
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549
 

FORM 8-K/A
  

CURRENT REPORT
Pursuant to Section 13 or 15(d)

of the Securities Exchange Act of 1934

Date of report (Date of earliest event reported): November 4, 2025
 

CSW INDUSTRIALS, INC.
(Exact name of registrant as specified in charter)

 
Delaware 001-37454 47-2266942

(State or other jurisdiction

of incorporation)

(Commission

File Number)

(IRS Employer

Identification No.)

5420 Lyndon B. Johnson Freeway, Suite 500
Dallas, Texas 75240

(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (214) 884-3777
 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions (see General Instruction A.2. below):

 
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

 
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 

Securities registered pursuant to Section 12(b) of the Act:
Title of each class Trading Symbol(s) Name of each exchange on which registered

Common Stock, par value $0.01 per share CSW New York Stock Exchange

 Indicate by check mark whether the registrant is an emerging growth company as defined by Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company    ☐

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.    ☐
 



EXPLANATORY NOTE

On November 4, 2025, CSW Industrials, Inc., a Delaware corporation ("CSW" or the "Company"), filed a Current Report on Form 8-K (the "Initial
Form 8-K") to announce the purchase of all of the issued and outstanding shares of common stock of Dusk Acquisition Corporation, a Delaware
corporation (“Dusk”), and its wholly owned subsidiaries, Motors & Armatures, LLC, a Delaware limited liability company, and HVAC South, LLC, a
Delaware limited liability company (collectively, “MARS Parts”), pursuant to a Stock Purchase Agreement, dated October 1, 2025, by and between
RectorSeal, LLC, a Delaware limited liability company and wholly owned subsidiary of CSW and Dusk Intermediate Holdings II, LLC.

This Current Report on Form 8-K/A amends and supplements the Initial Form 8-K, solely to provide the financial statements and pro forma financial
information relating to the acquisition required by Items 9.01(a) and 9.01(b) of Form 8-K and should be read in conjunction with the Initial Form 8-K. This
amendment report does not include other updates or amendments to the Initial Form 8-K. The pro forma financial information included in this amendment
has been presented for illustrative purposes only, as required by Form 8-K. It does not purport to represent the actual results of operations that the Company
and MARS Parts would have achieved had the companies been combined during the periods presented in the pro forma financial information and is not
intended to project the future financial results and results of operations that the combined company may achieve after completion of the acquisition. In
addition, the fair value assessments presented in the pro forma financial information are the preliminary assessments as the purchase accounting has not yet
been finalized, and are based upon available information and certain assumptions, which the Company believes are reasonable under the circumstances.
Actual results may differ materially from the assumptions within the unaudited pro forma combined financial statements.

Item 9.01    Financial Statements and Exhibits.

(a) Financial Statements of Business Acquired.

The audited consolidated financial statements of MARS Parts as of and for the nine months ended September 30, 2025 are attached thereto as Exhibit
99.1 and are incorporated by reference in this Item 9.01(a). Pursuant to Rule 3-06 of Regulation S-X, the Company used an audited period between nine to
twelve months (i.e., the period from January 1, 2025 through September 30, 2025) to satisfy the requirement to provide one year of historical audited
financial statements of MARS Parts.

(b) Pro Forma Financial Information.

The unaudited pro forma combined balance sheet of the Company as of September 30, 2025, and the unaudited pro forma combined statement of
operations of the Company for the six months ended September 30, 2025 and the fiscal year ended March 31, 2025, including the related notes thereto,
giving effect to the MARS Parts acquisition are filed herewith as Exhibit 99.2 and are incorporated by reference in this Item 9.01(b). The unaudited pro
forma financial information gives effect to the MARS Parts acquisition on the basis of, and subject to, the assumptions set forth in accordance with Article
11 of Regulation S-X. 

(d) Exhibits.

Exhibit
Number Exhibit Description

23.1 Consent of Grant Thornton LLP
99.1 Audited consolidated financial statements of MARS Parts as of and for the nine months ended September 30, 2025

99.2 Unaudited pro forma combined statements of operations of the Company for the six months ended September 30, 2025 and the fiscal year
ended March 31, 2025

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

        



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 hereunto duly authorized.

Dated: January 15, 2026  CSW INDUSTRIALS, INC.

By: /s/ James E. Perry
Name: James E. Perry
Title: Executive Vice President, Chief Financial Officer



Exhibit 23.1

CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

We have issued our report dated January 15, 2026, with respect to the consolidated financial statements of Dusk Acquisition Corporation included in this
Current Report on Form 8-K. We consent to the incorporation by reference of said report in the Registration Statements of CSW Industrials, Inc. on Form
S-8 (File No. 333-282176) and Form S-3 (File No. 333-281932).

/s/ GRANT THORNTON LLP

Dallas, Texas
January 15, 2026
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Dusk Acquisition Corporation
Consolidated Financial Statements
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REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

Management
Dusk Acquisition Corporation

Opinion
We have audited the consolidated financial statements of Dusk Acquisition Corporation (a Delaware corporation) and subsidiaries (the “Company”), which
comprise the consolidated balance sheet as of September 30, 2025, and the related consolidated statements of income and comprehensive income, equity,
and cash flows for the nine-month period then ended, and the related notes to the consolidated financial statements.

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects, the financial position of the Company as of
September 30, 2025, and the results of its operations and its cash flows for the nine-month period then ended in accordance with accounting principles
generally accepted in the United States of America.

Basis for opinion
We conducted our audit of the consolidated financial statements in accordance with auditing standards generally accepted in the United States of America
(US GAAS). Our responsibilities under those standards are further described in the Auditor’s Responsibilities for the Audit of the Financial Statements
section of our report. We are required to be independent of the Company and to meet our other ethical responsibilities in accordance with the relevant
ethical requirements relating to our audit. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion.

Responsibilities of management for the financial statements
Management is responsible for the preparation and fair presentation of the consolidated financial statements in accordance with accounting principles
generally accepted in the United States of America, and for the design, implementation, and maintenance of internal control relevant to the preparation and
fair presentation of consolidated financial statements that are free from material misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, management is required to evaluate whether there are conditions or events, considered in the aggregate,
that raise substantial doubt about the Company’s ability to continue as a going concern for one year after the date the consolidated financial statements are
available to be issued.

Auditor’s responsibilities for the audit of the financial statements
Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a whole are free from material misstatement,
whether due to fraud or error, and to issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance but is not
absolute assurance and therefore is not a guarantee that an audit conducted in accordance with US GAAS will always detect a material misstatement when
it exists. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve collusion,
forgery, intentional omissions, misrepresentations, or the override of internal control. Misstatements are considered material if there is a substantial
likelihood that, individually or in the aggregate, they would influence the judgment made by a reasonable user based on the consolidated financial
statements.

In performing an audit in accordance with US GAAS, we:
• Exercise professional judgment and maintain professional skepticism throughout the audit.
• Identify and assess the risks of material misstatement of the consolidated financial statements, whether due to fraud or error, and design and

perform audit procedures responsive to those risks. Such procedures include examining, on a test basis, evidence regarding the amounts and
disclosures in the consolidated financial statements.

• Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the circumstances, but
not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control. Accordingly, no such opinion is expressed.
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• Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by management, as well
as evaluate the overall presentation of the consolidated financial statements.

• Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise substantial doubt about the Company’s
ability to continue as a going concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters, the planned scope and timing of the audit, significant
audit findings, and certain internal control-related matters that we identified during the audit.

/s/ GRANT THORNTON LLP

Dallas, Texas
January 15, 2026

2



Dusk Acquisition Corporation

Consolidated Balance Sheet
(in thousands) September 30, 2025

Assets
Current assets
   Cash and cash equivalents $ 3,465 
   Accounts receivable, net 21,447
   Inventories 50,562
   Prepaid expenses and other current assets 2,257
            Total current assets 77,731 
Property and equipment, net 7,691
Goodwill 111,071
Intangible assets, net 151,746
Operating lease right-of-use assets 8,333
Deferred tax assets 4,508
Other noncurrent assets 1,166
            Total assets $ 362,246 

Liabilities and Equity
Current liabilities
   Current portion of term loans $ 2,455 
   Revolving credit loans 3,108
   Current portion of operating lease obligations 2,056
   Book overdraft 1,549
   Due to affiliates 9,915
   Accounts payable and accrued expenses 9,964
            Total current liabilities 29,047 

Long-term debt, net 236,187
Long-term portion of operating lease obligations 5,169
Long-term portion of financing lease obligations 56
            Total liabilities 270,459 

Commitments and contingencies (Note 12)

Equity:
Common shares $0.01 par value 1

Shares authorized - 1,000 and issued 100
Additional paid-in capital 103,316

   Accumulated deficit (12,088)
   Accumulated other comprehensive loss 558
            Total equity 91,787 
            Total liabilities and equity $ 362,246 

The accompanying notes are an integral part of these consolidated financial statements.
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Dusk Acquisition Corporation

Consolidated Statement of Income and Comprehensive Income

(in thousands) Nine Months Ended

September 30, 2025

Net revenues $ 177,729 
Cost of sales 98,375
            Gross profit 79,354
Selling, general and administrative 48,366
            Operating income 30,988
Interest expense, net 21,089
Other expense, net 205

            Income before income taxes 9,694
Income tax expense 2,315

            Net income $ 7,379 

Comprehensive income
Net income $ 7,379 
Foreign currency translation adjustment 388
Comprehensive income $ 7,767 
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Dusk Acquisition Corporation

Consolidated Statement of Equity

(in thousands)
Common 


Stock
Additional Paid-In

Capital
Accumulated


Deficit

Accumulated

Other


Comprehensive

Income

Total

Equity

Balances at January 1, 2025 $ 1  $ 103,316  $ (19,467) $ 170  $ 84,020 
Net income —  —  7,379  —  7,379 
Foreign currency translation
adjustment —  —  —  388  388 
Balances at September 30, 2025 $ 1  $ 103,316  $ (12,088) $ 558  $ 91,787 
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Dusk Acquisition Corporation

Consolidated Statement of Cash Flows

(in thousands)
Nine Months Ended


September 30, 2025
Cash flows from operating activities:
Net income $ 7,379 
  Adjustments to reconcile net income to net cash provided by operating activities

Depreciation and amortization 9,930 
Amortization of debt issuance costs and debt discount 1,161 
Noncash right-of-use assets operating lease expense 1,685 
Provision for inventories 57 
Amortization of inventory fair value step-up 286 
Provision for accounts receivable (4)
Deferred income taxes 275 
Loss on disposal of equipment 67 
Gain on disposal of lease (3)
Changes in operating assets and liabilities

Due from affiliates 8,406 
Accounts receivable (12,450)
Inventories 10,693 
Prepaid expenses and other current assets (681)
Other assets 31 
Book overdraft 999 
Accounts payable and accrued expenses (3,272)
Operating lease liabilities and other liabilities (1,372)

Net cash provided by operating activities 23,187 

Cash flows from investing activities:
Purchases of property and equipment (1,199)
Net cash used in investing activities (1,199)

Cash flows from financing activities:
Principal payments on term loans (1,842)
Proceeds from revolving credit loans (69,990)
Repayments of revolving credit loans 52,294 
Repayments on financing leases and other (12)
Net cash used in financing activities (19,550)

Effect of exchange rate changes on cash and cash equivalents 261 
Net increase in cash and cash equivalents 2,699 
Cash and cash equivalents, beginning of period 766 
Cash and cash equivalents, end of period $ 3,465 

Supplemental disclosure of cash flow information
Cash paid for interest $ 21,800 
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Dusk Acquisition Corporation
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(In thousands of dollars)

1. Nature of Operations and Principles of Consolidation

Dusk Acquisition Corporation (a Delaware Corporation) (“Dusk”), and its wholly owned subsidiaries, Motors & Armatures, LLC, a Delaware limited
liability company, and HVAC South, LLC, a Delaware limited liability company (collectively, the “Company”) is indirectly controlled by certain private
equity investment funds advised by Platinum Equity Advisors, LLC (“Advisors,” and such funds collectively “Platinum”).

The Company is engaged in the business of manufacturing, distributing, and selling products, parts, and components for heating, ventilation, air
conditioning and refrigeration systems. The Company is headquartered in Hauppauge, New York and operates manufacturing and distribution facilities
throughout the United States and Canada.




2. Summary of Significant Accounting Policies

Basis of Presentation

The accompanying consolidated financial statements are prepared in accordance with accounting principles generally accepted in the United States of
America (“GAAP”) and include the accounts of the Company. All intercompany accounts and transactions have been eliminated in consolidation. The
Company’s fiscal year customarily ends on December 31; however, these financial statements have been prepared as of September 30, 2025 and for the
nine-month period then ended.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenues and expenses during the reporting period. Significant estimates and assumptions reflected in these financial statements include, but are not limited
to, the accounting for acquisitions, allowances for receivables including credit losses, rebates and sales returns, provisions for obsolescence and slow-
moving parts, useful lives of property and equipment, intangible assets, recoverability of long-lived assets including purchased intangibles and goodwill,
warranties and accounting for income taxes. We believe our estimates and assumptions are reasonable; however, actual results could differ from those
estimates, and the differences could be material.

Estimates are often based on complex judgments and assumptions that the Company believes to be reasonable, but that can be inherently uncertain and
unpredictable. If the estimates and assumptions are not representative of actual outcomes, the results could be impacted. As future events and their effects
cannot be determined with precision, the estimates and assumptions may prove to be incomplete or inaccurate, or unanticipated events and circumstances
may occur which might cause the Company to change those estimates and assumptions. The Company is subject to risks and uncertainties that may cause
actual results to differ from estimated amounts, such as changes in competition, litigation, legislation, and regulations. The Company regularly evaluates its
estimates and assumptions using historical experience and expectations about the future and adjusts those estimates and assumptions when facts and
circumstances indicate the need for change.



Cash and Cash Equivalents

The Company considers highly liquid instruments with original maturities of three months or less to be cash equivalents.
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Accounts Receivable and Allowance for Credit Losses

Accounts receivables are recorded at the invoiced amount, and do not bear interest. The allowance for credit losses represents the Company’s best estimate
of probable credit losses in its existing accounts receivable. The Company reviews the allowance on a  regular basis. The Company estimates expected
credit losses based on relevant information about past events, including historical experience, current conditions, and reasonable and supportable forecasts
that affect the collectability of the reported amount. Changes in the relevant information may significantly affect the estimates of expected credit losses.

When the  Company determines that a  particular customer poses a  credit risk, a  specific reserve is established and is included in selling, general and
administrative expenses in the consolidated income statement. Account balances are charged off against the allowance when the Company believes it is
probable the receivable will not be recovered. The Company does not have any off-balance sheet credit exposure to its customers.

Inventories

Inventories consisting of raw materials are stated at the lower of cost or net realizable value on a first-in, first-out method. Motor and component parts are
primarily stated at the lower of cost or net realizable value primarily on a weighted average cost basis, with one subsidiary using a first-in, first-out method.
Inventory provisions, which are charged to cost of sales, are established for obsolete and slow-moving inventory. The Company’s estimation process for
assessing net realizable value is based upon its known backlog, future demand, and expected market conditions.
The Company receives certain allowances from its vendors which include rebates and discounts. These amounts are negotiated with vendors typically on
an  annual basis and are, at times, dependent on projected purchase volumes. The amounts are subject to changes in market conditions or marketing
strategies of the vendors, and changes in product purchases.

The  Company records an  estimate of earned allowances based on the latest information available with respect to purchase volumes, terms of vendor
agreements and ongoing negotiations with vendors. Volume rebate allowances that are not a reimbursement of specific costs are recorded as a reduction of
the cost of inventories.

Property and Equipment, net

Property and equipment is stated at cost less accumulated depreciation and amortization. Depreciation and amortization are provided using the straight-line
method over the estimated useful service lives of the assets. Generally, the estimated useful lives of assets are:

Furniture and fixtures 1 - 10 Years
Machinery and equipment 1 - 12 Years
Data processing equipment and software 1 - 5 Years
Leasehold improvements Lesser of lease term or the life of asset



Maintenance and repairs are charged to expense as incurred. Expenditures which significantly improve or extend the life of an asset are capitalized. Upon
retirement or other disposition, the assets and related accumulated depreciation are removed from the accounts and resulting gains or losses are reflected in
earnings.

Property and equipment are reviewed for impairment whenever changes in circumstances indicate that the related carrying amount may not be recoverable.
An impairment would be recorded in circumstances where undiscounted cash flows expected to be generated by an asset are less than the carrying value of
that asset. There was no impairment of property and equipment for the nine-months ended September 30, 2025.
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Internal-Use Software

The Company capitalizes the costs of obtaining or developing internal-use computer software. Capitalization commences when the preliminary project
stage of the application has been completed and it is probable that the project will be completed and used to perform the function intended. Amortization
commences when the software is placed into service and is computed using the straight-line method over the useful lives of the underlying software, which
is generally five years. The costs that are capitalized include external direct costs of materials and services consumed in developing or obtaining internal-
use software.

Goodwill

Goodwill is tested for impairment at least annually as of December 31 or when a triggering event occurs that indicates that the fair value of the Company
may be below its carrying amount. When a triggering event occurs, the Company has the option to first assess qualitative factors to determine whether the
quantitative impairment test is necessary. If the qualitative assessment indicates that it is not more likely than not that the goodwill is impaired, further
testing is unnecessary. If the qualitative assessment indicates that it is more likely than not that goodwill is impaired, the Company must perform the
quantitative test to compare the entity’s fair value with its carrying amount, including goodwill. The goodwill impairment loss, if any, represents the excess
of the carrying amount of total equity over the fair value of the Company. The goodwill impairment loss cannot exceed the carrying amount of goodwill.
Management has determined that there were no impairments for the nine months ending September 30, 2025.

Intangible Assets, net

Identifiable intangible assets acquired in a business combination are recorded separately from goodwill if they arise from contractual or legal rights or are
separate from the acquired entity and can be sold, transferred, licensed, rented or exchanged, either individually or as a related contract, asset or liability.

Definite-lived intangibles are amortized, based on the estimated useful life of the intangible assets and the economic pattern of usage. The effects of
obsolescence, demand, competition and other economic factors are not expected to impact the indefinite life assumptions. Intangible assets useful lives are
as follows:

Trademark and tradename 15 Years
Technology 12 Years
Software 5 Years
Customer relationships 15 Years

The Company regularly performs reviews to determine if facts and circumstances exist which indicate that the useful lives of long-lived assets are shorter
than originally estimated or the carrying amount of these assets may not be recoverable. When an indication exists that the carrying amount of long-lived
assets may not be recoverable, the Company assesses the recoverability of its assets by comparing the projected undiscounted net cash flows associated
with the related asset or group of assets over their remaining lives against their respective carrying amounts. Such impairment test is based on the lowest
level for which identifiable cash flows are largely independent of the cash flows of other groups of assets and liabilities. Impairment, if any, is based on the
excess of the carrying amount over the estimated fair value of those assets. No impairment of the respective carrying value has occurred for the nine
months ended September 30, 2025.



Debt Issuance Costs and Debt Discount

Direct costs incurred in connection with the issuance of debt and debt discounts are deferred and amortized to interest expense over the term of the debt.
Debt issuance costs and debt discounts associated with term loans are amortized to interest expense using the effective interest method and are reflected as
reductions of the loan balances in the consolidated balance sheets. Debt issuance costs and debt discounts associated with revolving credit facilities are
amortized to interest expense on a straight-line basis and are reflected as a component of other noncurrent assets in the consolidated balance sheets.
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Book Overdrafts



Book overdrafts represent the amount by which outstanding checks issued, but not yet presented to the banks for disbursement, exceed balances on deposit
in applicable bank accounts and a  legal right of offset with the positive cash balance in other financial institution accounts does not exist. The book
overdrafts, which are not directly linked to a  credit facility or other bank overdraft arrangements, do not result in an  actual bank financing, but rather
constitute normal unpaid trade payables at the end of the reporting period. The changes in these book overdrafts are included as a component of cash flows
from operating activities in the consolidated statements of cash flows.

Leases



The  Company accounts for leases in accordance with ASC 842, Leases, (“ASC  842”). The  Company’s portfolio of leases includes assets typically
associated with its central office, warehouses and sales office. Certain lease payments are made to companies affiliated through common ownership by a
stockholder of the Company. The Company assessed the following accounting policies and practical expedients related to this standard:

• Elected the short-term lease accounting policy allowing lessees not to recognize right-of-use assets and liabilities for leases with a term of 12
months or less; and

• Did not make the election to combine lease and nonlease components for any lease categories.

The Company determines if an arrangement is a lease or contains a lease at inception and performs the initial classification and measurement of its right-of-
use assets and lease liabilities at the lease commencement date and thereafter if modified. The lease term includes any renewal options that the Company is
reasonably certain to exercise. The Company measures its right-of-use assets and lease liabilities at the lease commencement date based on the present
value of the remaining lease payments. The Company enters into contracts that contain both lease and nonlease components. Nonlease components include
real estate taxes, insurance, maintenance, utilities and other operating costs. The majority of the Company’s leases include lease payments that are fixed.
The  Company recognizes rental expense for its operating leases on a straight-line basis over the lease term. Nonlease variable rent components are
expensed when incurred. Rent expense is included in selling, general and administrative expenses in the consolidated income statement.

Certain property and equipment are held under finance leases and are depreciated over the lease term. Finance lease cost includes depreciation of the right-
of-use assets on a straight-line basis and interest expense on the lease liabilities using the effective interest method.



Foreign Currency



The Company’s reporting currency is the U.S. dollar. For the Company’s operations where the functional currency is other than the U.S. dollar, balance
sheet accounts are translated using the exchange rate in effect at the balance sheet date. Revenue and expense accounts are translated at the average
exchange rates for the period. Translation adjustments are recorded directly as a component of accumulated other comprehensive loss. Realized and
unrealized intercompany foreign exchange gains and losses are included in other expense (income), net in the consolidated income statement.

Comprehensive (Loss) Income

ASC 220, Comprehensive Income establishes rules for reporting and display of comprehensive (loss) income and its components in the consolidated
financial statements. Comprehensive (loss) income consists of net (loss) income and foreign currency translation adjustments.

Revenue Recognition



The Company follows ASC 606, Revenue from Contracts with Customers and all related amendments (“ASC 606”), for all contracts. ASC 606 requires
a five-step process for revenue recognition that focuses on transfer of control and defines a contract as “an agreement between two or more parties that
creates legally enforceable rights and obligations”.

The transaction price for revenue recognized is the amount of consideration entitled in exchange for transferring promised goods to a  customer. The
objective of determining the transaction price is to predict the amount of consideration to which the entity will be entitled, including amounts that are
variable. The Company’s products are generally sold with a right of return and may include variable consideration in the form of incentives, discounts,
credits or rebates. The Company estimates variable consideration based on historical experience to determine the expected amount to which the Company
will be entitled in

10



exchange for transferring the promised goods to a customer. The Company recognizes estimated variable consideration as an adjustment to the transaction
price when control of the related product or service is transferred. The realization of variable consideration occurs within a  short period of time from
product delivery; therefore, the time value of money effect is not significant.

The  Company’s contracts, generally in the form of purchase orders or written contracts, specify the product that is promised to the customer and the
transaction price to be paid. At contract inception, the Company assesses the goods promised to a customer and identifies a performance obligation for each
promised good that is distinct. The typical contract life is less than 12 months and contains only one performance obligation, to provide conforming goods
to the customer at the agreed price. Revenue is recognized at the point in time when control of the product is transferred to the customer. Usual sales terms
are F.O.B. shipping point or equivalent, at which time control has passed to the customer. The Company provides for an allowance for sales returns based
on historical experience and considers future price adjustments in the form of rebates and advertising funding as variable consideration which are estimated
and recorded as contra-revenue.



Shipping and handling activities are performed prior to the customer obtaining control of the products and are accounted for as a fulfillment cost rather than
as an additional promised service. The Company accrues for shipping and handling costs at reported period end.



Sales Incentives

In accordance with ASC 606, sales incentives, including volume rebates, are recorded as a reduction of gross revenues. Liabilities for customer incentives,
discounts or rebates are included in accounts receivable in the consolidated balance sheets.

Warranties

The Company provides repair or replacement warranties in connection with the sale of its products. These warranties provide assurance that a product will
function as expected and in accordance with certain specifications and are not separate performance obligations as defined within ASC 606. Warranty
obligations are recorded at the time that revenue is recognized on products sold based on contractual arrangements, historical rates of warranty claims and
estimated current costs of repair or replacement. The Company assesses the adequacy of its warranty liabilities and adjusts the amounts based on actual
expenses and change in future estimates.

Advertising Expenses

All advertising is expensed as incurred. Total advertising expense for the nine months ended September 30, 2025 was $670, and is included in selling,
general and administrative expenses in the consolidated income statement.

Shipping and Handling Costs

The  Company classifies shipping and handling costs associated with outbound freight as part of selling, general and administrative expenses in the
consolidated income statement. Shipping and handling costs were $4,540, net of $352 billed to customers, for the nine months ended September 30, 2025.
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Income Taxes

The Company is taxed as a corporation and as such the taxable income or loss will result in entity-level corporate income taxes as applicable for federal and
state purposes.



Deferred income tax assets and liabilities are computed annually for differences between financial statement and tax bases of assets and liabilities that will
result in taxable or deductible amounts in the future based on enacted tax laws and rates applicable to the periods in which the differences are expected to
affect taxable income. At each balance sheet date, the Company evaluates the recoverability of the deferred tax assets and established a valuation allowance
which it is more likely than not that some portion of all of the deferred tax assets will not be realized.

The Company's estimate of the potential outcome of any uncertain tax contingency is subject to management's assessment of relevant risks, facts and
circumstances existing at that time. This estimate applies broadly to all tax positions taken by the Company, including decisions to not report income in a
tax return or to classify a transaction as tax exempt. The prescribed approach is determined through a two-step benefit recognition model. The amount of
benefit to recognize is measured as the largest amount of tax benefit that is more likely than not of being ultimately realized upon settlement. The tax
position must be derecognized when it is no longer more likely than not of being sustained.



The Company classifies interest and penalties associated with tax positions as part of income tax expense in the consolidated income statement.

Concentration of Credit Risk

Financial instruments that potentially subject the  Company to concentrations of credit risk include cash and cash equivalents and accounts receivable
arising from the normal course of business activities.



The Company’s cash and cash equivalents can be held in checking accounts or bank term deposits. Cash and deposits held at banks may exceed the amount
of insurance provided on such deposits. Generally, these deposits may be redeemed upon demand and are maintained with financial institutions with
reputable credit and therefore bear minimal credit risk.

Concentration of credit risk with respect to accounts receivable is generally limited by the large number of diverse customers and enforcement of credit
policies. Three customers accounted for 46% of accounts receivable, net as of September 30, 2025. No customers accounted for more than 10% of net
revenues for the nine months ended September 30, 2025.



Fair Value Measurements

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at
the measurement date. A three-level fair value hierarchy requires entities to maximize the use of observable inputs and minimize the use of unobservable
inputs. The three levels of inputs used to measure fair value are as follows:

Level 1    Quoted prices in active markets for similar assets and liabilities.
Level 2    Quoted prices in active markets for similar assets and liabilities, or other inputs that are observable for the asset and liability, either directly

or indirectly, for substantially the full term of the financial instrument.
Level 3    Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets and liabilities.

This includes certain pricing models, discounted cash flow methodologies and similar techniques that use significant unobservable
inputs.



Substantially all the Company’s assets that are measured at fair value on a recurring basis are measured using Level 1 inputs. The Company considers the
recorded value of its financial assets and liabilities, which consists primarily of cash and cash equivalents, accounts receivable, prepaid and other current
assets, accounts payable and accrued expenses to approximate the fair value of the respective assets and liabilities at September 30, 2025 based upon the
short-term nature of the assets and liabilities.

Considerable judgment is required in interpreting market data to develop estimates of fair value. The use of different assumptions and/or estimation
methods may have a material effect on the estimated fair value.
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3. Accounts Receivable, Net

Accounts receivable, net at September 30, 2025 was comprised of the following:
Gross accounts receivable $ 26,526 
Allowance for rebates and sales returns (4,867)
Allowance for doubtful accounts (212)
Accounts receivable, net $ 21,447 

Accounts receivable, net at December 31, 2024 was $10,596.



4. Inventories

Inventories at September 30, 2025 consists of the following:

Raw materials $ 4,704 
Motor and component parts 46,213 
Inventory reserves (355)

$ 50,562 

Amortization expense of $286 related to the step-up of inventories associated with acquisitions during prior period was charged to cost of sales in the
consolidated income statement during the nine-months ended September 30, 2025.




5. Property and Equipment, Net

Property and equipment, net consists of the following at September 30, 2025:

Furniture and fixtures $ 459 
Machinery and equipment 7,959 
Data processing equipment and software 1,124 
Leasehold improvements 423 

9,965 
Less: Accumulated depreciation (2,274)

$ 7,691 

Depreciation expense for property and equipment was $1,544 for the nine months ended September 30, 2025, and is included in selling, general and
administrative expenses in the consolidated income statement.

As of September 30, 2025, machinery and equipment includes right-of-use assets under financing leases and other financing arrangements aggregating $91.
Accumulated depreciation related to these assets totaled $21 at September 30, 2025. Amortization expense related to these assets totaled $15 for the nine
months ended September 30, 2025.
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6. Goodwill, net

The changes in the carrying amount of goodwill for the nine months ended September 30, 2025 were as follows:

Balance at January 1, 2025 $ 111,028 
Effect of exchange rate changes 43 
Balance at September 30, 2025 $ 111,071 



7. Intangible Assets, Net

Intangible assets, net consist of the following at September 30, 2025:

Gross

Amount

Accumulated

Amortization Net Amount

Weighted Average
Useful Life 


(Years)
Trademark and tradenames $ 17,200  $ (1,181) $ 16,019  14.0 
Technology 4,800  (333) 4,467  11.2 
Software 2,000  (333) 1,667  4.2 
Customer Relationship 138,700  (9,107) 129,593  14.0 

$ 162,700  $ (10,954) $ 151,746  $ 14 

Amortization expense of intangible assets for the nine months ended September 30, 2025 was $8,371. Estimated future amortization expense is as follows:

Year (twelve months) Ended September 30,
2026 $ 11,190
2027 11,190
2028 11,190
2029 11,190
2030 10,855
Thereafter 96,131

$ 151,746

8. Debt

Debt consists of the following at September 30, 2025:

Wells Revolving Credit Facility $ 3,108 
Kayne Term Loan 84,683 
Incremental Kayne Term Loan 158,800 

246,591 
Less: Unamortized debt issuance costs (a) 4,841 

241,750 
Less: Well Revolving Credit Facility 3,108 
Less: Current maturities under term loans 2,455 
Long-term debt, net $ 236,187 

(a) Unamortized debt issuance costs related to the Wells Revolving Credit Facilities (defined below) totaling $934, is included in other noncurrent assets as of
September 30, 2025.
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The carrying values of the debt approximate fair values as they bear interests at variable rate.



Wells Revolving Credit Facility

On July 12, 2024, the Company entered into a revolving credit agreement (“Wells Credit Agreement”). The Wells Credit Agreement consists of a revolving
credit facility (“Wells Revolving Credit Facility”) to provide working capital needs for the business pursuant to which the Company may borrow up to
$70,000. The Wells Credit Agreement further includes an  additional $25,000 in accordion borrowing upon request. Borrowings are based on eligible
accounts receivable and inventory, as defined.

On November 29, 2024, the Company amended the Wells Credit Agreement which increased the borrowing capacity from $70,000 to $90,000 and reduced
the accordion limit from $25,000 to $5,000.

The Wells Credit Agreement matures on July 12, 2029. In general, amounts borrowed under the Wells Credit Agreement may be repaid and the principal
amount thereof reborrowed from time to time before maturity. Amounts repaid or prepaid, in whole or in part, are typically done so without premium or
penalty. Principal is subject to mandatory repayment if at any time the aggregate amount borrowed exceeds the borrowing limit, and all outstanding
principal is due upon maturity.

The Company maintains access to cash-collections lock box accounts until such time as an event requiring notice and restricting access occurs
(“Termination Event”). The occurrence of a Termination Event is determined based on the level of availability under the credit line. Due to the mandatory
repayment terms and the lock-box feature, the Wells Credit Agreement has been classified as a short-term liability on the consolidated balance sheet as of
September 30, 2025.

The Wells Credit Agreement additionally includes capacity for $7,500 of letters of credit, subject to the overall capacity of the Wells Credit Agreement. If
the Company wishes to borrow under its letter of credit, it must pay a fronting fee generally equal to 0.125% per annum multiplied by the average amount
of letters of credit outstanding during the preceding month. Letters of credit are collateralized with cash under defined circumstances. There were no
outstanding letters of credit at September 30, 2025.

The interest rate on letters of credit and amounts borrowed on a revolving basis under the Wells Credit Agreement is based on the applicable Secured
Overnight Financing Rate (“SOFR”) rate plus 150 to 200 basis points dependent upon average availability under the credit line. At the Company’s election,
interest is due on the last business day of the calendar month that is one, three, or six months after the preceding interest period. All accrued and unpaid
interest is due upon maturity. The weighted average interest rate was 6.87% at September 30, 2025.

In addition, the Wells Credit Agreement requires payment of a commitment fee on unused portions of the credit line at a rate of 0.25 to 0.375% per annum,
dependent on the average revolver usage.

Kayne Term Loan

On July 12, 2024, the Company entered into a credit agreement with Kayne Anderson Private Credit, LLC representing a syndicate of lenders (“Kayne
Credit Agreement”). Pursuant to the Kayne Credit Agreement, the Company issued a term loan in an aggregate principal amount of $119,300 (“Kayne
Term Loan”).



On November 29, 2024, the Company entered into an amendment to the Kayne Credit Agreement (“Kayne Credit Agreement Amendment”). Pursuant to
the Kayne Credit Agreement Amendment, the Company issued an incremental term loan in an aggregate principal amount of $160,000 (“Incremental
Kayne Term Loan”).



The aggregate amount of the Incremental Kayne Term loan constituted a part of, and addition to, the Kayne Term Loan. Accordingly, the maturity date and
interest rates of the Kayne Term Loan equally apply to the Incremental Kayne Term Loan. The maturity date is July 12, 2029.



The borrowings bear interest based on the applicable SOFR rate plus an Applicable Margin, as defined. Two levels of Applicable Margin are defined in the
credit agreement based on the Company’s net leverage ratio. The Applicable Margin for SOFR loans ranges from 5.75% to 6.00%. At the Company’s
election, interest is due on the last business day of the calendar month that is one, three, or six months after the preceding interest period. All accrued and
unpaid interest is due upon maturity. The weighted average interest rate was 10.93% at September 30, 2025.
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The Company is required to make quarterly principal payments of $298 and $400 on the Kayne Term Loan and the Incremental Term Loan, respectively,
on the last day of each quarter until maturity when all unpaid principal is due. The Company has the optionality to prepay in whole or in part, at any time
without premium or penalty.



Guarantees and Security

Borrowings under the Wells Credit Agreement, the Kayne Term Loan and the Incremental Kayne Term Loan are guaranteed by the Company and the
Company’s direct and indirect subsidiaries. The borrowings and the guarantees thereof are collateralized by all of the equity, and in substantially all the
tangible and intangible assets owned by the Company and its subsidiaries, in each case to the extent permitted by applicable law and subject to certain
exceptions.



Covenants



Borrowing under the Wells Credit Agreement, the Kayne Credit Agreement and the Kayne Credit Agreement Amendment contain various covenants that,
among other things, limit the ability of the Company to incur additional indebtedness; guarantee indebtedness or issue certain dividends; make loans and
investments; create liens; transfer or sell assets; consolidate, merge, or sell or otherwise dispose of all or substantially all of its assets; enter into certain
transactions with affiliates; and conduct certain business practices exogenous of the Company’s core operations. The Company is also obligated to comply
with defined financial covenants, which are generally defined net leverage ratios. The Company was in compliance with all financial covenants as of
September 30, 2025.



Maturities of Debt

The aggregate principal amount of maturities of debt for the next five years are as follows:



Year (twelve months) Ended September 30,
2026 $ 5,563 
2027 2,455 
2028 2,455 
2029 231,277 

$ 241,750 
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Debt Issuance Costs and Debt Discount



In connection with the issuance of Wells Credit Agreement and the Term Loans in 2024, the Company capitalized $1,765 in debt issuance costs, of which
$978 related to the term loans and $787 related to the revolving credit facility.



Amortization of the debt issuance costs and debt discount for the term loans and the revolving credit facility was $943 and $218, respectively for the nine
months ended September 30, 2025.

Debt and Interest Expense Allocation



Debt obligations were incurred by the Company and related parties under common ownership. The allocation of both debt and associated interest expenses
to the Company and its related parties was performed in accordance with the provisions outlined in the formal intercompany debt agreement.




9. Income Taxes

Income tax expense consists of the following:
Nine Months Ended 


September 30, 2025
Current
Federal $ 1,801 

State and local 239 

Foreign — 
Current tax expense 2,040 

Deferred
Federal 181 

State and local 94 

Foreign — 

Deferred tax expense 275 

Income tax expense $ 2,315 

The income tax expense in the consolidated income statement differs from the income tax expense calculated by applying the statutory federal income tax
rate to the income before income taxes due to the following:

Nine Months Ended 

September 30, 2025

Income tax expense at statutory rate $ 2,029

Effect of states taxes, net of federal benefit 262

Nondeductible items 24
Income tax expense $ 2,315

As of September 30, 2025, the effective tax rate approximated 24.0%.
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The significant components of deferred tax assets and liabilities are as follows:
September 30, 2025

Deferred income taxes assets
Net operating losses $ 68

Inventory 667
Accrued expenses and reserves 11
Intangible Assets 6,524

Lease Liability 1,662

Deferred Interest 2,198

Gross deferred income tax assets 11,130

Less: Valuation allowance —

Deferred income tax assets 11,130

Deferred income tax liabilities
Right of use assets (1,917)

Fixed Assets (1,358)

Intangible assets (3,331)

Other (16)

Deferred income tax liabilities (6,622)

Net deferred income tax liabilities $ 4,508

The Company establishes a valuation allowance against its net deferred tax assets to the extent that there is uncertainty surrounding the realization of such
assets. Valuation allowances are provided against deferred tax assets when, based on all available evidence, it is considered more likely than not that some
portion or all of the recorded deferred tax assets will not be realized in future periods. When realization of the deferred tax asset is more likely than not to
occur, the benefit related to the deductible temporary differences and carryforwards attributable to operations is recognized as a reduction of income tax
expense.

At each balance sheet date, management assesses the available positive and negative evidence to estimate whether sufficient future income will be
generated to permit use of the existing deferred tax assets. On the basis of the evaluation, management has concluded that the Company’s deferred tax
assets are realizable and that no valuation allowance against deferred tax assets is required as of September 30, 2025.

The amount of the deferred tax asset considered realizable, however could be adjusted if estimates of future taxable income are reduced or increased or if
objective negative evidence in the form of cumulative losses is no longer present and additional weight is given to subjective evidence such as our
projections for growth.

As of September 30, 2025, the Company had no federal net operating loss (“NOL”) carryforwards and approximately $1.0 million of state NOL
carryforwards. The state NOL carryforwards begin to expire in various years starting in 2044.

The Internal Revenue Code (“IRC”) Sections 382 and 383 limit annual use of NOL and research and development credit carryforwards in the event a
cumulative change in ownership of more than 50% occurs within a three-year period. The Company has not yet completed an ownership change analysis
pursuant to IRC Section 382. If a requisite ownership change has occurred or occurs, the amount of remaining tax attribute carryforwards available to offset
taxable income and income tax expense in future years may be restricted or eliminated.

As of September 30, 2025, the Company did not have any balance of gross unrecognized tax benefits, and as such, no amount would favorably affect the
effective income tax rate in any future periods.

The Company is subject to U.S. federal taxation in addition to various U.S. state and Canadian jurisdictions. The Company has not been notified that it is
under audit by the IRS or any state or foreign taxing authorities. The general statue of limitations varies by jurisdiction, but is generally 3-4 years.
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In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740) - Improvements to Income Tax Disclosures. The new standard requires a
company to expand its existing income tax disclosures, specifically related to the rate reconciliation and income tax paid. The standard will be effective for
the Company's fiscal year 2025 annual financials, and the Company is currently evaluating the impact of this ASU may have on the financial statement
disclosures.



Income tax payments, net of refunds, by jurisdiction are presented below:

Nine Months Ended 
September 20, 2025

Federal $ 745
State:

Tennessee 54
Other 94

Foreign —

Total cash paid for taxes $ 893



10. Deferred Retirement Plan

The Company has a deferred retirement plan which is qualified under Section 401(k) of the Internal Revenue Code and is available to any employee who
has attained the age of twenty-one and has completed one year of service. Employees, at their discretion, may contribute up to the maximum permitted by
IRS regulations for any given year. In accordance with safe harbor regulations, the Company matches an equal amount of the first 3% of each employee’s
contribution plus contributes fifty percent of any additional employee contribution up to a  maximum Company matching contribution of 4%.
The Company’s contribution to this plan was $306 for the nine months ended September 30, 2025.




11. Leases

The Company is committed under various operating leases for its corporate offices, sales offices, distribution warehouses, and manufacturing facilities.
Certain lease payments are made to companies affiliated through common ownership of the Company. The  Company also maintains equipment leases
financed through several third parties.



Lease Expense



The components of lease expense included in selling, general and administrative expenses is as follows:
Finance lease costs
   Amortization of ROU assets $ 14 
   Interest on lease liabilities 5 
Operating lease costs 1,907 

$ 1,926 
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Balance Sheet Information

Balance sheet information related to leases consists of the following as of September 30, 2025:

Operating lease right-of-use assets $ 8,333 
Finance lease right-of-use assets, net 70 

Total lease assets $ 8,403 

Liabilities
Operating lease liability - current $ 2,056 
Operating lease liability - noncurrent 5,169 
Finance lease liability - current 17 
Finance lease liability - noncurrent 56 

Total lease liabilities $ 7,298 

Other Lease Disclosures

The weighted average remaining lease terms and weighted average discount rates for operating and finance leases as of September 30, 2025 are as follows:

Financing Leases
Weighted average remaining lease term 3.84 yrs
Weighted average discount rate 8.50 

Operating Leases
Weighted average remaining lease term 3.75 yrs
Weighted average discount rate 6.92 

Supplemental Cash Flow Information



Supplemental cash flow information related to leases consists of the following:

Cash paid for amounts included in the measurement of lease liabilities
Operating cash flows for operating leases $ 1,833 
Operating cash flows for financing leases 5
Financing cash flows for financing leases 12

Right-of-use assets obtained in exchange for lease liabilities
Operating leases 13
Financing leases — 

%

%
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Maturities



Future maturities of lease liabilities are as follows:

Years (twelve months) Ending September 30, Financing Leases
Operating Leases

Including Related Party
Related Party
Commitments

2026 $ 22  $ 2,477  $ 1,931 
2027 22  1,922  1,547 
2028 22  1,893  1,578 
2029 19  1,646  1,337 
Thereafter —  249  — 

Total undiscounted future lease payments 85  8,187  6,393 
Less: Imputed interest (12) (963) (746)

Present value of minimum lease payments $ 73  $ 7,224  $ 5,647 

12. Commitments and Contingencies

Litigation

The  Company is involved in various legal and administrative actions arising in the normal course of business. Although the ultimate outcome is not
determinable at this time, management, after taking into consideration advice of legal counsel, believes that the resolution of any pending matters will not
have a material adverse effect on the consolidated financial position, results of operations or cash flows of the Company.

Loss Contingencies

Loss contingencies are existing conditions, situations or circumstances involving uncertainty as to possible loss that will ultimately be resolved when future
events occur or fail to occur. Such contingencies include, but are not limited to litigation, product quality and losses resulting from other events and
developments. When a loss is considered probable and reasonably estimable, we record a liability in the amount of our best estimate for the ultimate loss.
The Company regularly reviews contingencies to determine whether the likelihood of loss has changed and to assess whether a reasonable estimate of the
loss or range of loss can be made.




13. Participation Unit Plan

Dusk’s parent company (“Parent”) adopted an Equity Participation Plan (the “Plan”) in which several key management employees of the Parent may be
granted performance units in Parent, which mature annually over a five-year period beginning from the date the parent company acquired Dusk. According
to the terms of the Plan, all performance units become fully matured as of the date of a Change in Control (“Qualifying Event”). In the event a participant
terminates employment without cause prior to the occurrence of a Qualifying Event, a portion of the then matured performance units become eligible for
payment following a future Qualifying Event. As payment is conditional upon the occurrence of a Qualifying Event and measurement is not determinable,
compensation expense has not been recognized in the accompanying consolidated financial statements.
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14. Related Party Transactions



Platinum Management Fees

The Company receives certain corporate and advisory services from Advisors and is invoiced by Advisors for such services and related expenses. During
the nine months ended September 30, 2025, the Company incurred and paid $1,125 in monitoring fees and expense reimbursement for such services, which
is recorded in selling, general and administrative expense.

Related Party Service Fees

During the nine months ended September 30, 2025, the Company incurred approximately $6,268 of general corporate expenses attributable to related
parties under common ownership. These expenses related to executive management, information technology, sales and marketing, accounting, and
operations management functions. Based on these costs, the Company charged related parties $6,581 for management services in accordance with the
applicable agreement, which is reflected as a reduction of selling, general and administrative expenses in the consolidated financial statements.

Related Party Lease Agreements

The Company is a party to various operating lease agreements with lessors that are related parties through common ownership. Related party lease expense
was $1,466 for the nine months ended September 30, 2025.

15. Subsequent Events

The Company evaluated all events or transactions that occurred after the balance sheet date of September 30, 2025 through January 15, 2026, the date these
consolidated financial statements were available to be issued.



On October 1, 2025, RectorSeal, LLC, a Delaware limited liability company and wholly owned subsidiary of CSW Industrials, Inc., a Delaware
corporation (“RectorSeal” and “CSWI”, respectively), entered into a Stock Purchase Agreement (the “Purchase Agreement”) with Dusk Intermediate
Holdings II, LLC, a Delaware limited liability company (the “Seller”). Subject to the terms and conditions of the Purchase Agreement, RectorSeal has
agreed to purchase all of the issued and outstanding shares of common stock of Dusk, from the Seller for a base purchase price of $650 million in cash (the
“Purchase Price”), subject to certain customary adjustments (the “Transaction”). CSWI is a diversified industrial growth company with industry-leading
operations in three segments: Contractor Solutions, Specialized Reliability Solutions, and Engineered Building Solutions. On November 4, 2025, pursuant
to the terms and conditions of the Purchase Agreement, RectorSeal purchased all of the issued and outstanding shares of common stock of Dusk and its
wholly owned subsidiaries, from the Seller for the Purchase Price, subject to certain customary adjustments pursuant to the Transaction. In addition to the
Purchase Price, and as further consideration for the Transaction, the Seller shall be eligible to receive an earn-out payment of up to $20 million in cash,
subject to the achievement of certain gross sales targets for a defined subset of MARS Parts products in the year after the consummation of the Transaction.
In conjunction with the completion of the Transaction on November 4, 2025, the Company settled its outstanding intercompany balances with entities
under common ownership that were considered related parties.

The Company is not aware of any other subsequent events that would require recognition or disclosure in the consolidated financial statements.

22



Exhibit 99.2

UNAUDITED PRO FORMA COMBINED FINANCIAL INFORMATION OF
CSW AND MARS PARTS

 
On October 1, 2025, RectorSeal, LLC, a Delaware limited liability company and wholly owned subsidiary of the Company (“RectorSeal”), entered

into a Stock Purchase Agreement (the “Purchase Agreement”) with Dusk Intermediate Holdings II, LLC, a Delaware limited liability company (the
“Seller”). On November 4, 2025, pursuant to the terms and conditions of the Purchase Agreement, RectorSeal purchased all of the issued and outstanding
shares of common stock of Dusk Acquisition Corporation, a Delaware corporation (“Dusk”), and its wholly owned subsidiaries, Motors & Armatures,
LLC, a Delaware limited liability company, and HVAC South, LLC, a Delaware limited liability company (collectively, “MARS Parts”), from the Seller for
a base purchase price of $650 million in cash (the “Purchase Price”), subject to certain customary adjustments (the “MARS Parts Acquisition”). In addition
to the Purchase Price, and as further consideration for the Transaction, the Seller shall be eligible to receive an earn-out payment of up to $20 million in
cash, subject to the achievement of certain gross sales targets for a defined subset of MARS Parts products in the year after the consummation of the
MARS Parts Acquisition.
 

The following unaudited pro forma combined statements of operations have been prepared in accordance with Article 11 of Regulation S-X. The
Company and MARS Parts have different fiscal year-ends: the Company’s fiscal year ends on March 31, and MARS Parts’ fiscal year ends on December
31. In accordance with Rule 11-02 of Regulation S-X, the unaudited pro forma combined financial information utilizes period ends that differ by no more
than one fiscal quarter, as permitted by the regulation.

The unaudited pro forma balance sheet as of September 30, 2025 gives effect to the MARS Parts Acquisition, as if it has been completed on September
30, 2025 and combines the unaudited consolidated balance sheet of CSW as of September 30, 2025 with MARS Parts' audited consolidated balance sheet
as of September 30, 2025.

The unaudited pro forma combined statement of operations for the six months ended September 30, 2025 and the fiscal year ended March 31, 2025
give effect to the MARS Parts Acquisition, as if it had occurred on April 1, 2024, the first day of CSW's fiscal year 2025 and combines the historical results
of CSW and MARS Parts. The unaudited pro forma statement of operations for the fiscal year ended March 31, 2025 combines the audited consolidated
statement of operations of CSW for the fiscal year ended March 31, 2025 and MARS Parts' unaudited statement of income for the twelve months ended
December 31, 2024. The unaudited pro forma statement of operations for the six months ended September, 2025 combines the unaudited consolidated
statement of operations of CSW for the six months ended September 30, 2025 and MARS Parts' unaudited consolidated statement of income for the six-
month ended September 30, 2025.

The unaudited pro forma combined financial data should be read together with other financial data included elsewhere or incorporated into this Form
8-K/A.

The unaudited pro forma combined financial information has been prepared by the Company using the acquisition method of accounting in accordance
with generally accepted accounting principles in the United States of America (“U.S. GAAP”), with the Company considered the acquirer for accounting
purposes. Based on the acquisition method of accounting, the consideration paid for MARS Parts is allocated to its assets and liabilities based on their
preliminary estimated fair value. The purchase price allocation and valuation are based on preliminary estimates, subject to final adjustments and are
provided for informational purposes only. For the purpose of measuring the preliminary estimated fair value of the assets acquired and liabilities assumed,
management has applied the accounting guidance under GAAP for fair value measurements, using established valuation techniques. This guidance
establishes the framework for measuring fair value for any asset acquired or liability assumed under GAAP. Fair value measurements can be highly
subjective and it is possible the application of reasonable judgment could develop different assumptions resulting in a range of alternative estimates using
the same facts and circumstances.

The pro forma adjustments and allocation of purchase price of the MARS Parts Acquisition are preliminary and are based on management’s estimates
of the fair value of the assets acquired and liabilities assumed, which will be finalized within one year after the acquisition. The final purchase price
allocation will be completed after asset and liability valuations are finalized. This final valuation will be based on the actual net tangible and intangible
assets that exist as of the date of the completion of the acquisition and related financing transactions. Any final adjustments may change the allocations of
purchase price, which could affect the fair value assigned to the assets and liabilities and could result in a change to the unaudited pro forma combined
financial information.
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The consolidated pro forma financial information is being provided for illustrative and informational purposes only and does not purport to represent
what the Company’s actual financial position or results of operations would have been had the MARS Parts Acquisition occurred on the date assumed nor
do they project the Company’s results of operations or financial position for any future period or date. The actual results reported by the combined
company in periods following the MARS Parts Acquisition may differ significantly from these unaudited pro forma combined financial statements for a
number of reasons. The pro forma adjustments, as described in the notes to the unaudited pro forma combined financial information, are based on currently
available information. Management believes such adjustments are factually supportable, directly attributable, and with respect to the unaudited pro forma
combined statements of operations, are expected to have a continuing impact to the combined results. The unaudited pro forma combined financial
information does not reflect costs to integrate the operations of CSW and MARS Parts, the costs necessary to achieve cost savings, or the impact of
operating synergies and revenue enhancements that the combined entity may achieve as a result of the MARS Parts Acquisition.
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UNAUDITED PRO FORMA COMBINED BALANCE SHEETS

(Amounts in thousands)

CSW
(September 30,

2025)

MARS Parts
(September 30,

2025)
Proforma

Adjustments Notes
Pro Forma
Combined

ASSETS
Current assets:

Cash and cash equivalents $ 31,471  $ 3,465  $ —  $ 34,936 
Accounts receivable, net 159,368  21,447  —  180,815 
Inventories, net 234,563  50,562  3,400  3, 4(a) 288,525 
Prepaid expenses and other current assets 22,366  2,257  383  4(b) 25,006 

Total current assets 447,768  77,731  3,783  529,282 
Property, plant and equipment, net 98,452  7,691  —  106,143 
Goodwill 365,308  111,071  143,150  3, 4(c) 619,529 
Intangible assets, net 526,838  151,746  242,254  3, 4(d) 920,838 
Other assets 79,587  14,007  (4,975) 3, 4(e) 88,619 
Total assets $ 1,517,953  $ 362,246  $ 384,212  $ 2,264,411 

LIABILITIES AND EQUITY
Current liabilities:

Accounts payable $ 69,083  $ 5,232  $ —  $ 74,315 
Accrued and other current liabilities 93,022  8,337  (2,047) 3, 4(f) 99,312 
Current portion of long-term debt —  5,563  24,437  4(g) 30,000 
Due to affiliates —  9,915  (9,915) 4(h) — 

Total current liabilities 162,105  29,047  12,475  203,627 
Long-term debt 60,000  236,187  392,022  4(g) 688,209 
Retirement benefits payable 1,061  —  —  1,061 

Other long-term liabilities 146,230  5,225  72,718 
3, 4(c),

4(i) 224,173 
Total liabilities 369,396  270,459  477,215  1,117,070 

Commitments and contingencies
Redeemable noncontrolling interest 18,591  —  —  18,591 
Equity:

Common shares 178  1  (1) 178 
Additional paid-in capital 512,718  103,316  (103,316) 512,718 
Treasury shares (148,431) —  —  (148,431)
Retained earnings 777,496  (12,088) 10,872  776,280 
Accumulated other comprehensive loss (11,995) 558  (558) (11,995)

Total equity 1,129,966  91,787  (93,003) 4(j) 1,147,341 
Total liabilities, redeemable noncontrolling interest and equity $ 1,517,953  $ 362,246  $ 384,212  $ 2,264,411 
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UNAUDITED PRO FORMA COMBINED STATEMENT OF OPERATIONS
YEAR ENDED MARCH 31, 2025

(Amounts in thousands, except per share amounts)

CSW (Year
Ended March 31,

2025)

MARS Parts
(Year Ended
December 31,
2024) (Note 2)

Proforma
Adjustments Notes

Pro Forma
Combined

Revenues, net $ 878,301  $ 164,831  $ —  $ 1,043,132 
Cost of revenues (484,989) (104,759) (3,005) 3, 4(d), 4(l) (592,753)
Gross profit 393,312  60,072  (3,005) 450,379 

Selling, general and administrative expenses (212,065) (51,411) (8,157)
3, 4(d), 4(k),
4(l) (271,633)

Operating income 181,247  8,661  (11,162) 178,746 
Interest expense, net (269) (8,643) (36,201) 5 (45,113)
Other income (loss), net (862) (235) —  (1,097)

Income before income taxes 180,116  (217) (47,363) 132,536 
Provision for income taxes (42,633) 3,861  9,879  4(m) (28,893)
Net income 137,483  3,644  (37,484) 103,643 
Less: Income attributable to redeemable noncontrolling
interest (832) —  —  (832)
Net income attributable to CSW $ 136,651  $ 3,644  $ (37,484) $ 102,811 

Net income per share attributable to CSW
Basic $ 8.41  $ 6.33 
Diluted 8.38  $ 6.30 

Weighted average number of shares outstanding:
Basic $ 16,242  $ 16,242 
Diluted 16,314  16,314 
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UNAUDITED PRO FORMA COMBINED STATEMENT OF OPERATIONS
SIX MONTHS ENDED SEPTEMBER 30, 2025

(Amounts in thousands, except per share amounts) CSW MARS Parts
Proforma

Adjustments Notes
Pro Forma
Combined

Revenues, net $ 540,597  $ 127,628  $ —  $ 668,225 

Cost of revenues (305,969) (69,606) 223 
3, 4(d),
4(l) (375,352)

Gross profit 234,628  58,022  223  292,873 

Selling, general and administrative expenses (122,971) (33,314) 3,518 

3, 4(d),
4(k),
4(l) (152,767)

Operating income 111,657  24,708  3,741  140,106 
Interest expense, net (2,342) (14,080) (5,197) 5 (21,619)
Other income (loss), net 536  (124) —  412 

Income before income taxes 109,851  10,504  (1,456) 118,899 
Provision for income taxes (27,866) (1,937) (279) 4(m) (30,082)
Net income 81,985  8,567  (1,735) 88,817 
Less: Income attributable to redeemable noncontrolling
interest (403) —  —  (403)
Net income attributable to CSW $ 81,582  $ 8,567  $ (1,735) $ 88,414 

Net income per share attributable to CSW
Basic $ 4.86  $ 5.26 
Diluted 4.84  5.25 

Weighted average number of shares outstanding:
Basic 16,796  16,796 
Diluted 16,852  16,852 

5



CSW INDUSTRIALS, INC.
NOTES TO UNAUDITED PRO FORMA COMBINED STATEMENT OF OPERATIONS

1. Basis of Pro Forma Presentation
 

The unaudited pro forma combined statements of operations have been prepared in accordance with Article 11 of Regulation S-X. The Company and
MARS Parts have different fiscal year-ends: the Company’s fiscal year ends on March 31, and MARS Parts’ fiscal year ends on December 31. In
accordance with Rule 11-02 of Regulation S-X, the unaudited pro forma combined financial information utilizes period ends that differ by no more than
one fiscal quarter, as permitted by the regulation.

The unaudited pro forma balance sheet as of September 30, 2025 gives effect to the MARS Parts Acquisition, as if it has been completed on September
30, 2025 and combines the unaudited consolidated balance sheet of CSW as of September 30, 2025 with MARS Parts' audited consolidated balance sheet
as of September 30, 2025.

The unaudited pro forma combined statement of operations for the six months ended September 30, 2025 and the fiscal year ended March 31, 2025
give effect to the MARS Parts Acquisition, as if it had occurred on April 1, 2024, the first day of CSW's fiscal year 2025 and combines the historical results
of CSW and MARS Parts. The unaudited pro forma statement of operations for the fiscal year ended March 31, 2025 combines the audited consolidated
statement of operations of CSW for the fiscal year ended March 31, 2025 and MARS Parts' unaudited consolidated statement of income for the twelve
months ended December 31, 2024. The unaudited pro forma statement of operations for the six months ended September, 2025 combines the unaudited
consolidated statement of operations of CSW for the six months ended September 30, 2025 and MARS Parts' unaudited consolidated statement of income
for the six months ended September 30, 2025.

The unaudited pro forma combined financial information has been prepared by the Company using the acquisition method of accounting in accordance
with generally accepted accounting principles in the United States of America (“U.S. GAAP”), with the Company considered the acquirer for accounting
purposes. Based on the acquisition method of accounting, the consideration paid for MARS Parts is allocated to its assets and liabilities based on their
preliminary estimated fair value. The pro forma adjustments and allocation of purchase price of the MARS Parts Acquisition are preliminary and are based
on management’s estimates of the fair value of the assets acquired and liabilities assumed, which will be finalized within one year after the acquisition. The
final purchase price allocation will be completed after asset and liability valuations are finalized. This final valuation will be based on the actual net
tangible and intangible assets that exist as of the date of the completion of the acquisition and related financing transactions.

The Company’s and MARS Parts’ historical financial statements were prepared in accordance with U.S. GAAP. The Company is currently in the
process of evaluating MARS Parts accounting policies. That evaluation may identify additional differences between the accounting policies of the
Company and MARS Parts. Based on the information currently available, the Company has determined on a preliminary basis that no significant
adjustments are necessary to conform MARS Parts’s financial statements to the accounting policies used by the Company.

The consolidated pro forma financial information is being provided for illustrative and informational purposes only and does not purport to represent
what the Company’s actual financial position or results of operations would have been had the MARS Parts Acquisition occurred on the date assumed nor
do they project the Company’s results of operations or financial position for any future period or date. The actual results reported by the combined
company in periods following the MARS Parts Acquisition may differ significantly from these unaudited pro forma combined financial statements for a
number of reasons. The pro forma adjustments, as described in the notes to the unaudited pro forma combined financial information, are based on currently
available information. Management believes such adjustments are factually supportable, directly attributable, and with respect to the unaudited pro forma
combined statements of operations, are expected to have a continuing impact to the combined results. The unaudited pro forma combined financial
information does not reflect costs to integrate the operations of CSW and MARS Parts, the costs necessary to achieve cost savings, or the impact of
operating synergies and revenue enhancements that the combined entity may achieve as a result of the MARS Parts Acquisition.
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2. Unaudited statement of operations of MARS Parts

On November 4, 2025, pursuant to the terms and conditions of the Purchase Agreement, RectorSeal purchased all of the issued and outstanding shares
of common stock of Dusk Acquisition Corporation, a Delaware corporation (“Dusk”), and its wholly owned subsidiaries, Motors & Armatures, LLC, a
Delaware limited liability company, and HVAC South, LLC, a Delaware limited liability company (collectively, “MARS Parts”).

Dusk was formed on May 20, 2024 and was inactive until the acquisitions as discussed below. Dusk was indirectly controlled by certain private equity
investment funds advised by Platinum Equity Advisors, LLC ("Platinum"). On July 12, 2024, Dusk finalized a series of transactions whereby Dusk
obtained a controlling financial interest in Motors & Armatures, LLC (the "MARS Acquisition"). On November 29, 2024, Dusk's subsidiary HVAC South,
LLC ("Global") acquired substantially all of the net assets of Vladmir, Ltd. and its wholly owned subsidiary (the "Global Acquisition"). Dusk accounted for
each of the MARS Acquisition and the Global Acquisition (collectively, the "Dusk Acquisitions") as a business combination in accordance with Topic 805
with a resulting new basis of accounting reflected as of the respective acquisition dates.

The unaudited statement of operations of MARS Parts for the year ended December 31, 2024 included herein relate to periods before and after the
MARS Acquisition:

• The financial results for MARS Parts (predecessor) for the period from January 1, 2024 through July 12, 2024
• The financial results for MARS Parts (successor) for the period from July 13, 2024 through December 31, 2024

The financial results for Global for the period from January 1, 2024 through November 28, 2024 was excluded from the the MARS Parts' financial
results for the year ended December 31, 2024 due to immateriality.

(Amounts in thousands)

MARS Parts
(Predecessor from
January 1, 2024
through July 12,

2024)

MARS Parts
(Successor from July

13, 2024 through
December 31, 2024)

MARS Parts
Combined (Year

Ended December 31,
2024)

Revenues, net $ 97,710  $ 67,121  $ 164,831 
Cost of revenues (62,115) (42,644) (104,759)
Gross profit 35,595  24,477  60,072 

Selling, general and administrative expenses (22,483) (28,928) (51,411)
Operating income 13,112  (4,451) 8,661 

Interest expense, net (1,712) (6,931) (8,643)
Other loss, net (105) (130) (235)

Income before income taxes 11,295  (11,512) (217)
Provision for income taxes (191) 4,052  3,861 
Net income $ 11,104  $ (7,460) $ 3,644 

3. Preliminary Purchase Price Allocation

On November 4, 2025, CSW acquired 100% of the equity interests of MARS Parts for an estimated aggregate purchase price of $667.5 million,
comprised of cash considerations of $654.1 million, including estimated cash on Balance Sheet at closing of $4.1 million, and contingent considerations
initially measured at $13.4 million. The preliminary acquisition consideration is calculated as follows:
 
(in thousands)
Cash considerations $ 650,000 
Estimated cash on balance sheet at closing 4,136 
Fair value of contingent considerations 13,400 
Total Preliminary Purchase Price Consideration $ 667,536 
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The purchase price allocation and valuation of the MARS Parts Acquisition are preliminary and are based on management’s estimates of the fair value
of the assets acquired and liabilities assumed, which will be finalized within one year after the acquisition. The final purchase price allocation will be
completed after asset and liability valuations are finalized. This final valuation will be based on the actual net tangible and intangible assets that exist as of
the date of the completion of the acquisition and related financing transactions.

The following table summarizes the preliminary purchase price allocation as of the date of the acquisition:

(in thousands) Estimated Fair Value
Assets acquired:
Cash and cash equivalents $ 3,465 
Accounts receivable 21,447 
Inventory 53,962 
Other current assets 1,825 
Property, plant & equipment 7,690 
Goodwill 254,221 
Intangible assets 394,000 
Other assets 6,991 
Total assets acquired $ 743,601 

Accounts payable 5,232 
Other accrued liabilities 6,290 
Other non-current liabilities 64,543 
Total liabilities assumed $ 76,065 
Estimated purchase consideration $ 667,536 

 

4. Transaction Accounting Adjustments to Unaudited Pro Forma Combined Statements of Operations
 
(a)    Reflects an estimated $3.4 million adjustment to reflect inventory at fair value as of September 30, 2025.

(b)    Pro forma adjustment of $0.4 million reflects the following adjustments to prepaid expenses and other current assets:

(in thousands)
Eliminate prepaid management fees on MARS Parts $ (250)
Eliminate prepaid interest on MARS Parts (182)
Representation and Warranty Insurance Policy related to the MARS Parts Acquisition 815 
Pro forma adjustment $ 383 

(c)    Reflects the elimination of MARS Parts historical goodwill and the capitalization of the preliminary goodwill for the estimated purchase consideration
in excess of the fair value of the net assets acquired in connection with the acquisition, calculated as follows:

(in thousands)
Estimated total purchase consideration in excess of preliminary fair value of assets acquired and liabilities assumed (see
Note 3) $ 254,221 
Eliminate MARS Parts' historical goodwill (111,071)
Pro forma adjustment $ 143,150 
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(d)    Reflects the elimination of MARS Parts historical intangible assets and the capitalization of the preliminary intangible assets acquired in connection
with the acquisition. The amortization expense is adjusted to recognize new amortization expense related to the new identifiable intangible assets, net of
MARS Parts’ historical amortization expense. Amortization expense is calculated based on the estimated fair value of each of the identifiable intangible
assets and the associated estimated useful life and is included under the cost of revenues or the selling, general and administrative expenses on the pro
forma statements of operations.

(in thousands) Useful Life (in Years) Fair Value
Customer relationships 15  $ 349,000 
Tradename indefinite 45,000 
Eliminate historical intangible assets on MARS Parts (151,746)
Pro forma adjustment $ 242,254 

(in thousands)  Six Months Ended
September 30, 2025 Year Ended March 31, 2025Cost of Revenues

Amortization of inventory step-up $ —  $ 3,400 
Amortization of the favorable leases 78  155 
Pro forma adjustment $ 78  $ 3,555 

Selling, general and administrative expenses
Amortization of customer relationships $ 11,633  $ 23,267 
Eliminate historical intangible amortization expenses on MARS Parts (6,826) (2,309)
Pro forma adjustment $ 4,807  $ 20,958 

(e)    Pro forma adjustment of $(5.0) million reflects the following adjustments to other assets:

(in thousands)
Eliminate historical lease accounting on MARS Parts $ (8,333)
Lease accounting established for the MARS Parts Acquisition 5,205 
Fair value of favorable operating leases assumed in the MARS Parts Acquisition 620 
Deferred tax asset adjustment for the MARS Parts Acquisition (4,509)
Representation and Warranty Insurance Policy related to the MARS Parts Acquisition 2,042 
Pro forma adjustment $ (4,975)

(f)    Pro forma adjustment of $(2.0) million reflects the following adjustments to accrued and other current liabilities:

(in thousands)
Eliminate nonrecurring severance accrual on MARS Parts $ (1,239)
Eliminate accrued interest on MARS Parts (93)
Eliminate historical lease accounting on MARS Parts (2,056)
Lease accounting established for the MARS Parts Acquisition 1,341 
Pro forma adjustment $ (2,047)
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(g)        Represents the adjustment to record the MARS Parts Acquisition financing and related interest expense, including the amortization of deferred
financing costs.

(in thousands)
Current portion of long-term debt:

Eliminate short-term debt on MARs Parts $ (5,563)
Current portion of TLA to fund the MARS Parts Acquisition 30,000 

Pro forma adjustment $ 24,437 

Long-term debt:
Eliminate long-term debt on MARS Parts $ (236,187)
MARS Parts Acquisition related financing 628,209 

Pro forma adjustment $ 392,022 

(h)     Represents a $9.9 million adjustment to eliminate MARS Parts balances with affiliates as of September 30, 2025.

(i)     Pro forma adjustment of $72.7 million reflects the following adjustments to other liabilities:

(in thousands)
Eliminate historical lease accounting on MARS Parts $ (5,225)
Lease accounting established for the MARS Parts Acquisition 3,864 
Deferred tax liability established for the MARS Parts Acquisition 60,679 
MARS Parts Acquisition contingent consideration liability 13,400 
Pro forma adjustment $ 72,718 

(j)     Pro forma adjustment of $(93.0) million reflects the following adjustments to equity:

(in thousands)
Eliminate historical equity on MARS Parts $ (91,787)
MARS Parts Acquisition related transaction expenses, net of tax (1,216)
Pro forma adjustment $ (93,003)

(k)     Selling, General and Administrative Expenses

1. Incurred by CSW:

(in thousands)
 Six Months Ended
September 30, 2025 Year Ended March 31, 2025

Transaction expenses incurred $ (1,500) $ 2,716 
Representation and Warranty Insurance Policy related to the MARS Parts Acquisition 407  815 
Pro forma adjustment $ (1,093) $ 3,531 

2.    Elimination of MARS Parts' nonrecurring historical transactions:

(in thousands)
 Six Months Ended
September 30, 2025 Year Ended March 31, 2025

Eliminate transactions with affiliates $ (525) $ (1,808)
Eliminate nonrecurring transaction expenses (3,080) (11,294)
Eliminate nonrecurring severance and other expenses (1,327) (280)
Pro forma adjustment $ (4,932) $ (13,382)
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(l)    Management Synergies

(in thousands)
 Six Months Ended
September 30, 2025

Year Ended March
31, 2025

Operating lease not assumed by CSW (Selling, general and administrative expenses) $ (246) $ (492)
Compensation costs eliminated by CSW (Selling, general and administrative expenses) (2,054) (2,458)
Compensation costs eliminated by CSW (Cost of revenues) (300) (550)
Pro forma adjustment $ (2,600) $ (3,500)

(m)    Income Tax

The income tax impact of the pro forma adjustments primarily utilizes blended U.S. and Worldwide statutory income tax rates in effect of 25.3% and
21.8%, respectively, for the six months ended September 30, 2025, and the year ended March 31, 2025. The effective tax rate of the Company following
the acquisition could be significantly different depending on post-acquisition activities, including cash needs, the geographical mix of income, and changes
in tax law. Because the tax rates used for the unaudited combined pro forma statement of operations are estimated, the blended rate will likely vary from the
actual effective tax rate in periods subsequent to the completion of the acquisition. This determination is preliminary and subject to change based upon the
final determination of the fair value of the acquired assets and assumed liabilities.

5. Acquisition Financing
 

On November 4, 2025, the Company and the lenders party thereto and JPMorgan Chase Bank, N.A., as administrative agent and collateral agent (the
“Agent”), entered into a Fourth Amended and Restated Credit Agreement (the “Fourth Credit Agreement”), which amends, restates, supersedes and
replaces in its entirety that certain Third Amended and Restated Credit Agreement, dated as of May 2, 2025, to which the Company, the Agent and the
applicable lenders were party. The Fourth Credit Agreement, among other things, provides for: (i) the continuation of the existing revolving credit facility
in the aggregate principal committed amount of up to $700.0 million (the “RCF”); (ii) the extension of the maturity date of the RCF until five years after
the Closing Date; and (iii) the establishment of a new senior secured term loan “A” credit facility (the “TLA”) in an aggregate principal amount of up to
$600.0 million, available in a single drawing on the Closing Date, and with a maturity date of five years after the Closing Date. Borrowings under each of
the RCF and the TLA bear interest, at the Borrower’s option, at the one-month SOFR plus an applicable margin, or at a base rate plus an applicable margin.
The TLA amortizes in equal quarterly installments of 1.25% of the initial aggregate principal amount of the TLA, with the total outstanding balance due in
full on maturity. The Company used the proceeds of both the RCF and TLA to fund the purchase price of MARS Parts Acquisition.

The interest rates on both the RCF and TLA are calculated using the one-month SOFR, adjusted for an estimated margin of 1.75%, that is initially
estimated to be approximately 6.07% and 7.07% for the six months ended September 30, 2025 and the year ended March 31, 2025, respectively.

(in thousands)
 Six Months Ended
September 30, 2025 Year Ended March 31, 2025

TLA & RCF (Variable rate) related to the MARS Parts Acquisition financing $ 19,023  $ 44,312 
Add: Amortization of debt issuance costs 254  532 
Less: MARS Parts' historical interest expense (14,080) (8,643)
Pro forma adjustment $ 5,197  $ 36,201 
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A sensitivity analysis on interest expense for the six months ended September 30, 2025, and the year ended March 31, 2025, has been performed to
assess the effect of a change of 0.125% of the hypothetical interest rate:

(in thousands)
 Six Months Ended
September 30, 2025 Year Ended March 31, 2025

Increase of 0.125% $ 392  $ 783 
Decrease of 0.125% $ (392) $ (783)
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