $ 66,058 $ 42,655 $ 23,403 54.9 %
Intersegment revenue — — — — %
Revenue 66,058 42,655 23,403 549 %
Cost of goods sold 41,936 24,592 17,344 70.5 %

Gross profit 24,122 18,063 6,059 335 %
Selling, general and administrative expenses 19,276 13,518 5,758 42.6 %

Operating income (loss) $ 4,846 $ 4,545 $ 301 6.6 %
Gross profit margin 36.5 % 423 %
Adjusted EBITDA() $ 7,409 $ 6,090 $ 1,319 21.7 %

@ Refer to the Non-GAAP Adjusted EBITDA section in Overview for a reconciliation of Adjusted EBITDA to operating income.

Revenue and Gross Profit

Revenue increased $23.4 million, or 54.9%, to $66.1 millionin the first nine months of 2024 compared to $42.7 million the same period of 2023. The increase was primarily
driven by $24.7 million of additional revenue generated by the acquisition of Source Atlantic partially offset by a decline in organic revenue of $1.3 million.
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Gross profit increased $6.1 million to $24.1 million in the first nine months of 2024 compared to gross profit of $18.1 million in the same period of 2023 primarily as a result of
additional gross profit of $6.4 million generated by the acquisition of Source Atlantic. Gross profit as a percent of revenue decreased to 36.5% in the first nine months of 2024

compared to 42.3% in the prior year primarily due to the lower gross profit margin profile of Source Atlantic as compared to Bolt.

Selling, General and Administrative Expenses

Selling, general and administrative expenses for Canada Branch Division consist of compensation, expenses to operate its distribution network and branch locations and

overhead expenses.

Selling, general and administrative expenses increased $5.8 million to $19.3 million in the first nine months of 2024 compared to $13.5 million in the prior year quarter.

Approximately $5.4 millionof the increased expenses was driven by the acquisition of Source Atlantic.

Adjusted EBITDA

During the first nine months of 2024, Canada Branch Division generated Adjusted EBITDA of $7.4 million, an increase in gross profit margin. of $1.3 million from the same
period a year ago with an increase of approximately $1.9 million driven by the acquisition of Source Atlantic.

Consolidated Non-operating Income and Expense

Six Months
Ended June
30, Change
Nine
Months
Ended
September
30, Change
(Dollars in  (Dollars in
thousands) thousands) 2024 2023 Amount %
Interest expense
Interest expense
Interest expense $(24,620) $ $(17,162) $ $(7,458) 435 435
Change in fair value
of earnout liabilities
Change in fair value
of earnout liabilities
Change in fair value
of earnout liabilites  $ 3) %3 (21) $$ 18 (85.7) (85.7)
Other Other
income  income
(expense), (expense),
net net $ 97 $$ (1,736) $$ 1,833 (105.6) (105.6)
Income Income
tax tax
expense expense
(benefit) (benefit) $ (4,257) $ $ 2,647 $ $(6,904) (260.8) (260.8)

Interest Expense

(Dollars in
thousands) 2024 2023 Amount %
% $ (39,780) $ $(30,057) $ $(9,723) 32.3 32.3 %
%$ (861) $ $ 646 $ $(1,507) N/M N/M
Other income
(expense), net
% $ 82 $ $(2,869) $ $ 2,951 N/M N/M
Income tax
expense
(benefit)
% $(23,264) $ $ 3637 $ $(26,901) (739.6) (739.6) %
4346

Interest expense increased $7.5 million $9.7 million in the first six nine months of 2024 compared to the same period of 2023 primarily due to an increase in interest rates and
higher outstanding borrowings related to the purchase purchases of Hisco, ESS S&S Automotive and S&S Automotive. Source Atlantic.

Change in Fair Value of Earnout Liabilities
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The $0.9 million expense in the first nine months of 2024 and the $0.6 million benefit in the first nine months of 2023 related to the change in fair value of the earnout liabilities
associated with the Frontier acquisition.

Other Income (Expense), Net
Other income (expense), net consists of effects of changes in foreign currency exchange rates, interest income, net and other non-operating income and expenditures. The $1.8
million $3.0 million change in the first sixnine months of 2024 compared to the same period of 2023 was partly due to favorable increases in interest income partially offset by

unfavorable and favorable changes in foreign currency exchange rates.

Income Tax Expense (Benefit)

Income tax benefit was $4.3 million $23.3 million, a 56.1% 498.1% effective tax rate for the first sixnine months of 2024 compared to an income tax expense of $2.6 million $3.6
million and a 22.9% 33.1% effective tax rate for the first sixnine months of 2023. The change in the year-over-year effective tax rate was primarily due to a change in valuation
allowances related to interest expense limitation deferred tax assets. The income tax benefit recorded in the third quarter of 2024 is based on the estimated year-end effective tax
rate. Limitations on the deductibility of interest expense and other permanent items on a nominal pre-tax income amount is driving the high effective tax rate.

LIQUIDITY AND CAPITAL RESOURCES
Cash and cash equivalents were $46.8 million $61.3 million on June 30, 2024 September 30, 2024 compared to $83.9 million on December 31, 2023.

The Company believes its current balances of cash and cash equivalents, availability under its 2023 Amended Credit Agreement and cash flows from operations will be
sufficient to meet its liquidity needs for the next twelve months. On August 14, 2024, the Company borrowed $200 million under the incremental term loan of the Amended Credit
Agreement. The Company used a portion of these proceeds to fund the Source Atlantic Transaction. As of June September 30, 2024, the Company had $46.8 million $61.3 million of
cash and cash equivalents and $153.0 million $252.2 million of borrowing availability remaining, net of outstanding letters of credit, under the 2023 Amended Credit Agreement.

Our primary short-term and long-term liquidity and capital resource needs are to finance operating expenses, working capital, capital expenditures, potential business
acquisitions, strategic initiatives and general corporate purposes. Our current debt obligations under the 2023 Amended Credit Agreement mature in April 2027. Required principal
payments on the 2023 Amended Credit Agreement for the next twelve months are $30.340.3 million. Refer to Note 9 — Debt within Item 1. Financial Statements for additional
information related to our debt obligations. Access to debt capital markets has historically provided the Company with sources of liquidity, beyond normal operating cash flows. We
do not anticipate having difficulty in obtaining financing from those markets in the future, however, we cannot provide assurance that unforeseen events or events beyond our control
(such as a potential tightening of debt capital markets) will not have a material adverse impact on our liquidity.

Sources and Uses of Cash

The following table presents a summary of our cash flows:
(in thousands)
(in thousands)
(in thousands) 2024 2023 Change 2024 2023 Change
Net cash provided by (used in) operating activities
Net cash provided by (used in) investing activities

Net cash provided by (used in) financing activities

a7

Cash Provided by (Used in) Operating Activities

Net cash provided by operating activities for the six nine months ended June 30, 2024 September 30, 2024 was $28.0 million $10.7 million primarily due to net income including
non-cash items partially offset by a net loss payments of $34.6 million related to the Hisco retention bonuses and investments in trade working capital to support higher sales and
other net cash flow items.

Net cash provided by operating activities for the six nine months ended June 30, 2023 September 30, 2023 was $27.5 million $74.1 million, primarily due to net income including
non-cash items, partially offset by investments in trade working capital to support higher sales and other net cash flow items.
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Cash Provided by (Used in) Investing Activities

Net cash used in investing activities for the sixnine months ended June 30, 2024 September 30, 2024 was $102.4 million $205.4 million, primarily due to the purchase of ESS,
and S&S Automotive and Source Atlantic, as well as purchases of property, plant and equipment and rental equipment which was partially offset by the sale of rental equipment.

Net cash used in investing activities for the six nine months ended June 30, 2023 September 30, 2023 was $262.8 million $266.7 million, primarily due to the Hisco Transaction
as well as purchases of property, plant and equipment and rental equipment which was partially offset by the sale of rental equipment.

Cash Provided by (Used in) Financing Activities

Net cash provided by financing activities for the sixnine months ended June 30, 2024 September 30, 2024 was $33.2 million $171.9 million primarily due to net proceeds
on borrowings under the revolving Company'’s credit facility partially offset by principal payments on the term loans. In conjunction with the Source Atlantic Transaction, the Company
borrowed $200 million under the incremental term loan facility on August 14, 2024. During the first nine months of 2024, deferred financing costs of $2.1 million were incurred
related to the Amended Credit Agreement.

Net cash provided by financing activities for the sixnine months ended June 30, 2023 September 30, 2023 was $274.9 million $269.3 million due to borrowings under the
Company’s credit facility and proceeds from the 2023 Credit Agreement and the Rights Offering, partially offset by the repayment of previous indebtedness and principal payments
on the term loans. In conjunction with the Hisco Transaction, the Company borrowed $305.0 million under the incremental term loan facility on June 8, 2023 and raised
approximately $100 million through the Rights Offering which closed during the second quarter of 2023. During the first sixnine months of 2023, deferred financing costs of $3.4
million $3.4 million were incurred related to the 2023 Credit Agreement First Amendment dated June 8, 2023 and offering costs of $1.5 million $1.5 million were incurred related to
the Rights Offering.

Financing and Capital Requirements

Credit Facility

On June 8, 2023 August 14, 2024, in connection with the Hisco Source Atlantic Transaction, DSG amended and replaced its previous credit agreement with entered into the
2023 Amended Credit Agreement, Third Amendment, which includes a provided for an additional $200 million senior secured revolving credit facility, a $250 million senior secured
initial term loan facility, a $305 million incremental term loan and a $50$55 million increase in the senior secured delayed draw term loan facility. The 2023 Amended Credit
Agreement also provides forrevolving credit facility, and permits the Company to increase the commitments under the credit facility from time to time by up to $200
million $300 million in the aggregate, subject to, among other things, receipt of additional commitments from existing and/or new lenders and pro forma compliance with certain
financial covenants.

As amended, the Amended Credit Agreement includes a $255 million senior secured revolving credit facility, a $250 million senior secured initial term loan facility, $505 million of
incremental term loans, and a $50 million senior secured delayed draw term loan facility. Refer to Note 9 — Debt within Item 1. Financial Statements for a description of the 2023
Amended Credit Agreement.

On June 30, 2024 September 30, 2024, we had $610.3 million $752.3 million in outstanding borrowings under the 2023 Amended Credit Agreement and $153.0 million $252.2
million of borrowing availability remaining, net of outstanding letters of credit, under the senior secured revolving credit facility component.

As of June 30, 2024 September 30, 2024, we were in compliance with all financial covenants under our 2023 Amended Credit Agreement. While we were in compliance with our
financial covenants as of June 30, 2024 September 30, 2024, failure to meet the covenant requirements of the 2023 Amended Credit Agreement in future quarters could lead to
higher financing costs and increased restrictions, reduce or
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eliminate our ability to borrow funds, or accelerate the payment of our indebtedness and could have a material adverse effect on our business, financial condition and results of
operations.

Purchase Commitments

As of June 30, 2024 September 30, 2024, we had contractual commitments to purchase approximately $133 $178.8 million of products from our suppliers and contractors over
the next twelve months.

Capital Expenditures
During the six nine months ended June September 30, 2024, total capital expenditures for property, plant and equipment and rental equipment were $9.0 14.8 million excluding

proceeds from the sale of rental equipment. The Company expects to spend approximately $8 million $4.0 million to $12 $6.0 million for capital expenditures during the remainder of
2024 to support ongoing operations.
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Stock Repurchase Program

The Company’s Board of Directors previously authorized a stock repurchase program that permits the Company to repurchase its common stock. The timing and the amount of
any repurchases will be determined by management under
45

parameters established by the Board of Directors and depend on various factors including an evaluation of our stock price, corporate and regulatory requirements, capital availability
and other market conditions.

During the second quarter first nine months of 2024, the Company repurchased 55,844 85,644 shares of DSG common stock under the repurchase program at an average cost
of $30.14 $30.13 per share for a total cost of $1.7 million $2.6 million. No shares were repurchased during the first quarter of 2024 or during the first six nine months of 2023 under
the Company’s stock repurchase program. . The remaining availability for stock repurchases under the program was $27.3 26.4 million as of June 30, 2024 September 30, 2024. See
Note 11 — Stockholders’ Equity within Item 1. Financial Statements for further information.

Retention Bonuses

As part of Under the Purchase Agreement, DSG will also became obligated to pay $37.5 million in cash or DSG common stock in retention bonuses to certain Hisco employees
that remain employed with Hisco or its affiliates for at least twelve months after the closing of the Hisco Transaction. Pursuant to the Purchase Agreement, the Company paid
$1.8 million of the retention bonuses in 2023 and $2.3 $34.6 million of the retention bonuses in the first six nine months of 2024 and will pay $32.3 million of the retention bonuses
during the third quarter of 2024, with the remaining balance of $1.1 million to be paid in 2025.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Interest Rate Risk

Our exposure to market risk for changes in interest rates relate primarily to our floating rate long-term debt obligations. Interest rate risk is the exposure to loss resulting from
changes in the level of interest rates and the spread between different interest rates. These risks are highly sensitive to many factors, including U.S. monetary and tax policies, U.S.
and international economic factors and other factors beyond our control.

The loans under the 2023 Amended Credit Agreement bear interest, at the Company's option, at a rate equal to (i) the Alternate Base Rate or the Canadian Prime Rate (each
as defined in the 2023 Amended Credit Agreement), plus, in each case, an additional margin ranging from 0.0% to 1.75% per annum, depending on the total net leverage ratio of
the Company and its restricted subsidiaries as of the most recent determination date under the 2023 Amended Credit Agreement or (ii) the Adjusted Term SOFR Rate or the
CORRA Rate (each as defined in the 2023 Amended Credit Agreement), plus, in each case, an additional margin ranging from 1.0% to 2.75% per annum, depending on the total
net leverage ratio of the Company and its restricted subsidiaries as of the most recent determination date under the 2023 Amended Credit Agreement. Refer to Note 9 — Debt within
Item 1. Financial Statements for information about the 2023 Amended Credit Agreement.

As of June 30, 2024 September 30, 2024, approximately 100% of our debt was floating rate debt. A hypothetical increase/decrease in interest rates of 100 basis points would
increase/decrease our annual interest expense by approximately $6.1 million $7.5 million. We have not entered into, and currently do not intend to enter into, interest rate swaps or
other derivative financial instruments to mitigate the impact of fluctuations in interest rates.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participation of our senior management, including our Chief Executive Officer and Chief Financial Officer, we conducted an evaluation of the
effectiveness of the design and operation of our disclosure controls and procedures, as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), as of the end of the period covered by this report (the “Evaluation Date”). Based on this evaluation, our Chief Executive Officer and Chief Financial
Officer concluded as of the Evaluation Date that our disclosure controls and procedures were effective as of the Evaluation Date.

Changes in Internal Control over Financial Reporting

Given the timing of the Source Atlantic Transaction and the S&S Automotive Transaction and the complexity of systems and business processes, we intend to exclude Source
Atlantic and S&S Automotive from our assessment and report on internal control over financial reporting for the year ending December 31, 2024. Other than the ESS Source Atlantic
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Transaction and S&S Automotive Transaction, there were no changes in our internal control over financial reporting, as defined in Rules 13a-15(f) and 15d-15(f) of the Exchange
Act, during the quarter ended June 30, 2024 September 30, 2024 that materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

PART Il
OTHER INFORMATION

ITEMS 3 and 4 of Part Il are not applicable and have been omitted from this report.
ITEM 1. LEGAL PROCEEDINGS

See Note 14 — Commitments and Contingencies to our unaudited condensed consolidated financial statements, included within Item 1. Financial Statements, which is
incorporated herein by reference, for a description of certain of our pending legal proceedings, which are incorporated herein by reference. In addition, the Company is involved in
legal actions that arise in the ordinary course of business.

ITEM 1A. RISK FACTORS

There have been no material changes from the risk factors disclosed in the “Risk Factors” section in our Annual Report on Form 10-K for the year ended December 31, 2023.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Unregistered Sales of Equity Securities
There were no The Company did not make any unregistered sales of its equity securities during the second third quarter of 2024.

Issuer Purchases of Equity Securities

The Board of Directors previously authorized a stock repurchase program that permits the Company to repurchase DSG common stock from time to time in open market
transactions, privately negotiated transactions or by other methods. During the secondthird quarter of 2024, the Company repurchased 55,844 29,800 shares of DSG common stock
under the repurchase program at an average cost of $30.14 $30.12 per share for a total cost of $1.7 million $0.9 million.No shares were repurchased during the first quarter of 2024
or during the first six months 0f2023 under the Company’s stock repurchase program. The Company had $27.3 million $26.4 million of remaining availability under its stock
repurchase program as of June 30, 2024 September 30, 2024. The stock repurchase program does not have an expiration date.

The following table summarizes repurchases of DSG common stock for the three months ended June 30, 2024 September 30, 2024 under the repurchase program described
above and excludes shares withheld from employees to satisfy tax withholding requirements on option exercises and other equity-based transactions.

Approximate Dollar Value of

Total Number of Shares Shares that May Yet be
Total Number of Shares Average Price Purchased as Part of Publicly Purchased Under the Plans or
Period Purchased Paid per Share Announced Plans or Programs Programs
April 1 through April 30, 2024 — 3 = — 3 28,953,000
May 1 through May 31, 2024 — $ = — % 28,953,000
June 1 through June 30, 2024 55,844 $ 30.14 55,844 $ 27,270,000
Total 55,844 55,844

Approximate Dollar Value of

Total Number of Shares Shares that May Yet be
Total Number of Shares Average Price Purchased as Part of Publicly Purchased Under the Plans or
Period Purchased Paid per Share Announced Plans or Programs Programs
July 1 through July 31, 2024 29,800 $ 30.12 29,800 $ 26,373
August 1 through August 31, 2024 — % — — 3 —
September 1 through September 31, 2024 — 3 = — 3 =
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Total

29,800 29,800

ITEM 5. OTHER INFORMATION

During the quarter ended June 30, 2024 September 30, 2024, none of our directors or officers (as defined in Rule 16a-1(f) under the Exchange Act) adopted or terminated a
“Rule 10b5-1 trading arrangement” or a “non-Rule 10b5-1 trading arrangement” (as such terms are defined under Item 408 of Regulation S-K).

4851

ITEM 6. EXHIBITS

Exhibit #
3.1

101.INS

101.SCH*
101.CAL*
101.DEF*
101.LAB*
101.PRE*
104

Description of Exhibit

Third Amended and Restated Certificate of Incorporation of the Company,_effective as of August 31, 2023, _incorporated by reference to Exhibit 3.1 to the

Amended and Restated By-Laws of the Company,_effective as of May 5, 2022, incorporated by reference to Exhibit 3.2 to the Company’s Current Report on
Form 8-K (File No. 000-10546) filed May. 5, 2022.on May 5, 2022.

Second Third Amendment to the Amended Amended and Restated Credit Agreement, dated as of June 13, 2024August 14, 2024, by and among_Distribution

Administrative Agent., incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K (File No. 000-10546) filed on August 16, 2024.

Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

Oxley Act of 2002

The following financial statements from the Quarterly Report on Form 10-Q for the quarter ended June 30, 2024 September 30, 2024, formatted in Inline
XBRL: (i) Condensed Consolidated Balance Sheets, (i) Condensed Consolidated Statement of Operations and Comprehensive Income (Loss), (iii)
Condensed Consolidated Statements of Stockholders’ Equity, (iv) Condensed Consolidated Statements of Cash Flows, and (v) Notes to Condensed
Consolidated Financial Statements.

Inline XBRL Instance Document — the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline
XBRL document

Inline XBRL Taxonomy Extension Schema Document

Inline XBRL Taxonomy Extension Calculation Linkbase Document
Inline XBRL Taxonomy Extension Definition Linkbase Document
Inline XBRL Taxonomy Extension Label Linkbase Document

Inline XBRL Taxonomy Extension Presentation Linkbase Document

The cover page from the Quarterly Report on Form 10-Q for the quarter ended June 30, 2024 September 30, 2024, formatted in Inline XBRL and contained in
Exhibit 101

T Certain schedules and/or similar attachments omitted pursuant to Item 601(a)(5) of Regulation S-K promulgated by the U.S. Securities and Exchange Commission. The Company
agrees to furnish supplementally a copy of any omitted schedule or similar attachment to the U.S. Securities and Exchange Commission upon request.

* Filed herewith.

** Furnished herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly

authorized.
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DISTRIBUTION SOLUTIONS GROUP, INC.
(Registrant)

Dated: August 1, October 31, 2024 /sl J. Bryan King

J. Bryan King
Chairman, President and Chief Executive Officer
(principal executive officer)

Dated: August 1, October 31, 2024 /s/ Ronald J. Knutson

Ronald J. Knutson
Executive Vice President, Chief Financial Officer and Treasurer
(principal financial officer)

Dated: August 1, October 31, 2024 /s/ David S. Lambert

David S. Lambert
Vice President, Controller and Chief Accounting Officer
(principal accounting officer)
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Division of REGIONS BANK, and CAPIT/ NE, NATIONAL ASSOCIATION, as Joint Bookrunners and Joint Lead Arrangers for the credit faCI|II ewdenced by this Agreement in respect of the First Amendment Incremental Term Loan
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.. 80 SECTION 2.14. Alternate Rate of Interest; Illegalit
84 SECTION 2.16. Break Funding Payments .

96 SECTION 3.06. Litigation and Environmental Matters]
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Investment Compan!

105 SECTION 5.01. Financial Statements and Other Informatiol
108 SECTION 5.03. Existence; Conduct of Business
. 109 SECTION 5.05. Maintenance of Properties .
. 109 SECTION 5.07. Compliance with Laws .
. 109 SECTION 5.09. Accuracy of Information
10 SECTION 5.11. Reserved

. 111 SECTION 5.13. Additional Collateral; Further Assurances ..

112 SECTION Designation of Unrestricted Subsidiaries

13 SECTION 6.01. Indebtednes:

e Agreements
124 ARTICLE VII Events of
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Events of Default

.. 158 SECTION 9.07. Severabilityl

. 159 SECTION 9.09. Governing Law; Jurisdiction; Consent tol
Service of Process

iolation of Law.
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AMENDED AND RESTATED CREDIT AGREEMENT dated as of April 1, 2022 (as it may be amended or modified from time to time, this “Agreement”), among DISTRIBUTION SOLUTIONS GROUP, INC., a Delaware corporation (formeriy

known as Lawson Products, Inc., the “Company™), LAWSON PRODUCTS, INC., an lllinois corporation (“Lawson lllinois”), BARON DIVESTITURE COMPANY, an lllinois corporation (“‘Baron”), LAWSON PRODUCTS CANADA INC.,

under the Existing Credit Agreement or be deemed to evidence or constitute full repayment of such obli atlons and liabilities, but that this Agreement amend and restate in its entirety the Existing Credit Agreement and re-evidence thej
obligations and liabilities of the Borrowers and the Subsidiaries outstanding thereunder, which shall be payable in accordance with the terms hereof; and WHEREAS, it is also the intent of the Company and the other Loan Parties par
hereto to confirm that all obligations under the applicable “Loan Documents” (as referred to and defined in the Existing Credit Agreement) shall continue in full force and effect as modified or restated by the Loan Documents (as referred to
land defined herein) and that, from and after the Effective Date, all references to the “Credit Agreement” contained in any such existing “Loan Documents” shall be deemed to refer to this Agreement; NOW, THEREFORE, in consideration|
of the premises and the mutual covenants contained herein, the parties hereto agree that the Existing Credit Agreement is hereby amended and restated as follows: ARTICLE | Definitions|
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0.10%; provided that if the Adjusted Term SOFR Rate as so determined would be less than the Floor, such rate shall be deemed to be equal to the Floor for the purposes of this Agreement |
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3 “Administrative Agent” means JPMorgan Chase Bank, N.A. (or any of its designated branch offices or affiliates), in its capacity as administrative agent for the Lenders hereunder. “Administrative Questionnaire” means an Administrativel
Questionnaire in a form supplied by the Administrative Agent. “Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial Institution. “Affiliate” means, with respect to a specified Person, another Person|

Base Rate is being used as an alternate rate of interest pursuant to Section 2.14 (for the avoidance of doubt, only until the Benchmark Replacement has been determined pursuant to Section 2.14(b)), then the Alternate Base Rate shall be}
he greater of clauses (a) and (b) above and shall be determined without reference to clause (c) above. For the avoidance of doubt, if the Alternate Base Ratd]
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Delayed Draw Term Loans of all Delayed Draw Term Lenders and the aggregate amount of unused Delayed Draw Term Loan Commitments (if any) of all Delayed Draw Term Lenders; provided that, in accordance with Section 2.20, so
long as any Lender shall be a Defaulting Lender, such Defaulting Lender’s Delayed Draw Term Loans and Delayed Draw Term Loan Commitments shall be disregarded in the calculations under clause (c) above and (d) with respect to any
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t Incremental Term Lender, a percentage equal to a fraction the numerator of which is the
denominator of which is the aggregate outstanding principal amount of the]
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dministrative Agent of such consolidated financial statements and Compliance Certificate indicating such change and ending on the date immediately preceding the effective date of the next such change, provided that at the option of the]
Administrative Agent or at the request of the Required Lenders, if the Borrowers fail to deliver the annual or quarterly consolidated financial statements required to be delivered by it pursuant to Section 5.01, the Total Net Leverage Ratiol
shall be deemed to be in Category 1 during the period from the expiration of the time for delivery thereof until such consolidated financial statements are delivered
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uarter period on or prior to the date of determination; plu:
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aking account of the intended usage of the Available Amount on such Reference Date in respect of such contemplated transaction), in each case, in reliance on the Available Amou
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ity” means, at any time, an amount equal to (a) the aggregate Commitments minus (b) the Aggregate Revolving Exposure (calculated, with respect to an

Defaulting Lender, as if such Defaulting Lender had funded its|

term rate or otherwise, for determining any]
, for the avoidance of doubt, any tenor for such Benchmark that is then-removed from the definition of “Interest Period’]

with respect to any EEA Member Country implementin

Article 55 of Directive 2014/59/EU of the European Parliament and of the Council of the European Union, the implementing law, regulation, rule or requirement for such EEA Member|
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selected by the Administrative Agent and the Borrower Representative as the replacement
replacement benchmark rate or the mechanism for determining such a rate by the Relevant

lacement for any applicable Interest Period and Available Tenor for any setting of such Unadjusted Benchmark Replacement, the spread adjustment, or method for calculating or determining such spread|
ositive or negative value or zero) that has been selected by the Administrative Agent and the Borrower Representative for the applicable Corresponding Tenor giving due consideration to (i) any selection or
such spread adjustment, for the replacement of such Benchmark with the applicable Unadjusted Benchmark Replacement by the Relevant
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spect to any Benchmar of the following
of clause (1) or (2) of the definition of “Benchmark Transition Event,” the later of (a) the date of the public statement or publication of information referenced therein and
b) the date on which the administrator of such Benchmark (or the published component used in the calculation thereof) permanently or indefinitely ceases to provide all Available Tenors of such Benchmark (or such component thereof);

. “Bench

f doubt, (i) i iving rise to the Benchmark Replacem
e same day as, but earlier than, the Reference Time in r ny determination, the Benchmark Replacement Date will be deemed to have occurred prior to the Reference Time for such determination and (ii hmar
Replacement Date” will be deemed to have occurred in the case of clause (1) or (2) with respect to any Benchmark upon the occurrence of the applicable event or events set forth therein with respect to all then-current Available Tenors of

jsuch Benchmark (or the published component used in the calculation thereof) |

espect of an!
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1) a public statement or publication of information by or o

mar Il the calculation thereof [¢] t such administrator has ceased or will cease to provide all Available Tenors of sucl enchmark (or sucl
ermanently or indefinitely, lUVIded that, at the time of such statemem or LIb|ICa(IOn there is no successor admmlstrator that will continue IO rovide any Available Tenor of such Benchmark (or such component]

icial Owners| ertific ans a certification regarding ben p or control as require he Beneficial Ownership Re b eficial Ownership Regul ns 31 C.FR]
8 1010.230. “Benefn Plan” means any of (a) an “emlo ee benefit plan” (as defined in Section 3(3 of ERISA thal is subject to Title | of ERISA, (b) a “Ian" as defined in and subject to Section 4975 of the Code to which Sectlon 4975 off
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12 “BHC Ac[ Affmate of a party means an “afflllale” as such term is defined under and inter] reled in accordance with, 12 U.S.C. 1841(k)) of such party. “Bona Fide Debt Fund” means any bona flde debt fu d investment vehu:le

ommermal banks in New York City or Toronto, Ontario, Vancouver, British Columbia or Calgary, Alberta, are authorized or required by law to remain close B rowded that, in relation to RFR Loans denommated in Dollars and any interesf

. “CAM” means the mechanism for the allocation and exchange of interests in the Designated Obligations and collections thereunder established under Article XII. “CAM Exchange” means the exchange of the Lenders’ interests]

as so determined) of the Designated|
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‘Canadian Borrower" or " anadran Borrowers" has the meanin:

iability; (b) any Loan Part uires ortize any fun C ian De BntPe ion Plan withi tete et out in applicable laws or fail to make a re:
contnbutlon under an Canadlan Pensmn Plan whlch could resultin the |mosmon of a nom Llen upon the assets uf an Canadlan Loan Pan or (c) an Canadlan Loan Part makes any improper wnhdrawa\s or applications of assets]

[ e Adjusted Term ate for a one month Interest Period at approximate a.m., Toronto, Ontario time on such day (and, if suc
immediately preceding Business Day), plus (i) 1% per annum; provided, that if any of the above rates shall be less than 0% per annum, such rate
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thereunder as in effect on the date hereof) other than a Permitted Owner (as defined
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15 below), of Equity Interests representing more than 30% of the aggregate ordinary voting power represented by the issued and outstanding Equity Interests of the Company;

b) occupation at any time of a majority of the seats (other
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ollectively, as the context may require, the Gexpro Acquisition Agreement and (ii) the TestEquity Acquisition Agreement, as applicable. ing Date Ac uisition Agreement Representati ns, with respect to any Closing Dat]
Acquisition, such of the representations made by or with respect to the applicable Closing Date Target and its subsidiaries in the applicable Closing Date Acquisition Agreement as are material to the interests of the Lenders, but only to the]

extent that the Company or any of its Affiliates has the right (determined]|
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lconnection with this Agreement that are intended to create|
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17 perfect or evidence Liens to secure the Secured Obligations, including,
pledges, powers of attorney, consents, assignments, contracts, fee letters, notices
[Commitments. “Commitment Schedule” m

and charges owed with respect to letters of credit and ban
[Agreements in respect of interest rates, to the extent such net costs are allocable to such period in accordance with GAAP), calculated for the Company and its Restricted Subsidiaries on a consolidated basis for such period in|

g
ladministrator). “CORRA Administrator” means the Bank of Canada (or any successor administrator))
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it, the Issuini an ( e Swingli ender or any other Lender. “Cure Expiration the meaning assigned to such term in Section the meaning assigned to such term in Section . p
CORRA' means, for an: da a " CORRA Rate Day"), a rate per annum equal to CORRA for the day (such day a “CORRA Determination Date" 1'151 is five (5) Business Days prior 1D i) if such CORRA Rate Da IS a Busmess Day, suchi

s the first p [ not more than five (5) Business Da\ or to such CORRA Determination D Simple S ans, for any da R Rate Day"), a rate m equal to SOFR for the ha
is flve 5) U.S. Govemmem Securmes Busmess Da 8 rlurlo i) if such SOFR Rate DayisaU.S. Govemmem Securities Busmess Da such SOFR Rate Day or (ii) if such SOFR Rate Da is nota U S Governmem Securities Busmes
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19 “Default” means any event or condition which constitutes an Event of Default or which upon notice, lapse of time or both would, unless cured or waived, become an Event of Default. “Defaulting Lender” means any Lender that (a) has]

comply with any of its funding obligations under this Agreement (unless such writing or public statement indicates that such position is based on such Lender’s good faith determination that a condition precedent (specifically identified and|

receipt of such certification in form and substance satisfactory to it and the Administrative j aw Term Lender” means a Lender havin
Delayed Draw Term Loan Commitment or holding an outstanding Delayed Draw Term Loan. “Dela ed Draw Term Loan Availability Peri ans the perio
[from and including the Effective Date to but excluding the earlier of (i) October 1, 2022 and (ii) the date of termination of all the Delayed Draw Term Loan Commitments in accordance with this Agreement. “Delayed Draw Term Loan
[Commitment” means (a) as to any Delayed Draw Term Lender, the aggregate commitment of such Delayed Draw Term Lender to make Delayed Draw Term Loans as set forth on the Commitment Schedule or in the most recentf
|Assignment Agreement or other documentation or record (as such term is defined in Section 9-102(a)(70) of the UCC) as provided in Section 9.04, executed by such Term Lender, as applicable, as such commitment may be (i) reduced or]

Date” means April 1, 2027 (if the same is a Business Day, or if not then the immediatel eding Business Day). 0Sit ACC
has the meaning assigned to such term in the Security Agreements.|
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the Loans and all other Obligations (other than unasserted contingent indemnification obligations that by their terms survive), (b) is redeemable at the option of the holder thereof (other than|
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21 solely for Qualified Stock and other than as a result of a change of control, initial public offering or asset sale so long as any rights of the holders thereof upon the occurrence of a change of control, initial public offering or asset sale

event shall be subject to the prior Payment in Full of the Loans and all other Obligations (other than unasserted contingent indemnification obligations that by their terms survive)), in whole or in part, or (c) is or becomes automatically or af

sidiaries in order to satisfy applicable statutory or regulatory obligations or as a result of such employees’, consult; rectors’, offic: anagement mem tion, death or disability. ing P the mean
lassigned to it in the definition of “Division.” “Division” means the division of the assets, liabilities and/or obligations of a Person (the “Dividing Person”) among two or more Persons (whether pursuant to a “plan of division” or similal

ount is expressed in dollars, s if such amount is expressed in an Alternative Currency, the e of such amount in dollars determined by using the rate of exchange for the]
dollars with the Alternative Currenc i i icati r i i i i i : — . n .

provides that rate of exchange at such time in place of Reuters chosen by the Administrative Agent in its sole discretion (or if such service ceases to be available or ceases to provide such rate of exchange, the equivalent of such amoun{]
in dollars as determined by the Administrative Agent using any method of determination it deems appropriate in its sole discretion) and (c) if such amount is denominated in any other currency, the equivalent of such amount in dollars as]

the Administrative Agent using any method of determination it deems appropriate in its sole discretion. “Dollars”, “dollars” or “$” refers to lawful money of the U.S. “Dutch Auction” means an auction (an “Auction”) conducted|
the Company or one of its Subsidiaries in order to purchase Term Loans of any Class (the “Purchase”) in accordance with thel
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ic: ect to all Loans icable Dis e the highest Reply Discount for which the Compan |tS Sii icable, can com| e Auction Amoun
rowded that, in the evem that 1he Rel Amounts are msufﬂuem to allow the Company or its Subswdlar as applicable, to complete a urchase of the entire Auction Amount an such Aucuon a “Failed Auction”), the Com any or suct

minimum amounts,|
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Cost Savings shall be calculated on a pro forma basis as though
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realized on the first day of such period), net of the amount of actual benefits realized or expected to be realized prior to or during such period from such actions in an aggregate amount
four (4) fiscal guarter measuremel iod, i -backs in clauses (a)(vii) and (a)(viii), the Combined Cap; provided that, a Responsible Officer shall have provided a reasonably detailed statement or schedule of such cost
lsavings and shall have certified to the Administrative Agent that (x) such cost savings are reasonably identifiable and factually supportable, reasonably attributable to the actions specified and anticipated to result from such actions and (y)f

nt period, together with the ad
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26 (b) without duplication and to the extent included in Net Income, (i) any cash payments made during such period in respect of non-cash charges described in clause (a)(xvii) taken in a prior period, (i) any extraor , non-recurring ol

unusual gains and any non-cash items of income for such period, (iii gains realized upon the disposition of property outside the ordinary course of business, (iv) the Disposed EBITDA of any Person, property, business or asset sold.
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27 established in an EEA Member Country which is a parent of an institution described in clause (a) of this definition, or (c) any financial institution established in an EEA Member Country which is a subsidiary of an institution described ir
clauses (a) or (b) of this definition and is subject to consolidated supervision with its parent. “EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein, and Norway. “EEA Resolution Authorif
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14001(14) of ERISA or, solely for purposes of Section 302 of ERISA and Section 412 of the Code, is treated as a single employer under Section 414 of the Code. “ERISA Event” means (a) any “reportable evenl" as defmed in Section 4043
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by the NYFRB as the effective federal funds rate, provided that, if the Federal Funds Effectwe Rate as so determined would be less than zero, such rate shall be deemed to be zero for the purposes of this Agreement. “Federal Reserve]
Board” means the Board of Governors of the Federal Reserve System of the United States of America,
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30 “First Amendment Effective Date means June 8, 2023. “First Amendment Incremental Term Loan Commitment” means, W|th respect to each Flrst Amendment Incremental Term Lender, the commltment of such First Amendment

rinci al accounting offlcer treasurer or controller of a Borrower. letures has lhe meaning assigned to such term in the Security A reemems “Flood Laws” has the meaning assit ned to such term in Section 8.10. “Floor” means the

principles in the U.S., in respect of the U.S. Loan Parties, and in Canada, in respect off

he Canadian Loan Parties. “Gexpro Acquisition” means the Acquisition by the Company of all of the Equit
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|31 thereto, in each case, as amended or otherwise modified from time to time in accordance with this Agreement. “Gexpro Holdings” means 301 HW Opus Holdings, Inc., a Delaware corporation. “Gexpro Target” means Gexpro Holdings |

Imaterials,” “hazardous waste,” “toxic substances,” “toxic materials,” “toxic waste,” or words of similar im|

HISCO Acquisition Agreement |
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32 “HISCO Acquisition Agreement” means that certain Stock Purchase Agreement, dated as of March 30, 2023 (as amended, restated, amended and restated or otherwise modified from time to time to the extent permitted hereunder’
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interest expense (including that attributable to Ca|tal Lease Obligations) of the Company and its Restricted Subsidiaries for such period with respect to all outstandini mdebtedness of the Coman and its Restricted Subsuﬂane
including all commissions, discounts and other fees and charges owed with respect to letters of credit and bankers’ acceptances and net costs under Swap Agreements in respect of interest rates, to the extent such net costs arej
jallocable to such period in accordance with GAAP), all calculated for the Company and its Restricted Subsidiaries on a consolidated basis for such period in accordance with GAAP,
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dmmrstrauve Agent and the Borrower Re) resentatrve in writing by an Issuing Bank; provided that anyj
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36 between the Borrower Representative and the Issuing Bank regarding the Issuing Bank’s Issuing Bank Sublimit or the respective rights and obligations between the Borrowers and the Issuing Bank in connection with the issuance of]

Letters of Credit, and each other written matter designated as a “Loan Document”. Any reference in this Agreement or any other Loan Document to a Loan Document shall include all appendices, exhibits or schedules thereto, and alll

lamendments, restatements, supplements or other modifications thereto, and shall refer t0 this Agreement or such Loan Document as the same may be in effect at an and all times such reference becomes operative. “Loan Guarantor]

and non-Canadian Subsidiaries) (i) which, as of the most recent fiscal quarter of the Company, for the period of four consecutive fiscal quarters then ended, for which financial statements have been delivered pursuant to Section 5.01(a) of]
b) (or, if prior to the date of the delivery of the first financial statements to be delivered pursuant to Section 5.01(a) or (b), the most recent financial statements referred to in Section 3.04(a)), contributed greater than five percent (5%) of
EBITDA for such period or (i) which contributed greater than five percent (5%) of Consolidated Total Assets as of such date; provided that, if at any time the aggregate amount of EBITDA or Consolidated Total Assets attributable to all
Restricted Subsidiaries (other than non-U.S. Subsidiaries and non-Canadian Subsidiaries) that are not Material Subsidiaries exceeds ten percent (10%) of EBITDA for any such period or ten percent (10%) of

clidan? |
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37 Consolidated Total Assets as of the end of any such fiscal quarter, the Com or, in the event the Company has failed to do so within ten (10) days, the Administrative Agent) shall first designate sufficient U.S. Subsidiaries ad
‘Material Subsidiaries” to eliminate such excess and second designate sufficient Canadian Subsidiaries as “Material Subsidiaries” to eliminate such excess, and, in each case, such designated Restricted Subsidiaries shall for all purposed
of this Agreement conslilute Material Subsidiaries. “Maturit Date” means the Revolvin Credi! Maturity Date, the Ini!ia\ Term Loan Maturity Date, the Delayed Draw Term Loan Malurit Date, the Firsl Amendment Incrememal Term Loan|

[Documents, other than that such particular use or transaction |
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results for the most recent determination period for which financial statements have been delivered pursuant to Section 5.01 (or, if prior to the date of the delivery of the first financial statements to be delivered pursuant to Section 5.01(a
, the most recent financial statements referred to in Section 3.04(a] ilability plus Unrestricted Cash shall not be less than $10,000,000; (i) all actions required to be taken with respect to any newly acquired o

formed Restricted Subsidiary of a Borrower or a Loan Party, as applicable, required under Section 5.13 shall have been taken; (j i i i Acquisition with total consideration in excess of $50,000,000
uch shorter time as may be agreed to by the Administrative Agent in its discretion), the Borrower Representative shall provide a certificate (i) certifying that all of the requirements for a Permitted Acquisition will be satisfied on or

he consummation of|
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[$5,000,000,000. “Permitted Sup I Chain Financing” means one or more non-recourse su

2510.3-101 et seq., as modified by Section 3(42) of ERISA, as amended from time to time.,
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day that is two Business Da)
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in its reasonable discretion. “Register” has the meaning assigned to such term in Section 9.04(b). “Reulatlon D" means Reculatlon D of the Federal Reserve Board, as in effect from time to time and all official rulings and interpretationd
hereunder or thereof. “Regulation T" means Regulation T of the Federal Reserve Board, as in effect from time to time and all official rulings and interpretations thereunder or thereof.

. “Regulation U” means Regulation U of the Federal
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Reserve Board, as in effect from time to time and all official rulings and interpretations thereunder or thereof. “Regulation X" means Regulation X of the Federal Reserve Board, as in effect from time to time and all official rulings and]|
interpretations thereunder or lhereof “Related Parties” means, with respect to an secified Person, such Person’s Affiliates and the respective directors, officers partners, members, trustees, employees, agents, administrators |
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45 “Relevant Screen Rate” means (i) with respect to any Term Benchmark Borrowing denominated in Dollars, the Term SOFR Reference Rate, or (i) with respect to any Term Benchmark Borrowing denominated in Canadian Dollars, Term
ORRA, as ap I\cable “Report” means reorts reared by the Admlnlslranve Aent or another Person showing the results of audits pertaining to the assets of the Loan Parties from information furnished by or on beha\f of the Borrowers |
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Poor’s Financial Sewlces LLC business. “Sale and Leaseback Transaction” has the meaning assigned to such term in Section 6.06.
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47 “Sanctioned Count

" means, at any time, a country, region or territory which is itself the subject or target of any Sanctions (at the time of this Agreement, the so-called Donetsk People’s Republic, the so- called Luhansk People’s]

Republic, the Crimea Region of Ukraine, Cuba, Iran, North Korea and Syria). "Sanctloned Person” means, at any time, (a) any Person listed in an: Sanct\ons relaled list of deslnated Persons mamtalned by OFAC, the U.S. De artment of
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“Term Benchmark”, when used in reference to any Loan or Borrowing,
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[Benchmark Borrowing or for any ABR Borrowing determined by reference to the Term SOFR Rate, for any tenor comparable to the applicable Interest Period, the rate per annum published by the CME Term SOFR Administrator and|
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51 “Total Indebtedness” means, at any date, the aggregate principal amount of all Indebtedness
Isuch date. “Total Net Leverage Ratio” means, on any date, the ratio of (a
iscal quarters of the Compan

and its Restricted Subsidiaries on a consolidated basis af
Total Indebtedness on such date minus Unrestricted Cash as of such date in an amount not to exceed $50,000,000 to (b) EBITDA for the period of four consecutive]
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Replacement Adjustment. “Unfunded Commitments” means, with respect to each Lender at any time, the Unfunded Revolving Commitment of such Lender and the unused Delayed Draw Term Loan Commitment of such Lender]

‘Unfunded Revolving Commitment” means, with respect to each Lender at any time, the Revolving Commitment of such Lender at such time, less its Revolving Exposure at such time |
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paragraph of this Agreement. “U.S. Government Securities|
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orms. The words “include”, “includes” and “including” shall be deemed to be followed by the phrase “without limitation”. The word “law” shall be construed as referrln to all statutes, rules, regulations, codes and other laws (includin
official rulings and interpretations thereunder having the force of law or with which affected Persons customaril and all judgments, orders and decrees of all Governmental Authorities. The word “will” shall be construed to have thel
same meaning and effect as the word “shall”. Unless the context requires otherwise (i) any definition of or reference to any agreement, instrument or other document herein shall bej
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‘'mortgage” and “lien” shall include a *h olhec “right of retentlon
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erformance or any other matter related to any interest rate used in this Agreement, or with respect to any alternative or successor rate thereto, or relacement rate thereof, including without Inmtanon whether the composition ol
characteristics of any such alternative, successor or replacement reference rate will be similar to, or produce the same value or economic equivalence of, the existing interest rate being replaced or have the same volume or liquidity ag
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leffect on the date of determination had been the applicable rate for the entire period (taking into account any Swap Agreement applicable to such Indebtedness). SECTION 1.07. Status of Obligations. In the event that any Borrower or any]
other Loan Party shall at any time issue or have outstanding any Subordinated Indebtedness, such Borrower shall take or cause such other Loan Party to take all such actions as shall be necessary to cause the Secured Obligations to]
lconstitute senior indebtedness (however denominated) in respect of such Subordinated Indebtedness and to enable the Administrative Agent and the Lenders to have and exercise any payment blockage or other remedies available ol

otentially available to holders of senior indebtedness under the terms of such|
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Isales, assignments or other relevant actions, the Borrowers shall pay all interest and fees outstanding under the Existing Credit Agreement and accrued to lhe date hereof to the Administrative Agent for the account of the Lenders an
losses, costs and expenses incurred by Lenders under Section 2.16 of the Existing Credit Agreement; and (v) each of the signatories hereto that is also a

ny of the actions described in this Section 1.11 and agrees that any and all required notices and required notice periods under the Existing Credit Agreement in connection with any of the actions described in this Section 1.1
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59 (including, without limitation, an ments or commitment reductions or terminations) on the Effective Date are hereby waived and of no force and effect. (c) Without limiting the foregoing, each Loan Party party hereto, as debtor,

[Agent. Amounts prepaid or repaid in respect of First Amendment Incremental Term Loans may not be reborrowed.|
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System, if arrangements for doing so have been|
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['relevant currency”) under this Agreement shall, notwithstanding any payment in any other currency (whether

ursuant to a judgment or otherwise), be discharged only to the extent of the amount in the relevant currency that the Persol
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entitled to receive such payment may, in accordance with normal banking procedures, purchase with the sum paid in such other currency (after any premium and costs of exchange) on the Business Day immediately following the day o

hich such Person receives such payment. If the amount of the relevant currency so purchased is less than the sum originally due to such Person in the relevant currency, the relevant Borrower or Guarantor agrees, as a separate]

such Person against such loss, and if the amount of the specified currency so purchased exceeds the sum of (a) the amount originally due to the relevant Person in the]
specified currency plus (b) any amounts shared with other Lenders as a result of allocations of suchl
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62 excess as a disproportionate payment to such Person under Section 2.18(d) hereof, such Person agrees to remit such excess to the applicable Borrower. SECTION 2.05. Swingline Loans. (&) Subject to the terms and conditions set|
forth herein, from time to time during the Availability Period, the Swingline Lender may agree, but shall have no obligation, to make Swingline Loans to the U.S. Borrowers, in dollars, in an aggregate principal amount at any time]
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restriction, reserve or capital requirement (for which the Issuing Bank is not otherwise compensated hereunder) not in effect on the Effective Date, or shall impose upon the Issuing
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64 Bank an unre\mbursed loss, cost or expense which was not applicable on the Effective Date and which the Issuing Bank in good faith deems material to it, or (iii) if the issuance of such Letter of Credit would violate one or morel

an Issuing Bank in excess of its individual Issuing Bank Sublimit then in effect shall nonetheless constitute a Letter of Credit for all purposes of this Agreement, and shall not affect the Issuing Bank Sublimit of an
[subject to the limitations on the aggregate LC Exposure set forth in clause (i) of this Section 2.06(b

other Issuing Bank,
. (c) Expiration Date. Each Letter of Credit shall expire (or be subject to termination or non-extension by notice from the Issuing Bank to
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thereof) at or prior to the close of business on the earlier of (i) the date one year after the date of the issuance of such Letter of Credit (o, in the case of any extension of the expiration thereof, including, without limitation |

any automatic extension provision, one year after such extension) and (ii) the date that is five Business Days prior to the Revolving Credit Maturity Date (or such later date as may be agreed by the Issuing Bank in its sole discretion]]
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misconduct on the part of the Issuing Bank (as finally determined by a nonappealable judgment of a court of competent jurisdiction), the Issuing Bank shall be deemed to have exercised care in each such determination. In furtherance off
the foregoing and without limiting the generality thereof, the parties agree that, with respect to documents presented which appear on their face|
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!0 be in substant\al compliance with the terms of a Letter of Credit, the Issuing Bank may, in its sole discretion, either accept and make pay ment upon such documents without responsibility for further investigation, res ardless of any]

pr
romptly after such examination notify the Administrative Agent and the Borrower Representative by telephone (confirmed by email or through any Electronic Systems) of such demand for payment and whether Ihe Issuing Bank has made}

g
Agent shall noti the Revolving Lenders of any such relacement of the Issuing Bank. At the time any such replacement shall become effeclive the Borrowers shall pay all unpaid fees accrued for the account of the replaced Issum Bank}
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Bank shall be replaced in accordance with Section 2.06(i) above. (j) Cash Collateralization. If any Event of Default shall occur and be continuing, on the Business Day that the Borrower Representative receives notice from the]

Administrative Agent or the]
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2.20. E:
[Exposure remains outstanding after the expiration date specified in said para

h (c), the Borrowers shal I i
agreed by the Administrative Agent and the Issuing Bank, in Dollars) in cash equal to 103% of the Dollar Equivalent of such LC Exposure as of such date plus any accrued and unpaid interest thereon. The Administrative Agent shall have]

Disbursements for which it has not been reimbursed, together with related fees, costs, and customar
Borrowers for the LC Exposure at such time or, if the maturity of the Loans h

ocessing charges, and, to the extent not so applied, shall be held for the satisfac
as been accelerated (but subject to the consent of Revolving Lenders with LC Exposure representing greater
be returned to the Borrowers within three (3) Business Days after all such Events of Default have been cured or waived as confirmed in writing b ini i

nd reimbursements, (i i e date of such issuance, amendmel
Credit issued, amended, by i i i i ' r

mount of the Letters of Credit issued, amended,
leach Business Day on which such Issuing Bank makes an

or extension (and whether the amounts thereof s ave changed),
which a Borrower fails to reimburse an LC Disbursement required to b

Letters of Credit issued by such Issuing Bank,
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g available to be paid, ani ations each Revolvin ain in full force and e ank and th g
Lenders shal\ have no further obligations to make any pa ments or d\sbursements under an cncumstances with res ect o any Letter of Credn‘ Leners of Credit Issued for Account of Restrlcted Subsidiaries. Notwithstanding that
" “customer,” “instructin

gent to ! g s); provided that AB Loans, Swin r can
of an LC Disbursement as provided in Section 2.06(e) shall be remitted by the Administrative Agent to the Issuing Bank ]
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following information in compliance with Section 2.02]
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71 (i) the name of the applicable Borrower and the Agreed Currency and principal amount of the Borrowing to which such Interest Election Request applies and, if different options are being elected with respect to different portions thereof,
he portions thereof to be allocated to each resulting Borrowing (in which case the information to be specified pursuant to clauses (iii) and (iv) below shall be specified for each resulting Borrowing); (ii) the effective date of the election}

Election Request, the Administrative Agent shall advise each Lender of the details thereof and of such Lender’s portion of each resulting Borrowing. (e) If the Borrower Representative fails to deliver a timely Interest Election Request witl

pplicable thereto (in the case of a Term Benchmark Borrowing) or immediately (in the case of an RFR Borrowing). (f) Notwithstanding anything in this Agreement or any other Loan Document to the contrary, interest on all “CDOR Loans'

he Second Amendment Effective Date solely until the expiration of the current “Interest Period” (as defined in the Credit Agreement as in effect immediately prior to the Second Amendment Effective Date and taking into account any]
race periods or extensions of such “Interest Period” approved prior to the Second Amendment Effective Date) applicable thereto (at which time such “CDOR Loans” may be reborrowed as or converted to Canadian Prime Rate
Borrowings or Term Benchmark Borrowings in accordance with this Section 2.08); provided, however, that from and after the Second Amendment Effective Date, thel
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Amendment Effective Date (immediately after giving effect to such funding) in accordance with the terms of the First Amendment or at 5:00 p.m., Chicago time, on the First Amendment Effective Date. (b) The Borrowers may at any timej

or tranche shall be in a minimum amount of $5,000,000, (ii) after giving effect thereto, the sum of the total of the additional Revolving Commitments and Incremental Term Loans incurred after the Firs{
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of any Lender to increase its Revolving Commitment or participate in any tranche of Incremental Term Loans hereunder at any time. (f) As a condition precedent to such an increase of the Revolving Commitments or tranche of]

g J
unded, as the case may be) with the covenants contained in Section 6.12 (including any applicable Total Net Leverage Ratio Adjustment) and (i) legal opinions and documents consistent with those delivered on the Effective Date, to thel

extent requested by the Administrative Agent. (g) On the effective date of any such increase of the Revolving Commitments, (i) any Lender increasing (or, in the case of any newly added Lender, extending) its Revolving Commitment shall

reborrowed all outstanding Revolving Loans as of the date of any such increase in the Revolving Commitments (with such reborrowing to consist of the Types of Revolving Loans, with related Interest Periods if applicable, specified by the

Agent such amounts in immediately available funds at such time as agreed among the Borrowers, the Lenders providing such tranche and the Administrative Agent. The Incremental Term Loans (x) shall rank pari passu in right of payment]
ith the Revolving Loans, the Initial Term Loans, the Delayed Draw Term Loans and the First Amendment Incremental Term Loans.
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Maturity Date and (B) the Incremental Term Loans may be priced differently than the Revolving Loans, the Initial Term Loans, the Delayed Draw Term Loans and the First Amendment Incremental Term Loans; provided that in the evenf]

Revolving Lender the then unpaid principal amount of each Revolving Loan in the currency thereof on the Revolving Credit Maturity Date, and (ii) to the Swingline Lender the then unpaid principal amount of each Swingline Loan in dollarsj
on the earlier of the Revolving Credit Maturity Date and the fifth Business Day after such Swingline Loan is made; provided that on each date that a Revolving Loan is made, the Borrowers shall repay all Swingline Loans then outstanding]
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75 proceeds of any such Revolving Loan shall be applied by the Administrative Agent to repay any Swingline Loans outstanding. (b) (i) On the last day of each March, June, September and December (commencing with June 30, 2022),|

lamount equal to the product of the original aggregate principal amount of all Delayed Draw Term Loans funded hereunder multiplied by 1.25% (as such payment amount may be adjusted from time to time pursuant to Section 2.11(e) o
; provided that, if any such date is not a Business Day, then payment shall be due and payable on the Business Day immediately preceding such date. To the extent not previously paid, all unpaid Delayed Draw Term Loans shalll

Administrative Agent by fax or through any Electronic System of such selection not later than noon|
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g g greg )
consecutive Business Days. (c) In the event and on each occasion that any Net Proceeds are received by or on behalf of any Loan Party or any Restricted Subsidiary in respect of any Prepayment Event, the Borrowers shall, within three|
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7 which time all such Net Proceeds from any Prepayment Event described in clause (a) of the definition of the term Prepayment Event for such fiscal year (excluding amounts below the Asset Sale Prepayment Trig
lyear) shall be applied in accordance with Section 2.11(e); and (i) at the option of the Company by written notice to the Administrative Agent, the Borrowers and their Restricted Subsidiaries may reinvest all or an
Proceeds in assets useful for its or any Restricted Subsidiary’s business (x) within twelve (12) months following receipt of such Net Proceeds or
reinvest such Net Proceeds within twelve (12) months following receipt thereof, within one hundred and eight

portion of such Nef]
if any Borrower or a Restricted Subsidiary enters into a legall
180) days after such initial twelve (12) month-period (the foregoing period being referred to as a “Reinvestment Period");

rovided, that if any Net Proceeds are no longer intended to be or cannot be so reinvested at any time after delivery of a notice of reinvestment election, an amount equal to any such Net Proceeds shall be applied to the prepayment of the]
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other than a Swingline Loan) or a Canadian Prime Rate Borrowing, not later than noon, Chicago time, one (1) Business Day before the date of prepayment or (iv) in the case of prepayment of a Swingline Loan, not later than noon}

ratably across all Classes of Term Loans and (ii) within each such Class, first, to accrued and unpaid interest in respect thereof and, second, ratably to the first four scheduled repayments of such Class of Term Loans and then ratably to|
the remaining scheduled repayments of such Class of Term Loans (including, for the avoidance of doubt, each repayment to be made on the Maturi plicable Term Loans) to be made pursuant to Section 2.10}

Fﬁ slide83

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 166/296

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

78 (f) Notwithstanding any other provisions of this Section 2.11, (i) to the extent that any or all of the Net Proceeds of any Prepayment Event by a Foreign Subsidiary giving rise to a prepayment pursuant to Section 2.11(c) above (a
“Foreign Prepayment Event”) are prohibited or delayed by any law (including financial assistance, corporate benefit, restrictions on upstreaming of cash, and the fiduciary and statutory duties of directors) applicable to such Foreign|

of doubt, so long as an amount equal to the amount
equire any Foreign Subsidiary to repatriate
be available for working capital

atr cash. The nol
oses or other gener;

Amounts shall be retained by the Borrowers and their Restricted Subsidiaries and/or applied by a Borrower or any of its Restricted Subsidiaries in any manner not inconsistent with the terms of this Agreement (such Declined Amount:
retained and/or applied by the Borrowers and their Restricted Subsidiaries, the “Borrower Retained Prepayment Amounts”). SECTION 2.12. Fees.
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fees and participation fees, to the Lenders entitled thereto. Fees paid shall not be refundable under any circumstances|
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80 SECTION 2.13. Interest. (a) The Loans comprising each ABR Borrowing (including each Swingline Loan shall bear interest at the Alternate Base Rate Ius the Applicable Rate, and the Loans comprising each Canadian Prime Rate}

his shall be payable on del d n the event of any re| ent or pre 1t of any Loan (other than a ayment of an ABR Revolving Loan or a Canadiar P e Rate Loan prior to the end of the Availability Period) |
accruecl interest on the nnmal amount reald or prepaid shall be a) able on the date uf such repayment or prepayment and jii) in the event of any conversion uf any Term Benchmark Loan rior to the end of the current Interest Period|
therefor, accrued interest on such Loan shall be payable on the effective date of such conversion. (f) All interest hereunder shall be computed on the basis of a year of 360 days, except that interest computed by reference to the Alternate
Base Rate at times when the Alternate Base Rate is based on the Prime Rate, Term CORRA, Daily Simple CORRA and the Canadian Prime Rate shall be computed on the basis of a year of 365 days (or 366 days in a leap year), and in|
leach case shall be payable for the actual number of days elapsed (including the first day but excluding the last day). All interest hereunder on an i i pon the outstanding principal amount of
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lsuch Loan as of the applicable date of determination. The applicable Alternate Base Rate, Adjusted Term SOFR Rate, Term SOFR Rate, Adjusted Daily Simple SOFR, Daily Simple SOFR, Canadian Prime Rate, Adjusted Term CORRA
Rate, Term CORRA, Adjusted Daily Simple CORRA and Daily Simple CORRA shall be determined by the Administrative Agent, and such determination shall be conclusive absent manifest error.

the Interest Act (Canada), the annual rates of interest or fees to which the rates of interest or fees provided in this Agreement and the other Loan Documents (and stated herein or therein, as applicable, to be computed on the basis of 360]
days or any other period of time less than a calendar year) are equivalent are the rates so determined multiplied by the actual number of days in the applicable calendar year and divided by 360 or such other period of time, respectively

he principle of deemed reinvestment of interest does not apply to any interest calculationf
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Borrowing usted Term SOFR Rate, the Term SOFR Rate or the Adjuste: T m CORRA Rate, ical or the e Agr currenc Interest Peri not a
Lenders or Lender) of makln or maintaining their Loans or Loan) included in such Borrowing for such Areed Currenc and such Interest PE[IDd or (B) at any time, the a Ilcable Ad usted Dawl

[CORRA for an RFR Loan will not adequately and fairly reflecq

reflect the cost to sucl
Simple SOFR or Adjusted Dal\ Simplef
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82 the cost to such Lenders (or Lender) of making or maintaining their Loans (or its Loan) included in such Borrowing; then the Administrative Agent shall give notice thereof to the Borrower Representative and the Lenders throu

as practicable thereafter and, until (x) the Administrative Agent notifies the Borrower Representative and the Lenders that the circumstances giving rise to such notice no longer]

the conversion of a ny Revolving Borrowin d to be an
i r a Canadian Prime Rat ice fr

nterest Election Re equest, as aj ian Pri h erm Benchmark Loan or ing on the date of the Borr eipt of the notice from the]
Administrative Agent referred to in this Section 2.14(a) with respect to a Relevant Rate applicable to such Term Benchmark Loan or RER Loan, then until (x) the Administrative Agent notifies the Borrower Representative and the Lender:

Benchmark Loan denominated in Canadian Dollars shall on the last day of the Interest P

Administrative Agent to, and shall constitute, a Canadian Prime Rate Loan and (4) any RFR Loan denominated in Canadian Dollars shall on and from such day be converted by the Administrative Agent to, and shall constitute, a Canadian|

Loan Document in respect of such Benchmark setting and subsequent Benchmark settin ction or consent of any other party to, this Agreement or an
Replacement is determined in accordance with clause (2) of the definition of “Benchmark Replacernr ith respect to any Agreed Currency for such Benchmark Replacement Date, such
Benchmark for all purposes hereunder and under any Loan Document in respect of any Benchmark setting at or after 5:00 p.m. (Chicago time) on the fifth (5th
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83 Business Day after the date nolice of such Benchv ark Re| Iacemem is rowded to the Lenders without any amendment to, or funher action or consent of an other arty to, this Agreement or any other Loan Document so long as the

ocument, the Administrative Ag placement Conforming Changes from time to time and, notwithstanding anything t erein or in an amendments|
mlementmc such Benchmark Replacement Conforming Chan es will become effective without any further action or consent of an! other party to thls Agreement or an other Loan Document ii) Notwithstanding anything to the contrary}

rate g the Term ate or Term and either (A) an enchmark is not displayed on a screen rvice tha ate from time to time as selected by
he Administrative Agent in its reasonable discretion or (B) the regulatory supervisor for the administrator of such Benchmark has provided a public statement or publication of information announcing that any tenor for such Benchmark i

as removed pursuant to clause (i) above either (A) is subsequently displayed on a screen or information service for a Benchmark (including a Benchmark Replacement) or (B) is not, or is no longer, subject to an announcement that it i
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the definition of “Interest Period” for all Benchmark settings at or after such time to reinstate such|

viously removed tenor |
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lcurrent Benchmark is not an Available Tenor, of any Benchmark for Dollars, the component of ABR based upon sucl nor for such Benchmark, as applicable, will not be used in any]
determination of ABR and (y) in the case of any Benchmark for Canadian Dollars, the component of the Canadian Prime Rate based upon such then-current Benchmark or such tenor for such Benchmark, as applicable, will not be used in|

lany determination of the Canadian Prime Rate. Furthermore, if any Term Benchmark Loan or RER Loan is outstanding on the date of the Borrower’s receipt of notice of the commencement of a Benchmark Unavailability Period with|

denominated in Dollars shall on and from such day be converted by the Administrative Agent to, and shall constitute an ABR Loan, (3) any Term Benchmark Loan denominated in Canadian Dollars shall on the last day of the Interest]
[Period applicable to such Loan (or the next succeeding Business Day if such day is not a Business Day), be converted by the Administrative Agent to, and shall constitute, a Canadian Prime Rate Loan and (4) any RFR Loan denominated
in Canadian Dollars shall on and from such day be converted by the Administrative Agent to, and shall constitute, a Canadian Prime Rate Loan.. SECTION 2.15. Increased Costs. (a) If any Change in Law shall: (i) impose, modify or deem

B) Taxes described in clauses (b) through (e) of the definition of Excluded Taxes and (C) Connection Income Taxes) on its loans, loan principal, letters of credit, commitments, or other obligations, or its deposits, reserves, other liabilities}

or capital attributable thereto}
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uing Bank or such Lender’s or the Issuing Bank’s holding company for any such reduction suffered. (c) A cel f a Lender or the Issuing mounts necessary to compensate such Len
suing Bank or its holding company, as the case may be, as specified in paragraph (a) or (b) of this Section shall be delivered to the Borrower Re hall be conclusive absent manifest error. The Borrowers shall pay sus
Lender or the Issuing Bank, as the case may be, the amount shown as due on any such certificate within ten (10) days after receipt thereof. (d) Failure or delay on the part of any Lender or the Issuing Bank to demand compensation|

e shall be extended to include the period of retroactive effect thereof. SECTION 2.16. Break Funding Payments. (a) In the event of (i) the payment of an
day of an Interest Period applicable thereto (including as a result of an Event of Default or as a result of any prepayment pursuant to Section 2.11), (i) the conversion of any Term Benchmark Loan other than on the last day of the Interes

Period applicable thereto, (iii) the failure to borrow, convert, continue or prepay any Term Benchmark Loan on the date specified in any notice delivered pursuant hereto (regardless of whether such notice may be revoked under Sectiol

p
Section 2.19 or 9.02(d), or (v) the failure by any Borrower to make any payment of any Loan|
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nder any Letter of Crex ereon) denominated in an Alternative Currency on Its scheduled due date or any payment thereof in a erent currency, then, In any such event, the Borrowers shall compensalt
leach Lender for the loss, cost and expense attributable to such event. (b) With respect to any term RER Loan, in the event of (i) the payment of any principal of such RFR Loan other than on the Interest Payment Date applicable thereto]

er Taxes. (c) Evidence of Payment. As sool acti payment of Taxes by any Loan Party to a Governmental Authorit suant to this Sectiol 217 such Loan Part eliver to the Administrative Agent the origin
or a certified co| ofarecem |ssued b} such Govemmemal Authority evidencing such payment, a copy of the return reporting such payment, or other evidence of such payment reasonabl satisfactory to the Administrative Agent. (d
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—

87 Loan Party by a Lender with a cop tu 1he Admlmstlatlve Agent), or by the Administrative Agent on its own behalf or on behalf of a Lender, shall be conclusive absent manifest error. (€) Indemnification by the Lenders Each Lender]

thervwse pa able b the Admlnlstrallve A ent to SLICh Lender from an other source against an' amount due to the Admmlstratlve Aent under IhIS aragral h e). f Status Of Lenders U An Lendel that IS enmled to an exemption from|

formation reporting re withstanding anything to the contrary in the g two sentences, the completi other than such documentation set forth in Section 2.17(f)((ii)
A), (ii)(B) and (ii)(D: below shall not be reuued |f in the Lendel S| leasonable udc ment such comlellon execution or submlssmn would sub ect such Lender to any material umelmbursed cost or expense or would materially prejudicej
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lementary documentation as may be rescnbed
applicable law to permit the Borrower Representative or the Administrative Agent to determine the withholding or deduction required to be made; and]|
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date of this Agreement. Each Lender agrees that if any form or certification it
Representative and the Administrative Agent in writing of its legal inability to do so. (9) Treatment of Certain Refunds. If any party determin S as to
which it has been indemnified pursuant to this Section 2.17 (including by the payment of additional amounts pursuant to this Section 2.17), it shall pay to the indemnifying party an amount equal to such refund (but only to the extent off

rty be reguired to pay any amount to an indemnifyint I I lace the indemnified part
i n if the Tax subject to indemnification iving rise to & | Wi o] rwise i indemnificatiol
giving rise aragraph (g) shall not be construed to require any indel ing to its
indemnifyil
he termination of the Commitments and the repayment, satisfaction or discharge of all obligations under any Loan Document (including the Payment in Full of the Secured Obligations). (i) Defined Terms. For purposes of this Section 2.17 }
he term “Lender” includes any Issuing Bank and the term “applicable law” includes FATCA. SECTION 2.18. Payments Generally; Allocation of Proceeds; Sharing of Setoffs. (a) Except with respect to principal of and interest on Loans]
lenominated in an Alternative Currency, the Borrowers shall make each payment or prepayment required to be made by it}

cal
Ta
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fees, indemnities, or expense reimbursements then due to the Administrative Agent, the Swingline Lender and the Issuing Bank from the Borrowers (other than in connection with Banking Services Obligations or Swap Agreementf

Borrowers or any other Loan Party. Notwithstanding the foregoing, amoums received fme an Loan Pal shall not be 3 ||ed IO any Excluded Swap Obligation of such Loan Part Notwithstanding anything to the contrary contained ir

described above and paid in|
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h Lender or Issuing Bank with interest thereon, for each day from and including the date]
cable Overnight Rate. e Administrative Agent may from time to time provide the Borrowers with account statements or]
0 duty or obligation to provide Statements, which, if provided, will be solely for the Borrowers’ convenience. Statements may]

p
less than the total amount actually due at that time (including but not limited to any pasf

slide97

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 184/296

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

ould not otherwise be disadvantageous to such Lender. The Borrowers hereby agree to pay all reasonable costs and expenses incurred by any Lt
compensation under Section 2.15, or if the Borrowers are required to pay any Indemnified Taxes or additional amounts to any Lender or any Governmental Authority for the account of any Lender) pursuant to Section 2.17, or if any Lender]
ecomes a Defaulting Lender, then the Borrowers may, at their sole expense and effort, upon notice to such Lender and the Administrative Agent, require such Lender to assign and delegate, without recourse (in accordance with an

subject to the restrictions contained in Section 9.04), all its interests, rights (other than its existing rights to payments pursuant to Sections 2.15 or 2.17) and obligations under this Agreement and other Loan Documents to an assignee]

Ineligible Institution) that shall assume such obligations (which assignee may be another Lender, if a Lender accepts such assignment) (provided that any Affiliate Lender assuming any such interests, rights or obligations]

shall be required to first comply with Section 9.04(f)); provided that (i) the Borrowers shall have received the prior written consent of the Administrative Agent (and in circumstances where its consent would be required under Section 9.04,
, which consent shall not unreasonably be withheld, (i) such Lender shall have received payment of an amount equal to the outstanding principal of its Loans and funded participations in L

Disbursements and Swingline Loans, accrued interest thereon, accrued fees and all other amounts payable to it hereunder, from the assignee (to the extent of such outstanding principal and accrued interest and fees) or the Borrowers (in}

the case of all other amounts) and (iii) in the case of any such assignment resulting from a claim for compensation under Section 2.15 or payments required to be made pursuant to Section 2.17, such assignment will result in a reduction|

in such compensation or payments. A Lender shall not be required to make any such assignment and delegation if, prior thereto, as a result of a waiver by such Lender or otherwise, the circumstances entitling the Borrowers to requirg

make such assignment need not be a party thereto in order for such assignment to be effective and shall be deemed to have cons
ny such assignment, the other parties to such assignment agree to execute and deliver such documents necessary to evidence such assignme
Lender, provided that any such documents shall be without recourse to or warranty by the parties thereto. SECTION 2.20. Defaulting Lenders ]
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to the Borrowers as a result of any judgment of a court of competent jurisdiction obtained by the Borrowers against such Defaulting Lender as a result of such Defaulting Lender’s breach of its obli atlons under this Agreement or unde!
any other Loan Document; and eighth, to such Defaulting Lender or as otherwise directed by a court of competent jurisdiction; provided that if (x) such payment is a payment of the principal amount of any Loans or LC Disbursements in|
respect of which such Defaulting Lender has not fully funded its appropriate share, and such Loans were made or the related Letters of Credit were issued at a time when the conditions set forth in Section 4.02 were satisfied or waived,|
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Lender shall not be included in determining whether the Required Lenders have taken or may take any action hereunder or under any other Loan Document; provided that, except as otherwise provided in Section 9.02, this clause (c) shall

Inot apply to the vote of a Defaulting Lender in the case of an amendment, waiver or other modification requiring the consent of such Lender or each Lender directly affected thereby]]
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aulting Lender that is the Swingline Lender, the portion of such Swingline Exposure referred to in clause (b) of the definition of such term) shall be reallocated among the non-Defaulting Lenders in accordance with their respecti
Applicable Percentages but only to the extent that such reallocation does not, as to any non-Defaulting Lender, cause such non-Defaulting Lender’s Revolvmt Exosure to exceed its Revolvmc Commitment; (ii) if the reallocatiol

2.20(d), and Swi e Exposure related to Su e Swingline Loan or LC EXpo: ated to newly issuet
non- Defaulting Lenders in a manner consistent wnh Sectlon 2 20 d)(i and such Defaultln Lender shall not participate therein),
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95 If (i) a Bankruptcy Event or a Bail-In Action with respect to the Parent of any Lender shall occur following the date hereof and for so long as such event shall continue or (i) the Swingline Lender or the Issuing Bank has a good faith
its obligations under one or more other agreements in which such Lender commits to extend credit, the Swingline Lender shall not be required to fund any Swingline Loan and the Issuin

or increase any Letter of Credit, unless the Swingline Lender or the Issuing Bank, as the case may be, shall have entered into arrangements with the Borrowers or such Lender, satisfactory to

the Swingline Lender or the Issuing Bank, as the case may be, to defease any risk to it in respect of such Lender hereunder. In the event that each of the Administrative Agent, the Borrowers, the Swingline Lender and the Issuing Bank|

into such Banking Services or Swap Agreements|
f all Banking Services Obligations and Swap Agreement Obligations of such Loan Party or Restricted Subsidiary thereof to such Lender or Affiliate (whether matured or unmatured,
at requirement, each such Lender or Affiliate thereof shall furnish the Administrative Agent, from time to time after a significant change therein or upon a reguest therefor, a summary of thej
uch Banking Services Obligations and Swap Agreement Obligations. The most recent information provided to the Administrative Agent shall be used in determining which tier of the waterfall
contained in Section 2.18(b), such Banking Services Obligations and/or Swap Agreement Obligations will be placed. For the avoidance of doubt, so long as JPMorgan or its Affiliate is the Administrative Agent, neither JPMorgan nor any ofl
its Affiliates providing Banking Services for, or having Swap Agreements with, any Loan Party or any Restricted Subsidiary of a Loan Party shall be required to provide any notice described in this Section 2.22 in respect of such Bankini

Services or Swap Agreements. ARTICLE |1l Representations and Warranties]
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occur, could reasonably be expected to result in a Material Adverse Eff
IStandards No. 87) did not, as of the date of the most recent financial statements reflecting such amounts, exceed th
[Canadian Defined Benefit Pension Plans. Schedule 3.10(b) lists all Canadian Pension Plans. Except as could not reasonably be expected to have a Material Adverse Effect: (i) the Canadian Pension Plans are duly registered under thej

adian Pension Plan have been made

rs all agreements, instruments and corporate or other restrictions to which an
other matters known to it, that, individually or in the aggregate, could reasonably be expected to result in a Material Adverse Effect. None of the reports, financial statements, certificates or other written information (taken as a whole

er, neficial Owners| rovided on or prior to the Effective Date to an ction with this Agreement is tru
after the consummation of the Transactions to occur on the Effective Date and immediately after the making of each Loan and each issuance of a Letter of Credit hereunder, (i) the faii
ent or otherwise; (i) the present fair saleable value of the of the Loan Parties taken as
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99 Loan Parties, taken as a whole, will be able to pay their debts and liabilities, subordinated, contingent or otherwise, as such debts and liabilities become absolute and matured; (iv) the Loan Parties will not have unreasonably small

capital with which to conduct the business in which they are engaged as such business is now conducted and is proposed to be conducted after the Effective Date; and (v) with respect to any Canadian Loan Party, each such Canadian|

insurance maintained by or on behalf of the Loan Parties and their Restricted Subsidiaries as of the Effectivel

paid. The Loan Parties believe that the insurance maintained by or on behalf of the Loan Parties and their Restricted Subsidiarie:
is adequate and is customary for companies engaged in the same or similar businesses operating in the same or similar locations and of the same or similar size. SECTION 3.14. Capitalization and Subsidiaries. As of the Effective Date,

pplicable Loan Party and all third parties, and having pri over all other Liens on the Collateral except in the case]
over the Liens in favor of the Administrative Agent pur: i

ossession (including possession of any certificate of title), to the extent the Administrative Agent has not obtained or does not maintain possession of such Collateral |
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100 SECTION 3.16. Employment Matters. As of the Effective Date there are no strikes Iockouts or slowdowns aainst an! Loan Party or any Restricted Subsidiary pending or, to the knowledge of any Loan Part threalened The hours]
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contemplated under this Agreement, including the making of any Loan and the issuance of any Letter of Credit hereunder, will give rise to a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code |
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and each Closing Date Target for the fiscal years ended December 31, 2021]
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required to be paid, and all expenses required to be reimbursed for which invoices]
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103 have been presented |ncludm :he reasonable fees and expenses of legal counsel) at least two (2) Business Days before the Effective Date and (ii for the accoum of such applicable Persons, payment of all accrued and unpaid|

g
such Closing Date Target Indebtedness and all Guarantees in respect thereof will be lermlnated and released concurrentl wnh such payment and all letters of credit Issued or uaranteed as an of such Indebtedness other than an
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Recordings. Each document (including any Uniform Commercial Code financing statement, PPSA financing statements and federal intellectual property filings) required by the Collateral Documents or under law or reasonably requested|
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105 The Administrative Agent shall notify the Borrowers, the Lenders and the Issuing Bank of the Effective Date, and such notice shall be conclusive and binding. Notwithstanding the foregoing, the obligations of the Lenders to make
Loans and of the Issuing Bank to issue Letters of Credit hereunder shall not become effective unless each of the foregoing conditions is satisfied (or waived pursuant to Section 9.02) at or prior to 2:00 p.m., Chicago time, on June 30|
2022 (and, in the event such conditions are not so satisfied or waived, the Commitments shall terminate at such time). SECTION 4.02. Each Credit Event. The obligation of each Lender to make a Loan on the occasion of any Borrowin:
other than the obli atlon of the First Amendment Incremental Term Lenders to make First Amendment Incremental Term Loans on the First Amendment Effecnve Date, whlch shall be subject onl to the satlsfacllon of the conditions set

notice is provided to the Lenders (so long as the Administrative Agent has not recewed by such time, written notice of objection from Lenders comprising the Required Lenders), the Administrative Agent may, but shall have no obligation|

to, continue to make Loans and an Issuing Bank may, but shall have no obligation to, issue, amend, renew or extend, or cause to be issued, amended, renewed or extended, any Letter of Credit for the ratable account and risk of Lenders]

rom time to time if the Administrative Agent believes that making such Loans or issuing, amending, renewing or extending, or causing the issuance, amendment, renewal or extension of, any such Letter of Credit is in the best interests of]
the Lenders. ARTICLE V Affirmative Covenants Until all of the Secured Obligations shall have been Paid in Full, each Loan Party executing this Agreement covenants and agrees, jointly and severally with all of the other Loan Parties, with|

the Lenders that]
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106 SECTION 5.01. Financial Statements and Other Information. The Borrowers will furnish to the Administrative Agent and each Lender: (a) within ninety (90) days after the end of each fiscal year of the Company (or, if earlier, by the

Quarterly Report on Form 10-Q of the Company for such fiscal quarter would be required to be filed under the rules and regulations of the SEC, giving effect to any automatic extension available thereunder for the filing of such form

lied, subject to normal year-end audit adjustments and the absence of footnotes, (ii) certifying as to whether a Default has occurred and, if a Default has occurred, specifying the details thereof and any action taken or]

ies of all periodic and other reports, proxy statements and other materials filed by anyj}
Loan Party or any Subsidiary with the SEC, or any Governmental Authority succeeding to any or all of the functions of the SEC, or with any]
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of directors) of the Company by independent accountants in connection with the accounts or books of the Company or any Subsidiary, or any audit of any of them as the Administrative Agent or any Lender (through the Administrativej

labsence of footnotes. Documents required to be delivered pursuant to Section 5.01(a), (b) or (e) (to the extent any such documents are included in materials otherwise filed with the SEC) may be delivered electronically and, if sof
available as posted on the Electronic Data Gathering, Analysis and Retrieval system (EDGAR); or (ii) on which such documents are]
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108 or whether made available by the Administrative Agent); provided that: (A) upon written reguest by the Administrative Agent (or any Lender through the Administrative Agent) to the Borrower Representative, the Borrowe!
Representative shall deliver paper copies of such documents to the Administrative Agent or such Lender until a written request to cease delivering paper copies is given by the Administrative Agent or such Lender and (B) the Borrowe!
Representative shall notify the Administrative Agent and each Lender (by facsimile or through any Electronic System) of the posting of any such documents and provide to the Administrative Agent through any Electronic System electronig

Certification delivered to such Lender that would result in a change to the list of beneficial owners identified in such certification. Each notice delivered under this Section shall be accompanied by a statement of a Financial Officer or othe
lexecutive officer of the Borrower Representative setting forth the details of the event or development requiring such notice and an i osed to be taken with respect thereto. SECTION 5.03. Existence; Conduct off
Business. Each Loan Party will, and will cause each Restricted Subsidiary to, () do or cause to be done all things necessary to preserve, renew and keep il
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Parties acknowledge that the Administrative Agent, after exercising its rights of inspection, may prepare and distribute to the Lenders certain Reports pertaining to the Loan Parties’ assets for internal use by the Administrative Agent and]

proceeds being used for working capital needs and fol
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hether directly or indirectly, for any purpose that entails a violation of any of the regulations of the Federal Reserve Board, including Regulations T, U and X. (b) The Borrowers will not request any Borrowing or Letter of Credit, and nd

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 208/296

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Administrative Agent or the Lenders in connection with this Agreement or any other Loan Document or any amendment or modification hereof or thereof or waiver hereunder or thereunder contains no material misstatement of fact or omitsj

o future events are not to be viewed as facts or a guarantee of performance, are subject to significant uncertainties and contingencies, many of which are beyond the control of the Company and its Subsidiaries, that no assurance can bej
articular forward- looking information will be realized and that actual results during the period or periods covered by any such forward-looking information may differ from the projected results and such differences may be

material. SECTION 5.10. Insurance. Each Loan Party will, and will cause each Restricted Subsidiary to, maintain with financially sound and reputable carriers (a) insurance in such amounts (with no greater risk retention) and against such

Irisks and such other hazards, as is customarily maintained by companies of established repute engaged in the same or similar businesses operating in the same or similar locations and (b) all insurance required pursuant to the Collateral

Documents. The Borrowers will furnish to the Lenders, upon request of the Administrative Agent, but no less frequently than annually, information in reasonable detail as to the insurance so maintained. SECTION 5.11. Reserved.
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0f
[commencement of any action or proceeding for the taking of any material portion of the Collateral or interest therein under power of eminent domain or by condemnation or similar proceeding and (b) will ensure that the Net Proceeds off

ursuant to which such Restricted Subsidiary agrees to be bound by the terms and provisions hereof and thereof, such Joinder Agreements and joinders to the applicable Security Agreement to be accompanied by appropriate

located in the U.S. owned by any Loan|

request, except to the extent that the pledging of such Equity]
Interests would result in a material adverse tax consequence for such Loan Party and its Subsidiaries or the cost, burden, difficulty or consequence of the pledging of such Equity Interests
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of any such Lien required under the Loan Documents. SECTION 5.14. Post-Closing Requirements. Not later than the dates set forth in Schedule 5.14 (or such later dates as the Administrative Agent shall agree in its sole discretion) or a9
otherwise required thereunder, the Loan Parties shall take the actions set forth on Schedule 5.14. SECTION 5.15. Designation of Unrestricted Subsidiaries. The Company may at any time after the Effective Date designate any Restricted|
Subsidiary as an Unrestricted Subsidiary or any Unrestricted Subsidiary as a Restricted Subsidiary; provided that (a) immediately before and after giving effect (including giving effect on a pro forma basis) to any such designation, (i) no]

efault or Event of Defaulf
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i) own Equity Interests in any Restricted Subsidiary or (i) hold a Lien on any property of a Loan Party or any Restricted Subsidiary that is not a Subsidiary to be so designated as an Unrestricted Subsidiary

laggregate amount of all outstanding investments by U.S. Loan Parties in Restricted Subsidiaries that are not U.S. Loan Parties made after the Effective Date under Section 6.04(b), shall not at any time exceed an amount equal to 15% off
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so Guaranteed is permitted by this Section 6.01, (i) Guarantees by any Borrower or other Loan Party of Indebtedness of any Restricted Subsidiary that is not a Loan Pal

lamount of Indebtedness of Restricted Subsidiaries that are nof]

shall be subject to Section 6.04, (iii) the aggregate principal
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Indebtedness owed to any Person providing workers’ compensation, health, disability or other employee benefits or property, casualty or liability insurance, pursuant to reimbursement or indemnification obligations to such Person, in each|

Indebtedness being so extended, renewed, refinanced or replaced being referred to herein as the “Refinance Indebtedness™) of any of the Indebtedness described in clause (f) hereof (such Indebtedness being referred to herein as the]

Original Indebtedness and the incurrence or issuance of such Refinance Indebtedness), (i) any Liens securing such Refinance Indebtedness are not extended to any additional property of any Loan Party or any Restricted Subsidiary

from customers for goods and services purchased in the ordinary course of business; (j) Indebtedness (i) in respect of Banking Services and other netting services, overdraft protections, employee credit card programs, automatic}

learinghouse arrangements and similat
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115 arrangements, in each case, in connection with deposit accounts and incurred in the ordinary course of business and (ii) arising from the honoring by a bank or other financial institution of a check, draft or similar instrument drawr
lagainst insufficient funds in the ordinary course of business; (k) obligations in respect of letters of support, guarantees or similar obligations issued, made or incurred for the benefit of the Company or any Restricted Subsidia

Liens created pursuant to any Loan Document; (b) Permitted Encumbrances;
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thereof that do not increase the outstanding principal amount thereof; (e) Liens of a collecting bank arising in the ordinary course of business under Section 4-210 of the UCC (or similar provision of the PPSA) in effect in the relevan

urisdiction covering only the items being collected upon and banker’s Liens and customary contractual rights of setoff arising in the ordinary course of business with respect to funds and securities in accounts maintained by the Company]
or any Restricted Subsidiary with banks or other financial institutions and not given in connection with the incurrence of Indebtedness; (f) Liens arising out of Sale and Leaseback Transactions permitted by Section 6.06;
by a Restricted Subsidiary that is not a Loan Party in favor of a Borrower or another Loan Party in respect of Indebtedness owed by such Restricted Subsidiary; (h) Liens (i) in favor of customs and revenue authorities arising as a matter of|
law to secure payment of customs duties in connection with the importation of goods in the ordinary course of business and (ii) on specific items of inventory or other goods and proceeds thereof of any Person securing such Person's|
letters of credit issued or created for the account of such Person to facilitate the purchase, shipment or storage of such inventory or such other goods in the ordinary course of
business; (i) Liens arising out of conditional sale, title retention, consignment or similar arrangements for sale of goods entered into by Loan Party or any Restricted Subsidiaries in the ordinary course of business; provided that such Lien
shall not apply to any other property or assets of any Loan Party or Restricted Subsidiary; (j) Liens on fixed or capital assets acquired, constructed or improved by the Company or any Restricted Subsidiary; provided that (i) such Liens}
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i) Liens granted by such Person under workmen’s compensation laws, health, disabili

or unemployment insurance laws, other employee benefit legislation, unemployment insurance legislation and similar legislation, or good faith|
[deposits in connection with bids, tenders, contracts (other than for the payment of Indebtedness), leases or other obligations of a like nature to which such Person is a party, or Liens granted to secure public or statutory obligations of sucl
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Person or deposits of cash or U.S. government bonds to secure surety, stay, customs, performance or appeal bonds to which such Person is a , or deposits as security for the payment of rent or deposits made to secure obligations|
rising from contractual or warranty refunds or requirements, in each case, incurred in the ordinary course of business, and (i) Liens securing letters of credit or bankers acceptances issued, and letters of credit or bank guarantieg

than any Borrower) may merge into any other Loan Party in a transaction in which the surviving entity is a Loan Pa rovided that any such transaction involving a U.S. Loan Party shall result in a U.S. Loan Party as the surviving entity),

such merger involving a Person that i
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to, consummate a Division as the Dividing

No Loan Party will, nor will it permit any Restricted Subsidiary to, contribute to or assume or cause an obligation to contribute to or have any liability under any Canadian Defined Benefit Pension|

unit (whether through purchase of assets, merger or otherwise), except: (a) Permitted Investments; (b) investments by the Loan Parties in Equity Interests in their respective Restricted Subsidiaries that are Loan Parties; provided that any]

Inot U.S. Loan Parties made after the Effective Date, together with the aggregate principal amount of all outstanding Indebtedness permitted under Section 6.01(b)(iii) and the aggregate amount of Guarantees permitted under Sectiol
6.01(c)(iii), shall not at any time exceed an amount equal to 15% of EBITDA.
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119 (c) loans or advances made by any Loan Part: any other Loan Party or Restricted Subsidiary and made by any Restricted Subsidiary that is not a Loan Party to a Loan Party or any other Restricted Subsidiary, provided that (i) anyj

Imade by a Loan Party or any Restricted Subsidiary to officers, directors, governors, managers and employees of any Loan Party or any Restricted Subsidiary, which are used by such Persons to simultaneously purchase Equity Interest:
other than Disqualified Stock) of the Company; (m) investments consisting of purchases and acquisitions of inventory, supplies, material, equipment, or other similar assets, or of services, in each case, in the ordinary course of business;}
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investments in prepaid expenses, negotiable instruments held for collection and lease, utility and workers compensation, performance and similar deposits entered into as a result of the operations of the business, in eact

investments” shall include the portion (proportionate to the Company’s or the applicable Restricted Subsidiary’s Equity Interests in such Subsidial
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121 or (i) from a U.S. Loan Party to a Canadian Loan Party or from a Canadian Loan Party to a U.S. Loan Party, in each case, shall be made in compliance with Section 6.09; (c) Dispositions of Accounts (excluding sales or dispositions i

xceed $20,000, ispositions resulting from any casualty or any takin eminent domain or lemnation or similar procee property or asset of Bor r or Restricted Subsidian
oreclosures, condemnanon exronauun or an S|m||ar action on assets orother D|sosn|ons reLured b aGovernmentaI Authon or casualt or \nsured dama eto assets h the dIS osmon ordlscoum of inventory, accoum

that the Company and its Restricted Subsidiaries may grant non-exclusive licenses of any intellectual Unrestricted Subsidiary in the ordinary course of business so long as the Company and its Restricted Subsidiaries|
retain the beneficial ownership and the same rights to use such intellectual property as held prior to such license.)
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any Swap Agreement|
or any Restricte

in additional shares of its common stock, and, with respect to its it sued hereunder) or in shares of its common stock, (ii
Restricted Subsidiaries may declare and pay dividends ratably with res in accordance with stock option plans or other benefit plans fol
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or indi I or permit to exist any ag gement that stricts or imposes any condition upon (a) the ability of such Loan Party or an estrlcte ubsidiary to create, incur or p ermtt
exlst E) L|en upon any of its property or assets, or (b) the ability of any Restricted Subswdlar {0 pa) d|V|dends or other distributions with respect to any Equity Interests or to make or repay loans or advances to any Borrower or any other
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and as the same shall become due and payable, whether at the due date thereof or at a date fixed for prepayment thereof or otherwise;
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125 (b) the Borrowers shall fail to pay any interest on any Loan or any fee or any other amount (other than an amount referred to in Section 7.01(a)) payable under this Agreement or any other Loan Document, when and as the same shalll

or interest and regardless of amount) in respect of any Material Indel
Ischeduled maturity or that enables or permits (after giving effect to an:
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remain undischarged for a period of six consecutive days during which execution shall not be effectively stayed, or any action shall be legal gment creditor to attach or levy upon any assets of any Loan Part ny|
Restricted Subsidiary to enforce an such udgment or an Loan Party or any Restricted Subsidiary shall fail within sixty (60) days to discharge one or more non-monetary judgments or orders which, individually or in the aggregate, could

term: provi s of the Loan Guaranty to which it is EIA that it any further liabilit er the Loan Guaranty to which it is a party, or shall give notice to such effect; except as permitte thi
terms Df an Collateral Documem, VEW Collateral Documem shall for any reason fail to create a Va||d security interest in an Cullateral pur Olled to be covered thereb or (ii) any Lien securing any Secured Ob||at|un shall cease to be a|

invalidity or unenforceability of any Collateral Document; ol
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oan Document for any reason ceases to be valid, binding and enforceable in accordance with its terms (or any Loan Party shall challenge the enforceability of any Loan Document or shall assert in|
riting, or engage in any action or inaction that evidences its assertion, that any provision of any of the Loan Documents has ceased to be or otherwise is not valid, binding and enforceable in accordance with its terms). SECTION 7.02.

other than an event with respect to any Borrower described in Section 7.01(h) or (i)), and at any time thereafter during the continuance of such event, the

laccrued in ees g, for the avoidance of doubt, any break funding payments) and other Secure igations, s
other notice of any kind, all of which are hereby waived by the Borrowers, (iii) require cash collateral for the LC Exposure in accordance with
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IAdministrative Agent may, and at the request of the Required Lenders shall, increase the rate of interest applicable to the Loans and other Obligations as set forth in this Agreement and exercise any rights and remedies provided to the

reasonable, and/or may forthwith sell, lease, assign give an option or options to purchase or otherwise dispose of and deliver, or acquire by credit bid on behalf of the Lenders, the Collateral or any part thereof (or contract to do any of the

prices as it may dee
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; )l
received by the Company as cash common equity no later than the Cure Expiration Date for the applicable fiscal quarter, (i) such proceeds are Not Otherwise Applied and (iii) the Company shall have provided notice to the Administrative;

during the term of this Agreement, (iii) the net cash proceeds of any Specified Equity Contribution shall be no more than the amount required to cause the Company to be in compliance on a pro forma basis with Section 6.12 for thel
lapplicable fiscal quarter, (iv) there shall be no pro forma reduction in Indebtedness (including by way of “netting”) with the proceeds of any Specified Equity Contribution for determining compliance with Section 6.12 for the fiscal quarter in|

respect of which thel
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Agent of any notice indicating an intent to make a Specified Equity Contribution for any fiscal quarter of the Company, unless the Administrative Agent has received a written notice from the Company of its intent not to make a Specified]

las are delegated to the Administrative Agent under such agreements and to exercise such powers as are reasonably incidental thereto. In addition, to the extent required under the laws of any jurisdiction other than within the United|

Issuing Bank’s behalf. Without limiting the foregoing, each Lender and each Issuing Bank hereby authorizes the Administrative Agent to execute and deliver, and to perform its obligations under, each of the Lo: ocuments to which the]
, and to exercise all rights, powers and remedies that the Administrative Agent may have under such Loan Documents|
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130 (b) As to any matters not expressly provided for herein and in the other Loan Documents (including enforcement or collection), the Administrative Agent shall not be required to exercise any discretion or take any action, but shall be]
required to act or to refrain from actini i ini ing) upon the written instructions of the Required Lenders (or such other number or percentage of the Lenders as shall be necessat

of debtors; provided, further, that the Administrative Agent may seek clarification or direction from the Required Lenders prior to the exercise of any such instructed action and may refrain from acting until such clarification or direction ha:

p
limiting the generality of the foregoing: (i) the Administrative Agent does not assume and shall not be deemed to have assumed any obligation or duty or any other relationship as the agent, fiduciary or trustee of or for any Lender, Issuin:
Bank, any other Secured Party or holder of any other Secured Obligation other than as expressly set forth herein and in the other Loan Documents, regardless of whether a Default or an Event of Default has occurred and is continuin

and it is understood and agreed that the use of the term “agent” (or any similar term) herein or in any other Loan Document with reference to the Administrative Agent is not intended to connote any fiduciary duty or other implied
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[the laws of Canada (or any province or territory thereof), or is required or deemed to hold any Collateral “on trust” pursuant tol
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131 the foregoing, the obligations and liabilities of the Administrative Agent to the Secured Parties in its capacity as trustee shall be excluded to the fullest extent permitted by applicable law; and (iii) nothing in this Agreement or any Loan}

duties whatsoever in such capacity under this Agreement or any other Loan Document and shall incur no liability hereunder or thereunder in such capacity, but all such persons shall have the benefit of the indemnities provided fo

[to distribute the same; and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such proceeding is hereby authorized by each Lender, each Issuing Bank and each other Secured Pa
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Ishall believe in good faith to be necessary, under the circumstances as provided in the Loan Documents) or (y) in the absence of its own gross negligence or willful misconduct (such absence to be presumed unless otherwise determined|

Agent, (vi) the creation, perfection or priority of Liens on the Collateral or (vii) compliance by Affiliate Lenders with the terms hereof relating to Affiliate Lenders. Notwithstanding anything herein to the contrary, the Administrative Agent shall

|ssuing Bank as a result of, any determination of the Revolving Exposure, any of
he component amounts thereof or any portion thereof attributable to each Lender or Issuing Bank, or any Exchange Rate or calculation of any Dollar Equivalent
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note has been assigned in accordance with Section 9.04, (i) may rel

any statement made to it orally or by telephone and believed by it to be genuine and signed or sent or otherwise authenticated by the proper party or parties (whether or not such Person in fact meets the requirements set forth in the Loan|

‘AS IS” AND “AS AVAILABLE". THE APPLICABL!
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RANSMISSION OF COMMUNICATIONS THROUGH THE INTERNET OR THE APPROVED ELECTRONIC PLATFORM. “Communications” means, collectively, any notice, demand, communication, information, document or othel
ursuant to any Loan Document or the transactions contemplated therein which is distributed by the Administrative Agent, any Lender or any Issuing Bank by means of electronid]
lcommunications pursuant to this Section, including through an Approved Electronic Platform. (d) Each Lender and each Issuing Bank agrees that notice to it (as provided in the next sentence) specifying that Communications have been|
posted to the Approved Electronic Platform shall constitute effective delivery of the Communications to such Lender for purposes of the Loan Documents. Each Lender and Issuing Bank agrees (i) to notify the Administrative Agent in|
riting (which could be in the form of electronic communication) from time to time of such Lender’s or Issuing Bank's (as applicable) email address to which the foregoing notice may be sent by electronic transmission and (ii) that the]
foregoing notice may be sent to such email address. (e) Each of the Lenders, each of the Issuing Banks and each Borrower agrees that the Administrative Agent may, but (except as may be required by applicable law) shall not be
obligated to, store the Communications on the Approved Electronic Platform in accordance with the Administrative Agent’s generally applicable document retention procedures and policies. (f) Nothing herein shall prejudice the right of the}
Issuing Bank to give any notice or other communication pursuant to any Loan Document in any other manner specified in such Loan Document. SECTION 8.04. The Administrative Agent]
Individually. With respect to its Commitment, Loans including Swingline Loans) and Letters of Credit, the Person serving as the Administrative Agent shall have and may exercise the same rights and powers hereunder and is subject to thel
jsame obligations and liabilities as and to the extent set forth herein for any other Lender or Issuing Bank, as the case may be. The terms “Issuing Banks”, “Lenders”, “Required Lenders” and any similar terms shall, unless the context

learly otherwise indicates, include the Administrative Agent in its individual capacity as a Lender, Issuing Bank or as one of the Required Lenders, as applicable. The Person serving as the Administrative Agent and its Affiliates mayf
kind of banking, trust or other business with, an
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Banks. SECTION 8.05. Successor Administrative Agent. (a) The Administrative Agent may resign at any]

[135 such Person was not acting as the Administrative Agent and without any duty to account therefor to the Lenders or the Issuing

shall be discharged from its duties and obligations under this Agreement and the other Loan Documents. Prior to any retiring Administrative Agent's resignation hereunder as Administrative Agent, the retiring Administrative Agent shall

Agent’s resignation from its capacity as such, the provisions of this Article, Section 2.17(d) and Section 9.03, as well as any exculpatory, reimbursement and indemnification provisions set forth in any other Loan Document, shall continue]
in effect for the benefit of such retiring Administrative Agent, its sub-agents and their respective Related Parties in respect of any actions taken or omitted to be taken by any of them while the retiring}
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136 Administrative Agent was acting as Administrative Agent and in respect of the matters referred to in the proviso under clause (a) above. SECTION 8.06. Acknowledgements of Lenders and Issuing Banks. (a) Each Lender represents|

he foregoing), (iii) it has, independently and without reliance upon the Administrative Agent, any Arranger or any other Lender, or any of the Related Parties of any of the foregoing, and based on such documents and information as it hag

or any related agreement or any document furnished hereunder or thereunder. (b) Each Lender, by delivering its signature page to this Agreement on the Effective Date, or delivering its signature page to an Assignment and Assumption of]

B epa)
known to such Lender), and demands the return of such Payment (or a portion thereof), such Lender shall promptly, but in no event later than one (1) Business Day thereafter, return to the Administrative Agent the amount of any such
Payment (or portion thereof) as to which such a demand was made in same day funds, together with interest thereon in respect of each day from and including the date such Payment (or portion thereof) was received by such Lender tg

this Section 8.06(c) shall be conclusive, absent manifest error,|
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137 (i) Each Lender hereby further agrees that if it receives a Payment from the Administrative Agent or any of its Affiliates (x) that is in a different amount than, or on a different date from, that specified in a notice of payment sent by thej
Administrative Agent (or any of its Affiliates) with respect to such Payment (a “Payment Notice™) or that was not preceded or accompanied by a Payment Notice, it shall be on notice, in each such case, that an error has been made with|

Administrative Agent at the greater of the NYFRB Rate and a rate determined by the Administrative Agent in accordance with banking industry rules on interbank compensation from time to time in effect. (iii) The Borrowers and each othel

ldamages, costs, expenses, and other amounts (including reasonable attorneys’ fees) incurred by the Administrative Agent or any such other Person as the direct or indirect result of any third parties who might obtain all or part of any]

eport through the indemnifying Lender.
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exercised solely by the Administrative Agent on behalf of the Secured Parties in accordance with the terms thereof. In its capacity, the Administrative Agent is a “representative” of the Secured Parties within the meaning of the term|

other jurisdictions to which a Loan Party is subject, or (b) at any other sale, foreclosure or acceptance of collateral in lieu of debt conducted by (or with the consent or at the direction of) the Administrative Agent (whether by judicial actio
or otherwise) in accordance with any applicable law. In connection with any such credit bid and purchase, the Secured Obligations owed to the Secured Parties shall be entitled to be, and shall be, credit bid by the Administrative Agent af
the direction of the Required Lenders on a ratable basis (with Secured Obligations with respect to contingent or unliquidated claims receiving contingent interests in the acquired assets on a ratable basis that shall vest u
lof such claims in an amount proportional to the liquidated portion of the contingent claim amount used in allocating the contingent interests) for the asset or assets so purchased (or for the equity interests or debt instruments of the
lacquisition vehicle or vehicles that are issued in connection with such . In connection with any such bid (i) the Administrative Agent shall be authorized to form one or more acquisition vehicles and tol
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successful credit bid to such acquisition vehicle or vehicles (ii) each of the Secured Parties’ ratable interests in the Secured Obligations which were credit bid shall be deemed without any further action under thi
the Administrative Agent shall be authorized to adopt documents providing for the governance of the acquisition vehicle or vehicles (provided|

[Agreement to be assigned to such vehicle or vehicles for the purpose of closing such sale,

[documents and provide such information regarding the Secured Party (and/or any designee of the Secured Party which will receive interests in or debt instruments issued by such acquisition vehicle) as the Administrative Agent may

IAgreement, (ii) the transaction exemption set forth in one or more PTES, such as PTE 84- 14 (a class exemption for certain transactions determined b ified professional asset managers), PTE 95-60 (a class exemption|
or certain transactions involving insurance company general accounts tion for certain transactions involvin pooled separate accounts), PTE 91-38 (a class exemption for certain transactiond
involving bank collective investment funds) or PTE 96-23 (a class exemption for certain transactions determined by in-house asset managers), is applicable with respect to such Lender’s entrance into, participation in, administration|

insurance compan
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A) such Lender is an investment fund managed by a “Qualified Professional Asset Manager”
14), (B) such Qualified Professional Asset Manager made the investment decision on behalf of such Lender to enter into, participate in, administer and perform the Loans, the Letters of Credit, the Commitments and this Agreement, (C
he entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the Commitments and this Agreement satisfies the requirements of sub-sections (b) through (g) of Part | of PTE 84-14 and (D) to the

best knowledge of such Lender, the requirements of subsection (a) of Part | of PTE 84-14 are satisfied with respect to such Lender’s entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the]
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[Commitments and this Agreement, or (iv) such other representation, warranty and covenant as may be agreed in writing between the Administrative Agent, in its sole discretion, and such Lender. In addition, unless sub-clause (i) in the

X) represents and warrants, as of the date such Person became a Lender party hereto, to, and covenants, from the date such Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the}

lenders under the National Flood Insurance Reform Act of 1994 and related legislation (the “Flood Laws”). JPMorgan, as administrative agent or collateral agent on a syndicated facility, will post on the applicable electronic platform (or

otherwise distribute to each Lender in the syndicate) documents that it receives in connection with the Flood Laws. However, JPMorgan reminds each Lender and Participant in the facili ursuant to the Flood Laws, each|
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Officer Email address: Ron.knutson@lawsonproducts.com With a copy to (which shall not constitute notice): Mayer Brown LLP 71 S. Wacker Drive Chicago, IL 60606 Attn: Fred Fisher (ii) if to the Administrative Agent or the Swingline
Lender: JPMorgan Chase Bank, N.A. 131 S Dearborn St, Floor 04 Chicago, IL, 60603-5506 Attention: Loan and Agency Servicing Email: ji
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lapproved by the Administrative Agent; provided that the foregoing shall not apply to notices pursuant to Article Il or to compliance and no Default certificates delivered|
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143 pursuant to Section 5.01(c) unless otherwise provided for in such provisions or agreed by the Administrative Agent and the applicable Lender. Each of the Administrative Agent and the Borrower Representative (on behalf of the Loan|

p
modification of the Commitment Schedule, and subject to Sections 2.14(b) and (c) and Sections 9.02(c) and (e), neither this Agreement nor any other Loan Document nor any provision hereof or thereof may be waived, amended or|
uired Lenders or (ii) in the case of any other Loan Document, pursuant to an agreement o

ovenants in this Agreement (or defined terms used in the financial covenants in this Agreement) shall not constitute a reduction in the rate of interest or fees fon
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written consent of each Revolving Lender; provided further that no such agreement shall amend, modify or otherwise affect the rights or duties of the Administrative Agent, the Swingline Lender or the Issuing Bank hereunder without the]

reement or agreements in writing entered into by the Borrowers and the requisite number or percentage in interest of each affected Class of Lenders that would be required to consent thereto under this Section if such Class of Lenderd]

D g
lany Loan Guaranty provided by such Restricted Subsidiary, (iii) constituting property leased to a Loan Party unde!
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g
lany Collateral to be so released, without further inquiry). Any such release shall not in any manner discharge, affect, or impair the Obligations or any Liens (other than those expressly being released) upon (or obligations of the Loan|
Parties in respect of) all interests retained by the Loan Parties, including the proceeds of any sale, all of which shall continue to constitute part of the Collateral. Any execution and delivery by the Administrative Agent of documents in}

applicable, an agreement incorporating an Assignment and Assumption by reference pursuant to an Approved Electronic Platform as to which the Administrative Agent and such parties are participants), and
Imake such assignment need not be a party thereto in order for such assignment to be effective and shall be deemed to
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146 have consented to and be bound by the terms thereof; provided that, following the effectiveness of any such assignment, the other parties to such assignment agree to execute and deliver such documents necessary to evidence sucl
lassignment as reasonably requested by the applicable Lender, provided that any such documents shall be without recourse to or warranty by the parties thereto. (e) Notwithstanding anything to the contrary herein the Administrative Agent]

between any such parties, in which case, one additional counsel for each such party similarly situated in respect of such conflict of interest shall be allowed)), in connection with the enforcement, collection or protection of its rights in|

statements and continuations, and other actions to perfect, protect, and continue the Administrative Agent's Liens
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147 (D) sums paid or incurred to take any action required of any Loan Party under the Loan Documents that such Loan Party fails to pay or take following a request to take such action by the Administrative Agent or the Required Lender:

land after the Loan Parties have had a reasonable opportunity to take such action; and (E) during the existence of an Event of Default, forwarding loan proceeds, collecting checks and other items of payment, and establishing and
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maintaining the accounts and lock boxes, and costs and expenses of preserving and protecting the Collateral. (b) The Loan Parties, jointly and severally, shall indemnify the Administrative Agent, each Arranger, each Issuing Bank and]|

Subsidiary, (iv) any act or omission of the Administrative Agent in connection with the administration of the Loan Documents or the credit facilities provided for herein or (v) any actual or prospective Proceeding relating to any of the

wingline Lender and each Issuing Bank, and each Related Party of any of the foregoing Persons (each, an “Agent Indemnitee”) (to the extent not reimbursed by the Loan Parties and without limiting the obligation of any Loan Party to dg

slide153

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 257/296

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

lany Liabilities arising from the use by others of information or other materials obtained through telecommunications, electronic or other information transmission systems (including the Internet), or (ii) for any Liabilities, on any theory off

[Representative, provided that, the Borrower Representative shall be deemed to have consented to an assignment of all or a portion of the Loans and Commitments unless it shall object thereto by written notice to the Administrative Agent
ithin ten (10) Business Days after having received notice thereof, and provided further that no consent of the Borrower Representative shall be required for an assignment to a Lender, an Affiliate of a Lender (other than a Defaulting

Lender), ar
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149 Approved Fund or, if an Event of Default has occurred and is continuing, any other assignee; (B) the Administrative Agent; provided that no consent of the Administrative Agent shall be required for an assignment of (x) any Revolvin

[Commitment to a Lender, an Affiliate of a Lender or an Approved Fund; (C) the Issuing Bank; provided that no consent of the Issuing Bank shall be required for an assignment of all or an

land recordation fee of $3,500; and (D) the assignee, if it shall not be a Lender, shall deliver to the Administrative Agent an Administrative Questionnaire in which the assignee designates one or more credit contacts to whom all syndicate:
evel information (which may contain material non-public information about the Company, the other Loan Parties and their Related Parties or their respective securities) will be made available and who may receive such information i
accordance with the assignee’s compliance procedures and applicable laws, including federal and state securities laws.
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Loans or Commitments, (i) is managed by a professional advisor, who is not such natural person or a relative thereof, having significant experience in the business of making or purchasing commercial loans, and (iii) has assets greate

Assumption, be released from its obligations under this Agreement (and, in the case of an Assignment and Assumption covering all of the assigning Lender’s rights and obligations under this Agreement, such Lender shall cease to be &
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lagent of the Borrowers, shall maintain at one of its offices a copy of each Assignment and Assumption delivered to it and a register for the recordation of the names and addresses of the Lenders, and the Commitments of, and principal
lamount (and stated interest) of the Loans and LC Disbursements owing to, each Lender pursuant to the terms hereof from time to time (the “Register”). The entries in the Register shall be conclusive, and the Borrowers, the Administrative]

|Agent, the Issuing Bank and the Lenders shall treat each Person whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement, notwithstanding notice to the contrary.
Register shall be available for inspection by the Borrowers, the Issuing Bank and any Lender, at any reasonable time and from time to time upon reasonable prior notice.|
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Law that occurs after the Participant acquired the applicable participation. Each Lender that sells a participation agrees, at the Borrowers' request and expense, to use reasonable efforts to cooperate with the Borrowers to effectuate the]
rovisions of Section 2.19(b) with respect to any Participant. To the extent permitted by law, each Participant also shall be entitled to the benefits of Section 9.08 as though it were a Lender, provided such Participant agrees to be subject to
[Section 2.18(d) as though it were a Lender. Each Lender that sells a participation shall, acting solely for this purpose as a non-fiduciary agent of the Borrowers, maintain a register on which it enters the name and address of eact
rincipal amounts (and stated interest) of each Participant's interest in the Loa under this Agreement or any other Loan Document (the}
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Insolvency Laws) and (3) not to contest any request by any party for a determination by the Bankruptcy Court (or other applicable court of competent jurisdiction) effectuating the foregoing clause (2). (iv) The Administrative Agent shall

land Affiliate Lender or Debt Fund Affiliate purchasing such Lender’s Term Loans shall execute and deliver to the Administrative Agent an assignment agreement substantially in the form of Exhibit F hereto (an “Affiliate Lender Assignment]
in lieu of an Assignment and Assumption, and the Administrative Agent shall be under no obligation to record such
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154 assignment in the Register, as applicable until three (3) Business Days after receipt of such notice; (D) after giving effect to such assignment, Affiliate Lenders (othel
[Term Loans with an aggregate principal amount in excess of 20% of the principal amount of all Term Loans, Incremental Term Loans, or an!

any communication by or among the Administrative Agent and one or more other Lenders, except to the extent such information or materials have been made available to the Borrowers or their representatives, other than the right tg
receive notices of prepayments and other administrative notices in respect of its Loans or Commitments required to be delivered to Lenders pursuant to Article II; (H) such Affiliate Lender or Debt Fund Affiliate, as applicable, shall either (I
make a representation to the selling Lender that it does not possess materiall
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155 non-public information with respect to the Borrowers and their Subsidiaries or the securities of any of them that has not been disclosed to the Lenders generally (other than Lenders who elect not to receive such information) or (Il
disclose that it cannot make such representation, in which case, the applicable assigning Lender shall be deemed to expressly re-make the acknowledgement set forth in clause (iii) below in connection with such assignment; and (I
roceeds of Loans may not be used to finance such assignment. (i) Notwithstanding anything to the contrary herein, any Affiliate Lender that has purchased Term Loans pursuant to this Section 9.04(f) may in its sole discretion, contribute,

with respect to the Term Loans of such Class pursuant to Section 2.10 shall be reduced pro rata by the par value of the aggregate principal amount of Term Loans so contributed (and subsequently cancelled) and

information, (2) such Lender has independently and, without reliance on the Affiliate Lenders or any of their Subsidiaries, the Borrowers or any of their Subsidiaries, the Administrative Agent or any other Agent Indemnitee, made its own|

ithin ten (10) Business Days) if it acquires any Person who is also a Lender, and each Lender agrees to notify the Administrative Agent promptly (and in any event within ten (10) Business Days) if it becomes an Affiliate Lender or ar
i ing in Section 9.02 or the definition of “Required Lenders” to the contrary}
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r purposes of determining whether the Required Lenders have (x) consented (or not consented) to any amendment, modification, waiver, consent or other action with respect to any of the terms of any Loan Document or any}
therefrom or, subject to Section 9.04(f)(i)(E), any plan of reorganization pursuant to the Bankruptcy Code, (y) otherwise acted on any matter related to any Loan Document, or (2) directed or required the]
[Administrative Agent or any Lender to undertake any action (or refrain from taking any action) with respect to or under any Loan Document, no Affiliate Lender shall have any right to consent (or not consent), otherwise act or direct or|

cancelled immediately
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Agent Indemnitee shall have any liability to such Lender, and such Lender hereby waives and releases, to the extent permitted by law, any claims such Lender may have against the Company, any other Borrower and any of their|
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or any other Loan Document shall be considered to have been relied upon by the other parties hereto and shall survive the execution and delivery of the Loan Documents and the making of any Loans and issuance of any Letters off
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158 representation or warranty at the time any credit is extended hereunder, and shall continue in full force and effect until Payment in Full of the Secured Obligations. The provisions of Sections 2.15, 2.16, 2.17 and 9.03 and Article VII|
hall survive and remain in full force and effect regardless of the consummation of the transactions contemplated hereby, the repayment of the Loans, the expiration or termination of the Letters of Credit and the Commitments or the]
termination of this Agreement or any other Loan Document or any provision hereof or thereof. SECTION 9.06. Counterparts; Integration; Effectiveness; Electronic Execution. (a) This Agreement may be executed in counterparts (and by
different parties hereto on different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single contract. This Agreement, the other Loan Documents and any separate lettel
lagreements with respect to (i) fees payable to the Administrative Agent and (i) increases or reductions of the Issuing Bank Sublimit of the Issuing Bank constitute the entire contract among the parties relating to the subject matter hereof|
nd supersede any and all previous agreements and understandings, oral or written, relating to the subject matter hereof. Except as provided in Section 4.01, this Agreement shall become effective when it shall have been executed by the
Administrative Agent and when the Administrative Agent shall have received counterparts hereof which, when taken together, bear the signatures of each of the other parties hereto, and thereafter shall be binding upon and inure to thej

executed counterpart of this Agreement, such other Loan Document or such Ancillary Document, as applicable. The words “execution,” “signed,” “signatur

p
loption, create one or more copies of this Agreement, any other Loan Document and/or any Ancillary Document in the form of an imaged electronic record in any format, which shall be deemed
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nd any Related Party thereof for any Liabilities arising solely from the Administrative Agent's and/or any Lender’s reliance on or use of Electronic Signatures and/or transmissions by telecopy, emailed pdf. or any other electronic meang

g
lany such Affiliate to or for the credit or the account of any Loan Party against any and all of the Secured Obligations owing to such Lender or such Issuing Bank or their respective Affiliates, irrespective of whether or not such Lender)
Issuing Bank or Affiliate shall have made any demand under this Agreement or any other Loan Document and although such obligations of the Loan Parties may be contingent or unmatured or are owed to a branch office or Affiliate off
lsuch Lender or such Issuing Bank different from the branch office or Affiliate holding such deposit or obligated on such indebtedness; provided that in the event that any Defaulting Lender shall exercise any such right of setoff, (x) all
lamounts so set off shall be paid over immediately to the Administrative Agent for further application in accordance with the provisions of Section 2.20 and, pending such payment, shall be segregated by such Defaulting Lender from its}
other funds and deemed held in trust for the benefit of the Administrative Agent, the Issuing Banks, and the Lenders, and (y) the Defaulting Lender shall to the Administrative Agent a statement describing i e
detail the Secured Obligations owing to such Defaulting Lender as to which it exercised such right of setoff. The applicable Lender, the Issuing Bank or such Affiliate shall notify the Borrower Representative and the Administrative Agent off
uch setoff or application; provided that the failure to give such notice shall not affect the validity of such setoff or application under this Section. The rights of each Lender, each Issuing Bank and their respective Affiliates under thi
[Section are in addition to other rights and remedies (including other rights of setoff) that such Lender, such Issuing Bank or their respective Affiliates may have. SECTION 9.09. Governing Law; Jurisdiction; Consent to Service of Process)}

g
Administrative Agent by any Secured Party relating to thi
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in this Agreement or any other Loan Document shall affect any right that the Administrative Agent, the Issuing Bank or any Lender may otherwise have to bring any]

lany such suit, action or proceeding and shall, to the fullest extent permitted by law, be taken and held to be valid and personal service upon and personal delivery to such Canadian Loan Party. To the extent any Canadian Loan Part
or hereafter may acquire any i ity from jurisdiction of any court or from an rocess (whether from service or notice, attachment prior to judgment, attachment in aid of execution of a judgment, execution or otherwise), suct
Canadian Loan Party hereby irrevocably waives such immunity in respect of its|
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161 obligations under the Loan Documents. Nothini

g in this Agreement or any other Loan Document will affect the right of an

rty to this Agreement to serve i other manner i law. SECTION 9.10. WAIVER OF|
JJURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY]

ARISING OUT OF OR RELATING TO THIS AGREEMENT, ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER]
IOTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO]
HIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION. SECTION 9.11. Headings. Article and Section headings and the Table of Contents used herein are for
convenience of reference only, are not part of this Agreement and shall not affect the construction of, or be taken into consideration in interpreting, this Agreement. SECTION 9.12. Confidentialit
Issuing Bank and the Lenders agrees to maintain the confidentiali

. Each of the Administrative Agent, the
of the Information (as defined below), except that Information may be disclosed (a) to its and its Affiliates’ directors, officers, employees and agents, including

any Governmental Authorit
ess, (d) to any other party to this Agreement, () in c exel

[Document or the enforcement of rights hereunder or thereunder, (f) subject to an agreement containing provisions substantially the same as those of this Section, to (x) any assignee of or Participant in, or any prospective assignee of of]

in connection with rating any Borrower or its Subsidiaries or the credit facilities
S| it facili ovided for herein, or (i) to the extent such Information (x) becomes

complied with its obligation to do so if such Person has exercise
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THE BORROWERS AND THE ADMINISTRATIVE AGENT THAT IT HAS IDENTIFIED IN ITS ADMINISTRATIVE QUESTIONNAIRE A CREDIT CONTACT WHO MAY RECEIVE INFORMATION THAT MAY CONTAIN MATERIAL NON

[PUBLIC INFORMATION IN ACCORDANCE WITH ITS COMPLIANCE PROCEDURES AND APPLICABLE LAW, INCLUDING FEDERAL AND STATE SECURITIES LAWS. SECTION 9.13. Several Obligations; Nonreliance; Violation of

Law. The respective obligations of the Lenders hereunder are several and not joint and the failure of any Lender to make an erform any of its obligations hereunder shall not relieve any other Lender from any of its obligationg
hereunder. Each Lender hereby represents that it is not relying on or looking to any margin stock (as defined in Regulation U of the Federal Reserve Board) for the repayment of the Borrowings provided for herein. An
, neither the Issuing Bank nor any Lender shall be obligated to extend credit to the Borrowers in violation of any Requirement of Law. SECTION 9.14. USA PATRIOT Act. Each Lender that is|
ubject to the requirements of the USA PATRIOT Act hereby notifies each Loan Party that pursuant to the requirements of the USA PATRIOT Act, it is required to obtain, verify and record information that identifies such Loan Party, whict
information includes the name and address of such Loan Party and other information that will allow such Lender to identify such Loan Party in accordance with the USA PATRIOT Act. SECTION 9.15. Disclosure. Each Loan Party, eachl
Lender and the Issuing Bank hereby acknowledges and agrees that the Administrative Agent and/or its Affiliates from time to time may hold investments in, make other loans to or have other relationships with, any of the Loan Parties and|
heir respective Affiliates. SECTION 9.16. Appointment for Perfection. Each Lender hereby appoints each other Lender as its agent for the purpose of perfecting Liens, for the benefit of the Administrative Agent and the Secured Parties, in|
Jassets which, in accordance with Article 9 of the UCC or any other applicable law can be perfected only by possession or control. Should any Lender (other than the Administrative Agent) obtain possession or control of any sucl
the Administrative Agent thereof, and, promptly upon the Administrative Agent’s request therefor shall deliver such Collateral to the]
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set forth herein and in the other Loan Documents and each Credit Part:

he Loan Documents, or to furnish to any Borrower, confidential information obtained from other companies |
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.19. Marketing Consent. The Borrowers hereby authorize organ and its affiliates, at their respective sole expense, to the extent approved e Borrower Representative(such approval not to be unreasonably]
ithheld, conditioned or delayed), to include the Borrowers' name and logo in advertisin S|ICkS osted on |ts internet site, in pitchbooks or sent in mailings to prospective customers and to give such other publicity to this Agreement ag

hat is an Affectes the effects of an ction on any such liability, including, if applicable: (i) a reduction in full or in p such liability; (i) a conversion of all, or a por
liability into shares or othel instruments Df ownership in such Affected Flnanmal Instltunun its parent entity, or a bridge institution that may be |ssued to it or otherwise conferred on |t and that such shares or other mstrumems of ownersh|
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165 subject to a proceeding under a U.S. Special Resolution Regime, Default Rights under the Loan Documents that might otherwise apply to such Supported QFC or any QFC Credit Support that may be exercised against such Covered
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the L ers g to I art of the Can: d n Secur [e] atiol om, prosecuting any action nst, any Can n Borrower,
he Canadlan Secured Ob|l( ations SUCh COsts and expenses, to ether with The Canad\an Secured Ob||at\ons collecnvel the “Canadlan Guaranteed Obhauons"

.02. Guaranty of Payment. s a guaranty of payment and not of collection. Each Loan Guaranto
to require the Administrative Agent, the Issuing Bank or any Lender to sue any Borrower or any Loan Guarantor, o
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rantor hereunder are not discharged or impaired or otherwise affected by: (i) the failure of the Administrative Agent, the Issuing Bank or any Lender to assert any claim or demand or to enforce any remedy with respect to all or any]

p p
[Guarantor hereby waives any defense based on or arising out of any defense of any Borrower or any Loan Guarantor or the unenforceability of all or any part of the Guaranteed Obligations from any cause, or the cessation from any cause]

part of the Guaranteed Obligations, compromise]
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or exercise any other right or remedy available to it against an

right, claim or cause of action, including, without limitation, a claim of subrogation, contribution or indemnification that it has against any Obligated Party]

or any collateral, until the Loan Parties and the Loan Guarantors have fully performed all their obligations to the Administrative Agent, the Issuing Bank and the Lenders. SECTION 10.06. Reinstatement; Stay of Acceleration. If at any time]

land of all other circumstances bearing upon the risk of nonpayment of the Guaranteed Obligations and the nature, scope and extent of the risks that each Loan Guarantor assumes and incurs under this Loan Guaranty, and agrees thatj

Administrative Agent. (b) Further, the Administrative Agent may (and is hereby irrevocably authorized by each Lender to), upon the request of the Company, release any Loan Guarantor (other than any Borrower) from its obligations unde:

each
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ithout withholding for any Taxes, unless such withholding is required by law. If any Loan Guarantor determines, in its sole discretion exercised in good faith, that it is so required to withhold Taxes, then such Loan Guarantor may so

[Secured Obligations and Canadian Secured Obligations, respectively), to pay any]
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170 amounts as and when the same shall become due and payable in accordance with the terms of this Loan Guaranty. (d) The parties hereto acknowledge that the rights of contribution and indemnification hereunder shall constitut

ssets of the Loan Guarantor or Loan Guarantors to which such contribution and indemnification is owing. i ifying Loan Guarantors against other Loan Guarantors under this Section 10.11 shall be exercisable]
upon the Payment in Full of the Guaranteed Obligations and the termination of this Agreement. SECTION 10.12. Liability Cumulative. The liability of each Loan Party as a Loan Guarantor under this Article X is in addition to and shall be}
lcumulative with all liabilities of each Loan Party to the Administrative Agent, the Issuing Bank and the Lenders under this Agreement and the other Loan Documents to which such Loan Party is a party or in respect of any obligations ol

Guarantor hereby jointly and severally absolutely, unconditionally and irrevocably undertakes to provide such funds or other support as may be needed from time to time by each other Guarantor to honor all of its obligations under this|

under each other Loan Document, and each of the Borrowers irrevocably authorizes the Borrower Representative to act as the contractual representative of such Borrower with the rights and duties expressly set forth herein and in the]
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Loan, such amount shall not exceed the Availability. The Administrative Agent and the Lenders, and their respective officers, directors, agents or employees, shall not be liable to the Borrower Representative or any Borrower for any action|

laken or omitted to be taken by the Borrower Representative or the Borrowers pursuant to this Section 11.01. SECTION 11.02. Powers. The Borrower Representative shall have and may exercise such powers under the Loan Document:

[as are specifically delegated to the Borrower Representative by thel
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incidental thereto. The Borrower Representative shall have no implied duties to the Borrowers, or any obligation to the Lenders to take any action thereunder except}

171 terms of each thereof, together with such powers as are reasonabl

lany action specifically provided by the Loan Documents to be taken by the Borrower Representative. SECTION 11.03. Employment of Agents. The Borrower Representative may execute any of its duties as the Borrower Representativel

Letters of Credit issued to support such Borrower's business, and all accrued interest, fees, expenses and other related Obligations with respect thereto, for which such Borrower shall be primarily liable for all purposes hereunder.,
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172 ARTICLE XII Collateral Allocation Mechanism. (a) On the CAM Exchange Date, (i) the Revolving Commitments shall automatically and without further act be terminated as provided in Article VII, (ii) the principal amount of each]

Revolving Loan denominated in an Alternative Currency shall automatically and without any further action required, be converted into Dollars determined using the Exchange Rates calculated as of the CAM Exchange Date, equal to the]

Dollar Equivalent of such amount and on and after such date all amounts accruing and owed to any Revolving Lender in respect of such Obligations shall accrue and be payable in Dollars at the rates otherwise applicable hereunder and]

obligations of the Revolving Lenders after giving effect to the CAM Exchange, and each Revolving Lender agrees to surrender any promissory notes originally received by it hereunder to the Administrative Agent against delivery of an:
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be deemed to have selected an Interest Period of one month’s duration. Six months is available only for Term Benchmark Borrowings denominated in U.S. Dollars, not Canadian Dollars ]
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JAdministrative Agent for the Lenders. Unless otherwise defined herein, capitalized terms used in this Interest Election Request have the meanings ascribed thereto in the Agreement. The Borrower Representative is hereby requesting to]

onvert or continue certain Borrowings as follows: 1. Borrowing to which this Interest Election Request applies: 2. Date of conversion/continuation (must be a Business Da) 3. Amount of Borrowings being|

lconverted/continued: 4. Nature of conversion/continuation: [1 a. Conversion of [ABR Borrowings][Canadian Prime Rate Borrowings] to Term Benchmark Borrowings [ [1 b. Conversion of Term Benchmark Borrowings to [ABR Borrowings|
Canadian Prime Rate Borrowings] [] [ c. Continuation of Term Benchmark Borrowings as such 5. If Borrowings are being continued as or converted to Term Benchmark Borrowings, the duration of the new Interest Period thaf]
ommences on the conversion/continuation date 4: [One Month][Three Months][Six Months]5 4 Shall be subject to the definition of “Interest Period.” Cannot extend beyond the Maturity Date. If an Interest Period is not specified, then
Borrower Representative shall be deemed to have selected an Interest Period of one month's duration. 5 Six months is available only for Term Benchmark Borrowings denominated in U.S. Dollars, not Canadian Dollars.
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EXHIBIT 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002
1, J. Bryan King, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Distribution Solutions Group, Inc. (the “registrant”);

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

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

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and
15d-15(e)) for the registrant and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

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

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

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

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant’'s

fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

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

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

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

Date: August 1, 2024 October 31, 2024  /s/J. Bryan King___
J. Bryan King
Chairman, President and Chief Executive Officer
(principal executive officer)

EXHIBIT 31.2
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CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Ronald J. Knutson, certify that:

1. | have reviewed this Quarterly Report on Form 10-Q of Distribution Solutions Group, Inc. (the “registrant”);

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

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

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e)
and 15d-15(e)) for the registrant and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

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

report is being prepared;

(b

=

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

(c

N

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

«

=

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

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

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

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

Date: August 1, 2024 October 31, 2024  /s/ Ronald J. Knutson
Ronald J. Knutson
Executive Vice President, Chief Financial Officer
and Treasurer
(principal financial officer)

V>

EXHIBIT 32

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

In connection with the Quarterly Report of Distribution Solutions Group, Inc. (the “Company”) on Form 10-Q for the period ending June 30, 2024 September 30, 2024 as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), the undersigned Chief Executive Officer and Chief Financial Officer of the Company hereby certify,
pursuant to 18 U.S.C. §1350, as adopted pursuant to 8906 of the Sarbanes-Oxley Act of 2002 that based on their knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company as of and for the periods
covered in the Report.
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August 1, October 31, 2024

[s/ J. Bryan King

J. Bryan King

Distribution Solutions Group, Inc.

Chairman, President and Chief Executive Officer
(principal executive officer)

[s/ Ronald J. Knutson

Ronald J. Knutson

Distribution Solutions Group, Inc.

Executive Vice President, Chief Financial Officer and Treasurer
(principal financial officer)
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DISCLAIMER

THE INFORMATION CONTAINED IN THE REFINITIV CORPORATE DISCLOSURES DELTA REPORT™ IS A COMPARISON OF TWO
FINANCIALS PERIODIC REPORTS. THERE MAY BE MATERIAL ERRORS, OMISSIONS, OR INACCURACIES IN THE REPORT INCLUDING
THE TEXT AND THE COMPARISON DATA AND TABLES. IN NO WAY DOES REFINITIV OR THE APPLICABLE COMPANY ASSUME ANY
RESPONSIBILITY FOR ANY INVESTMENT OR OTHER DECISIONS MADE BASED UPON THE INFORMATION PROVIDED IN THIS
REPORT. USERS ARE ADVISED TO REVIEW THE APPLICABLE COMPANY'S ACTUAL SEC FILINGS BEFORE MAKING ANY INVESTMENT
OR OTHER DECISIONS.

©2024, Refinitiv. All rights reserved. Patents Pending.
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