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Form 10-K. { }
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I ndi cate the nunmber of shares outstanding of each of the registrant's classes of
conmon stock, as of the latest practicable date: 23,589,078 shares of Common
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January 28, 2000 (designated portions).

Part 11 - Annual Report to Shareholders for the fiscal year ended
January 28, 2000 (designated portions).

Part 111 - Definitive Proxy Statement for the 2000 Annual Meeting of
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Part 1V - Annual Report to Shareholders for the fiscal year ended
January 28, 2000 (designated portions).
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PART |
| TEM 1. BUSI NESS
GENERAL
Hughes Supply, Inc. (as used throughout this report, "Hughes Supply," the
"Conpany" or the "Regi strant" refers to Hughes Supply, Inc. and its

subsi di aries, except where the context otherw se requires) is one of the |argest
diversified wholesale distributors of construction and industrial naterials,
equi prent and supplies to commercial construction, residential construction
i ndustrial and public infrastructure narkets in North Anmerica. Hughes Supply
operates primarily in the southeastern, southwestern and mnidwestern United
States. The Conpany, founded in 1928, distributes over 250,000 products,
representing five major pr oduct cat egori es, through 488 branches and
distribution centers located in 32 states and Mexi co.

The Conpany focuses on distributing products that |everage its strengths in
i nventory managenent, specialized sales forces by product group, distribution

and logistics, credit nanagenment, information technology and nergers and
acqui sitions. The Conpany has increasingly focused on val ue-added products and
services, including integrated supply arrangenents, fabrication, facilities,

management and the devel opnent of national accounts.

The Conpany enpl oys a specialized and experienced sales force for each of
its product groups to best serve its custoners. Managenent believes that no
ot her conpany conpetes against Hughes Supply across all of its product groups.
The Conpany sells its products to custoners in the commercial construction
residential construction, public infrastructure and industrial markets.

At the comencenent of fiscal year 2001, Hughes Supply conpleted its
pl anned reorganization into five strategic business units ("SBUs"), each of
which is led by a group president and includes a staff dedicated to the unit. An
SBU i s organi zed around each of the followi ng five broad product categories:

- El ectrical and Electric Wility;

- Pl umbi ng/ Heati ng, Ventilation, and Air Conditioning ("HVAC');
- Wat er and Sewer;

- I ndustrial Pipe, Valves and Fittings ("Industrial PVF'); and
- Bui | di ng Material s/ Pool and Spa/ Mai nt enance Suppli es.

This inproved product-driven organizational structure is designed to
enhance the Conpany's already strong, conpetitive position in the marketplace by
intensifying the Conpany's focus on satisfying custoner needs, strengthening
vendor relationships and streamining the decision-nmaking processes at the
Conmpany.

In recent years, the Conpany has centered its internal growh and growh
through acquisitions around customer groups and products which help it to
di versify geographically and product-w se, capturing nmore of the tota
construction dollar while focusing nore on products used in repair, maintenance,
repl acenent and renovation applications. These products generally offer higher
mar gi ns and are | ess dependent on new construction. Management believes that the
Conpany's product, market and geographic diversification hel ps reduce the inpact
of economic cycles on its net sales and profitability.
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| NDUSTRY OVERVI EW

Based on estinates available to the Conpany, industry sales in the United
States of products sold by the Conpany exceeded $200 billion in 1999, and no
whol esal e distributor of these products accounted for nore that 5% of the tota
mar ket .

Many | ocal and regi onal di stributors are privat el y- owned,
rel ati onshi p-based conpanies. Such distributors often have |imted purchasing
power, lack sufficient resources to offer broad product I|ines and multiple
brands, and lack the sophisticated inventory nmanagenent and control systens
necessary to operate nultiple branches efficiently. As a result, such
distributors target their services to a particular type or size of custoner
and/or a particular product group. To counter the Ilimtations experienced by
smal | distributors, certain wholesale distributors, including the Conpany, have

grown considerably through acquisitions. This expansion has enabled Hughes
Supply to service various sizes and types of customers and multiple product
groups and diversify its sales across various types of construction and users of
its products.

Because of Hughes Supply's strong conpetitive position, its size and its
managenent infrastructure, managenent believes that the Conpany is well
positioned to continue to benefit from consolidation trends within the whol esal e
di stribution business.

Unlike do-it-yourself hone center retailers, the Conpany does not market
its products to retail consumers. Consequently, the Conpany differentiates
itself with respect to its custonmer base, breadth of products offered and | eve
of service provided. Mnagement believes that the Conpany's customers are
typically professionals who choose their suppliers prinarily on the basis of
product availability, price, relationships with sales personnel, and the quality
and scope of services offered by such suppliers. Furthernore, professiona
customers generally buy in large volumes, are repeat buyers because of their
i nvol venment in longer-term projects, and require specialized services not
typically provided by do-it-yourself home center retailers. The Conpany provides
its customers with credit services, design assistance, material specifications,
schedul ed job site delivery, job site visits to ensure satisfaction, technica
product services, including blueprint take-off and conmputerized order quotes,
and assistance with product returns. Accordingly, the Conpany has been able to
serve custoner groups that do-it-yourself home center retailers generally do not
enphasi ze

GROWH STRATEGY

Hughes Supply's growh strategy consists of internal and acquisition-Ied
gr owt h.

Internal Gowth

Hughes Supply has grown internally through increases in same-store sales
and the opening of new branches. Sane store sales increases have been
attributable to new product introductions wthin existing branches, such as fire
protecti on equi prent and concrete fabrication products, fiber-optic products and
the higher value-added services such as integrated supply, national account
busi ness or conplete warehouse nmanagenent contracts. Since January 27, 1995,
Hughes Supply has opened 83 new branches. New branches are generally opened to
fill in existing market areas or to accomobdate the split out of nmnultiple
product group branches.
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Acqui sitions

Hughes Supply pursues an active acquisition strategy to capitalize on the
| arge, growi ng and highly-fragmented markets in which it conpetes. Since January
27, 1995, the Conmpany has conpl eted 58 acquisitions representing 228 branches.
Hughes Supply's acquisition strategy focuses on acquiring profitable, private,
whol esal e di stribution busi nesses with strong managenent t eans and
wel | - devel oped narket positions and custoner relationships. Hughes Supply
identifies acquisition targets that present growh opportunities and conpl enent
Hughes Supply's existing structure, allowing Hughes Supply to benefit from
synergies resulting fromthe integration of these targets' operations with its
own. Managenent believes that significant acquisition opportunities exist in
each of its product categories. Hughes Supply categorizes its acquisitions as
fill-in acquisitions or new market acquisitions:

- Fill-in acquisitions include acquisitions of primarily small conpanies
that distribute some of the sanme product groups as the Conpany in
geographic areas already served by Hughes Supply. Since January 27,

1995, the Conpany has added 46 branches through 22 fill-in
acqui sitions, and the Conpany's managenment believes that significant
additional fill-in acquisition opportunities are avail able.

- New mar ket acquisitions represent the addition of new product groups,
primarily wthin the Conpany's existing product categories, or the
entry into new geographic nmarkets, or both. During the last five
fiscal years, the Conpany has conpleted 36 new market acquisitions,
addi ng 182 branches. During such period, the Conpany's principa
acquisition criteria has been to:

- add products and product groups with higher gross
mar gi ns;

- i ncrease sales to the replacenment and industria
markets (that tend to be less cyclical than new
construction markets);

- achi eve greater geographical diversification

- devel op addi ti onal opportunities for future
fill-in acquisitions and new branch openi ngs; and

- expand its current product offering fromleading
suppliers.

Since January 29, 1999, the Conpany has acquired several wholesale
di stributors, including:

(i) W C. Caye and Conpany, 1Inc., significantly increasing
the Company's bui I di ng materials business in new
geogr aphi ¢ markets;

(ii) Reaction Supply Corporation, significantly increasing
the fire protection part of the Conpany's water and
sewer business in new geographic markets; and

(iii) Western Utilities Supply Co., significantly expanding the

Conpany's water and sewer business in new geographic
mar ket s.
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The foll ow ng
conpl eted by the Conmpany since January 27, 1995:

Conpany Acquir

a ander & Brophy, Inc.

Port City Electrical Su

El ec- Tel

Suppl y Conpany

Various branches (1)

Moore El ectric Supply,

Atlantic Punp & Equi pnent Conpani es

Fl orida Pipe & Supply Conpany*

Wal dorf Supply, Inc.

West Virginia Water and Waste

Supply Co., Inc.

El ectric Laboratories and Sal es

Cor por ati on*

PVF Hol di ngs, Inc.

Gayl e Supply Conpany, Inc.*

R & G Pl unbi ng Supply, Inc.
JuNo Industries, Inc. and J. 1.
Cor por at i on*

Pal m Pool Products, Inc.*
Coast al Whol esal e, Inc.

J &J, Inc.

ed

pply,

Inc.*

table sunmarizes

Type of

Acqui sition

mar ket

I nc. Fill-in

Fill-in

Fill-in

mar ket

Fill-in

mar ket

Fill-in

mar ket

mar ket

mar ket

Fill-in

Fill-in

Servi ces New mar ket

mar ket

Fill-in

mar ket

the fill-in and

Dat e of Nunber of Location of
Acqui sition Br anches Operation
March 1995 4 OH, PA
March 1995 2 GA, SC
April 1995 1 GA

June 1995 - 7 AL, FL, KY, NJ,
Decenber 1995 SC, TN, VA
July 1995 4 NC, SC
Sept enber 1995 3 FL
Decenber 1995 - FL
February 1996 1 MD

March 1996 2 W/

April 1996 3 IL, OH

May 1996 16 GA IL, LA MO, NC,

NJ, TN, TX UT, WA

May 1996 3 AL

May 1996 2 AL

Sept enber 1996 4 FL, GA
Sept enber 1996 2 M, OH
Novenber 1996 1 FL
Novenber 1996 2 GA TX

new mar ket

acqui sitions

Maj or
Product Categories

Bui | di ng Materi al s/ Pool
& Spa/ Mai nt enance

Suppl i es
El ectrical and Electric
Uility
El ectrical and Electric
Uility
El ectrical and Electric
Utility; Plunbing/HVAC

Bui | di ng Materi al s/ Poo
& Spal/ Mai nt enance
Suppl i es
El ectrical and Electric
Uility

Bui | di ng Materi al s/ Poo
& Spal/ Mai nt enance
Suppl i es

I ndustrial PVF

Pl unmbi ng/ HVAC

Water and Sewer

El ectrical and Electric

Wility

I ndustrial PVF

Pl umbi ng/ HVAC

Pl unmbi ng/ HVAC

Pl unmbi ng/ HVAC

Bui | di ng Materi al s/ Pool
& Spal/ Mai nt enance
Suppl i es

Bui I di ng Materi al s/ Pool
& Spal/ Mai nt enance

Suppl i es

I ndustrial PVF
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Whol esal e El ectric Supply Corporation New mar ket
Panhandl e Pipe & Supply Co., Inc.* Fill-in

Sunbel t Supply Conpany* New mar ket
Metal s, Incorporated, Stainless New mar ket

Tubul ar Products, Inc., and
Metals, Inc. - @lf Coast Division*

Di xi e Form ng & Buil di ng New mar ket
Speci alities Incorporated

Gul f Pool Equi prent Conpany New mar ket

Domi ni on Pi pe and Supply Conpany New mar ket
and Dom ni on Pipe Fabricators, Inc.*

Novenber 1996

Decenber 1996

Decenber 1996

January 1997

February 1997

February 1997

May 1997

LA, TX, VA

AL, MO, K

VA
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Conpany Acquired

Type of

Acqui sition

Dat e of

Acqui sition

Nunber of
Br anches

Location of
Operation

Maj or
Product Categories

G |leland Concrete Products, Inc.
Shrader Hol ding Co., Inc.*

Wor kman Devel opnents, |nc.

Supply One

Allied Metals, Inc.

Virginia Water & Waste Supply
Conmpany, Inc.*

Superior Concrete Products

APPCO Process Equi pnent
Conpany

Mount ai n Country Supply, Inc.

I nternational Supply Conpany, Inc.
and affilitated operations
Mer ex Cor poration

Chad Supply, Inc.*

San Antoni o Pl unbi ng

Distributors, Inc.*

Uni ted Supply Agencies

W nn-Lange Electric, Inc.*

W ndwar d Supply, Inc.

US Fusion, Inc.*

Dougl as Leonhardt and
Associ ates, Inc.

Muni ci pal and Contractor Sales, Inc.

Rai nbow Sal es Co., Inc.

New mar ket

New mar ket

New mar ket

Fill-in

New mar ket

Fill-in

Fill-in

New mar ket

New mar ket

New mar ket

New mar ket

New mar ket

Fill-in

New mar ket

New mar ket

New mar ket

New mar ket

New mar ket

New mar ket

New mar ket

June 1997
August 1997
August 1997
Sept ember 1997
Cct ober 1997

Novenber 1997

Decenber 1997

Decenber 1997

January 1998

January 1998

January 1998

January 1998

March 1998

March 1998

June 1998

August 1998

Sept enber 1998

Cct ober 1998

Novenber 1998

Decenber 1998

10

33

18

14

AR, TX

™>

VA

FL

™

>, M

AL, FL, GA, KY, LA

NC, OH, SC, TN

™>

™>

>

>

LA

GA, NC, TN

Water and Sewer

Water and Sewer

Pl unmbi ng/ HVAC

Pl umbi ng/ HVAC

I ndustrial PVF

Water and Sewer

Bui | di ng Materi al s/ Pool
& Spal/ Mai nt enance
Suppl i es

Water and Sewer

Pl unmbi ng/ HVAC

Pl umbi ng/ HVAC, Water and
Sewer

Pl unmbi ng/ HVAC

Bui | di ng Materi al s/ Pool
& Spal/ Mai nt enance
Suppl i es

Pl unmbi ng/ HVAC

Bui I di ng Materi al s/ Pool
& Spal/ Mai nt enance

Suppl i es

El ectrical and Electric
Uility

Bui | di ng Materi al s/ Pool
& Spal/ Mai nt enance
Suppl i es

Pl unmbi ng/ HVAC

Water and Sewer

Water and Sewer

Bui I di ng Materi al s/ Pool
& Spal/ Mai nt enance
Suppl i es
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Florida Electric Supply, Inc.

Kamen Supply Company, |nc.

Anerican Industrial Precast
Products, Inc.

Fill-in

New mar ket

New mar ket

Decenber 1998

January 1999

January 1999

1 FL El ectrical and Electric
Uility
10 CO, KS Pl unbi ng/ HVAC
2 > Water and Sewer
Page 8
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Type of Dat e of Nunber of Location of Maj or
Conpany Acquired Acqui sition Acqui sition Br anches Operation Product Categories

Stewart Supply Conpany, |nc. Fill-in February 1999 - TX Bui | di ng Materi al s/ Pool
& Spa/ Mai nt enance
Suppl i es

St ate Wol esal e Supply, Inc. Fill-in March 1999 1 NC Pl umbi ng/ HVAC

W C. Caye and Conpany, Inc. New mar ket March 1999 11 AL, FL, GA SC Bui | di ng Materi al s/ Pool
& Spal/ Mai nt enance
Suppl i es

Turf Irrigation & Water Works Fill-in May 1999 4 AZ Water and Sewer

Wat er Works Supply Fill-in May 1999 2 VA Water and Sewer

Reaction Supply Corporation New mar ket Sept enber 1999 8 AZ, CA, NV Water and Sewer

Pl unbi ng & Mechani cal Supply Fill-in Cct ober 1999 1 FL Pl unmbi ng/ HVAC

Conpany, Inc.

Western Uilities Supply Co., Inc. New mar ket February 2000 7 AK, M, WA Water and Sewer

TOTAL 228

* Accounted for as pooling of interests.

(1) Facilities acquired in purchases of assets fromfour entities.

OPERATI NG STRATEGY

The Conpany's operating strategy is based on decentralizing, at the branch
| evel, custoner-related functions such as sales and | ocal inventory managenent,
and centralizing, at the corporate level, the adninistrative responsibility for
certain functions such as credit, human resources, finance and accounting, |ega
and i nformation technol ogy.

At the comrencenent of fiscal 2001, Hughes Supply conpleted its planned
reorgani zati on centered solely around the Company's main product categories by
creating five SBUs, each of which is led by a group president. Under the
reorgani zed structure, the Conpany's branches are grouped into territories,
territories into districts, and districts into SBUs. Territory managers
general |y have oversight responsibility for branches within a territory as well
as direct responsibility for a specific branch within the territory. District
managers have two or nore territory nanagers who report to them and regi ona
managers have two or nore district managers who report to them Before the
reorgani zati on, the Conpany was organized into regions which were m xtures of
geographi ¢ and product group categories. The Conpany's prior organizationa
structure also differed in that district and territory nanagers reported to the
Conpany's Regional Vice Presidents who, in turn, reported to the Conpany's
President. Managenent believes that this reorganization will provide inproved
support for the Conpany's expected future growth through acquisitions, create
i ncreased customer focus and vendor recognition by product category and inprove
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and accelerate decision making while increasing the overall admnistrative
ef ficiency.

Page 9
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Key el enents of the Conpany's operating strategy include:

Local WMarket Focus. Hughes Supply has organized its branches as
aut onomous, decentralized branches capable of neeting | ocal market needs
and offering conpetitive prices. Each branch handles one or nore of the
Conpany's product groups and operates as a separate profit center with its
own experienced sales force which is specialized by product group. Each
branch manager has the authority and responsibility to set pricing, tailor
the inventory offering and mx, as well as the nature of services offered,
to neet the local market demand. In addition, each branch nanager is
responsi bl e for purchasing, maintaining adequate inventory levels, cost
controls and custoner relations. A substantial portion of a branch
manager's conpensation i s dependent on his branch's financial performance.
The Conpany has been able to tailor its branch size and product offerings
to neet perceived narket demand. As a result, the Conpany successfully
operates branches in secondary cities where managenent believes it has
achi eved significant market share and in larger nmetropolitan areas where it
has established a sound nmar ket presence.

Superior Customer Service. Substantially all of Hughes Supply's sales
are to professional custoners with whomthe Conpany has devel oped | ong-term
rel ati onships. These relationships are based on the Conpany's history of
provi di ng superior service, which creates trust. Custonmer services provided
by the Conpany include credit, design assistance, material specifications,
scheduled job site delivery, job site visits to ensure satisfaction
techni cal product services (including blueprint take-off and computerized
order quotes) and assistance with product returns.

Conprehensive and Diversified Product Goups. As part of its enphasis
on superior custoner service, the Conpany offers nore that 250,000 products
inits product categories at conpetitive prices. Distribution of a wde
variety of products wthin each product category helps the Conpany's
custonmers nmanage their inventory, arrange for consolidated delivery
requi renents and provide a greater portion of total job specifications. The
depth and breadth of the Conmpany's product categories generally permts it
to nake add-on sal es of higher margin, non-comodity itens. The Conpany is
diversified across nultiple product categories, geographic regions and
various sectors of the construction i ndustry (such as conmercial
residential, public infrastructure and industrial), which lessens its
dependence upon nmarket conditions applicable to any of its product
categories or any single sector of the construction industry. Such product
diversification provides opportunities for the Conpany to participate in
multiple phases of construction projects, capturing nore of the tota
construction spendi ng dollar and spanning the entire construction cycle.

Wel | -Trained and Experienced W rkforce. The Conpany has inpl enented
extensive enployee recruiting and training prograns to ensure that its
enpl oyees have the skill |evels necessary to conpete effectively in today's
mar ket pl ace. The Conpany utilizes in-depth training semnars covering basic
and advanced product know edge, as well as multiple I|evels of selling,
purchasi ng, negotiating and managenent skills workshops. The Conpany has
al so devel oped a recruiting and training programto increase the nunber of
qualified applicants introduced into its nanagenent and sal es ranks. The
Conpany generally has experienced a low rate of turnover wthin its
managenment and sales force ranks. As a result, the Conpany's corporate
management group, branch managers, outside sales representatives and inside
sal es account executives have considerabl e experience with the Conpany.

Page 10
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Centralized Adninistrative Functions. The Conpany has centralized
certain admnistrative functions such as credit, human resources, finance
and accounting, |legal and managerment information systens. Centralization of
human resources, finance and accounting functions ensure conformty in
policy and | ower overall cost of administration. The Conpany's credit
function is essential to its success. Al credit decisions are researched,
anal yzed and approved by a group of regional «credit managers to ensure
conformty and quality of credit decisions across the Conpany's operations.
Managenent believes that its credit function has enabled it to be
recogni zed as an industry |eader due to its consistently |low level of bad
debt expense.

Vol ume Pur chasi ng Power. The Conpany established its Preferred Vendor
Programin 1991 to nmore effectively |leverage its purchasing power. This
program has reduced the nunber of vendors and has resulted in stronger
nore strategic relationships with a nore concentrated group of vendors. The
concentration of vendors has al so i nproved the Conpany's ability to assure
nore tinely delivery, reduce errors, and to obtain better terns and greater
financial incentives. Qher prograns currently being enployed with vendors
i nclude vendor-managed inventory systems, bar coding, and electronic
exchange of purchase orders and invoices.

PRODUCTS

The Conpany distributes products in the following five nmain product
cat egori es:

- El ectrical/Electric Uility: El ectri cal suppl i es; resi denti al
commercial, and industrial electrical fixtures and other specialty
fixtures; and electric utility supplies and rel ated hardware;

- Pl umbi ng/ HVAC: Plumbing fixtures and related fittings; plunbing
accessories and supplies; residential, commercial and industrial water
heaters; HVAC equiprnent; and refrigeration equipnment, supplies and
service parts;

- Water and Sewer: Waterworks and industrial supplies; pre-cast concrete
tested utility and fire line vaults; and fire protection fabrication
and supplies and rel ated hardware and accessori es;

- I ndustrial PVF: Mechani cal and wel ded pipe, valves and fittings; high
performance val ves; specialty pipe; and stainless steel and other high
al l oy pipe, plate, valves and fittings; and

- Bui | di ng Mat eri al s/ Pool and Spa/ Mai nt enance Suppl i es:
Concrete-form ng products, tools, forms and accessories; road and
bri dge products; above-ground and in-ground pool packages; cleaning
equi pmrent  and water treatment supplies; and nulti-famly housing
mai nt enance supplies.

Page 11
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SALES AND MARKETI NG

The Conpany enpl oys approximately 950 outside sales representatives who
call on and work with professional buyers such as architects, engineers,
manuf act urers' representatives, purchasi ng agents, plant superintendents,
foremen and job specifiers for contractors and subcontractors. The Conpany's
outside sales representatives provide product specifications and usage data,
design alternatives, and job quotes to professional buyers in an effort to
assist themin fulfilling their nmaterial needs. This sales force also assists
with custom design projects for custoners provi di ng assi stance through
brai nstorm ng, story boarding, graphic design and phot ography.

Approxi mately 680 inside account executives expedite orders, deliveries,
guotations, requests for pricing and the rel ease of products for delivery. Mbst
orders and shipnent releases are delivered by the Conpany's trucks to the
custoners' offices, job sites or plants.

DI STRI BUTI ON AND LOG STI CS

The Conpany's distribution network consists of branches and distribution
centers in the United States (483) and Mexico (5). The efficient operation of
the Conpany's distribution network is critical in providing quality service to
its specialized custoner base. The Conmpany's distribution centers and the
branches connected to a distribution center, wuse technology in warehouse

nmanagenent to optimze receiving, inventory control, picking, packing and
shipping functions. The Conpany's purchasing agents in its branches use a
conputeri zed i nventory system to nonitor stock | evel s, while centra
distribution centers in Florida, Georgia and Arizona provide purchasing

assistance as well as a broad stock of inventory which supplenents the inventory
of the branches. In addition, the Conpany uses several of i1ts |larger branches in
other parts of the country as distribution points for certain product I|ines.

CUSTOMERS AND SUPPLI ERS

The Conpany currently serves over 125,000 customers, and no single custoner
accounts for nore than 1% of total annual sales. Oders for |larger construction
projects normally require long-termdelivery schedul es throughout the period of
construction, which in sone cases may continue for several years. The
substantial mmjority of custoner orders are shipped from inventory at the
Conpany's branches. The Conpany also acconmpdates special orders fromits
customers and facilitates the shipnment of certain |arge volune orders directly
fromthe manufacturer to the custoner.

The Company regularly purchases from over 11,000 manuf acturers and
suppliers of which approximately 750 are currently part of the Conpany's
Preferred Vendor Program The Conpany instituted this Preferred Vendor Program
to leverage its existing relationships wth a nunber of suppliers and to
i ncrease sales of their products in |ocal markets through various initiatives,
i ncl udi ng sal es pronotions, cooperative narketing efforts, dedicated sales force
and product exclusivity. |In return, many of these key suppliers offer |ower
prices and rebate prograns to the Conpany. The Conpany actively solicits
vol ume- purchasi ng discounts and rebates fromits preferred vendors and is
constantly working to expand its Preferred Vendor Program No single supplier
accounted for nore than 5% of the Conpany's total purchases during fiscal 2000.
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| NFORVATI ON TECHNOLOGY

The Conpany's Information Technology systens are capable of supporting

nuner ous oper ati onal functions including pur chasi ng, receiving, or der
processi ng, shipping, inventory managenent, sales analysis and accounting. The
Conpany's custoners and sales representatives rely on these systens for
real-tinme information on product pricing, inventory availability and order

status. The systens al so provi de managenent with information relating to sales,
inventory |evels and custoner paynents, and with other data that is essentia
for the Conpany to operate efficiently and provide a high level of service to
its customers. The Conpany believes that its continued investment in upgrading
and consolidating its Information Technology systens is necessary to provide a
platformto inmplement its e-conmerce initiatives and to allow it to continue its
strategic growh initiatives.

Over the last three fiscal years, the Conpany has consolidated the nunber
of operating systens from35 to 15 and plans to reduce such nunber to seven by
the end of fiscal year 2001. The Conpany believes that this consolidation allows
for increased operational efficiencies, particularly in the area of working
capital managenent, provides a means for decreasing transaction costs and
provides the Conpany with the infrastructure necessary to realize admnistrative
synergi es associated with past and future acqui sitions.

Hughes Supply's multi-pronged approach to e-comerce strategy focuses upon
(i) expanding net sales through greater custonmer reach, extended hours (i.e.
24/ 7/ 365) and broader product offerings; and (ii) lowering costs through
streamined selling, general and adnministrative costs, inproved inventory
managenment and |ower product procurenent costs. In addition, e- comrer ce
solutions in the whol esale distribution business are ideally suited to nationa
account prograns and integrated supply chain managenent, inportant growh areas
of the Conpany.

The key el enents of the Conpany's e-conmerce initiatives are:

- hughessupply.com This web site, when fully operational, wll enable
the Conpany's custoners to order products directly via electronic
conmerce, as well as allowthe Conpany to place direct electronic
orders with vendors for the nmajority of its products. Fulfillment wll
be done fromthe existing branch network. The overall reduction in
paper flowis expected to reduce procurenent costs. This siteis
currently being developed internally by the IT group

- suppl yFORCE. com  The Conpany has comritted to participate in a new
advanced internet system organized by Affiliated Distributors, a
cooperative of supply houses in which Hughes Supply is one of the
| argest menbers. This systemwill be an e-commerce site focused on
nati onal accounts and integrated supply targeted toward industria
custonmers and is expected to be operational during fiscal year 2001.

- bestroute.com The Conpany made a significant mnority investnent in
bestroute.com a new internet supply house that targets sl ower-noving,
hard-to-find inventory itens to industrial concerns and contractors on
a national basis. bestroute.conmls site becane operational on March 31
2000 and is currently serving as a source of industry information. The
conmerce part of this site is expected to becone operational June 1
2000.
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COVPETI TI ON

Managenent believes that the Conpany is one of the |argest wholesale
distributors of its range of products in the United States and that no other
conpany conpetes against it across all of its product groups. However, there is
strong conpetition in each product group distributed by the Conpany. The main
sources of conpetition are other wholesalers, manufacturers who sell certain
lines directly to contractors and, to a linmted extent, retailers in the narkets
for plunmbing, electrical fixtures and supplies, building materials, pool and spa
supplies, and contractors' tools. The principal conpetitive factors in the
Conpany' s busi ness are product availability, pricing, technical know edge as to
application and usage, and advi sory and ot her service capabilities which devel op
the trust factor needed in successful custoner relationships.

I NVENTORI ES

The Conpany is a wholesale distributor of construction and industria
materials and maintains significant inventories to neet rapid delivery
requi rements and to ensure a continuous allotment of goods from suppliers. As of
January 28, 2000, inventories constituted approximtely 36% of the Conmpany's
total assets.

EMPLOYEES

As of January 28, 2000, the Conpany had approximately 7,800 enployees
consi sting of approximately 15 executives, 1,840 nanagers, 1,630 sal es personne
and 4, 315 other enployees, including truck drivers, warehouse personnel, office
and clerical workers. Over the |ast year, the Conpany's work force has increased
appr oxi matel y 8% conpared to the prior year as a result of business
acqui sitions, i ncreased sal es vol une and per sonnel required for its
adm nistrative functions. The Conpany considers its relationship withits
enpl oyees to be good.

FORWARD- LOCKI NG STATEMENTS

Certain statenments set forth in this Report constitute "forward-Iooking
statenments" within the neaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as anended, and
are subject to the safe harbor created by such sections. Wen used in this
Report, the words "believe," "anticipate," “estimate," "expect," "may," "wll, k"
"should,” "plan," "intend," "potential," "predict," "forecast," and simlar
expressions are intended to identify forward-looking statements. Although the
Conpany believes that the expectations reflected in such forward-Iooking
statenments are reasonable, it can give no assurance that such expectations wll
prove to be correct. The Conpany's actual results may differ significantly from
the results discussed in such forward-Iooking statenents. Wen appropriate,
certain factors that <could cause results to differ materially fromthose
projected in the forward-1ooking statements are enunerated. The foregoing should
be read in conjunction with the Conpany's consolidated financial statenments and
the notes thereto contai ned herein.
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| TEM 2. PROPERTI ES

The Conpany | eases approxinmately 52,000 square feet of an office building
in Olando, Florida for its headquarters. |In addition, the Conpany owns or
| eases 488 facilities in 32 states and Mexico. The typical sales branch consists
of a conbined office and warehouse facility ranging in size from 3,000 to 50, 000
square feet, w th paved parking and storage areas. The Conpany al so operates a
conputer center, three central distribution warehouses and a garage and trucking
term nal

Addi tional information regarding owned and | eased properties of the Conpany
is set forth as Exhibit 99.1 to this Report.
| TEM 3. LEGAL PROCEEDI NGS

The Conpany is involved in various | egal proceedings arising in the norma
course of its business. Mnagenent believes that none of these proceedings wll
have a material adverse inmpact on its financial condition, results of operations
or cash fl ows.
| TEM 4. SUBM SSI ON OF MATTERS TO A VOTE OF SECURI TY HOLDERS

No matter was submitted to a vote of the Conpany's security holders during
the fourth quarter of the fiscal year ended January 28, 2000.

Page 15

18



HUGHES SUPPLY INC Filing Date: 01/28/00

PART |1

| TEM 5. MARKET FOR REQ STRANT' S COVMON EQUI TY AND RELATED STOCKHOLDER NMATTERS

Information with respect to the principal market for the Conpany's comobn
stock, stock prices and dividend information is set forth under the caption
"Corporate and Shareholder Information®™ and in Note 11 of the Notes to
Consol i dated Financial Statenents of the Conpany's Annual Report to Sharehol ders
for the fiscal year ended January 28, 2000, a copy of which is filed as an
exhibit to this Report and the cited portion of which is incorporated herein by
ref erence.

| TEM 6. SELECTED FI NANCI AL DATA

Information with respect to selected financial data of the Conpany is set
forth under the caption "Selected Financial Data" of the Conpany's Annual Report
to Shareholders for the fiscal year ended January 28, 2000, a copy of which is
filed as an exhibit to this Report and the cited portion of which is
i ncorporated herein by reference.

| TEM 7. MANAGEMENT' S DI SCUSSI ON AND ANALYSI S COF FI NANCI AL CONDI TI ON AND RESULTS
OF OPERATI ONS

Information with respect to the Conpany's financial condition, changes in
financial condition and results of operations is set forth under the caption
"Managenent's Discussion and Analysis of Financial Condition and Results of
Qperations" of the Conpany's Annual Report to Shareholders for the fiscal year
ended January 28, 2000, a copy of which is filed as an exhibit to this Report
and the cited portion of which is incorporated herein by reference.

| TEM 7A. QUANTI TATI VE AND QUALI TATI VE DI SCLOSURES ABOUT MARKET RI SK

Information with respect to the Conmpany's narket risk is set forth under
the section "Inflation and Changing Prices" wunder the caption "Mnagenent's
Di scussi on and Anal ysis of Financial Condition and Results of Operations" of the
Conpany's Annual Report to Shareholders for the fiscal year ended January 28,
2000, a copy of which is filed as an exhibit to this Report and the cited
portion of which is incorporated herein by reference.
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| TEM 8. FI NANCI AL STATEMENTS AND SUPPLEMENTARY DATA
(a) Financial Statenents

The financial statenents filed with this report are set forth in the "Il ndex
to Consolidated Financial Statenents and Schedul es" followi ng Part |V hereof.

(b) Selected Quarterly Financial Data

Information with respect to selected quarterly financial data of the
Conpany is set forth in Note 11 of the Notes to Consolidated Financia
Statements of the Conpany's Annual Report to Shareholders for the fiscal year
ended January 28, 2000, a copy of which is filed as an exhibit to this Report
and the cited portion of which is incorporated herein by reference.

| TEM 9. CHANGES |IN AND DI SAGREEMENTS W TH ACCOUNTANTS ON ACCOUNTI NG AND
FI NANCI AL DI SCLOSURE
The Company has not had any change in, or disagreenment wth, its

accountants or reportable event which is required to be reported in response to
this item
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PART 11

Al information required by Part Il (ltems 10, 11, 12 and 13) is
i ncorporated by reference to the Conpany's Definitive Proxy Statement for the
2000 Annual Meeting of Sharehol ders.
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PART |V

| TEM 14. EXH BI' TS, FI NANCI AL STATEMENT SCHEDULES AND REPORTS ON FORM 8- K
(a) Financial Statenents and Financial Statenment Schedul es

Fi nanci al statenents and financial statement schedules required to be filed
by Item 8 of this Report are listed in a separately designated section subnmtted
bel ow. Exhibits are listed in subparagraph (c) bel ow

(b) Reports on Form 8-K

There were no reports on Form8-K filed during the quarter ended January
28, 2000.

(c) Exhibits Filed

A substantial nunber of the exhibits referred to below are indicated as
havi ng been previously filed as exhibits to other reports under the Securities
Exchange Act of 1934, as anended, or as exhibits to registration statenents
under the Securities Act of 1933, as anended. Such previously filed exhibits are
incorporated by reference in this Form 10-K  Exhibits not incorporated by
reference herein are filed with this report.

(2) Plan of acquisition, reorganization, arrangenent, liquidation or
successi on. Not applicable.

(3) Articles of incorporation and by-| aws.
3.1 Restated Articles of Incorporation, as amended, incorporated by
reference to Exhibit 3.1 to Form 10-Q for the quarter ended Apri
30, 1997 (Commission File No. 001-08772).
3.2 Conposite By-Laws, as anended, incorporated by reference to
Exhibit 3.2 to Form 10-Q for the quarter ended Cctober 31, 1999
(Conmission File No. 001-08772).

3.3 Form of Articles of Amrendnent to Restated Articles of

I ncorporation of the Conpany, incorporated by reference to
Exhibit 99.2 to Form 8-A dated May 22, 1998 (Commi ssion File No.
001-08772).
(4) Instruments defining the rights of security holders, i ncl udi ng
i ndent ures.

4.1 Formof Common Stock Certificate representing shares of the
Regi strant's conmmon stock, $1.00 par value, incorporated by
reference to Exhibit 4.1 to Form 10-Q for the quarter ended July
31, 1997 (Commi ssion File No. 001-08772).

4.2 Rights Agreenent dated as of May 20, 1998 between Hughes Supply,
Inc. and American Stock Transfer & Trust Company, incorporated by
reference to Exhibit 99.2 to Form 8-A dated My 22, 1998
(Conmission File No. 001-08772).
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(9)

Voting trust agreenent. Not applicable.

(10) Material contracts.

10.1 Lease Agreements with Hughes, Inc.

(a) Olando Trucking, Garage and M ntenance Operations dated
Decenmber 1, 1971, incorporated by reference to Exhibit 13(n)
to Registration No. 2-43900 (Commission File No. 0-5235).
Letter dated April 15, 1992 extending |ease fromnonth to
nmonth, filed as Exhibit 10.1(a) to Form 10-K for the fisca
year ended January 31, 1992 (Conm ssion File No. 0-5235).

(b) Leases effective March 31, 1988, incorporated by reference

to Exhibit 10.1(c) to Form 10-K for the fiscal year

January 27, 1989 (Commi ssion File No. 0-5235).

Sub-Item Property

Cl earwat er

Dayt ona Beach

Fort Pierce

Lakel and

Leesburg

Ol ando El ectrical Operation
Ol ando Pl urmbi ng Operation
Olando Wility Warehouse
Sar asot a

Veni ce

W nt er Haven

[T TN i i T e e N
WNRFRPOONOOPRAWN P
[ AN AN N RS N b N NI

e T Y

(c) Lease Anendnent Letter between Hughes, I nc.

ended

and the

Regi strant, dated Decenber 1, 1986, anending Ol ando Truck
Operations Center and Mai ntenance Garage | ease, incorporated
by reference to Exhibit 10.1(i) to Form 10-K for the fisca
year ended January 30, 1987 (Conmmi ssion File No. 0-5235).

(d) Lease Agreenent dated June 1, 1987, between Hughes,
t he Regi st rant, for addi ti onal Sar asot a

I nc. and
property,

i ncorporated by reference to Exhibit 10.1(j) to Form 10-K
for the fiscal year ended January 29, 1988 (Conm ssion File

No. 0-5235).

(e) Lease dated March 11, 1992, incorporated by reference to

Exhibit 10.1(e) to Form 10-K for the fiscal year

January 31, 1992 (Comm ssion File No. 0-5235).

Sub-Item Property
(2) Gai nesville Electrical Operation
Page 20
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(f) Amendrents to |eases bet ween Hughes, Inc. and the
Regi strant, dated April 1, 1998, anmending the | eases for the
thirteen properties listed in Exhibit 10.1(b), (d) and (e),
incorporated by reference to Exhibit 10.1 to Form 10-K for
the fiscal year ended January 30, 1998 (Comm ssion File No.
001-08772).

10. 2 Hughes Supply, Inc. 1988 Stock Option Plan as amended March 12,
1996 incorporated by reference to Exhibit 10.2 to Form 10-K for
the fiscal year ended January 26, 1996 (Conmission File No.
001-08772).

10. 3 Form of Suppl enental Executive Retirenent Plan Agreenent entered
into between the Registrant and eight of its executive officers,
incorporated by reference to Exhibit 10.6 to Form 10-K for the
fiscal year ended January 30, 1987 (Conmmi ssion File No. 0-5235).

10.4 Directors' Stock Option Plan, as anended, i ncorporated by
reference to Exhibit 10.4 to Form 10-Q for the quarter ended
Cct ober 31, 1999 (Conmission File No. 001-08772).

10.5 Hughes Supply, Inc. Amended Senior Executives' Long- Term
I ncentive Bonus Plan, adopted January 25, 1996, incorporated by
reference to Exhibit 10.9 to Form 10-K for the fiscal year ended
January 26, 1996 (Commi ssion File No. 001-08772).

10.6 Note Purchase Agreenent, dated as of August 28, 1997, by and
among the Conpany and certain purchasers identified in Schedule A
of the Note Purchase Agreenent, incorporated by reference to
Exhibit 10.15 to Form 10-Q for the quarter ended July 31, 1997
(Conmission File No. 001-08772).

10. 7 Hughes Supply, Inc. 1997 Executive Stock Pl an

10. 8 Note Purchase Agreenment, dated as of May 29, 1996, by and anpng
the Conpany and certain purchasers identified in Schedule A of
the Note Purchase Agreenent, incorporated by reference to Exhibit
10.13 to Form 10-K for the fiscal year ended January 30, 1998
(Comm ssion File No. 001-08772).

10.9 Note Purchase Agreenent, dated as of May 5, 1998, by and anpng
the Conpany and certain purchasers identified in Schedule A of
the Note Purchase Agreenent, incorporated by reference to Exhibit
10.11 to Form 10-Q for the quarter ended April 30, 1998
(Comm ssion File No. 001-08772).

10. 10 Revolving Credit Agreenent, dated as of January 26, 1999 and
anmended on Septenber 29, 1999, by and anong the Conpany and a
group of banks, incorporated by reference to Exhibit 10.11 to
Form 10-Q for the quarter ended October 31, 1999 (Conmission File
No. 001-08772). The Revolving Credit Agreenent contains a table
of contents identifying the contents of Schedul es and Exhibits,
all of which have been omitted. The Company agrees to furnish a
suppl enental copy of any omtted Schedule or Exhibit to the
Comm ssi on upon request.
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10. 11 Line of Credit Agreenment, dated as of January 26, 1999 and
amended on Septenber 29, 1999, by and anong the Conpany and a
group of banks, incorporated by reference to Exhibit 10.12 to
Form 10-Q for the quarter ended October 31, 1999 (Conmission File
No. 001-08772). The Line of Credit Agreenent contains a table of
contents identifying the contents of Schedul es and Exhibits, al
of which have been onmtted. The Conpany agrees to furnish a
suppl enental copy of any omtted Schedule or Exhibit to the
Conmi ssi on upon request.

10. 12 Bridge Revolving Credit Agreenment, dated as of Novenber 30,
1999, by and between the Conpany and SunTrust Bank, Centra
Florida, N A

(11) Statement re conputation of per share earnings. Not applicable.
(12) Statenments re computation of ratios. Not applicable.

(13) Annual report to security holders, Form10-Q or quarterly report to
security hol ders.

13.1 Information incorporated by reference into Form 10-K fromthe
Annual Report to Shareholders for the fiscal year ended January
28, 2000.
(16) Letter re change in certifying accountant. Not applicable.
(18) Letter re change in accounting principles. Not applicable.
(21) Subsidiaries of the Registrant.
21.1 Subsidiaries of the Registrant.

(22) Published report regarding matters submitted to vote of security
hol ders. Not applicable.

(23) Consents of experts and counsel
23.1 Consent of PricewaterhouseCoopers LLP
(24) Power of attorney. Not applicable.
(27) Financial Data Schedul e.
27.1 Financial Data Schedule (filed electronically only).
(99) Additional exhibits.

99.1 Location of Facilities.
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S| GNATURES

Pursuant to the requirenments of Section 13 or 15(d) of the Securities Exchange
Act of 1934, the Registrant has duly caused this Report to be signed on its
behal f by the undersigned, thereunto duly authorized.

HUGHES SUPPLY, | NC.

By: /s/ David H Hughes
Davi d H Hughes, Chairnman of
the Board and Chi ef Executive
Oficer

/sl J. Stephen Zepf

J. Stephen Zepf, Treasurer,
Chi ef Financial Oficer and
Chi ef Accounting O ficer

Date: April 24, 2000
Pursuant to the requirenents of the Securities Exchange Act of 1934, this Report

has been signed below by the following persons on behalf of the Registrant and
in the capacities and on the dates indicated.

/s/ David H. Hughes /sl A. Stewart Hall, Jr.
David H Hughes A Stewart Hall, Jr.
April 24, 2000 April 24, 2000
(Director) (Director)

/s/ John D. Baker I1 /sl Vincent S. Hughes
John D. Baker 11 Vi ncent S. Hughes
April 24, 2000 April 24, 2000
(Director) (Director)

/'s/ Robert N. Bl ackford /sl WIliam P. Kennedy
Robert N. Bl ackford Wl liam P. Kennedy
April 24, 2000 April 24, 2000
(Director) (Director)

/sl H. Corbin Day

H. Corbi n Day
April 24, 2000
(Director)
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HUGHES SUPPLY, | NC
| NDEX TO CONSOLI DATED FI NANCI AL STATEMENTS AND SCHEDULES
The following consolidated financial statements of the Registrant and its

subsidiaries included in the Registrant's Annual Report to Sharehol ders for the
fiscal year ended January 28, 2000, are incorporated by reference:

Annua
Report
Page
Consol i dated Statenments of |ncone

for the years ended January 28, 2000,

January 29, 1999 and January 30, 1998 17
Consol i dat ed Bal ance Sheets as of

January 28, 2000 and January 29, 1999 18
Consol i dated Statements of Sharehol ders'

Equity for the years ended January 28, 2000,

January 29, 1999 and January 30, 1998 19
Consol i dated Statenents of Cash Flows for

the years ended January 28, 2000,

January 29, 1999 and January 30, 1998 20
Notes to Consolidated Financial Statenments 21
Report of Independent Certified

Publ i ¢ Account ants 30

Al'l other schedules have been onmtted as they are either not applicable, not
required or the information is given in the financial statements or related
not es thereto.
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| NDEX OF EXHI BI TS FILED WTH THI S REPORT

10. 7 Hughes Supply, Inc. 1997 Executive Stock Pl an.

10. 12 Bridge Revolving Credit Agreenent, dated as of Novenmber 30, 1999, by
and between the Company and SunTrust Bank, Central Florida, N A

13.1 Information incorporated by reference into Form 10-K fromthe Annua
Report to Shareholders for the fiscal year ended January 28, 2000.

21.1 Subsidiaries of the Registrant.
23.1 Consent of PricewaterhouseCoopers LLP
27.1 Financial Data Schedule (filed electronically only).

99.1 Location of Facilities.

Page 25

28



HUGHES SUPPLY INC Filing Date: 01/28/00

HUGHES SUPPLY, I NC. 1997 EXECUTI VE STOCK PLAN
SECTI ON 1. BACKGRCUND AND PURPOSE

The nane of this Plan is the Hughes Supply, Inc. 1997 Executive Stock Pl an
(the "Plan"). The purpose of this Plan is to pronote the interest of the Conpany
and its Subsidiaries through grants to Key Enmployees of Options to purchase
Stock, grants of stock appreciation rights and grants of Restricted Stock in
order (1) to attract and retain Key Enployees, (2) to provide an additiona
i ncentive to each Key Enployee to work to increase the value of Stock and (3) to
provide each Key Enployee wth a stake in the future of the Conpany which
corresponds to the stake of each of the Conpany's sharehol ders.

SECTI ON 2. DEFI NI TI ONS

Each termset forth in this Section 2 shall have the neaning set forth
opposite such term for purposes of this Plan and, for purposes of such
definitions, the singular shall include the plural and the plural shall include

the singul ar.
2.1 Board - neans the Board of Directors of the Conpany.
2.2 Change in Control - neans the first to occur of the follow ng events:

(i) any person (as defined in Section 3(a)(9) of the Exchange Act and
as used in Sections 13(d) and 14(d) thereof), excluding the Conpany, any
Subsidiary and any enpl oyee benefit plan sponsored or rmaintained by the
Conpany or any Subsidiary (including any trustee of such plan acting as
trustee) (the Conpany, all Subsidiaries, and such enployee benefit plans
and trustees acting as trustees being hereafter referred to as the "Conpany
Goup"), but including a 'group’ defined in Section 13(d)(3) of the
Exchange Act (a "Person"), becones the beneficial owner of shares of the
Conpany having at least thirty percent (30% of the total nunber of votes
that may be cast for the election of directors of the Conmpany (the "Voting
Shares"); provided that no Change in Control will occur as a result of an
acqui sition of stock by the Conpany G oup which increases, proportionately,
the stock representing the voting power of the Conmpany, and provided
further that 1 f such person or group acquires beneficial ownership of stock
representing nore than thirty percent (30% of the voting power of the
Conpany by reason of share purchases by the Company Group, and after such
share purchases by the Conpany G oup acquires any additional shares
representing voting power of the Conpany, then a Change in Control shal
occur;

(ii) the sharehol ders of the Company shall approve any nerger or other
busi ness conbi nation of the Conpany, sale of the Conpany's assets or
conbi nati on of the foregoing transactions (a "Transaction") other than a
Transaction involving only the Conpany

-1-
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and one or nore of its subsidiaries, or a Transaction i mediately follow ng
whi ch the sharehol ders of the Conpany inmmediately prior to the Transaction
continue to have a majority of the voting power in the resulting entity
excluding for this purpose any shareholder owning directly or indirectly
nore than ten per cent (10% of the shares of the other conmpany involved in
the nerger; or

(iii) within any 24-nonth period, the persons who are directors of the
Conpany inmmediately before the beginning of such period (the "Incunbent
Directors") shall cease (for any reason other than death) to constitute at
least a mpjority of the Board or the board of directors of any successor to
the Conpany, provided that any director who was not a director as of the
effective date of this Plan shall be deemed to be an Incunbent Director if
such director was elected to the Board by, or on the recomendation of or
with the approval of, at least two-third of the directors who were then
qualified as Incunbent Directors either actually or by prior operation of
this clause (iii); and provided further that any director elected to the
Board to avoid or settle a threatened or actual proxy contest shall in no
event be deened to be an Incumbent Director.

2.3 Code - neans the Internal Revenue Code of 1986, as anended.

2.4 Committee - neans the Conpensation Commttee of the Board to which the
responsibility to adm nister this Plan is del egated by the Board and whi ch shal
consi st of at |east two nenbers of the Board all of whom are "outside directors”
wi thin the neani ng of Code Section 162(m.

2.5 Conpany - means Hughes Supply, Inc., a Florida company, and any
successor to such corporation

2.6 "Disability" - has the same neaning as provided in the long-term
disability plan or policy maintained or, if applicable, nost recently
mai nt ai ned, by the Conpany or, if applicable, any affiliate of the Conpany for
the Key Employee. If no long-termdisability plan or policy was ever maintained

on behalf of the Key Enployee or, if the determnation of Disability relates to
an |1SO Disability shall nean that condition described in Code Section 22(e)(3),
as anended fromtime to time. In the event of a dispute, the determnation of
Disability shall be nade by the Board and shall be supported by advice of a
physi ci an conpetent in the area to which such Disability rel ates.

2.7 Exchange Act - nmeans the Securities Exchange Act of 1934, as anended.

2.8 Fair Market Value - refers to the determ nation of value of a share of
Stock. If the Stock is actively traded on any national securities exchange or
any Nasdaq quotation or market system Fair Market Val ue shall nean the cl osing
price at which sales of Stock shall have been sold on the nost recent trading
date inmmediately prior to the date of termnation, as reported by any such
exchange or system selected by the Conmittee on which the shares of Stock are
then traded. If the shares of Stock are not actively traded on any such exchange
or
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system Fair Market Value shall nean the arithnetic mean of the bid and asked
prices for the shares of Stock on the nost recent trading date wthin a
reasonabl e period prior to the determnation date as reported by such exchange
or system |If there are no bid and asked prices within a reasonable period or if
the shares of Stock are not traded on any exchange or system as of the
determi nation date, Fair Market Value shall mean the fair market value of a
share of Stock as determ ned by the Conmittee taking into account such facts and
circunstances deenmed to be material by the Committee to the value of the Stock
in the hands of the Key Enpl oyee; provided that, for purposes of granting awards
other than |1 SCs, Fair Market Value of a share of Stock may be determ ned by the
Conmittee by reference to the average market value deternmned over a period
certain or as of specified dates, to a tender offer price for the shares of
Stock (if settlenent of an award is triggered by such an event) or to any other
reasonabl e nmeasure of fair market val ue and provided further that, for purposes
of granting |1SCs, Fair Market Value of a share of Stock shall be deternmined in
accor dance with the valuation principl es described in the regulations
promul gat ed under Code Section 422.

2.9 1SO - neans an option granted under this Plan to Purchase Stock which
is evidenced by an Option Agreenent which provides that the option is intended
to satisfy the requirements for an incentive stock option under Section 422 of
t he Code.

who, in the judgnent of the Committee acting in its absolute discretion,
key to the success of the Conpany or such Subsidiary.

2.10 Key Enmployee - neans any enployee of the Conpany or any Subsidiary
a

2.11 NQO - means an option granted under this Plan to purchase Stock which
is evidenced by an Option Agreenent which provides that the option shall not be
treated as an incentive stock option under Section 422 of the Code.

2.12 Option - neans an |1SO or a NQO

2.13 Option Agreement - neans the witten agreenent or instrunent which
sets forth the terns of an Option granted to a Key Enpl oyee wunder Section 7 of
this Plan.

2.14 Option Price - neans the price which shall be paid to purchase one
share of Stock upon the exercise of an Option granted under this Plan

2.15 Parent Corporation - nmeans any corporation which is a parent of the
Conpany within the meaning of Section 424(e) of the Code.

2.16 Plan - neans the Hughes Supply, Inc. 1997 Executive Stock Plan, as
amended fromtine to tine.

2.17 Restricted Stock - nmeans Stock granted to a Key Enpl oyee under Section
8 of this Plan.
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2.18 Restricted Stock Agreement - means the witten agreenent or instrunent
which sets forth the terns of a Restricted Stock grant to a Key Enpl oyee under
Section 8 of this Plan.

2.19 Rule 16b-3 - neans the exenption wunder Rule 16b-3 to Section 16(b) of
the Exchange Act or any successor to such rule.

2.20 Stock - nmeans the One Dollar ($1.00) par value conmmon stock of the
Conmpany.

2.21 SAR - neans a right which is granted pursuant to the terns of Section
7 of this Plan to the appreciation in the Fair Market Value of a share of Stock
in excess of the SAR Share Val ue for such a share.

2.22 SAR - Agreement neans the witten agreenment or instrunent which sets
forth the terns of a SAR granted to a Key Enmpl oyee under Section 7 of this Plan.

2.23 SAR Share Value - neans the figure which is set forth in each SAR
Agreenent and which is no |l ess than the Fair Market Value of a share of Stock on
the date the related SAR i s granted.

2.24 Subsidiary - means any corporation which is a subsidiary corporation
(within the neaning of Section 424(f) of the Code) of the Conpany except a
corporation which has subsidiary corporation status under Section 424(e) of the
Code exclusively as a result of the Company or its subsidiary holding stock in
such corporation as a fiduciary with respect to any trust, estate,
conservat orshi p, guardi anship or agency.

2.25 Ten Percent Shareholder - neans a person who owns (after taking into
account the attribution rules of Section 424(d) of the Code) nore than ten
percent of the total conbined voting power of all classes of stock of either the
Conpany, a Subsidiary or a Parent Corporation.

SECTI ON 3. SHARES RESERVED UNDER PLAN

There shall be 500,000 shares of Stock reserved for use under this Plan
Al'l such shares of Stock shall be reserved to the extent that the Conpany deens
appropriate from authorized but wunissued shares of Stock and from shares of
St ock whi ch have been reacquired by the Conmpany. Furthernore, any shares of
Stock subject to an Option which remmin unissued after the cancellation
expiration or exchange of such Option and any Restricted Shares which are
forfeited thereafter shall again becone avail able for use under this Plan, but
any shares of Stock used to satisfy a withholding obligation under Section 14.3
shal | not again become available for use under this Plan. The exercise of a SAR
or a surrender right in an Option with respect to any shares of Stock shall be
treated for purposes of this Section 3 the sane as the exercise of an Option for
t he same nunber of shares of Stock
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SECTI ON 4. EFFECTI VE DATE

This Plan shall be effective on , 1997, provided the
shar ehol ders of the Conpany (acting at a duly called meeting of such
sharehol ders) approve this Plan within twelve (12) nonths after such date and
such approval satisfies the requirenents for sharehol der approval under Code
Section 422(b)(l) and Code Section 162(m. Any Restricted Stock, any Option, and
any SAR granted under this Plan before such sharehol der approval automatically
shal | be granted subject to such sharehol der approval.

SECTION 5. COW TTEE

This Plan shall be administered by the Conmttee. The Commttee acting in
its absolute discretion shall exercise such powers end |like such action as
expressly called for under this Plan arid, further, the Commttee shall have the
power to interpret this Plan and (subject to Section 11, Section 12 and Section
13) to take such other action in the admnistration and operation of this Plan
as the Committee deens equitable under the circunmstances, which action shall be
bi nding on the Conmpany, on each affected Key Enpl oyee and on each other person
directly or indirectly affected by such action. The Comm ttee shall use its best
efforts to grant Options, SARs and Restricted Stock under this Plan to a Key
Enpl oyee which will quality as "performance-based conpensation” for purposes of
Section 162(n) of the Code, except where the Committee deens that the Conpany's
interests when viewed broadly will be better served by a grant which is free of
the conditions required to so qualify any such grant for purposes of Section
162(nm) of the Code.

SECTION 6. ELIABILITY

Only Key Enmployees shall be eligible for the grant of Options, SARs or
Restricted Stock under this Plan

SECTI ON 7. OPTI ONS AND SARS

7.1 Options. The Comittee acting in its absolute discretion shall have the
right to grant Options to Key Enployees wunder this Plan fromtine to tine to
purchase shares of Stock. Each grant of an Option shall be evidenced by an
Option Agreenent, and each Option Agreenent shall set forth whether the Option
is an 1SO or a NQO and shall set forth such other terns and conditions of such
grant as the Conmittee acting in its absolute discretion deens consistent with
the terms of this Plan

7.2 $100.000 Limt. The aggregate Fair Market Value of 1SCs granted to a
Key Enpl oyee wunder this Plan and Incentive stock options granted to such Key
Enpl oyee under any ot her stock option plan adopted by the Conpany, a Subsidiary
or a Parent Corporation which
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first becone exercisable in any calendar year shall not exceed $100, 000;
provi ded, however, that if the limtation is exceeded, the |1 SCs which cause the

[imtation to be exceeded will be treated as NQGs. Such Fair Market Value figure
shall be determined by the Conmmttee on the data the 1SO or other incentive
stock option is granted, and the Committee shall interpret and adm nister the

[imtation set forth in this Section 7.2 in accordance wit Section 422(d) of the
Code.

7.3 Share Linmtation. A Key Enployee may be granted in any cal endar year
one or nore Options, or one or more SARs, or one or more Options and SARS in any
conbination which, individually or in the aggregate, relate to no nore than
15, 000 shares of Stock

7.4 Option Price. Subject to adjustnent in accordance with Section 11, the
Option Price for each share of Stock subject to an Option nust be set forth in
the applicable Option Agreenment, but in no event shall it be less than the Fair
Mar ket Val ue of a share of Stock on the date the Option is granted. Wth respect
to each grant of an 1SOto a Key Enpl oyee who is a Ten Percent Sharehol der, the
Option Price nmust not be | ess than 110% of the Fair Market Value of a share of
Stock as of the date the Option is granted. The Option Price may not be anended
or nodified after the grant of the Option, and an Option may not be surrendered
in consideration of or exchanged for a grant of a new Option having an Option
Price below that of the Option which was surrendered or exchanged.

7.5 Paynent. The Option Price shall be payable in full upon the exercise of
any Option, and an Option Agreenent at the discretion of the Commttee can
provide for the paynment of the Option Price:

(a) in cash or by a check acceptable to the Conmittee,

(b) in Stock which has been held by the Key Enployee for a period
acceptable to the Conmttee and which Stock is otherwise acceptable to the
Comm tt ee,

(c) through a broker facilitated exercise procedure acceptable to the
Comm ttee, or

(d) in any conbination of the three nethods described in this Section
7.5 which is acceptable to the Conmittee.

Any paynment nmade in Stock shall be treated as equal to the Fair Market Val ue of
such Stock on the date the properly endorsed certificate for such Stock is
delivered to the Cormittee.

7.6 Exercise Period. Any I1SOgranted to a Key Enployee who is not a Ten
Percent Shareholder is not exercisable after the expiration of ten (10) years
after the date the Option is granted. Any 1SO granted to a Key Enpl oyee who is a
Ten Percent Shareholder is not exercisable after the expiration of five (5)
years after the dare the Option is trained. The termof any NQO nust be
specified in the applicable Option Agreenent. The date an Option is granted is
the date on which the Committee has approved the ternms and conditions of the

Option
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and has determned the reci Pient of the Option and the number of Shares of Stock
covered by the Option.

7.7 Conditions to Exercise of an Option. Each Option granted under the Pl an
is exercisable by whom at such tine or tines, or upon the occurrence of such
event or events, and in such amounts as the Conmittee shall specify in the
Option Agreenent; provided, however, that subsequent to the grant of an Option,
the Commttee, at any tine before conplete termnation of the Option, may
accelerate the time or tinmes at which such Option may be exercised in whole or
in part, including, wthout Iimtation, upon a Change in Control and nmay permt
the Key Enpl oyee or any other designated person to exercise the Option, or any
person thereof, for all or part of the remaining Option term notwi thstandi ng
any provisions in the Option Agreement to the contrary.

7.8 Termination of an ISO Wth respect toan 1SO in the event of
term nation of enploynent of a Key Enmpl oyee, the Option or portion thereof held
by the Key Enployee which is unexercised wll expire, termnate, and becone
exercisable no later than the expiration of three (3) nonths after the date of
term nation of enploynent; provided, however, that in the case of a hol der whose
term nation of enploynent is due to death or Disability, one (1) year shall be
substituted for such three (3) nonth period. For purposes of this Section 7.8,
termnation of enployment by the Key Enployee wll not be deened to have
occurred if the Key Enpl oyee is enployed by another corporation (or a parent or
subsidiary corporation of such other corporation) which has assuned the | SO of
the Key Enployee in a transaction to which Code Section 424(a) is applicable.

7.9 Special Provisions for Certain Substitute Options. Notw thstanding
anything to the contrary in Section 7, any Option issued in substitution for an
option previously issued by another entity, which substitution occurs in
connection wth a transaction to which Code Section 424(a) is applicable, nay
provide for an exercise price conputed in accordance wth Code Section 424(a)
and the regulations thereunder and may contain such other terns and conditions
as the Commttee nmay prescribe to cause substitute Option to contain as nearly
as possible the same ternms and conditions (including the applicable vesting and
term nation provisions) as those conditions in the previously issued option
bei ng repl aced t hereby.

7.10 Nontransferability. Except to the extent the Committee deens
perm ssi ble wunder Section 422(b) of the Code and Rule 16b-3 and consistent with
the best interests of the Conmpany neither an Option granted under this Plan for
any related surrender rights nor any SAR shall be transferable by a Key Enpl oyee
other than by will or by the laws of descent and distribution, and such Option
and any such surrender rights and any such SAR shall be exercisable during a Key
Enpl oyee's lifetine only by the Key Enpl oyee. The person or persons to whom an
Option or a SAR is transferred by wll or by the laws of descent end
distribution thereafter shall be treated as the Key Enpl oyee under this Plan
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7.11 SARs and Surrender Rights.

(a) SARs. The Committee acting in its absolute discretion my grant a
Key Employee a SAR which wll give the Key Enployee the right to the
appreciation in one, or nore than one, share of Stock, and any such
appreciation shall be nmeasured fromthe related SAR Share Value. The
Conmittee shall have the right to make any such grant subject to such
additional ternms as the Conmittee deens appropriate, and such terns shal
be set forth in the related SAR Agreenent.

(b) Option Surrender Rights. The Conmittee acting in its absolute
di scretion also may incorporate a provision in an Option Agreenent to give
a Key Enpl oyee the right to surrender his or her Option in whole or in part
inlieu of the exercise (in whole or in part) of that Option to purchase
Stock on any date that

(1) the Fair Market Value of the Stock subject to such Option
exceeds the Option Price for such Stock, and

(2) the Option to purchase such Stock is otherw se exercisable.

(c) Procedure. The exercise of a SAR or a surrender right in an Option
shal |l be effected by the delivery of the related SAR  Agreenent or Option
Agreenent to the Conmittee (or to its delegate) together with a statenent
signed by the Key Enpl oyee which specifies the nunmber of shares of Stock as
to which the Key Enployee, as appropriate, exercises his or her SAR or
exercises his or her right to surrender his or her Option and (at the Key
Enpl oyee' s option) how he or she desires paynent to be made with respect to
such shares.

(d) Paynent. A Key Enpl oyee who exercises his or her SAR or right to
surrender his or her Option shall (to the extent consistent wth the
exenption under Rule 16b-3) receive a paynment in cash or in Stock, or in a
conbi nati on of cash and Stock, equal in anpbunt on the date such exercise is
effected to: (i) the nunber of shares of Stock wth respect to which as
applicable, the SAR or the surrender right is exercised tinmes (ii) the
excess of the Fair Market Value of a share of Stock on such date over, as
applicable, the SAR Share Value for a share of Stock subject to the SAR or
the Option Price for a share of stock subject to an Option. The Conmittee
acting in its absolute discretion shall determine the formand timng of
such paynent, and the Conmttee shall have the right (1) totab into
account whatever factors the Comittee deens appropriate wunder the
circunmstances, including any witten request made by the Key Enpl oyee and
delivered to the Conmittee (or to its delegate) and (2) to forfeit a Key
Enpl oy's right to paynent of cash in lieu of a fractional share of stock if
the Conmittee deenms such forfeiture necessary in order for the surrender of
his or her Option wunder this Section 7.11 to come wthin the exenption
under Rule 161b-3. Any cash paynent under this Section 7.11 shall be nmade
fromthe Conpany's general assets, and a Key Enpl oyee shall be no nore than
a general and unsecured creditor of the Conpany wth respect to such
paynment .
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(e) Restrictions. Each SAR Agreement and each Option Agreement which
incorporates a provision to allow a Key Enmployee to surrender his or her
Option shall incorporate such additional restrictions on the exercise of
such SAR or surrender right as the Committee deens necessary to satisfy the
conditions to the exenption under Rule 16b-3.

SECTI ON 8. RESTRI CTED STOCK

8.1 Committee Action. The Conmittee acting in its absolute discretion shal
have the right to grant Restricted Stock to Key Enpl oyees under this Plan from
time to time. However, no nore than 250,000 shares of Stock shall be granted as
Restricted Stock fromthe shares otherw se available for grants under this Pl an.
Each Restricted Stock grant shall be evidenced by a Restricted Stock Agreenent,

and each Restricted Stock Agreenent shall set forth the conditions, if any,
which will need to be tinely satisfied before the grant will be effective and
the conditions, if any, under which the Key Enployee's interest in the related

Stock will be forfeited

8.2 Effective Date. A Restricted Stock grant shall be effective (a) as of
the date set by the Comittee when the grant is nmade or, if the grant is nade
subject to one, or nore than one, <condition, (b) as of the date the Committee
determ nes that such conditions have been tinely satisfied.

8.3 Conditions.

(a) Gant Conditions. The Committee acting in its absolute discretion
may make the grant of Restricted Stock to a Key Enployee subject to the
sati sfaction of one, or nore than one, objective enploynment, perfornmance or
other grant condition which the Committee deens appropriate under the
circunmstances for Key Enployees generally or for a Key Enployee in
particular, and the related Restricted Stock Agreement shall set forth each
such condition and the deadline for satisfying each such grant condition
If a Restricted Stock grant wll become effective only wupon the
satisfaction of one, or nobre than one, condition, the related shares of
Stock shall be wunavailable under Section 3 for the period which begins on
the date as of which such grant is made and, if a Restricted Stock grant
fails to becone effective In whole or in part under Section 8.2, such
period shall end on the date of such failure (i) for the related shares of
Stock subject to such grant (if the entire grant fails to becone effective)
or (ii) for the related shares of Stock subject to that part of the grant
which fails to becone effective (if only part of the grant fails to becone
effective). |If such period ends for any such shares of Stock, such shares
shall be treated under Section 3 as forfeited at the end of such period and
shal | agai n becone avail abl e under Section 3.

(b) Forfeiture Conditions. The Conmittee nmay nake each Restricted
Stock grant (if, when and to the extent that the grant beconmes effective)
subject to one, or nore than one, objective enploynent, performance or
other forfeiture condition which the Conmttee acting inits absolute
di scretion deens appropriate under the circunstances for Key Enpl oyees
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generally or for a Key Enployee in particular, and the related Restricted
Stock Agreenent shall set forth each such condition and the deadline for
sati sfying each such forfeiture condition. A Key Enployee's nonforfeitable
interest in the shares of Stock related to a Restricted Stock grant shal

depend on the extent to which each such condition is tinely satisfied. Each
share of Stock related to a Restricted Stock grant shall again becone
avai l abl e under Section 3 after such pant becomes effective if such share
is forfeited as aresult of a failure to tinely satisfy a forfeiture

condition, in which event such share of Stock shall again becone avail abl e
under Section 3 as of the date of such failure. A Stock certificate shal
be issued (subject to the conditions, if any, described in this Section

8.3(b) and Section 8.4) to, or for the benefit of, the Key Enployee wth
respect to the nunber of shares for which a grant has becone effective as
soon as practicable after the date the grant becones effective.

8.4 Dividends and Voting Rights.

(a) Each Restricted Stock Agreenment shall state whether the Key
Enpl oyee shall right receive any cash dividends which are paid with respect
to his or her Restricted Stock after the date his or her Restricted Stock
grant has becone effective and before the first day that the Key Enpl oyee's
interest in such stock is forfeited conpletely or becones conpletely
nonforfeitable. If a Restricted Stock Agreenent provides that a Key
Enpl oyee has no right to receive a cask dividend when paid, such agreenent
shall set forth the conditions, if any, under which the Key Enpl oyee will
be eligible to receive one, or nore than one, paynent in the future to
conpensate the Key Enployee for the fact that he or she had no right to
receive any cash dividends on his or her Restricted Stock when such
dividends were paid. If a Restricted Stock Agreenent «calls for any such
paynments to be made, the Conpany shall nmake such paynents fromthe
Conpany's general users, and the Key Enployee shall be no nore than a
general and unsecured creditor of the Conmpany with respect to such paynent &

(b) If a Stock dividend is declared on such a share of Stock after the
grant is effective but before the Key Enployee's interest in such Stock has
been forfeited or has become nonforfeitable, such Stock dividend shall be
treated as pert of the grant of the related Restricted Stock, and a Key
Enpl oyee's interest in such Stock dividend shall be forfeited or shal
becone nonforfeitable at the same tinme as the Stock with respect to which
the Stock dividend was paid is forfeited or beconmes nonforfeitable.

(c) If adividend is paid other than in cash or Stock, the disposition
of such dividend shall be made in accordance with such rules as the
Conmittee shall adopt with respect to each such dividend.

(d) A Key Enmpl oyee shall have the right to vote the Stock related to
his or her Restricted Stock grant after the grant is effective with respect
to such Stock but before his or her interest in such Stock has been
forfeited or has becone nonforfeitable.

8.5 Satisfaction of Forfeiture Conditions. A share of Stock shall cease to
be Restricted Stock at such time as a Key Enployee's interest in such Stock
becones nonforfeitable
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under this Plan, and the certificate representing such share shall be reissued
as soon as practicable thereafter without any further restricitions related to
Section 8.3(b) or Section 8.4 and shall be transferred to the Key Enpl oyee.

SECTI ON 9. SECURI TI ES REG STRATI ON AND ESCROW OF SHARES

9.1 Securities Registration. Each Option Agreenent, SAR Agreenent and
Restricted Stock Agreenment shall provide that, upon the receipt of shares of
Stock as a result of the exercise of an Option (or any related surrender right)
or a SAR or the satisfaction of the forfeiture conditions under a Restricted
Stock Agreenent, the Key Enployee shall, if so requested by the Conpany, hold
such shares of Stock for investment and not wth a view of resale or
distribution to the public and, if so requested by the Conpany, shall deliver to
the Conpany a witten statenent satisfactory to the Conpany to that effect. As
for Stock issued pursuant to this Plan, the Conpany at its expense shall take
such action as it deens necessary or appropriate to register the origina
i ssuance of such Stock to a Key Enployee under the Securities Act of 1933, as
amended, or under any other applicable securities laws or to qualify such Stock
for an exenption wunder any such laws prior to the issuance of such Stock to a
Key Enpl oyee; however, the Conpany shall have no obligation whatsoever to take
any such action in connection with the transfer, resale or other disposition of
such Stock by a Key Enpl oyee.

9.2 Escrow of Shares. Any certificates representing the shares of Stock
i ssued under the Plan shall be issued in the Key Enployee's nanme, but, if the
applicable Option Agreenent, SAR Agreenent or Restricted Stock Agreenent (the

"Agreements") so provides, the shares of Stock w Il be held by a custodian
designated by the Commttee (the "Custodian"). Each applicable Agreenent
providing for the transfer of shares of Stock to the Custodian shall appoint

the~ Custodian as attorney-in-fact for the Key Enpl oyee for the term specified
in the applicable Agreenent, with full power and authority in the Key Enpl oyee's
nane, place and stead to transfer, assign and convey to the Conmpany any shares
of Stock held by the Custodian for such Key Enployee, if the Key Enployee
forfeits the shares of Stock under the terns of the applicable Agreenent. During
the period that the Custodian holds the shares subject to this Section, the Key
Enpl oyee will be entitled to all rights, except as provided in the applicable.
Agreenent, applicable to shares of Stock not so held. Subject to Section 8.4 of
this Plan, any dividends declared on shares of Stock held by the Custodian wll,
as the Committee may provide on the applicable Agreenent, be paid directly to
the Key Enployee or, in the alternative, be retained by the Custodian or by the
Conpany until the expiration of the term specified in the applicable Agreenent
and will then be delivered, together with any proceeds, with the shares of Stock
to the Key Enpl oyee or to the Conpany, as applicable.

SECTI ON 10. LIFE OF PLAN

No Option or SAR or Restricted Stock shall be granted under this Plan after
the earlier of
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(1) December 31, 2006, in which event this Plan otherwi se thereafter

shall continue in effect wuntil all outstanding Options (and any rel ated
surrender rights) and SARs have been exercised in full or no |Ionger are
exercisable and all Restricted Stock grants wunder this Plan have been
forfeited or the forfeiture conditions on the related Stock have been
satisfied in full, or

(2) the date on which all of the Stock reserved under Section 3 of
this Plan has (as a result of the exercise of all Options (and any rel ated
surrender rights) and all SARs granted under this Plan or the satisfaction
of the forfeiture conditions on Restricted Stock) been issued or no | onger
is available for use under this Plan, in which event this Plan al so shal
term nate on such date.

SECTI ON 11. ADJUSTMENT

The nunber of shares of Stock reserved under Section 3 of this Plan, the
nunber of shares of Stock related to Restricted Stock grants under this Plan and
any related grant conditions and forfeiture conditions, the nunber of shares of
Stock subject to Options granted under this Plan and the Option Price of such
Options and the SAR Grant Val ue and the nunber of shares of Stock related to any
SAR all shall be adjusted by the Board in an equitable nanner to reflect any
change in the capitalization of the Conpany, including, but not |limted to, such
changes as stock dividends or stock splits. Furthernore, the Board shall have
the right to adjust (in a manner which satisfies the requirenents of Section
424(a) of the Code) the nunber of shares of Stock reserved under Section 3 of
this Plan, the nunber of shares of Stock related to Restricted Stock grants
under this Plan and any related grant conditions and forfeiture conditions, the
nunber of shares subject to Options granted under this Plan and the Option Price
of such Options and the SAR Grant Value and the nunber of shares of Stock
related to any SAR in the event of any corporate transaction described in
Section 424(a) of the Code which provides for the substitution or assunption of
such Options, SARs or Restricted Stock grants. |[If any adjustment under this
Section 11 would create a fractional share of Stock or a right to acquire a
fractional share of Stock, such fractional share shall be disregarded and the
nunber of shares of Stock reserved under this Plan and the nunber subject to any
Options or related to any SARs or Restricted Stock grants under this Plan shal
be the next |ower nunber of shares of Stock, rounding all fractions downward. An
adjustrment nade under this Section 11 by the Board shall be conclusive and
bi nding on all affected persons and, further, shall not constitute an increase
in the "nunber of shares reserved under Section 3" within the neani ng of Section
13(1) of this Plan.

SECT1ION 12. CHANGE | N CONTROL
If there is a Change in Control and the Board determ nes that no adequate
provision has been made as part of such Change in Control for either the

assunption of the Options, SARs and Rel ated Stock grants outstandi ng under this
Plan or for the granting of conparable,
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substitute stock options, stock appreciation fights and restricted stock grants,
(1) each outstanding Option and SAR at the direction and discretion of the Board
(a) may (subject to such conditions, if any, as the Board deens appropriate
under the circunstances) be cancelled wunilaterally by the Company in exchange
for the nunber of whole shares of Stock (and cash in lieu, of a fractiona

share), if any, which each Key Enpl oyee woul d have received if on the date set
by the Board he or she had exercised his or her SARin full or if he or she had
exercised a right to surrender his or her outstanding Option in full under

Section 7.11 of this Plan or (b) may be cancelled unilaterally by the Company if
the Option Price or SAR Share Val ue equal s or exceeds the Fair Market Value of a
share of Stock on such date and (2) the grant conditions, if any, and forfeiture
conditions on all outstanding Restricted Stock grants nmay be deenmed conpletely
satisfied on the date set by the Board.

SECTI ON 13. AMENDMENT OR TERM NATI ON

This Plan may be anended by the Board fromtine to tine to the extent that
the Board deens necessary or appropriate; provided, however, that any such
amendment may be conditioned on sharehol der approval if the Conmittee deternines
such approval is necessary or advisable for securities of tax purposes. The
Board al so may suspend the granting of Options, SARs and Restricted Stock under
this Plan at any tine and nay ternminate this Plan at any tine; provided,
however, the Conmpany shall not have the right to nodify, anend or cancel any
Option, SAR or Restricted Stock granted before such suspension or term nation
unl ess (1) the Key Enployee consents in witing to such nodification, amendnent
or cancellation or (2) there is a dissolution or liquidation of the Conpany or a
transaction described in Section 11 or Section 12 of this Plan

SECTI ON 14. M SCELLANEQUS

4.1 Shareholder Rights. No Key Enployee shall have any rights as a
sharehol der of the Conpany as a result of the grant of an Option or a SAR under
this Plan or his or her exercise of such Option or SAR pending the actua
delivery of the Stock subject to such Option to such Key Enployee, subject to
Section 8.4, a Key Enployee's rights as a shareholder in the shares of Stock
related to a Restricted Stock grant which is effective shall be set forth in the
rel axed Restricted Stock Agreemnent.

14.2 No Contract of Enmploynent. The grant of an Option, SAR or Restricted
Stock to a Key Enployee wunder this Plan shall not constitute a contract of
enpl oymrent and shall not confer on a Key Enployee any rights wupon his or her
term nation of enploynment in addition to those rights, if any, expressly set
forth in the Option Agreement which evidences his or her Option, the SAR
Agreenent which evidences his or her SAR or the Restricted Stock Agreenent
related to his or her Restricted Stock

-13-
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14.3 Wthholding. The Conpany shall deduct fromall cash distributions
under the Plan any taxes required to be wthheld by federal, state or |oca
government. Wenever the Conpany proposes or is required to issue or transfer
shares of Stock under the Plan, the Conpany shall have the right to require the
recipient toremt to the Conpany an amobunt sufficient to satisfy any federal
state and local wthholding tax requirements prior to the delivery of any
certificate or certificates for such shares. A Key Enployee may pay the
wi thholding tax in cash, or, if the applicable Option Agreenent, SAR Agreenent
or Restricted Stock Agreement provides, a Key Enployee may el ect to have the
nunber of shares of Stock he is to receive reduced by the snallest nunber of
whol e shares of Stock which, when nultiplied by the Fair Market Value of the
shares of Stock determned as of the Tax Date (defined below), is sufficient to
satisfy federal, state and local if any, w thhoLding taxes arising from exercise
or paynment of a grant under this Plan (a "Wthholding El ection"); A Key Enpl oyee
may make a Wt hhol ding Election only if both the followi ng conditions are net:

(a) The Wthholding Election nust be made on or prior to the date on
which the anpbunt of tax required to be withheld is deternmned (the "Tax
Date") by executing and delivering to the Conmpany a properly conpleted
noti ce of Wthholding Election as prescribed by the Conmttee; and

(b) Any Wthholding Election made will be irrevocable except on six
nonths advance witten notice delivered to the Conpany; however, the
Conmittee may in its sole discretion disapprove and give no effect to the
W t hhol di ng El ecti on.

14. 4 Construction. This Plan shall be construed under the laws of the State
of CGeorgia, to the extent not preenpted by federal |law, w thout reference to the
principles of conflict of |aws.

14.5 Cash Awards. The Conmittee may, at any tine and in its discretion
grant to any holder of an incentive granted under this Plan the right to
receive, at such tinmes and in such anpbunts as determined by the Committee in its
di scretion, a cash amount which is intended to rei nburse such person for all or
a portion of the federal, state and |local 1incone taxes inposed upon such a
person as a consequence of the receipt of the incentive granted under this Plan
or the exercise of rights thereunder.

14.6 Conpliance with Code. Al I1SCs to be granted hereunder are intended to
conply with Code Section 422, and all provisions of the Plan and all |SGCs
granted hereunder shall be <construed in such manner as to effectuate that
intent.

14.7 Non-alienation of Benefits. Qher than as specifically provided with
regard to the death of a Key Enployee, no benefit wunder the Plan shall be
subject in any manner to anticipation, alienation, sale, transfer, assignment,
pl edge, encunbrance or charge; and any attenpt to do so shall be void. No such

benefit shall, prior to receipt by the Key Enpl oyee, be in any manner |iable for
or subject to the debts, contracts, liabilities, engagenents or torts of the Key
Enpl oyee.

-14-
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14.8 Listing and Legal Conpliance. The Committee may suspend the exercise
or payment of any incentive granted under this Plan so long as it deternines
that securities exchange |listing or registration or qualification under any
securities laws is required in connection therewith and has not been conpl eted
on ternms acceptable to the Commttee.

14.9 Effective Date of Plan. The Plan shall beconme effective upon the date
the Plan is approved by the stockhol ders of the Conpany.

HUGHES SUPPLY, | NC.

By: /s/ J. Stephen Zepf

J. Stephen Zepf

Title: Treasurer and Chief Financial Oficer

ATTEST:

By: /s/ Benjamin P. Butterfield

Title: Secretary and Ceneral Counsel

{ CORPORATE SEAL}
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BRI DGE REVOLVI NG CREDI T AGREEMENT
Dated as of Novenber 30, 1999
By And Anopng

HUGHES SUPPLY, | NC.

AND

SUNTRUST BANK, CENTRAL FLORI DA, NATI ONAL ASSOCI ATI ON,

Ki ng & Spal di ng
191 Peachtree Street, N E.
Atl anta, Georgia 30303
Attn: G Lenuel Hewes
(404) 572-4600
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BRI DCE REVOLVI NG CREDI T AGREEMENT

TH S BRI DGE REVOLVI NG CREDI T AGREEMENT, dated as of Novenber 30,1999 (the
"Agreerment") by and anong HUGHES SUPPLY, |NC ("Borrower"), a Florida
corporation, and SUNTRUST BANK, CENTRAL FLORI DA, NATI ONAL ASSQOCI ATI ON (toget her
with its successors and assigns, the "Lender"), a national banking association.

WI TNESSETH

WHEREAS, Borrower has requested that the Lender establish a $50, 000, 000
revolving credit facility in favor of Borrower, and subject to the terns and
conditions contained herein, the Lender is willing to establish such revol ving
credit facility in favor of Borrower subject to the terns and conditions set
forth bel ow,

NOW THEREFORE, in consideration of the nutual covenants made herein, and
for other good and val uabl e consideration, the receipt and sufficiency of which
are hereby acknow edged, the parties hereto, intending to be legally bound,

agree as foll ows:
Article 1.
DEFI NI TI ONS; CONSTRUCTI ON
Section 1.01 Definitions. As used in this Agreenent, and in an
certificate, docunment or report delivered pursuant hereto, the fﬁ

shal | have the followi ng neanings (to be equally applicable to bot
and plural forms of the termdefined):

nstrument,
wing terms

y i
1o
the singul ar

"Adj usted LIBO Rate" shall mean with respect to each Interest Period for a
Eurodol |l ar Advance, the rate obtained by dividing (A LIBOR for such Interest
Period by (B) a percentage equal to 1 minus the then stated naxi mumrate (stated
as a decimal) of all reserves requirements (including, wthout limtation, any
mar gi nal , enmergency, supplenental, special or other reserves) applicable to any
menber bank of the Federal Reserve Systemin respect of Eurodollar liabilities
as defined in Regulation D (or agai nst any successor category of liabilities as
defined in Regulation D). The Lender shall pronptly notify the Borrower of any
such reserve requirenments that become applicable.

"Advance" shall nean an advance hereunder (or conversion or continuation
thereof) consisting of a portion of the Revolving Loans nmade (or continued or
converted) at the same time, of the same Type and, in the case of Eurodollar
Advances, for the same Interest Period, which shall be nade and outstanding as a
Base Rate Advance or Eurodol | ar Advance, as the case may be.

"Affiliate" of any Person neans any other Person directly or indirectly
controlling, controlled by, or under comon control with, such Person, whether
through the ownership of
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voting securities, by contract or otherw se. For purposes of this definition,
"control" (including with correlative neanings, the terns "controlling",
“controlled by", and "under conmon control wth") as applied to any Person

means the possession, directly or indirectly, of the power to direct or cause
the direction of the nmanagenment and policies of that Person

"Agreerment" shall mean this Bridge Revolving Credit Agreenent, either as
originally executed or as it may be fromtine to tinme supplenented, anended,
restated, renewed or extended and in effect.

"Applicable Margin" shall nmean the percentage designated below based on
Borrower's Leverage Ratio for the nost recently ended fiscal quarter for which
financial statenents have been delivered pursuant to Section 6.07(a) or (b) of
the Syndi cated Revolving Credit Agreenent:

Leverage Ratio Applicable Margin for
Revol vi ng Loan
Commi t ment :

Less than 0.4: 1.0 0. 25%

Greater than or equal to 0. 325%
0.4: 1.0 but less than 0.45: 1.0

Greater than or equal to 0. 55%
0.45: 1.0 but less than 0.5: 1.0

Greater than or equal to 0.625%
0.5: 1.0 but less than 0.55: 1.0

Greater than or equal to 0. 825%

0.55:1.0

provi ded, however, that:

(a) The Applicable Margin in effect as of the date of execution and
delivery of this Agreenent is .625% and such percentage shall remain in
effect wuntil such tinme as the Applicable Margin nmay be adjusted as
herei nafter provi ded; and

(b) Adjustments, iif any, to the Applicable Margi n based on changes in
the ratios set forth above shall be nade and become effective (i) on the
first day of the fiscal quarter imediately following delivery of the
financial statements required pursuant to Section 6.07(b) of the Syndicated
Revol ving Credit Agreenent, and (ii) on the first day of the second fisca
quarter imrediately followi ng the |ast day of any fiscal year of Borrower.

(c) Notwithstanding the foregoing, at any tine during which Borrower
has failed to deliver the financial statements and certificates when
required by Section 6.07(a) and (b) of the Syndicated Revolving Credit
Agreenent, as the case nay be, the Applicable Margin shall be 0.825% unti
such time as the delinquent financial statements are delivered at which
time the Applicable Margin shall be reset as provided above.
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"Asbestos Laws" neans the common law in all federal, state and |ocal and
foreign jurisdictions and other laws in such jurisdictions, and regulations,
codes, orders, decrees, judgnents or injunctions issued, pronulgated, approved
or entered thereunder, now or hereafter in affect relating to or concerning
asbestos or asbestos-containing material, including without Iimtation, exposure
to asbestos or asbestos-containing materi al

"Bankruptcy Code" shall mean The Bankruptcy Code of 1978, as anended and in
effect fromtine to tine (11 U. S. C.ss. 101 et seq..).

"Base Rate" shall mean (with any change in the Base Rate to be effective as
of the date of change of either of the following rates) the higher of (a) the
rate which the Lender designates fromtime to time to be its prime |ending rate,
as in effect fromtine to tinme, and (b) the Federal Funds Rate, as in effect
fromtinme to time, plus one-half of one percent (0.50% per annum The Lender's
prime lending rate is a reference rate and does not necessarily represent the
| owest or best rate charged to custoners; Lender may nake commercial |oans or
other loans at rates of interest at, above or below the Lender's prime |ending
rate.

"Base Rate Advance" shall nmean an Advance bearing interest based on the
Base Rate.

"Busi ness Day" shall nmean, with respect to Eurodollar Loans, any day ot her
than a day on which comercial banks are closed or required to be closed for
donestic and international business, including dealings in Dollar deposits on
the London interbank market, and with respect to all other Revol ving Loans and
matters, any day other than Saturday, Sunday and a day on which comrercial banks
are required to be closed for business in Atlanta, Georgia or Ol ando, Florida.

"Capitalized Lease (bligations" shall nean all |ease obligations which have
been or are required to be, in accordance with GAAP, capitalized on the books of
the | essee.

"CERCLA" has the nmeaning set forth in Section 5.15(a) of the Syndicated
Revol ving Credit Agreenent Agreenent.

"Closing Date" shall nean the date on or before Novenber 30, 1999, on which
the initial Revolving Loans are made and the conditions set forth in Section
4.01 are satisfied or waived in accordance with Section 8.02.

"Consol i dat ed Conpani es" shall nean, collectively, Borrower and all of its
Subsi di ari es.

"Consol i dated EBI TR' shall nean, for any fiscal period of the Borrower, an
amount equal to Consolidated Net Income (Loss) for such period, plus, to the
extent deducted in determning Consolidated Net Inconme (Loss), (i) Consolidated
Tax Expense for such period, (ii)
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Consol idated Interest Expense for such period, and (iii) Consolidated Renta
Expense for such period.

"Consolidated Interest Expense" shall nmean, for any fiscal period of
Borrower, total interest expense (including without Iimtation, interest expense
attributable to capitalized |eases in accordance with the GAAP and any program
costs incurred by Borrower in connection wth sales of accounts receivable
pursuant to a securitization progranm) of the Consolidated Conpanies for such
peri od, deternmi ned on a consolidated basis.

"Consolidated Net Income (Loss)" shall nean, for any fiscal period of
Borrower, the net inconme (or |oss) of the Consolidated Conpanies for such period
(taken as a single accounting period) determned on a consolidated basis in
conformity wth GAAP; provided that there shall be excluded therefrom (i) any
items of gain or |1oss which were included in deternmining such Consolidated Net
I ncome and were not realized in the ordinary course of business or the result of
a sale of assets other than in the ordinary course of business; and (ii) the
income (or loss) of any party accrued prior to the date such beconmes a
Subsi di ary of Borrower or is merged into or consolidated with Borrower or any of
its Subsidiaries, or such party's assets are acquired by any Consolidated
Conpany, unless such party is acquired in a transaction accounted for as a
pooling of interests.

"Consolidated Net Worth" shall mean as of the date of determination, the
Borrower's total shareholder's equity as of such date as determined in
accordance W th GAAP

"Consolidated Rental Expense" shall nmean, for any fiscal period of
Borrower, total operating | ease expense of the Consolidated Conpanies for such
peri od, deternined on a consolidated basis in accordance w th GAAP.

"Consol idated Tax Expense" shall nmean, for any fiscal period of the
Borrower, tax expense of the Consolidated Conpanies for such period determ ned
on a consolidated basis in accordance with GAAP

"Contractual Cbligation" of any Person shall mean any provision of any
security issued by such Person or of any agreenent, instrunent or undertaking
under which such Person is obligated or by which it or any of the property owned
by it is bound.

"Credit Docunents" shall nean, collectively, this Agreenent, the Revolving
Note, the Guaranty Agreenments, and all other Guaranty Docunents, if any.

"Credit Parties" shall nean, col l ectively, each of Borrower, t he
Guarantors, and every other Person who, fromtinme to time, executes a Credit
Docurment with respect to all or any portion of the Cbligations.

"Default" shall mean any condition or event which, wth notice or |apse of
time or both, would constitute an Event of Default.
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"Dollar" and "U S. Dollar" and the sign "$" shall nmean | awful noney of the
United States of Anerica

"Eligible Assignee" shall nean (i) a commercial bank organi zed under the
laws of the United States of America, or any state thereof, or organized under
the laws of any other country with a Lending Ofice inthe United States of
Anerica, having total assets in excess of $1,000,000,000 or any conmmercia
finance or asset based lending Affiliate of any such comercial bank and (ii)
any Affiliate of the Lender

"Environnmental Laws" shall nean all federal, state, local and foreign
statutes and codes or regulations, rules or ordinances issued, promulgated, or
approved thereunder, now or hereafter in effect (including, wthout limtation,
Asbestos Laws), relating to pollution or protection of the environnent and
relating to public health and safety, relating to (i) emnissions, discharges,
rel eases or threatened releases of pollutants, contanm nants, chenicals or
i ndustrial toxic or hazardous constituents, substances or wastes, including
without limtation, any Hazardous Substance, petroleumincluding crude oil or
any fraction thereof, any petroleum product or other waste, chenicals or
substances regulated by any Environnmental Law into the environnent (including
without Ilinmtation, anbient air, surface water, ground water, |and surface or
subsurface strata), or (ii) the manufacture, processing, distribution, use,
generation, treatnent, storage, disposal, transport or handling of any Hazardous
Subst ance, petroleumincluding crude oil or any fraction thereof, any petrol eum
product or other waste, chem cals or substances regulated by any Environmenta
Law, and (iii) wunderground storage tanks and related piping, and enissions,
di scharges and rel eases or threatened releases therefrom such Environnenta
Laws to include, wthout Ilimtation (i) the Clean Air Act (42 U S.C ss.7401 et
seq.), (ii) the Cean Water Act (33 U S.C. ss.1251 et seq.), (iii) the Resource
Conservation and Recovery Act (42 U S Css. 6901 et seq..), (iv) the Toxic
Substances Control Act (15 U S.C.ss.2601 et seq.) and (v) the Conprehensive
Envi ronnental Response Conpensation and Liability Act, as anended by the
Superfund Anendnents and Reaut horization Act (42 U . S. C. ss. 9601 et seq.).

"Eurodol l ar Advance" shall nean an Advance bearing interest based on the
Adj ust ed LI BO Rate.

"Eurodollar Loan" shall nmean any Revolving Loan hereunder which bears
i nterest based on the Adjusted LIBO Rate.

"Event of Default" shall have the neaning set forth in Article VIII

"Executive Oficer" shall nean with respect to any Person (other than a
Guarantor), the President, Vice Presidents, Chief Financial Oficer, Treasurer
Secretary and any Person hol ding conparable offices or duties, and with respect
to a Guarantor, the President.

"Facility" or "Facilities" shall nean the Revolving Loan Commtnent and
Revol vi ng Loans.
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"Federal Funds Rate" shall mean for any period, a fluctuating interest rate
per annum equal for each day during such period to the weighted average of the
rates on overnight Federal funds transactions with nmenber banks of the Federa
Reserve System arranged by Federal funds brokers, as published for such day (or
if such day is not a Business Day, for the next preceding Business Day) by the
Federal Reserve Bank of Atlanta, or, if such rate is not so published for any
day which is a Business Day, the average of the quotations for such day on such
transactions received by the Lender from three Federal funds brokers of
recogni zed standi ng sel ected by the Lender

"Fee Letter" shall mean that certain letter agreenment, dated as of Novenber
30, 1999, executed by the Lender and acknow edged and agreed to by the Borrower,
pursuant to which the Borrower has agreed to pay certain fees set forth in such
| etter agreemnent.

"Fees" shall nmean, collectively, any and all fees specified in the Fee
Letter.

"Final Maturity Date" shall nean the date on which all Commtnents have
been terminated and all anmounts outstanding under this Agreenent have been
decl ared or have automatically becone due and payabl e pursuant to the provisions
of Article VIII

"GAAP" shall mean generally accepted accounting principles set forth in the
opi nions and pronouncenents of the Accounting Principles Board of the American
Institute of Certified Public Accountants and statenents and pronouncenents of
the Financial Accounting Standards Board or in such other statements by such
other entity as may be approved by a significant segment of the accounting
profession, which are applicable to the circunmstances as of the date of
det ermi nati on.

"Quarant eed | ndebtedness" shall nean, as to any Person, any obligation of
such Person guaranteei ng any indebtedness, |ease, dividend, or other obligation
("primary obligation") of any other Person (the "primary obligor") in any manner
including, wthout limtation, any obligation or arrangenent of such Person (a)
to purchase or repurchase any such primary obligation, (b) to advance or supply
funds (i) for the purchase or paynent of any such primary obligation or (ii) to
maintain working capital or equity capital of the primary obligor or otherw se
to maintain the net worth or solvency or any balance sheet <condition of the
primary obligor, (c) to purchase property, securities or services primarily for
the purpose of assuring the owner of any such primary obligation of the ability
of the primary obligor to make paynent of such primary obligation, or (d) to
i ndermi fy the owner of such prinmary obligation against |oss in respect thereof.

"Cuarantors" shall mean, «collectively, each Material Subsidiary of the
Borrower that has executed the CGuaranty Agreement as of the Cosing Date,
together with all other Material Subsidiaries that hereafter execute supplenents
to the Guaranty Agreement, and their respective successors and pernitted
assi gns.

"Quar anty Agreenent" shall nean the Subsidiary Guar anty Agr eenent
substantially in the formof Exhibit B attached hereto, dated as of the date
hereof, executed by
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certain of Borrower's Subsidiaries in favor of the Lender, as the same may be
anmended, restated or supplenmented fromtine to tine.

"CQuaranty Docurents" shall mean, collectively, the Guaranty Agreenent, and
each other guaranty agreenment, nortgage, deed of trust, security agreenent,
pl edge agreenent, or other security or collateral docunment guaranteeing or
securing the Obligations, as the same may be anended, restated, or suppl enented
fromtinme to tine.

"Hazar dous Substances" has the neaning assigned to that termin CERCLA

"I ndebt edness"” of any Person shall nean, wthout duplication (i) al
obligations of such Person which in accordance w th GAAP woul d be shown on the
bal ance sheet of such Person as a liability (including, wthout Ilimtation

obligations for borrowed noney and for the deferred purchase price of property
or services, and obligations evidenced by bonds, debentures, notes or other
simlar instrunents); (ii) all Guaranteed |ndebtedness of such Person (including
contingent reinbursements obligations under undrawn financial letters of credit
but not performance letters of credit) (iii) all Capitalized Lease Obligations;
(iv) all Indebtedness of others secured by any Lien upon property owned by such
Person, whether or not assuned; and (v) all obligations or other liabilities
under currency contracts, interest rate contracts, interest rate protection
agreenments, or simlar agreenents or conbinations thereof. Notwi thstanding the
foregoing, in determining the |Indebtedness of any Person, there shall be
i ncluded all obligations of such Person of the character referred to in clauses
(i) through (v) above deened to be extinguished under GAAP but for which such
Person remains legally |liable except to the extent that such obligations (x)
have been defeased in accordance wth the terms of the applicable instrunents
governing such obligations and (y) the accounts or other assets dedicated to
such defeasance are not included as assets on the balance sheet of such Person

"Interest Period" shall nmean, wth respect to Eurodollar Advances, the
peri od of 30, 60, 90, 120, 150 or 180 days sel ected by the Borrower, pursuant to
the terms of the credit facility and subject to customary adjustnents in
duration; provided, that (a) the first day of an Interest Period nmnust be a
Busi ness Day, (b) any Interest Period that would otherwise end on day that is
not a Business Day for Eurodollar Loans shall be extended to the next succeedi ng
Busi ness Day for Eurodollar Loans, unless such Business Day falls in the next
calendar nonth, in which case the Interest Period shall end on the next
precedi ng Business Day for Eurodollar Loans, and (c) Borrower may not elect an
Interest Period that woul d extend beyond the Revol ving Loan Term nation Date.

"Lender" shall mean SunTrust Bank, Central Florida, National Association, a
nati onal bank, and each assignee thereof, if any, pursuant to Section 8. 06.

"Lending Ofice" shall nean the office Lender nay designate in witing from
time to time to Borrower with respect to each Type of Revol ving Loan

"Leverage Ratio" shall nean, as of any date of determination, the ratio of
Total Funded Debt as of such date to Total Capitalization as of such date.

54



HUGHES SUPPLY INC Filing Date: 01/28/00

"LIBOR' shall mean, for any Interest Period, the offered rates for deposits
in US. Dollars for a period conparable to the Interest Period appearing on the
Tel erate Page 3750, as of 11:00 A'M London tine on the day that is two business
days prior to the Interest Period. |If at least two such rates appear on the
Tel erate Page 3750, the rate for that Interest Period will be the arithnetic
mean of such rates, rounded, if necessary, to the next higher 1/16 of 1.0% If
the foregoing rate is wunavailable fromthe Tel erate Page 3750 for any reason
then such rate shall be determined by the Lender fromthe Reuters Screen LIBOR
Page, or if such rate is also wunavailable on such service, then on any other
interest rate reporting service of recognized standing designated in witing by
the Lender to Borrower; in any such case rounded, if necessary, to the next
hi gher 1/16 of 1.0% if the rate is not such a multiple.

"Lien" shall mean any nortgage, pledge, security interest, encunbrance,
l'ien or charge of any kind or description and shall include, without limtation
any agreenent to give any of the foregoing, any conditional sale or other title
retenti on agreenent, any capital |lease in the nature thereof including any |ease
or simlar arrangenment with a public authority executed in connection with the
i ssuance of industrial developnent revenue bonds or pollution control revenue
bonds, and the filing of or agreenent to give any financing statenent under the
Uni f orm Conmrer ci al Code of any jurisdiction

“"Materially Adverse Effect" shall nean the occurrence of an event, which
woul d (i) cause the recognition of a liability, as required by Statenent of
Fi nanci al Accounting Standard No. 5, in the current quarter financial statenents
in the amunt of $15,000,000 or nore, or (ii) cause an auditor to have a
substantial doubt about the ability of Borrower to continue as a going concern
after consideration of managenent's plans as described in Statenent of Auditing
St andar ds, No. 50.

“"Material Subsidiary" shall nean each Subsidiary of Borrower, now existing
or hereinafter established or acquired, that at any tine prior to the Fina
Maturity Date, has or acquires total assets in excess of $1,000,000 or that
accounted for or produced nmore than 5% of the Consolidated EBITR of Borrower on
a consolidated basis during any of the three nost recently conpleted fisca
years of Borrower.

"Notice of Borrowing" shall have the neaning provided in Section 3.01
her eof

"Notice of Continuation/Conversion" shall have the neaning provided in
Section 3.01 hereof.

"Cbligations" shall nean all ambunts owing to the Lender pursuant to the

terns of this Agreement or any other Credit Docunent, including wthout
l[imtation, all Revolving Loans (including all principal and interest paynents
due thereunder), fees, expenses, indemification and reinbursenent obligations,
paynments, indebtedness, liabilities, and obligations of the Credit Parties,
direct or indirect, absolute or contingent, |iquidated or wunliquidated, now
existing or hereafter arising, together with all renewals, ext ensi ons,

nodi fications or refinancings thereof
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"Paynent O fice" shall nean the "Paynent Ofice" listed on the Lender's
signature page to this Agreenent.

"Person" shall nean and shall include an individual, a partnership, a joint
venture, a corporation, a trust, an unincorporated association, a governnent or
any departnent or agency thereof and any other entity whatsoever.

"Regul ation D' shall nean Regulation D of the Board of Governors of the
Federal Reserve System as the same may be in effect fromtine to tine.

"Requi rement of Law' for any Person shall nean the articles or certificate
of incorporation and by-laws or other organizational or governing docunents of
such Person, and any law, treaty, rule or regulation, or determnation of an
arbitrator or a court or other governnental authority, in each case applicable
to or binding upon such Person or any of its property or to which such Person or
any of its property is subject.

"Reuters Screen" shall mean, when used in connection wth any designated
page and LIBOR, the display page so designated on the Reuter Monitor Mney Rates
Service (or such other page as may replace that page on that service for the
pur pose of displaying rates conparable to LIBOR).

"Revol ving Loans" or "Loans" shall nean, collectively, the revolving credit
| oans nmade to Borrower by the Lender pursuant to Section 2.01 hereof.

"Revol ving Loan Commitnment” or "Commitnent" shall nmean, at any tine, the
amount of such commtnment set forth opposite Lender's name on the signature page
hereof or in any assignment hereafter executed by any assignee of Lender
pursuant to Section 8.06, as the sanme may be increased or decreased fromtine to
time as a result of any reduction thereof pursuant to Section 2.03, any
assi gnment thereof pursuant to Section 8.06, or any anendrment thereof pursuant
to Section 8.02.

"Revolving Loan Termination Date" shall mean the earlier of (i) May 31
2000 and (ii) the date on which the Revolving Loan Commitnent is termnated in
accordance with Article VIII

"Revolving Note" or "Note" shall nean a promssory note evidencing
Revolving Loans in the formattached hereto as Exhibit A either as originally
executed or as the sane may be from time to tinme supplenented, nodified,
amended, renewed or extended.

"Subsidiary" shall nean, wth respect to any Person, any corporation or
other entity (including, without limtation, partnerships, joint ventures, and
associations) regardless of its jurisdiction of organization or formation, at
| east a mpjority of the total conbined voting power of all classes of voting
stock or other ownership interests of which shall, at the time as of which any
determ nation is being nade, be owned by such Person, either directly or
indirectly through one or nore other Subsidiaries.
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"Syndicated Revolving Credit Agreenent” shall mean that certain Revol ving
Credit Agreenent, dated as of January 26, 1999, by and anobng Borrower, SunTrust
Bank, Central Florida, National Association, as Administrative Agent, First
Uni on National Bank, as Docunentation Agent, Bank of America, NA., fornerly
known as NationsBank N. A, as Syndication Agent, SouthTrust Bank, Nationa
Associ ation, as Co-Agent, and the banks and lending institutions fromtinme to
time parties thereto, as anmended by the First Anendnment to Revolving Credit
Agreenent, dated as of Septenber 29, 1999, as so anended and as fromtinme to
time anended, restated, nodified or supplenented hereinafter.

"Syndicated Line of Credit Agreenent"” shall nean that certain Line of
Credit Agreenent, dated as of January 26, 1999, by and anbng Borrower, SunTrust
Bank, Central Florida, National Association, as Admnistrative Agent, First
Uni on National Bank, as Docunentation Agent, Bank of America, NA., fornerly
known as NationsBank N A, as Syndication Agent, SouthTrust Bank, Nationa
Associ ation, as Co-Agent, and the banks and lending institutions fromtime to
time parties thereto, as anmended by the First Anendment to Line of Credit
Agreenent, dated as of Septenber 29, 1999, as so anended and as fromtinme to
time anended, restated, nodified or supplenented hereinafter.

"Tax Code" shall nmean the Internal Revenue Code of 1986, as anmended and in
affect fromtine to tinme.

"Taxes" shall nmean any present or future taxes, levies, inposts, duties,
fees, assessnments, deductions, withholdings or other charges of whatever nature,
including wthout limtation, i ncome, receipts, excise, property, sales,
transfer, license, payroll, withholding, social security and franchi se taxes now

or hereafter inposed or levied by the United States of America, or any state,
| ocal or foreign government or by any departnent, agency or other politica
subdi vi sion or taxing authority thereof or therein and all interest, penalties,
additions to tax and simlar liabilities with respect thereto.

"Tel erate" shall nean, when used in connection with any designated page and
"LIBOR, " the display page so designated on the Dow Jones Telerate Service (or
such other page as may replace that page on that service for the purpose of
di spl ayi ng rates conparable to "LIBOR").

"Total Capitalization" shall nean, as of any date of determnation, the sum
of (i) Total Funded Debt plus (ii) Consolidated Net Worth as of such date.

"Total Funded Debt" shall nmean all |ndebtedness of the Consolidated
Conpanies that by its terms or by the ternms of any instrunent or agreenent
relating thereto matures, or which is otherw se payable or unpaid, one year or
nore from or is directly or indirectly renewabl e or extendable at the option of
the debtor to a date one year or nore (including an option of the debtor under a
revolving credit or simlar agreenent obligating the | ender or |enders to extend
credit over a period of one year or nore) from the date of the creation
thereof, provided that Total Funded Debt shall include, as at any date of
determ nation, any portion of
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such | ndebt edness out st andi ng on such date which matures on demand or w thin one
year fromsuch date (whether by sinking fund, other required prepaynent, or
final payment at nmaturity) and shall also include all Indebtedness of the
Consol i dat ed Conpani es for borrowed noney under a line of credit, guidance |ine,
revolving credit, bankers acceptance facility or sinmlar arrangenent for
borrowed noney, including, without limtation, all unpaid draw ngs under letters
of credit and unrei nmbursed anounts pursuant to letter of credit reinbursenent
agreenments, regardless of the maturity date thereof.

"Type" of Advance shall mean either a Base Rate Advance or Eurodollar
Advance, as the case may be.

"United States of America" shall nmean the fifty (50) States and the
District of Colunbia

Section 1.02 Accounting Terms and Determination. Unless otherw se defined
or specified herein, all accounting terns shall be construed herein, al
accounting determ nations hereunder shall be made, all financial statenents
required to be delivered hereunder shall be prepared, and all financial records
shal | be maintained in accordance with, GAAP

Section 1.03 O her Definitional Ternms. The words "hereof', "herein" and
"hereunder"” and words of sinmilar inport when used in this Agreenent shall refer
to this Agreement as a whole and not to any particular provision of this
Agreenent, and Article, Section, Schedule, Exhibit and |ike references are to
this Agreement unl ess otherw se specifi ed.

Section 1.04 Exhibits and Schedules. Al Exhibits and Schedul es
attached hereto are by reference nade a part hereof.
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Article Il
REVOLVI NG LOAN COVM TMENT
Section 2.01 Revol ving Loan Conmitment, Use of Proceeds.

(a) Subject to and upon the ternms and conditions herein set forth, the
Lender severally agrees to nake to Borrower fromtine to tinme on and after
the dosing Date, but prior tothe Revolving Loan Termi nation Date,
Revol ving Loans in an aggregate ampunt outstanding at any tinme not to
exceed the Revolving Loan Commtnent. Borrower shall be entitled to repay
and reborrow Revolving Loans in accordance with the provisions hereof.

(b) Each Revol ving Loan shall, at the option of Borrower, be nmade or
continued as, or converted into, part of one or nore Base Rate Advances or
Eurodol | ar Advances. The aggregate principal amount of each Eurodollar
Advance shall not be |ess than $5,000,000 or a greater integral multiple of
$1, 000, 000. The aggregate princi pal ampbunt of each Base Rate Advance shal
not be |less than $1,000,000 or a greater integral multiple of $1, 000, 000.
At no tine shall the number of Advances outstanding under this Article Il
exceed ten; provided that, for the purpose of determ ning the nunber of
Advances outstanding and the nmininmum anount for Advances resulting from
conversions or continuations, all Base Rate Advances under this Facility
shal | be considered as one Advance. The parties hereto agree that (i) the
aggregate principal balance of the Revolving Loans shall not exceed the
aggregate principal amunt of the Revolving Loan Conmitrment and (ii) the
Lender shall not be obligated to nake Revolving Loans in excess of the
Revol ving Loan Comm tnent.

(c) The proceeds of Revolving Loans shall be used solely to fund the
wor ki ng capital needs of the Borrower and its Subsidiaries and for genera
cor por at e purposes.

Section 2.02 Revol ving Note; Repaynent of Principal

(a) Borrower's obligations to pay the principal of, and interest on
the Revolving Loans to the Lender shall be evidenced by the records of the
Lender and by the Revolving Note payable to the Lender (or the assignor of
the Lender) conpleted in conformty with this Agreenent.

(b) Al outstanding principal amounts under the Revol ving Loans shal
be due and payable in full at the wearlier of (i) the Revolving Loan
Termination Date or (ii) acceleration of the indebtedness as provided in
Article VIII

Section 2.03 Voluntary Reduction of Revolving Loan Conmitnment. Upon at
| east three (3) Business Days' prior telephonic notice (pronptly confirmed in
witing) to the
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Lender, Borrower shall have the right, w thout prem umor penalty, to termnate
the Revolving Loan Conmitnent, in part or in whole, provided that (i) any
partial termination pursuant to this Section 2.03 shall be in an anmount of at
| east $5,000,000 and integral nultiples of $1,000,000, and (ii) no such
reduction shall be permtted if prohibited or wi thout paynment of all costs

required to be paid hereunder wth respect to a prepaynent. |f the aggregate
out standi ng amount of the Revolving Loans exceeds the amount of the Revol ving
Loan Commtnent as so reduced, Borrower shall imrediately repay the Revolving

Loans by an anobunt equal to such excess, together wth all accrued but unpaid
i nterest on such excess ampunt and any ampunts due under Section 3.12 hereof

Article I11.
GENERAL LOAN TERMS
Section 3.01 Funding Notices.

(a) (i) Wenever Borrower desires to borrow a Revolving Loan under its
Revol ving Loan Commitnent (other than one resulting froma conversion or
continuation pursuant to Section 3.01(b)), it shall give the Lender prior
witten notice (or telephonic notice pronptly confirmed in witing) of such
requested Revolving Loan (a "Notice of Borrowi ng") at its Paynent Ofice;
such Notice of Borrowing to be given prior to (x) 11:00 A M (local tine
for the Lender) one (1) Business Day prior to the requested date if such
Revol ving Loan will consist of Base Rate Advances and (y) 11:00 A°M (loca
time for the Lender) three (3) Business Days prior to the requested date if
such Revolving Loan will consist of Eurodollar Advances. Notices received
after 11: 00 AM shall be deened received on the next Business Day. Each
Notice of Borrowing shall be irrevocable and shall specify the aggregate
princi pal anobunt of such Revolving Loan, the date on which such Revol ving
Loan will be borrowed (which shall be a Business Day), and whether such
Revol ving Loan will consist of Base Rate Advances or FEurodollar Advances
and (in the case of Eurodollar Advances) the Interest Period to be
appl i cabl e thereto.

(b) Wienever Borrower desires to convert all or a portion of any
out standi ng Base Rate Advances into one or more Eurodollar Advances or to
continue outstanding a Eurodollar Advance for a new Interest Period, it
shal |l give the Lender at |east three Business Days' prior witten notice
(or telephonic notice promptly confirmed in witing) of each such Advance
to be converted into or continued as Eurodollar Advances. Such notice (a
"Notice of Continuation/Conversion") shall be given prior to 11:00 A M
(local tinme for the Lender) on the date specified at the Payment O fice of

the Lender. Each such Notice of Cont i nuat i on/ Conver si on shall be
irrevocable and shall specify the aggregate principal anount of the
Advances to be converted or continued, the date of such conversion or
continuation and the Interest Period applicable thereto. [If, upon the
expiration of any Interest Period in respect of any Eurodollar Advance,
Bor r owner shal | have failed to del i ver t he Not i ce of
Conti nuati on/ Conversion, Borrower shall be deened
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to have elected to convert or continue such Eurodollar Advance to a Base
Rat e Advance. So long as any Executive Oficer of Borrower has know edge
that any Default or Event of Default shall have occurred and be conti nui ng,
no Advances may be converted into or continued as (upon expiration of the
current Interest Period) Eurodollar Advances unless the Lender shall have
otherwi se consented in witing. No conversion of any Eurodollar Advances
shall be permtted except on the | ast day of the Interest Period in respect
t her eof .

(c) Wthout in any way limting Borrower's obligation to confirmin
witing any tel ephonic notice, the Lender may act without Iliability upon
the basis of telephonic notice believed by the Lender in good faith to be
fromBorrower prior to receipt of witten confirmation. |In each such case,
Borrower hereby waives the right to dispute the Lender's record of the
terns of such tel ephonic notice.

Section 3.02 Disbursenent of Funds. No later than 11: 00 A M (local tine
for the Lender) on the date each Revolving Loan is borrowed (other than one
resulting froma conversion or continuation pursuant to Section 3.01(b)), the
Lender will make available the anount of such Revolving Loan in inmrediately
avai |l abl e funds by crediting such anount to Borrower's denand deposit account
mai ntai ned with the Lender or at Borrower's option, to effect a wire transfer of
such anpunts to Borrower's account specified by the Borrower, by the close of
busi ness on such Busi ness Day.

Section 3.03 Interest.

(a) Borrower agrees to pay interest in respect of all unpaid principa
amounts of the Revolving Loans fromthe respective dates such principa
amounts were advanced to maturity (whether by acceleration, notice of
prepayment or otherwise) at rates per annum (on the basis of a 360-day
year) equal to the applicable rates indicated bel ow

(i) For Base Rate Advances--The Base Rate in effect fromtime to
tinme;, and

(ii) For Eurodollar Advances--The relevant Adjusted LIBO Rate
plus the Applicable Margin

(b) Overdue principal and, to the extent not prohibited by applicable
law, overdue interest, in respect of the Revolving Loans, and all other
overdue amounts owi ng hereunder, shall bear interest fromeach date that
such anounts are overdue

(i) in the case of overdue principal and interest with respect to
all Revolving Loans outstanding as Eurodollar Advances, at the rate
otherwise applicable for the then-current Interest Period plus an
additional two percent (2.0% per annum thereafter at the rate in
ef fect for Base Rate Advances plus an additional two percent (2.0%
per annunm and
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(ii) in the case of overdue principal and interest with respect
to all other Revolving Loans outstanding as Base Rate Advances, and
all other bligations hereunder (other than Revolving Loans), at a
rate equal to the applicable Base Rate plus an additional two percent
(2.0% per annum

provi ded that no Revolving Loan shall bear interest after maturity, whether by
non- paynent at scheduled due date, acceleration, notice of prepaynent or
otherwise at a rate per annumless then two percent (2.0% per annumin excess
of the rate of interest applicable thereto at maturity.

(c) Interest on each Revolving Loan shall accrue fromand including
the date of such Revolving Loan to, but excluding, the date of any
repaynent thereof; provided that, if a Revolving Loan is repaid on the sane
day nade, one day's interest shall be paid on such Revolving Loan. Interest
on all outstandi ng Base Rate Advances shall be payable quarterly in arrears
on the last cal endar day of each fiscal quarter of Borrower in each year
Interest on all outstanding Eurodollar Advances shall be payable on the
| ast day of each Interest Period applicable thereto, and, in the case of
Eur odol | ar Advances having an Interest Period in excess of 90 days, on each
day which occurs every 90 days, as the case may be, after the initial date
of such Interest Period and on the last day of such Interest Period.
Interest on all Revolving Loans shall be payable on any conversion of any
Advances conprising such Revolving Loans into Advances of another Type,
prepayment (on the anmpbunt prepaid), at maturity (whether by accel eration
noti ce of prepaynment or otherw se) and, after maturity, on demand.

(d) The Lender, wupon determning the Adjusted LIBO Rate for any
Interest Period, shall pronptly notify Borrower by tel ephone (confirnmed in
witing) or in witing. Any such determination shall, absent rmanifest
error, be final, conclusive and binding for all purposes.

Section 3.04 Interest Peri ods. In connection with the naking or
continuation of, or conversion into, each Eurodollar Advance, Borrower shal
sel ect an interest period (each an "Interest Period") to be applicable to such
Eur odol | ar Advance, which Interest Period shall be either a 30, 60, 90, 120, 150
or 180 day period; provided that:

(a) The initial Interest Period for any Eurodollar Advance shal
conmence on the date of such Advance (including the date of any conversion
froman Advance of another Type) and each Interest Period occurring
thereafter in respect of such Eurodollar Advance shall comrence on the day
on whi ch the next preceding Interest Period expires;

(b) If any Interest Period would otherwise expire on a day which is
not a Business Day, such Interest Period shall expire on the next
succeedi ng Busi ness Day, provided that if any Interest Period in respect of
Eur odol | ar Advances woul d otherwi se expire on a day that is not a Business
Day but is a day of the month after which no further Business Day occurs in
such nonth, such Interest Period shall expire on the next preceding
Busi ness Day;
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(c) Any Interest Period in respect of Eurodollar Advances which begins
on a day for which there is no nunerically corresponding day in the
cal endar nonth at the end of such Interest Period shall, subject to part
(d) below, expire on the |ast Business Day of such cal endar nonth;

(d) No Interest Period shall extend beyond any date upon which any
principal paynent is due with respect to the Revol ving Loans.

Section 3.05 Fees. Borrower shall pay to the Lender the Fees as are
specified, and in accordance with, the Fee Letter.

Section 3.06 Voluntary Prepaynents of Borrow ngs.

(a) Borrower may, at its option, prepay Revolving Loans consisting of
Base Rate Advances at any time in whole, or fromtime to time in part, in
amounts aggregating $2,500,000 or any greater integral multiple of
$500, 000, by paying the principal anmount to be prepaid together with
interest accrued and wunpaid thereon to the date of prepaynment. Those
Revol ving Loans consisting of Eurodollar Advances nmay be prepaid, at
Borrower's option, in whole, or fromtine totinme in part, in anpunts
aggregating $5,000,000 or any greater integral multiple of $1,000,000, by
payi ng the principal anount to be prepaid, together with interest accrued
and unpaid thereon to the date of prepaynment and all conpensation paynents
pursuant to Section 3.12 if such prepaynent is nmade on a date other than
the last day of an Interest Period applicable thereto. Each such optiona
prepaynent shall be applied in accordance with Section 3.06(c) bel ow

(b) Borrower shall give witten notice (or telephonic notice confirned
in witing) to the Lender of any intended prepaynent of (i) Base Rate
Advances not | ess than one Business Day prior to any such prepaynments and
(ii) Eurodollar Advances not less than three Business Days prior to any
such prepaynent. Such notice, once given, shall be irrevocable.

(c) Borrower, when providing notice of prepaynent pursuant to Section
3.06(b) my designate the Types of Advances which are to be prepaid,
provided that, if any prepaynment shall reduce an outstanding Eurodollar
Advance to an anount |ess than $1, 000,000, such Eurodollar Advance shal
i mediately be converted into a Base Rate Advance. Al  voluntary
prepaynments shall be applied to the paynent of any unpaid interest before
application to principal

Section 3.07 Paynents, etc.

(a) Except as otherwise specifically provided herein, all paynents
under this Agreenent and the other Credit Docunents shall be nade w thout
def ense, set-off or counterclaim to the Lender, not later than 2:00 P.M
(local time for the Lender) on the
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dat e when due and shall be made in Dollars in imrediately available funds
at the respective Paynment Ofi ce.

(b) Al such paynents shall be nade free and clear of and w thout
deduction or withholding for any Taxes in respect of this Agreenent, the
Revolving Note or other Credit Docunents, or any paynents of principal
interest, fees or other amounts payable hereunder or thereunder (but
excluding any Taxes inposed on the overall net income of the Lender
pursuant to the laws of the jurisdiction in which the principal executive
office or appropriate Lending Ofice of Lender is located). |f any Taxes
are so levied or inmposed, Borrower agrees (A) to pay the full anobunt of
such Taxes, and such additional anpbunts as nay be necessary so that every
net paynment of all amounts due hereunder and under the Revolving Note and
other Credit Docunents, after withholding or deduction for or on account of
any such Taxes (including additional suns payabl e under this Section 3.07),
will not be less than the full anpunt provided for herein had no such
deduction or wthholding been required, (B) to make such withholding or
deduction and (C) to pay the full anmpunt deducted to the relevant authority
in accordance wth applicable law. Borrower will furnish to the Lender
within 30 days after the date the paynent of any Taxes is due pursuant to
applicable law, certified copies of tax recei pts evidencing such paynment by
Borrower. Borrower wll indemify and hold harmless the Lender and
rei mourse the Lender upon witten request for the anpbunt of any Taxes so
levied or inposed and paid by the Lender and any liability (including
penalties, interest and expenses) arising therefrom or wth respect
thereto, whether or not such Taxes were correctly or illegally asserted. A
certificate as to the anpunt of such payment by the Lender, absent nanifest
error, shall be final, conclusive and binding for all purposes.

(c) Subject to Section 3.04(b), whenever any paynent to be made
hereunder or under the Revolving Note shall be stated to be due on a day
which is not a Business Day, the due date thereof shall be extended to the
next succeeding Business Day and, wth respect to paynents of principal
interest thereon shall be payable at the applicable rate during such
ext ensi on.

(d) Al  computations of interest and fees shall be rmade on the basis
of a year of 360 days for the actual nunmber of days (including the first
day but excluding the last day) occurring in the period for which such
interest or fees are payable (to the extent computed on the basis of days
el apsed), except that interest on Base Rate Advances shall be conmputed on
the basis of a year of 360 days for the actual nunber of days. Interest on
Base Rate Advances shall be calculated based on the Base Rate from and
i ncluding the date of such Revolving Loan to but excluding the date of the
repaynent or conversion thereof. |Interest on Eurodollar Advances shall be
calculated as to each Interest Period fromand including the first day
thereof to but excluding the |ast day thereof.

Section 3.08 Interest Rate Not Ascertainable, etc. In the event that the
Lender, in the case of the Adjusted LIBO Rate, shall have determ ned (which
determ nation shall be nmade in good faith and, absent manifest error, shall be
final, conclusive and binding upon all parties) that on any date for deternining
the Adjusted LIBO Rate for any Interest Period, by
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reason of any changes arising after the date of this Agreenment affecting the
London interbank narket or the Lender's position in such market, adequate and
fair nmeans do not exist for ascertaining the applicable interest rate on the
basis provided for in the definition of Adjusted LIBO Rate then, and in any such
event, the Lender shall forthwith give notice (by telephone confirned in
witing) to Borrower of such deternmination and a sunmmary of the basis for such
determ nation. Until the Lender notifies Borrower that the circunstances giving
rise to the suspension described herein no | onger exist, the obligations of the
Lender to nake or pernit portions of the Revolving Loans to remain outstanding
past the last day of the then current Interest Periods as Eurodollar Advances
shal | be suspended, and such affected Advances shall bear the sane interest as
Base Rate Advances.

Section 3.09 Illegality.

(a) Inthe event that the Lender shall have deternined (which
determ nation shall be nade in good faith and, absent nanifest error, shal
be final, conclusive and binding upon all parties) at any time that the
maki ng or continuance of any Eurodollar Advance has becone unl awful by
conpliance by the Lender 1in good faith wth any appl i cabl e | aw,
governmental rule, regulation, guideline or order (whether or not having
the force of law and whether or not failure to conply therewith would be
unlawful ), then, in any such event, the Lender shall give pronpt notice (by
tel ephone confirmed in witing) to Borrower of such determination and a
summary of the basis for such determ nation.

(b) Upon the giving of the notice to Borrower referred to in
subsection (a) above, Borrower's right to request and the Lender's
obligation to make Eurodol |l ar Advances shall be i nmedi ately suspended, and

the Lender shall nmake any requested Eurodollar Advance as a Base Rate
Advance, and (ii) if the affected Eurodollar Advance or Advances are then
out st andi ng, Borrower shall imediately, or if permtted by applicable |aw,

no |later than the date pernmitted thereby, upon at |east one Business Day's
written notice to the Lender, convert each such Advance into an Advance or
Advances of a different Type with an Interest Period ending on the date on
which the Interest Period applicable to the affected Eurodollar Advances
expires.

Section 3.10 I ncreased Costs.

(a) If, by reason of (x) after the date hereof, the introduction of or
any change (including, wthout limtation, any change by way of inposition
or increase of reserve requirenents) in or in the interpretation of any |aw
or regulation, or (y) the conpliance with any guideline or request from any
central bank or other governmental authority or guasi - gover niment a
authority exercising control over banks or financial institutions generally
(whet her or not having the force of |aw):

(i) the Lender (or its applicable Lending Ofice) shall be
subject to any tax, duty or other charge wth respect toits
Eur odol | ar Advances or its obligation to make Eurodol |l ar Advances, or
the basis of taxation of payments to the Lender of the principa

65



HUGHES SUPPLY INC Filing Date: 01/28/00

of or interest on its Eurodollar Advances or its obligation to make
Eur odol | ar Advances shall have changed (except for changes in the tax
on the overall net income of the Lender or its applicable Lending
Ofice inposed by the jurisdiction in which the Lender's principa
executive office or applicable Lending Ofice is located); or

(ii) any reserve (including, wthout limtation, any inmposed by
the Board of Governors of the Federal Reserve System), special deposit
or simlar requirenment against assets of, deposits wth or for the
account of, or credit extended by, the Lender's applicable Lending
Ofice shall be inposed or deened applicable or any other condition
affecting its Eurodollar Advances or its obligation to nake Eurodol |l ar
Advances shall be inposed on the Lender or its applicable Lending
O fice or the London interbank market;

and as a result thereof there shall be any increase in the cost to the
Lender of agreeing to nmke or naking, funding or maintaining
Eurodol | ar Advances (except to the extent already included in the
determ nation of the applicable Adjusted LIBO Rate for Eurodollar
Advances), or there shall be a reduction in the ambunt received or
receivable by the Lender or its applicable Lending Ofice; then
Borrower shall fromtime to time (subject, in the case of «certain
Taxes, to the applicable provisions of Section 3.07(b)), upon witten
notice fromand demand by the Lender on Borrower, pay to the Lender
within five Business Days after the date of such notice and denand,
addi tional ampounts sufficient to indemmify the Lender against such
increased cost. A certificate as to the amount of such increased cost,
submitted to Borrower in good faith and acconpanied by a statenent
prepared by the Lender describing in reasonable detail the basis for
and calculation of such increased cost, shall, except for nanifest
error, be final, conclusive and binding for all purposes.

(b) If at any tinme, because of the circunstances described in clauses
(x) or (y) in Section 3.11(a) or any other circunstances beyond the
Lender's reasonable control arising after the date of this Agreenent
affecting the Lender or the London interbank market or the United States of
America secondary certificate of deposit market or the Lender's position in
such markets, the Adjusted LIBO Rate, as determ ned by the Lender, will not
adequately and fairly reflect the cost to the Lender of funding its
Eur odol | ar Advances, then, and in any such event:

(i) the Lender shall forthwith give notice (by telephone
confirmed in witing) to Borrower of such advice;

(ii) Borrower's right to request and the Lender's obligation to
make or permt portions of the Revolving Loans to remain outstanding
past the last day of the then current Interest Periods as Eurodollar
Advances shall be inmedi ately suspended; and

(iii) the Lender shall make any requested Eurodollar Advance as a
Base Rate Advance.
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Section 3.11 Lending Ofices. The Lender agrees that, if requested by
Bor r ower, it wll use reasonabl e efforts (subject to overall policy
considerations of the Lender) to designate an alternate Lending Ofice with
respect to any of its Eurodollar Advances affected by the natters or
circunstances described in Sections 3.07(b), 3.08, 3.09 or 3.10 to reduce the
liability of Borrower or avoid the results provided thereunder, so long as such
designation is not disadvantageous to the Lender as determ ned by the Lender
which determination if nade in good faith, shall be conclusive and binding on
all parties hereto. Nothing in this Section 3.11 shall affect or postpone any of
the obligations of Borrower or any right of the Lender provided hereunder

Section 3.12 Funding Losses. Borrower shall conpensate the Lender, upon its

witten request to Borrower (which request shall set forth the basis for
requesting such amounts in reasonable detail and which request shall be nade in
good faith and, absent nanifest error, shall be final, conclusive and binding
upon all of the parties hereto), for all |osses, expenses and liabilities
(itncluding, wthout Ilimtation, any interest paid by the Lender to | enders of

funds borrowed by it to make or carry its Eurodol | ar Advances, in either case to
the extent not recovered by the Lender in connection with the re-enploynment of
such funds and including loss of anticipated profits), which the Lender nay
sustain: (i) if for any reason (other than a default by the Lender) a borrow ng
of , or conversion to or continuation of Eurodollar Advances to Borrower does not
occur on the date specified therefor in a Notice of Borrowing or Notice of
Conti nuation/ Conversion (whether or not wthdrawn), (ii) if any repayment
(including nandatory prepaynents and any conversions pursuant to Section
3.09(b)) of any Eurodollar Advances to Borrower occurs on a date which is not
the last day of an Interest Period applicable thereto, or (iii), if, for any
reason, Borrower defaults in its obligation to repay its Eurodollar Advances
when required by the terns of this Agreenent.

Section 3.13 Assunptions Concerning Funding of FEurodollar Advances.
Cal cul ation of all anpbunts payable to the Lender under this Article Il shall be
nmade as though the Lender had actually funded its rel evant Eurodollar Advances
through the purchase of deposits in the relevant market bearing interest at the
rate applicable to such Eurodollar Advances in an anobunt equal to the ampunt of
the Eurodollar Advances and having a nmaturity conparable to the relevant
Interest Period and through the transfer of such Eurodollar Advances from an
offshore office of the Lender to a donestic office of the Lender in the United
States of Anerica; provided, however, that the Lender may fund each of its
Eur odol | ar Advances in any manner it sees fit and the foregoing assunption shal
be used only for cal culation of ampbunts payabl e under this Article I11.

Section 3.14 Capital Adequacy. Wthout limting any other provision of this
Agreenent, in the event that the Lender shall have determined that any |aw,
treaty, governnmental (or quasi-governnental) rule, regulation, guideline or
order regarding capital adequacy not currently in effect or fully applicable as
of the Cosing Date, or any change therein or in the interpretation or
application thereof after the Cosing Date, or conpliance by the Lender with any
request or directive regarding capital adequacy not currently in effect or fully
applicable as of the dosing Date (whether or not having the force of |aw and
whet her or not failure to conply
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therewith would be unlawful) froma central bank or governnental authority or
body having jurisdiction, does or shall have the effect of reducing the rate of
return on the Lender's capital as a consequence of its obligations hereunder to
a level below that which the Lender could have achieved but for such |aw,
treaty, rule, regulation, guideline or order, or such change or conpliance by an
amount reasonably deened by the Lender to be material, then wthin ten (10)
Busi ness Days after witten notice and demand by the Lender, Borrower shall from
time to time pay to the Lender additional anmpunts sufficient to conpensate the
Lender for such reduction (but, in the case of outstanding Base Rate Advances,
wi t hout duplication of any anounts al ready recovered by the Lender by reason of
an adjustnent in the applicable Base Rate). Each certificate as to the anount
payabl e under this Section 3.14 (which certificate shall set forth the basis for
requesting such amounts in reasonable detail), submitted to Borrower by the
Lender in good faith, shall, absent manifest error, be final, conclusive and
bi nding for all purposes.

Section 3.15 Benefits to Guarantors. In consideration for the execution and
delivery by the Guarantors of the Guaranty Agreenent, Borrower agrees to nmake
the benefit of extensions of credit hereunder available to the Guarantors.

Section 3.16 Limtation on Certain Payment Obligations.

(a) The Lender shal | make witten denmand on Bor r ower for
i ndemrmi fication or conpensation pursuant to Section 3.07 no later than 90
days after the earlier of (i) the date on which the Lender nakes payment of
such Taxes, and (ii) the date on which the relevant taxing authority or
other governnmental authority makes witten demand upon the Lender for
paynment of such Taxes.

(b) The Lender shal | make witten denmand on Bor r ower for
i ndemi fi cation or conpensation pursuant to Sections 3.12 and 3.13 no | ater
than 90 days after the event giving rise to the claimfor indemification
or conpensati on occurs.

(c) The Lender shal | make witten denmand on Bor r ower for
i ndemmi fication or conpensation pursuant to Sections 3.10 and 3.14 no | ater
than 90 days after the Lender receives actual notice or obtains actua
know edge of the pronulgation of a law, rule, order or interpretation or
occurrence of another event giving rise to a claim pursuant to such
secti ons.

(d) In the event that the Lender fails to give Borrower notice within
the time limtations prescribed in (a) or (b) above, Borrower shall not
have any obligation to pay such claimfor conpensation or indemification
In the event that the Lender fails to give Borrower notice within the tine
[imtation prescribed in (c) above, Borrower shall not have any obligation
to pay any anount with respect to clains accruing prior to the ninetieth
day preceding such witten demand.
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Article |V
CONDI TI ONS TO BORROW NGS

The obligations of the Lender to nake Advances to Borrower hereunder is
subject to the satisfaction of the follow ng conditions:

Section 4.01 Conditions Precedent to Initial Revolving Loans. At the tine
of the naking of the initial Revolving Loans hereunder on the C osing Date, al
obligations of Borrower hereunder incurred prior to the initial Revolving Loans
(i ncl uding, without Ilinmitation, Borrower's obligations to reinburse the
reasonabl e fees and expenses of counsel to the Lender and any fees and expenses
payabl e to the Lender as previously agreed with Borrower), shall have been paid
in full, and the Lender shall have received the following, in formand substance
reasonably satisfactory in all respects to the Lender

(a) the duly executed counterparts of this Agreenent;

(b) the duly conpleted Revolving Note evidencing the Revolving Loan
Commi t nent ;

(c) the duly executed Guaranty Agreenent;

(d) ~certificate of Borrower in substantially the formof Exhibit C
attached hereto and appropriately conpl et ed;

(e) the duly executed Fee Letter;

(f) ~certificates of the Secretary or Assistant Secretary of each of
the Credit Parties (i) attaching and certifying copies of the resolutions
of the boards of directors of the Credit Parties, authorizing as applicable
the execution, delivery and perfornmance of the Credit Docunents, (ii)
certifying (A the nane, title and true signature of each officer of such
entities executing the Credit Docunents and (B) that the certificate or
articles of incorporation and byl aws or conparable governing docunents of
each Credit Party have not been anended or nodified since the version of
such documents certified to the lenders under the Syndicated Revolving
Credit Agreenent;

(g) certificate of good standing or existence, as nmay be avail able
fromthe Secretary of State of the jurisdiction of incorporation or
organi zati on of Reaction Supply Corporation;

(h) copies of all docunents and instruments, including all consents,
aut hori zations and filings, required or advi sable under any Requirement of
Law or by any material Contractual Obligation of the Credit Parties, in
connection wth the execution, delivery, per f or mance, validity and

enforceability of the Credit Documents and the other docunents to be
executed and delivered hereunder, and such consents, authorizations,
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filings and orders shall be in full force and effect and all applicable
wai ting periods shall have expired;

(i) duly executed solvency certificates of Borrower and each of the
Guarantors, in formand substance satisfactory to the Lender; and

(j) the favorable opinion of counsel to the Credit Parties addressed
to the Lender.

In addition to the foregoing, the followi ng conditions shall have been satisfied
or shall exist, all tothe satisfaction of the Lender, as of the tine the
initial Revolving Loans are nade hereunder

(x) the Revolving Loans to be made on the O osing Date and the use of
proceeds thereof shall not contravene, violate or conflict with, or involve
the Lender in a violation of, any law, rule, injunction, or regulation, or
determ nation of any court of |law or other governnental authority; and

(y) all corporate proceedings and all other legal matters in
connection with the authorization, legality, validity and enforceability of
the Credit Docunents shall be reasonably satisfactory in formand substance
to the Lender.

Section 4.02 Conditions to All Revolving Loans. At the tine of the making
of all Revolving Loans (before as well as after giving effect to such Revol ving
Loans and to the proposed use of the proceeds thereof), the foll ow ng conditions
shal | have been satisfied or shall exist:

(a) there shall exist no Default or Event of Default;

(b) all representations and warranties by Borrower contained herein
shall be true and correct in all material respects with the sane effect as
t hough such representations and warranties had been made on and as of the
dat e of such Revol vi ng Loans;

(c) since the date of the nbst recent financial statenments of the
Consol i dat ed Conpani es described in Section 6.07 of the Syndicated
Revolving Credit Agreenent, there shall have been no change which has had
or could reasonably be expected to have a Materially Adverse Effect.

(d) there shall be no action or proceeding instituted or pending
before any court or other governnmental authority or, to the know edge of
Borrower, threatened (i) which reasonably could be expected to have a
Materially Adverse Effect, or (ii) seeking to prohibit or restrict one or
nore Credit Party's ownership or operation of any portion of its business
or assets, or to conpel one or nore Credit Parties to dispose of or hold
separate all or any portion of its businesses or assets, where such portion
or portions of such business(es) or assets, as the case may be, constitute
a material portion of the total businesses or assets of the Consolidated
Conpani es;
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(e) the Revolving Loans to be made and the use of proceeds thereof
shal | not contravene, violate or conflict with, or involve the Lender in a
violation of, any law, rule, injunction, or regulation, or determ nation of
any court of law or other governnental authority applicable to Borrower;
and

(f) the Lender shall have received such other docunments or |ega
opi nions as the Lender may reasonably request, all in formand substance
reasonably satisfactory to the Lender

Each request to borrow a Revolving Loan and the acceptance by Borrower of
the proceeds thereof shall constitute a representati on and warranty by Borrower,
as of the date of such Revol ving Loan, that the applicable conditions specified
in Sections 4.01 and 4.02 have been satisfied. Article V.

REPRESENTATI ONS AND WARRANTI ES

The Borrower hereby represents and warrants that all of the representations
and warranties set forthin Article 5 of the Syndicated Revolving Credit
Agreenent, which representations and warranties are, for the benefit of the
Lender, incorporated by reference herein (including the definition of terms used
therein which appear in other provisions of the Syndicated Revolving Credit
Agreenent, and the schedul es attached thereto) are true and correct on and as of
the date hereof; provided that (i) all references to the "Adm nistrative Agent"
and "Lenders" shall be deemed to mean the Lender, (ii) all references to "this
Agreenent” or the "Credit Docunents" shall be deened to refer to this Agreenent
and the Credit Documents and the reference to "Loans" shall be deenmed to refer
to the Revolving Loans, and (iii) the words "hereunder" and "hereby" and the
like shall be deened to refer to this Agreenent. 1In addition, the Borrower
expressly represents and warrants that there has been no naterial adverse change
in the business, condition or operations (financial or otherw se), or prospects
of the Borrower and its Subsidiaries since the date of the last audited
financial statenents delivered by the Borrower to the |l enders pursuant to the
Syndi cat ed Revolving Credit Agreenent.

Article VI.
COVENANTS

Section 6.01 Covenants in Syndicated Revolving Credit Agreement. The
Borrower covenants and agrees that, so long as any Revol ving Loans or any other

ol igations shall remain wunpaid or the Revolving Loan Conmitnent shall be
outstanding, it will conply wth each of the covenants set forth in Articles 6
and 7 of the Syndicated Revolving Credit Agreenent, which covenants are, for the
benefit of the Lender, incorporated by reference herein (including the

definition of the terms used therein which appear in other provisions of the
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Syndi cated Revolving Credit Agreement and the schedules thereto), irrespective
of whether the Syndicated Revolving Credit Agreenent is terminated after the
date hereof; provided that (i) all references to the "Adm nistrative Agent" and
the "Lenders" shall be deened to nmean the Lender, (ii) except for the reference
to "this Agreement"” in Section 7.01 thereof which shall be deened to refer to
this Agreement and the Syndi cated Revolving Credit Agreenment, all references to
"this Agreenent” or the "Credit Docurments" shall be deemed to refer to this
Agreenent and the Credit Docunents and the reference to "Loans" shall be deened
to refer to the Revolving Loans, (iii) the words "hereunder" and "hereby" and
the like shall be deened to refer to this Agreement and (iv) the reference to
$75, 000,000 in Section 7.01(g) of the Syndicated Revolving Credit Agreenent
shal |l for purposes of this Agreement be changed to $25,000,000. In the event of
any amendnent, consent, nodification or waiver of the Syndicated Revolving
Credit Agreenment occurring after the date hereof, such anmendnent, consent,
nodi fication or waiver of the Syndicated Revolving Credit Agreement shal

automatically be effective hereunder. |In the event of the ternination of the
Syndi cated Revolving Credit Agreenent or in the event that the Lender is no
| onger a lender thereunder, the Borrower agrees to negotiate in good faith to
enter into appropriate amendnents and nodifications to this Agreenent to set
forth the covenants governing the Borrower and its Subsidiaries herein but
unl ess and until such anmendnments or nodifications are in full force and effect,
the terns and provisions of the Syndicated Revol vi ng Credit Agreenent

i ncorporated herein by reference shall continue in full force and effect
notwi thstanding the termnation or anendnent thereof. The failure of the
Borrower to conply with this Article VI shall <constitute an Event of Default

pursuant to this Agreenent.

Section 6.02 Additional Guarantors. Borrower shall cause each new Materia
Subsidiary reported to the | enders pursuant to Section 6.07(1) of the Syndicated
Revol ving Credit Agreenent, incorporated into this Agreenment pursuant to Section
5.01 above, to execute and deliver to the Lender, simultaneously with the report
gi ven pursuant to Section 6.07(1) of the Syndicated Revolving Credit Agreenent,
a Guaranty Agreenent, together with related docunments of the kind described in
Section 4.01, as appropriate, all in formand substance satisfactory to the
Lender.

Article VII.
EVENTS OF DEFAULT

Upon the occurrence and during the continuance of any of the follow ng
specified events (each an "Event of Default"):

Section 7.01 Paynments. Borrower shall fail to nake pronptly when due
ncluding, wthout linmtation, by mandatory prepaynment) any princi pal paynent
with respect to the Revolving Loans, or Borrower shall fail to make within five
5) Business Days after the due date thereof any payment of interest, fee or
ther anount payabl e her eunder

(i

(
0
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Section 7.02 O her Covenants. Borrower shall fail to observe or perform any
covenant or agreenent contained in this Agreenment, other than those referred to
in Section 7.01 above, and, if capable of being renedied, such failure shal
remain unrenedied for 30 days after the wearlier of (i) Borrower's obtaining
know edge thereof, or (ii) witten notice thereof shall have been given to
Borrower by the Lender;

Section 7.03 Representations. Any representation or warranty made or deened
to be made by Borrower or any other Credit Party or by any of its officers under
this Agreement or any other Credit Document (including the Schedules attached
thereto), or any certificate or other document subnitted to the Lender by any
such Person pursuant to the terns of this Agreenent or any other Credit
Docurent, shall be incorrect in any material respect when nade or deened to be
made or submitted;

Section 7.04 Defaults under Syndicated Revolving Credit Agreenent. Any
Event of Default (as defined in the Syndicated Revolving Credit Agreenment) has
occurred and i s conti nui ng;

Section 7.05 Bankruptcy. Borrower or any other Consolidated Conpany shal
conmence a voluntary case concerning itself under the Bankruptcy Code or an
i nvol untary case for bankruptcy is comrenced against any Consolidated Conpany
and the petition is not controverted wthin 10 days, or is not disnissed within
60 days, after comencenent of the case; or a custodian (as defined in the
Bankruptcy Code) is appointed for, or takes charge of, all or any substantia
part of the property of any Consolidated Conpany; or any Consolidated Conpany
conmmences proceedings of its own bankruptcy or to be granted a suspension of
paynments or any other proceeding under any reorganization, arrangenent,
adj ustment of debt, relief of debtors, dissolution, insolvency or |iquidation or
simlar law of any jurisdiction, whether now or hereafter in effect, relating to
any Consolidated Conpany or there is comenced agai nst any Consol i dated Conpany
any such proceeding which remains undismissed for a period of 60 days; or any
Consol idated Conpany is adjudicated insolvent or bankrupt; or any order of
relief or other order approving any such case or proceeding is entered; or any
Consol i dat ed Conpany suffers any appoi ntment of any custodian or the like for it
or any substantial part of its property to continue undi scharged or unstayed for
a period of 60 days; or any Consolidated Conpany nmakes a general assignnent for
the benefit of <creditors; or any Consolidated Conpany shall fail to pay, or
shall state that it is wunable to pay, or shall be wunable to pay, its debts
generally as they becone due; or any Consolidated Conpany shall call a neeting
of its creditors wth a viewto arranging a conposition or adjustnent of its
debts; or any Consolidated Conpany shall by any act or failure to act indicate
its consent to, approval of or acquiescence in any of the foregoing; or any
corporate action is taken by any Consolidated Conpany for the purpose of
ef fecting any of the foregoing;

Section 7.06 Default Under Oher Credit Documents. There shall exist or
occur any "Event of Default" as provided under the terns of any other Credit
Docurment, or any Credit Docunment ceases to be in full force and effect or the
validity or enforceability thereof is disaffirmed by or on behalf of Borrower or
any other Credit Party, or at any tine it is or becones
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unl awful for Borrower or any other Credit Party to performor conply with its
obligations wunder any Credit Docunent, or the obligations of Borrower or any
other Credit Party under any Credit Docunent are not or cease to be legal, valid
and bi nding on Borrower or any such Credit Party;

then, and in any such event, and at any time thereafter if any Event of Default
shall then be continuing, the Lender shall, by witten notice to Borrower, take
any or all of the following actions, wthout prejudice to the rights of any
hol der of the Revolving Note to enforce its clainms against Borrower or any other
Credit Party: (i) declare the Revolving Loan Commtnent term nated, whereupon
the Revolving Loan Commtnment shall terminate inmediately and Fees shal
forthwith become due and payabl e without any other notice of any kind; and (ii)
declare the principal of and any accrued interest on the Revolving Loans, and
all other Obligations ow ng hereunder, to be, whereupon the sane shall becone,
forthwith due and payabl e without presentnment, denand, protest or other notice
of any kind, all of which are hereby wai ved by Borrower; provided, that, if an
Event of Default specified in Section 7.05 of this Agreement shall occur, the
result which would occur upon the giving of witten notice by the Lender to any
Credit Party, as specified in clauses (i) and (ii) above, shall occur
automatically without the giving of any such notice.

Article VIII
M SCELLANEQUS

Section 8.01 Notices. Al notices, requests and other communi cations to any
party hereunder shall be in witing (including bank wire, telex, telecopy or
simlar teletransmssion or witing) and shall be given to such party at its
address or applicable teletransm ssion nunber set forth on the signature pages
hereof, or such other address or applicable teletransm ssion nunber as such
party may hereafter specify by notice to the Lender and Borrower. Each such
notice, request or other comunication shall be effective (i) if given by telex,
when such telex is transnmitted to the tel ex nunber specified in this Section and
the appropriate answer back is received, (ii) if given by mail, 72 hours after
such comunication is deposited in the mails with first class postage prepaid,
addressed as aforesaid, (iii) if given by telecopy, when such telecopy is
transmtted to the tel ecopy nunber specified in this Section and the appropriate
confirmation is received, or (iv) if given by any other neans (including,
without limtation, by air courier), when delivered or received at the address
specified in this Section; provided that notices to the Lender shall not be
effective until received.

Section 8.02 Anendnents, Etc. No anmendnent or waiver of any provision of
this Agreenent or the other Credit Docunments, nor consent to any departure by
any Credit Party therefrom shall in any event be effective unless the sane
shall be in witing and signed by the Lender, and then such waiver or consent
shall be effective only in the specific instance and for the specific purpose
for which given.
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Section 8.03 No Waiver, Renedies Cunulative. No failure or delay on the
part of the Lender or any holder of the Revolving Note in exercising any right
or remedy hereunder or under any other Credit Docunent, and no course of dealing
between any Credit Party and the Lender or the holder of the Revolving Note
shal | operate as a waiver thereof, nor shall any single or partial exercise of
any right or renedy hereunder or under any other Credit Docunent preclude any
other or further exercise thereof or the exercise of any other right or remedy
hereunder or thereunder. The rights and renedi es herein expressly provided are
cunul ati ve and not exclusive of any rights or renedies which the Lender or the
hol der of the Revolving Note woul d otherwi se have. No notice to or demand on any
Credit Party not required hereunder or under any other Credit Docunent in any
case shall entitle any Credit Party to any other or further notice or demand in
simlar or other circunstances or constitute a waiver of the rights of the
Lender or the holder of the Revolving Note to any other or further action in any
ci rcunst ances without notice or demand.

Section 8.04 Paynent of Expenses, Etc. Borrower shall

(i) whether or not the transacti ons her eby contenpl ated are
consummat ed, pay all reasonable, out-of-pocket costs and expenses of the
Lender in the administration (both before and after the execution hereof
and including reasonable expenses actually incurred relating to advice of
counsel as to the rights and duties of the Lender with respect thereto) of,
and in connection wth the preparation, execution and delivery of,
preservation of rights under, enforcenment of, and, after a Default or Event
of Default, refinancing, renegotiation or restructuring of, this Agreenent
and the other Credit Docunments and the documents and instruments referred
to therein, and any amendnent, wai ver or consent relating thereto
(including, wthout limtation, the reasonable fees actually incurred and
di sbursenments of counsel for the Lender);

(ii) subject, inthe case of certain Taxes, to the applicable
provi sions of Section 3.07(b), pay and hold the Lender harmess from and
against any and all present and future stanp, docunentary, and other

simlar Taxes with respect to this Agreenent, the Revolving Note and any
other Credit Docunents, any collateral described therein, or any payments
due thereunder, and save the Lender harm ess from and agai nst any and al
liabilities wth respect to or resulting fromany delay or onission to pay
such Taxes; and

(iii) indemify the Lender and each director, officer, enployee
affiliate and agent thereof (each, an "Indemitee") from and hold each of
them harm ess agai nst, and rei mburse each Indemitee, upon its demand, for
any |losses, «clains, damages, liabilities or other expenses ("Losses")
incurred by such Indemitee insofar as such Losses arise out of or are in
any way related to or result fromthis Agreenment, the Revolving Note or any
other Credit Docunent or the financing provided hereby, including, wthout
[imtation, Losses arising in connection with any | egal proceeding relating
to any of the foregoing (whether or not such Indemitee is a party thereto)
and the reasonable attorneys fees and expenses actually incurred in
connection therewi th; provided, however, that the foregoing shall not apply
to any Losses resulting fromthe gross negligence or willful msconduct of
such I ndemit ee.
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(iv) without limting the indemities set forth in subsection (iii)
above, 1indemify each Indemitee for any and all expenses and costs
(including without Ilimtation, renedial, renoval, response, abatenent,
cl eanup, investigative, closure and monitoring costs), |osses, clains
(including clains for contribution or indemity and including the cost of
investigating or defending any claimand whether or not such claimis
ultimately defeated, and whether such claimarose before, during or after
any Credit Party's ownership, operation, possession or control of its
busi ness, property or facilities or before, on or after the date hereof,
and including also any amunts paid incidental to any conpronise or
settlenment by the Indemitee or |Indemitees to the holders of any such
clainmy, lawsuits, liabilities, obligations, actions, judgnents, suits,
di shursements, encunbrances, |iens, damages (including without linitation
danmages for contam nation or destruction of natural resources), penalties
and fines of any kind or nature whatsoever (including without Iimtation in
all cases the reasonable fees actually incurred, other charges and
di shursenents of counsel in connection therewith) incurred, suffered or
sustained by that Indemitee based upon, arising under or relating to
Envi ronnmental Laws based on, arising out of or relating to in whole or in
part, the existence or exercise of any rights or renedi es by any I ndemitee
under this Agreenment, any other Credit Docunment or any related docunents
(but excluding those incurred, suffered or sustained by any Indemitee as a
result of any action taken by or on behalf of the Lender with respect to
any Subsidiary of Borrower (or the assets thereof owned or controlled by
the Lender.

If and to the extent that the obligations of Borrower under this Section 8.04
are unenforceable for any reason, Borrower hereby agrees to nake the maxi num
contribution to the paynent and satisfaction of such obligations which is
perm ssible wunder applicable law. Section 8.05 Right of Setoff. |In addition to
and not in limtation of all rights of offset that the Lender or other hol der of
the Revolving Note may have under applicable law, the Lender or other hol der of
the Revolving Note shall, wupon the occurrence of any Event of Default and
whet her or not the Lender or such holder has made any demand or any Credit
Party's obligations are matured, have the right to appropriate and apply to the
paynment of any Credit Party's obligations hereunder and under the other Credit
Docurents, all deposits of any Credit Party (general or special, tine or denand,
provisional or final) then or thereafter held by and other indebtedness or
property then or thereafter ow ng by the Lender or other holder to any Credit
Party, whether or not related to this Agreenent or any transaction hereunder.
The Lender shall promptly notify Borrower of any of fset hereunder.

Section 8.06 Benefit of Agreemnent.

(a) This Agreenent shall be binding upon and inure to the benefit of
and be enforceable by the respective successors and assigns of the parties
hereto, provided that Borrower nmy not assign or transfer any of its
i nterest hereunder without the prior witten consent of the Lender

(b) The Lender nmay make, carry or transfer Revolving Loans at, to or
for the account of, any of its branch offices or the office of an Affiliate
of the Lender.
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(c) The Lender may assign all or a portion of its interests, rights
and obligations wunder this Agreenent (including all or a portion of the
Revol ving Loan Conmitnent and the Revolving Loans at the tinme owing to it
and the Revolving Note held by it) to any Eligible Assignee; provided,
however, that (i) the Borrower nust give its prior witten consent to such
assi gnment  (which consent shall not be unreasonably w thheld or del ayed)
unl ess such assignment is an Affiliate of the Lender, (ii) the amount of
the Revolving Loan Conmitnent, in the case of the Revolving Loan
Comm tment, or the Revolving Loans, in the case of the assignment of Loans,
of the assigning Lender subject to each assignnent (determined imrediately
prior to such assignnent) shall not be |ess than $5,000,000. From and after
the effective date of such assignment, the assignee thereunder shall be a
party hereto and to the extent of the interest assigned shall have the
rights and obligations of a Lender under this Agreenent. Notwi thstanding
the foregoing, the assigning Lender nust retain after the consumation of
such assignnent, a m ni mum aggregate anount of Revolving Loan Conmitnent or
Revol vi ng Loans, as the case may be, of $5,000,000; provided, however, no
such minimum amount shall be required with respect to any such assignment
made at any time there exists an Event of De-fault hereunder. Wthin five
(5) Business Days after receipt of the notice of an assignnent, Borrower,
at its own expense, shall execute and deliver to the assignee and the
assignor, in exchange for the surrendered Revolving Note or Notes of the
assignor, a new Revolving Note or Notes to the order of such assignee in a
princi pal anount equal to the applicable Revolving Loan Commtnent or
Revol ving Loans assumed by it and a new Revolving Note or Notes to the
assigning Lender in the anpbunt of its retained Revolving Loan Conmitnent or
amount of its retained Revolving Loans. Such new Revolving Note or Notes
shall be in an aggregate principal anpbunt equal to the aggregate principa
amount of such surrendered Revol ving Note or Notes, shall be dated the date
of the surrendered Revolving Note or Notes which they replace, and shal
ot herwi se be in substantially the formattached hereto.

(d) The Lender may, wi t hout the consent of Bor r ower, sel
participations wthout restriction to one or nore banks or other entities
inall or a portion of its rights and obligations wunder this Agreenent
(including all or a portion of its Revolving Loan Conmitnent in the
Revol ving Loans owing to it and the Revolving Note held by it), provided,
however, that (i) the Lender's obligations under this Agreenent shal
remain unchanged, (ii) the Lender shall renmain solely responsible to the
other parties hereto for the performance of such obligations, (iii) the
participating bank or other entity shall not be entitled to the benefit
(except through its selling Lender) of the cost protection provisions
contained in Article 11l of this Agreement, and (iv) Borrower shal
continue to deal solely and directly with the Lender in connection with the
Lender's rights and obligations under this Agreenent and the other Credit
Docurments, and the Lender shall retain the sole right to enforce the
obligations of Borrower relating to the Revolving Loans and to approve any
amendnment, nodification or waiver of any provisions of this Agreenent.
Shoul d the Lender sell a participation hereunder, the Lender shall provide
pronmpt witten notice to Borrower of the name of such participant.
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(e) Any Lender or participant may, in connection wth the assignment
or participation or proposed assignment or participation, pursuant to this
Section, disclose to the assignee or participant or proposed assignhee or
partici pant any information relating to Borrower or the other Consolidated
Conpani es furnished to the Lender by or on behalf of Borrower or any other
Consol i dated Conpany. Wth respect to any disclosure of confidential
non-public, proprietary information, such proposed assignee or participant

shall agree to use the information only for the purpose of making any
necessary credit judgnments with respect to this credit facility and not to
use the information in any manner prohibited by any law, including wthout

[imtation, the securities laws of the United States of Anmerica. The
proposed participant or assignee shall agree not to disclose any of such
i nformati on except (i) to directors, enployees, auditors or counsel to whom
it is necessary to show such information, each of whom shall be inforned of
the confidential nature of the information, (ii) in any statenent or
testimony pursuant to a subpoena or order by any court, governmental body
or other agency asserting jurisdiction over such entity, or as otherw se
required by law (provided prior notice is given to Borrower and the Lender
unl ess ot herwi se prohibited by the subpoena, order or law), and (iii) upon
the request or demand of any regulatory agency or authority wth proper
jurisdiction. The proposed participant or assignee shall further agree to
return all docunents or other witten nmaterial and copies thereof received
fromthe Lender or Borrower relating to such confidential information
unl ess ot herwi se properly disposed of by such entity.

(f) The Lender nmay at any tine assign all or any portion of its rights
in this Agreement and the Revolving Note issued to it to a Federal Reserve
Bank; provided that no such assignnent shall release the Lender from any of
its obligations hereunder.

(g) If (i) any Taxes referred to in Section 3.07(b) have been | evied
or inposed so as to require wthholdings or deductions by Borrower and
paynment by Borrower of additional amounts to the Lender as a result
thereof, (ii) the Lender shall make demand for payment of any materia
addi ti onal ampunts as conpensation for increased costs pursuant to Section
3.11 or for its reduced rate of return pursuant to Section 3.14, or (iii)
the Lender shall decline to consent to a nodification or waiver of the
terns of this Agreement or the other Credit Docunents requested by
Borrower, then and in such event, upon request from Borrower delivered to
the Lender, the Lender shall assign, in accordance with the provisions of
Section 8.06(c), all of its rights and obligations under this Agreenent and
the other Credit Docunments to another Lender or an Eligible Assignee
sel ected by Borrower, in consideration for the paynent by such assignee to
the Lender of the principal of, and interest on, the outstanding Revolving
Loans accrued to the date of such assignment, and the assunption of the
Lender's Revolving Loan Commtment hereunder, together with any and al
ot her anbunts owing to the Lender under any provisions of this Agreenent or
the other Credit Docunents accrued to the date of such assignnent.
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Section 8.07 CGoverning Law, Subm ssion to Jurisdiction.

(a) THHS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES
HEREUNDER AND UNDER THE REVOLVI NG NOTE SHALL BE CONSTRUED | N ACCORDANCE
W TH AND BE GOVERNED BY THE LAW (W THOUT d VING EFFECT TO THE CONFLI CT OF
LAW PRI NCl PLES THEREOF) OF THE STATE OF GEORG A.

(b) ANY LEGAL ACTI ON OR PROCEEDI NG W TH RESPECT TO THI S AGREEMENT, THE
REVOLVI NG NOTE OR ANY OTHER CREDI T DOCUMENT MAY BE BROUGHT | N THE SUPERI OR
COURT OF FULTON COUNTY, GEORG A, OR ANY OTHER COURT OF THE STATE OF GEORA A
OR OF THE UNITED STATES OF AMERI CA FOR THE NORTHERN DI STRI CT OF GEORG A,
AND, BY EXECUTI ON AND DELI VERY OF THIS AGREEMENT, BORROAER HEREBY ACCEPTS
FOR | TSELF AND I N RESPECT OF | TS PROPERTY, GENERALLY AND UNCONDI TI ONALLY,
THE JURISDICTION OF THE AFORESAID COURTS. THE PARTIES HERETO HEREBY
| RREVOCABLY WAI VE TRI AL BY JURY, AND BORROWER HEREBY | RREVOCABLY WAl VES ANY
OBJECTI ON, I NCLUDI NG W THOUT LI M TATION, ANY OBJECTI ON TO THE LAYI NG OF
VENUE OR BASED ON THE GROUNDS OF FORUM NON CONVENI ENS, VHI CH I T MAY NOW OR
HEREAFTER HAVE TO THE BRI NG NG OF ANY SUCH ACTI ON OR PROCEEDI NG | N SUCH
RESPECTI VE JURI SDI CTI ONS.

(c) BORROVER HEREBY | RREVOCABLY DESI GNATES THE CORPORATI ON SERVI CE
COVPANY, ATLANTA, GEORG A, AS I TS DESI GNEE, APPO NTEE AND LOCAL AGENT TO
RECEI VE, FOR AND ON BEHALF OF BORROWER, SERVICE OF PROCESS | N SUCH
RESPECTI VE JURI SDI CTI ONS | N ANY LEGAL ACTI ON OR PROCEEDI NG W TH RESPECT TO
TH S AGREEMENT OR THE REVOLVI NG NOTE OR ANY DOCUMENT RELATED THERETO IT IS
UNDERSTOOD THAT A COPY OF SUCH PROCESS SERVED ON SUCH LOCAL AGENT WLL BE
PROVPTLY FORWARDED BY SUCH LOCAL AGENT AND BY THE SERVER OF SUCH PROCESS BY
MAI L TO BORROAER AT | TS ADDRESS SET FORTH OPPOSI TE | TS SI GNATURE BELOW BUT
THE FAI LURE OF BORROVWER TO RECEIVE SUCH COPY SHALL NOT AFFECT I N ANY WAY
THE SERVI CE OF SUCH PROCESS. BORROVWER FURTHER | RREVOCABLY CONSENTS TO THE
SERVI CE OF PROCESS OF ANY OF THE AFOREMENTI ONED COURTS I N ANY SUCH ACTI ON
OR PROCEEDI NG BY THE MAI LI NG OF COPI ES THERECF BY REGQ STERED) OR CERTI FI ED
MAI L, POSTAGE PREPAID, TO BORRONER AT | TS SAI D ADDRESS, SUCH SERVICE TO
BECOVE EFFECTI VE 30 DAYS AFTER SUCH MAI LI NG

(d) Nothing herein shall affect the right of the Lender, any hol der of
a Revolving Note or any Credit Party to serve process in any other nanner
permtted by law or to commence |egal proceedings or otherwi se proceed
agai nst Borrower in any other jurisdiction.
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Section 8.08 Counterparts. This Agreenent may be executed in any numnber of
counterparts and by the different parties hereto on separate counterparts, each
of whi ch when so executed and delivered shall be an original, but all of which
shal | together constitute one and the sane instrument.

Section 8.09 Effectiveness; Survival.

(a) This Agreenent shall becone effective on the date (the "Effective
Date") on which all of the parties hereto shall have signed a counterpart
hereof (whether the same or different counterparts) and shall have
delivered the sane to the Lender pursuant to Section 8.01 .

(b) The obligations of Borrower under Sections 3.07(b), 3.10, 3.12,
3.13, 3.14, and 8.04 hereof shall survive for ninety (90) days after the
paynment in full of the Revolving Note after the Final Maturity Date. A
representations and warranties made herein, in the certificates, reports,
notices, and other docurments delivered pursuant to this Agreenent shal
survive the execution and delivery of this Agreenment, the other Credit
Docurents, and such other agreenents and docunments, the naking of the
Revol vi ng Loans hereunder, and the execution and delivery of the Revol ving

Not e.

Section 8.10 Severability. |In case any provision in or obligation under
this Agreenent or the other Credit Docunents shall be invalid, illegal or
unenforceable, in whole or in part, in any jurisdiction, the validity, legality

and enforceability of the remmining provisions or obligations, or of such
provision or obligation in any other jurisdiction, shall not in any way be
af fected or inpaired thereby.

Section 8.11 |Independence of Covenants. All covenants hereunder shall be
gi ven independent effect so that if a particular action or condition is not
permtted by any of such covenants, the fact that it would be permtted by an
exception to, or be otherwise within the Iimtation of, another covenant, shal
not avoid the occurrence of a Default or an Event of Default if such action is
taken or condition exists.

Section 8.12 Change in Accounting Principles, Fiscal Year or Tax Laws. If
(i) any preparation of the financial statenents referred to in Section 6.07 of
the Syndicated Revolving Credit Agreenent hereafter occasi oned by the
promul gation of rules, regulations, pronouncenents and opinions by or required
by the Financial Accounting Standards Board or the Anerican Institute of
Certified Public Accounts (or successors thereto or agencies wth simlar
functions) (other than changes mandated by FASB 106) result in a material change
in the nmethod of cal culation of financial covenants, standards or ternms found in
this Agreenment, (ii) there is any change in Borrower's fiscal quarter or fisca
year, or (iii) there is a material change in federal tax laws which materially
af fects any of the Consolidated Conpanies' ability to comply with the financia
covenants, standards or terns found in this Agreenment, Borrower and the Lender
agree to enter into negotiations in order to anend such provisions so as to
equitably reflect such changes wth the desired result that the criteria for
eval uating any of the Consolidated
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Conpani es' financial condition shall be the sane after such changes as if such
changes had not been nade. Unless and wuntil such provisions have been so
amended, the provisions of this Agreenment shall govern

Section 8.13 Headings Descriptive, Entire Agreenent. The headings of the
several sections and subsections of this Agreenment are inserted for conveni ence
only and shall not in any way affect the meaning or construction of any
provision of this Agreenent. This Agreenent, the other Credit Docunents, and the
agreenments and docunments required to be delivered pursuant to the terns of this
Agreenent constitute the entire agreenent anong the parties hereto and thereto
regarding the subject matters hereof and thereof and supersede all prior
agreenments, representations and understandi ngs related to such subject nmatters.

Section 8.14 Tine is of the Essence. Tinme is of the essence in interpreting
and performng this Agreenent and all other Credit Docunents.

Section 8.15 Usury. It is the intent of the parties hereto not to violate
any federal or state law, rule or regulation pertaining either to usury or to
the contracting for or charging or collecting of interest, and Borrower and
Lender agree that, should any provision of this agreement or of the Revolving
Note, or any act perforned hereunder or thereunder, violate any such law, rule
or regulation, then the excess of interest contracted for or <charged or
collected over the maximum l|lawful rate of interest shall be applied to the
outstanding principal indebtedness due to |enders by Borrower under this
Agr eenent .

Section 8.16 Construction. Should any provision of this Agreenment require
judicial interpretation, the parties hereto agree that the court interpreting or
construing the sane shall not apply a presunption that the terns hereof shall be
nore strictly construed against one party by reason of the rule of construction
that a docunent is to be nore strictly construed against the party who itself or
through its agents prepared the sane, it being agreed that Borrower, the Lender
and their respective agents have participated in the preparation hereof

Section 8.17 Waiver of Effect of Corporate Seal. Borrower represents and
warrants that it is not required to affix its corporate seal to this Agreenent
or any other Credit Docunent pursuant to any Requirenent of Law and waives any
shortening of the statute of I|imtations that may result fromnot affixing the
corporate seal to this Agreenent or the other Credit Docunents.
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IN WTNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed and delivered in Atlanta, Georgia, by their duly authorized
officers as of the day and year first above witten.

Address for Notices: BORROVEER:

20 N. Orange Avenue HUGHES SUPPLY, | NC.
Suite 200

Ol ando, Florida 32801

Attention: J. Stephen Zepf By:

J. Stephen Zepf
Tr easurer

By:

Ben Butterfield
Secretary

LENDER:

Address for. Notices:
SUNTRUST BANK, CENTRAL FLORI DA,
NATI ONAL ASSCCI ATI ON

200 S. Orange Avenue

MC 2064
Ol ando, Florida 32801
Attn: M. WIlliamC. Barr By:
WIlliamC. Barr
Tel ecopy No. 407/237-4076 First Vice President

Payment O fi ce:

200 S. Orange Avenue
MC 2064
Ol ando, Florida 32801

Revol vi ng Loan Conmitnent: $50, 000, 000. 00

Pro Rata Share of Revolving Loan Conmitnent: 100.00%

{SI GNATURE PAGE TO BRI DGE REVOLVI NG CREDI T AGREEMENT}
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CONSOLI DATED STATEMENTS OF | NCOVE

(in thousands, except per share data)

Fi scal Years Ended

January 28, January 29, January 30,
2000 1999 1998
Net Sales ....... .. $ 2,994,877 $ 2,536, 265 $ 1,945, 446
Cost Of Sal €S ..ttt 2,320, 604 1,977, 266 1, 519, 323
QoSS Profit ... 674,273 558, 999 426, 123
Oper ating Expenses:
Selling, general and administrative ................... 508, 644 416, 642 318, 923
Depreciation and anortization ......................... 29, 629 23, 269 18, 727
Provision for doubtful accounts ....................... 3,608 1,882 1,229
Total operating eXPenSes . ... ........cuuiiiinennnnn.. 541, 881 441, 793 338, 879
Qperating [NCOMB .. ... e e 132, 392 117, 206 87, 244
Non- Qperating | ncone and ( Expenses):
Interest and other income ........... .. ... .. ... ........ 9, 015 6, 886 5,837
INterest eXPeNSEe .. ... (31, 805) (25, 415) (19, 257)
(22, 790) (18, 529) (13, 420)
Incone Before INCOME TaXeS ...ttt 109, 602 98, 677 73, 824
I NCOMB TaXES . .ot e e 43,731 37,234 26, 254
Net T NCOMB .o $ 65, 871 $ 61, 443 $ 47,570
Ear ni ngs Per Share:
Basi C ... $ 2.82 $ 2.57 $ 2.37
Diluted ... $ 2.80 $ 2.55 $ 2.33
Aver age Shares CQutstandi ng:
BaSi C ot 23,398 23, 889 20, 108
Diluted ... ... 23, 547 24,138 20, 432

The acconpanying notes are an integral
statenents.

part of these consolidated

HUGHES SUPPLY,

financi al

I NC.
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CONSOLI DATED BALANCE SHEETS
(dollars in thousands, except per share data)

January 28, January 29,
2000 1999
Asset s
Current Assets:
Cash and cash equi val BNt S ... .. $ 10, 000 $ 6,010
Accounts receivable, less allowance for |osses of $2,777 and $2,809 .................... 398, 244 341, 109
FNVENT OF i S . oo 495, 491 409, 734
Def erred i NCOMB L aXES . .ottt e e e e e e e e e e 15, 993 8, 520
QeI CUIT BNt @SS S o ittt et e e e e e e 38, 050 31, 346
Total CUMTENt @SS S oottt e 957,778 796, 719
Property and Equi pment, Net ... ... ... 144, 945 127,632
Excess of Cost over Net ASSetsS ACUI FeO .. ...ttt e 243, 367 181, 622
O NI ASS Bt S ottt e 22,924 17, 540
$ 1,369,014 $ 1,123,513
Liabilities and Sharehol ders' Equity
Current Liabilities:
Current portion of long-termdebt ... ... ... ... . . .t $ 803 $ 39
Accounts payabl @ . ... 239, 810 176, 234
Accrued conpensation and benefits ... ... 29, 590 25, 029
O her current liabi lities .. ... e 30, 075 27,982
Total current liabi lities ... 300, 278 229, 284
Long- Term Debt . .o 535, 000 402, 203
Def erred I NCOME TaXBS ..ottt it et e e e e e e e e e e 6,027 4,711
O her Noncurrent Liabi lities ... ... 5, 265 3, 359
Total Liabi liti @S o e 846, 570 639, 557

Conmitments and Contingencies (Note 7)

Shar ehol ders' Equity:
Preferred stock, no par val ue; 10,000, 000 shares authorized; none issued;
preferences, limtations and relative rights to be established

by the Board of DireCtOrs . ... ... ... -- --
Conmon stock, par value $1 per share; 100, 000, 000 shares
aut hori zed; 24, 249,281 and 24,183,834 shares issued .............00 e, 24, 249 24,184
Capital in excess Of par val Ue . ... ... ... 221, 284 219, 558
Retai Ned ar Ni NOS . ...ttt 300, 144 242,730
Treasury stock, 668,950 and no shares, at COSt ......... e (15, 434) --
Unear ned conpensation related to outstanding restricted stock .......................... (7,799) (2,516)
Total sharehol ders' e QUi Ly ... e 522, 444 483, 956
$ 1,369,014 $ 1,123,513

The acconpanying notes are an integral part of these consolidated financial
statenents.
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CONSOLI DATED STATEMENTS OF SHAREHOLDERS' EQUITY
(in thousands, except per share data)

Capital in
Nunber of Conmmon Excess of Ret ai ned Treasury Unear ned
Shar es St ock Par Val ue Ear ni ngs St ock Conpensati on
Bal ance, January 31, 1997 .............. .. ... 19, 576 $ 19,576 $ 110, 328 $ 169, 329 $ -- $ --
Net I NCOME ... i e et e - - -- - - 47,570 - - --
Cash dividends-$.31 per share ...................... -- -- -- (5, 966) -- --
Pool ed compani s ......... .. -- -- -- (2,794) -- --
Shares issued under stock option
and bonus plans ......... ... 172 172 1, 494 -- - - --
Purchase and retirenment of common shares ........... (19) (19) (234) (325) -- --
I ssuance of restricted stock ....................... 50 50 1, 250 -- -- (1, 300)
Anortization of unearned restricted stock .......... -- -- -- -- -- 58
Capitalization of undistributed earnings of
Subchapter S corporation ......................... -- -- 12,999 (12,999) -- --
O her acqui SitionNs . ... ... 3,658 3, 658 76, 373 2,549 - - --
Bal ance, January 30, 1998 .............. ... . .. ..., 23,437 23,437 202, 210 197, 364 -- (1, 242)
Net iNCOMB ... ... . e -- -- -- 61, 443 -- --
Cash dividends-$.33 per share ...................... -- -- -- (7,866) -- --
Pooled companies ............... .. .. i, -- -- -- (1, 222) -- --
Shares issued under stock option
and bonus plans ......... . 108 108 1,282 -- - - --
Purchase and retirement of common shares ........... (19) (19) (193) (389) -- --
| ssuance of restricted stock ....................... 52 52 1, 615 -- -- (1,667)
Anortization of unearned restricted stock .......... -- -- -- -- -- 393
Capitalization of undistributed earnings of
Subchapter S corporation ............. .. ... ... -- -- 7,697 (7,697) -- --
Qher acquUi SitioNS . ... 606 606 6, 947 1,097 - - --
Bal ance, January 29, 1999 ............ ... .. 24,184 24,184 219, 558 242,730 -- (2,516)
Net iNCOMB .. ... .. e -- -- -- 65, 871 - - --
Cash dividends-$.34 per share ...................... -- -- -- (7,990) -- --
Purchase of treasury stock ......................... (921) -- -- -- (21, 229) --
Shares issued under stock option
and bonus plans .......... .. ... 65 29 472 (378) 811 --
Purchase and retirement of common shares ........... (7) (7) (57) (89) -- --
| ssuance of restricted stock,
net of cancellations ........... ... .. ... .. ...... 259 43 1, 311 -- 4,984 (6,338)
Anortization of unearned restricted stock .......... -- -- -- -- -- 1,055
Bal ance, January 28, 2000 .............c.uiiiiriianinn 23, 580 $ 24,249 $ 221,284 $ 300, 144 $ (15, 434) $ (7,799)

The acconpanying notes are an integral part of these consolidated financia
statenents.
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CONSOLI DATED STATEMENTS OF CASH FLOWS

(in thousands)

Fi scal

Years Ended

January 28,

January 29,

January 30,

2000 1999 1998

Cash Flows from Qperating Activities:

NEt T NCOME o $ 65,871 $ 61,443 $ 47,570
Adj ustnments to reconcil e net inconme to net cash provi ded by
(used in) operating activities:
Depreciation and anDdrtizati On ... ... ... 29, 629 23, 269 18, 727
Provision for doubtful accounts ............ ... . . it 3,608 1,882 1,229
[ 0 =T S = (262) (671) (626)
Changes in assets and liabilities, net of effects of business acquisitions:

(I'ncrease) in accounts receivable ... ... .. . .. . . . (33,961) (25, 497) (30, 443)
(Increase) in inNVEeNtOri @S .. ... ... (67, 594) (29, 493) (39, 136)
(Increase) in other current asSelS . ... ...ttt e (4, 464) (7,718) (3, 865)
(Increase) in Other @SSetsS . ... ... e (4,006) (5,692) (9, 061)
I ncrease in accounts payable and accrued liabilities ......................... 47, 639 8,532 6,102
I ncrease (decrease) in accrued interest and inNCONME taxes ..................... 2,169 (2,948) 1, 880
Increase in other noncurrent liabilities ......... ... . . . . . . . . i 168 697 408
(I'ncrease) decrease in net deferred income taxes .................. .o, (5, 348) 7,763 2,425
Net cash provided by (used in) operating activities ........................ 33,449 31, 567 (4,790)

Cash Flows fromlnvesting Activities:
Capital expendi tUr S .. ... (30, 740) (26,921) (28, 185)
Proceeds fromsale of property and equi pment ............ ... .. .. i, 4,892 6, 630 1,184
Investnents in affiliated entities ....... .. e (3, 750) -- --
Busi ness acquisitions, net of cash ......... ... . . . . (88, 905) (40, 378) (47, 725)
Net cash (used in) investing actiVvities .......... ... (118, 503) (60, 669) (74, 726)

Cash Flows from Financing Activities:
Net borrow ngs under short-termdebt arrangements .................iuiiininnen.nn 132, 797 10, 232 36,921
Principal paynents on debt of acquired entities .......... .. .. ... it (14, 724) (24, 084) (25, 212)
Proceeds fromissuance of long-termdebt ........ ... .. .. . . . . . . . -- 50, 000 80, 000
Purchase of treasury Shares ... ... ...t (21, 229) -- --
Dividends paid .. ... (8,042) (8,832) (8,112)
L 31T 242 (408) (2, 496)
Net cash provided by financing activities ........... ... ... ... .. . . ... 89, 044 26, 908 81, 101
Net Increase (Decrease) in Cash and Cash Equivalents ............... ... .. 3,990 (2,194) 1,585
Cash and Cash Equival ents, Beginning of Year ........... ... ... ... i, 6, 010 8,204 6, 619
Cash and Cash Equival ents, End of Year ........... ... . $ 10,000 $ 6,010 $ 8,204

The acconpanyi ng

statenents.

notes are an

nt egr al

part of these

consol i dat ed

financi a
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NOTES TO CONSCLI DATED FI NANCI AL STATEMENTS
(dollars in thousands, except per share data)

Note 1 -- DESCRI PTI ON OF BUSI NESS AND SUMMARY OF SI GNI FI CANT ACCOUNTI NG PQOLI Cl ES
| ndustry

Hughes Supply, Inc. and its subsidiaries (the "Conpany") are engaged in the
whol esale distribution of a broad range of nmmterials, equipnent and supplies
primarily to the construction and industrial markets. The Conpany distributes
nine different product groups which it has classified into three major product
categories: (i) Fluid Control Products, consisting of the Conpany's industria
pi pe, plate, valves and fittings, plunbing, water and sewer, and water systens
product groups; (ii) Electrical Products, consisting of the Conpany's electrica
and electric utilities product groups; and (iii) Specialty Products, consisting
of the Conpany's air conditioning and heating, building materials, and pool and
spa equi pnent and supplies product groups. The Company's principal custoners are

el ectrical, plunbing and nmechanical contractors, electric utility conpanies,
property nanagenent conpani es, nmuni ci palities and industrial conpani es.
I ndustrial conpanies include conpanies in the petrochem cal, food and beverage,

pul p and paper, mning, pharmaceutical and marine industries.

Princi pl es of Consolidation

The consolidated financial statenents include the Conpany and its wholly-owned
subsidiaries. Al significant interconpany transactions and accounts have been
elimnated. Results of operations of conpanies acquired and accounted for as
purchases are included fromtheir respective dates of acquisition

Fi scal Year

The Conpany's fiscal year ends on the last Friday in January. Fiscal years 2000,
1999 and 1998 each contai ned 52 weeks.

Cash Equi val ents

The Conpany considers all highly liquid investments wth a maturity of three
nont hs or | ess when purchased to be cash equival ents.

I nventories

Inventories are carried at the lower of <cost or narket. The cost of
substantially all inventories is determ ned by the average cost nethod.

Property and Equi pnent

Buil dings and equipnent are recorded at cost and depreciated using both

straight-line and declining-balance nethods based on the follow ng estinmated
useful lives:

Buil dings and inprovements ............. ..., 5-40 years
Transportation equi pment . ........ ... ... 2- 7 years
Furniture, fixtures and equipnent ........................ 2-12 years
Property under capital leases ......... ... .. .. ... . .. ... 20-40 years

Mai nt enance and repairs are charged to expense as incurred and najor renewals
and betternments are capitalized. Gins or |losses are credited or charged to
earnings wupon disposition. Depreciation of property and equipnent totaled
$18, 309, $15,750 and $12,759 in fiscal 2000, 1999 and 1998, respectively.

Excess of Cost over Net Assets Acquired

The excess of cost over the fair value of net assets of purchased conpanies
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(goodwi I 1) is being anmortized by the straight-line method over 15 to 40 years.

At January 28, 2000 and January 29, 1999, goodwill totaled $243,367 and
$181, 622, respectively, net of accumul ated anortization of $24,477 and $16, 688,
respectively. Anortization of goodwill totaled $7,797, $5,614 and $5,053 in

fiscal 2000, 1999 and 1998, respectively.
Q her Assets

The Conpany capitalizes certain internal software devel opment costs which are
anortized by the straight-line nethod over the estinmated wuseful lives of the
software, not to exceed five years. At January 28, 2000 and January 29, 1999,
unanortized software devel opnment costs totaled $11, 465 and $9, 474, respectively,
net of accumul ated anortization of $5,186 and $1, 873, respectively. Anprtization
of capitalized internal software devel opnent costs totaled $3,385, $1,680 and
$316 in fiscal 2000, 1999 and 1998, respectively.

| mpai rment of Long-Lived Assets

In the event that facts and circunmstances indicate that the carrying value of a
long-lived asset, including associated intangibles, may be inpaired, an
eval uation of recoverability 1is performed by conparing the estimated future
undi scounted cash flows associated with the asset to the asset's carryi ng anount
to determine if a wite-down to nmarket value or discounted cash flowis
required.

HUGHES SUPPLY, INC. 21
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Def erred Enpl oyee Benefits

The present value of anpbunts estimated to be payabl e under unfunded suppl enenta
retirement agreenments with certain officers is being accrued over the renaining
years of active enployment of the officers and is included in other noncurrent
[iabilities.

Fair Value of Financial Instrunents

The carrying val ues of cash and cash equival ents, accounts receivable, accounts
payabl e and accrued Iliabilities approximate their fair values because of the
short maturity of these instrunents. The fair value of the Conpany's |long-term
debt is estinmated based on quoted market prices for the sane or sinilar issues
or on current rates offered to the Conpany for debt of the sane remaining
maturities.

Revenue Recognition

The Conpany recognizes revenue from product sales when goods are received by
cust oners.

Adverti sing

Advertising costs are charged to expense as incurred. Advertising expenses
total ed $6,471, $5,533 and $4,369 in fiscal 2000, 1999 and 1998, respectively.

| ncone Taxes

I ncome taxes are provided for the tax effects of transactions reported in the
financial statenents and consist of taxes «currently due plus deferred taxes
resulting fromtenporary differences. Such tenporary differences result from
differences in the carrying value of assets and liabilities for tax and
financial reporting purposes. The deferred tax assets and liabilities represent
the future tax consequences of those differences, which will either be taxable
or deductible when the assets and liabilities are recovered or settled. Deferred
taxes are also recognized for operating |osses that are available to offset
future taxable incone. An assessnment is nmade as to whether or not a valuation
allowance is required to offset deferred tax assets.

St ock- Based Comnpensati on

The Conpany neasures conpensation expense for enployee and director stock
options as the aggregate difference between the market and exercise prices of
the options on the date that both the nunber of shares the grantee is entitled
to receive and the purchase price are known. Conpensation expense associated
with restricted stock grants is equal to the nmarket value of the shares on the
date of grant and is recorded pro rata over the required holding period. Pro
forma information relating to the fair value of stock-based conpensation is
presented in Note 6 to the consolidated financial statenents.

Ear ni ngs Per Commobn Share

Basi c earnings per share is calculated by dividing net income by the
wei ght ed- average nunber of shares outstanding. Diluted earnings per share is
calculated by dividing net incone by the weighted-average nunber of shares
out standi ng, adjusted for dilutive potential comon shares. The wei ght ed- aver age
nunber of shares used in calculating basic earnings per share were 23,398, 000,
23,889,000 and 20,108,000 for fiscal 2000, 1999 and 1998, respectively. In
calcul ating diluted earnings per share, these anpbunts were adjusted to include
149, 000, 249,000 and 324,000 of dilutive potential comopn shares for fisca
2000, 1999 and 1998, respectively. The Company's dilutive potential comon
shares consi st of stock options and restricted stock

Recl assi ficati ons
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The fiscal 1999 and 1998 statenments of cash flows contain certain
recl assifications which were made to conformto the Conpany's current financia
statenment format.

Esti mat es

The preparation of financial statenents in conformity wth generally accepted
accounting principles necessarily requires nmanagenent to nake estimtes and
assunptions that affect the reported anounts of assets and liabilities and
di scl osure of contingent assets and liabilities at the date of the financia
statements and the reported anounts of revenues and expenses during the
reporting period. Actual results could differ fromthose estimates.

NOTE 2- - BUSI NESS COMBI NATI ONS

On January 8, 1998, the Conpany acquired all of the common stock of Muntain
Country Supply, Inc. ("Muntain Country"). Muntain Country is a wholesale
di stributor of plumbing supplies, water and sewer equi prent and supplies, and
air conditioning and heating equiprment and supplies, wth 10 locations in
Arizona. On January 13, 1998, the Conpany acquired all of the commobn stock of
International Supply Company, Inc. and all of its affiliated operations
("International"). International is a wholesale distributor of water and sewer
equi prent and supplies, plunbing supplies and industrial pipe, valves and
fittings with 38 locations in Texas. The aggregate consideration paid for the
Mountain Country and International acquisitions was

22
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$98, 772, consisting of cash in the amunt of $39,642 and the issuance of
2,153,396 shares of common stock. These transactions were accounted for as
purchases and the results of operations of Muntain Country and Internationa
fromtheir respective dates of acquisition are included in the consolidated
financial statenents. The excess of cost over net assets acquired for Muntain
Country and International is being anortized over 40 years by the straight-1ine
nmet hod.

The following table reflects the wunaudited pro fornma conbined results of
operations, assumng the Mountain Country and International acquisitions had
occurred at the beginning of the year presented:

Fi scal Year Ended

1998
Net sal @S ..o $ 2,180, 227
Net 1 NCOMB ... . e e 53, 214
Ear ni ngs per share:
Basi C .. e 2.41
Diluted ....... . e 2. 37

During fiscal 2000, 1999 and 1998, the Conpany acquired several other whol esal e
distributors of materials to the construction and industrial narkets that were
accounted for as purchases or immterial pool i ngs. These acquisitions,
individually or in the aggregate, did not have a mterial effect on the
consol idated financial statenents. Results of operations of these conpanies from
their respective dates of acquisition have been included in the consolidated
financial statenents.

NOTE 3- - PROPERTY AND EQUI PMENT

Property and equi pnent consist of the follow ng:

2000 1999
Land . ... $ 28,771 $ 25,590
Bui |l di ngs and inprovenments ................... 110, 308 93, 341
Transportation equipment ..................... 33, 205 31, 158
Furniture, fixtures and equipment ............ 64,613 57, 840
236, 897 207,929
Less accumul at ed depreci ation
and anmortization .......... .. ... . .. .. ... (91, 952) (80, 297)
$ 144,945 $ 127,632
NOTE 4- - LONG TERM DEBT
Long-term debt consists of the follow ng:
2000 1999
7.96% Seni or notes, due 2011 ................. $ 98,000 $ 98,000
7.14% Seni or notes, due 2012 ................. 40, 000 40, 000
7.19% Seni or notes, due 2012 ................. 40, 000 40, 000
6. 74% Senior notes, due 2013 ................. 50, 000 50, 000
Unsecur ed bank notes under
$275, 000 revolving credit
agreement, payabl e January 25,
2004, fluctuating interest (6.0%
to 6.9% at January 28, 2000) ............... 232, 959 108, 450
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Short-terminstruments classified

as long-termdebt .......... ... ... ... . ... . ... 74,041 65, 753
O her notes payable ...... ... ... ... ... .. ..., 803 39
535, 803 402, 242

Less current portion ............ . ... . ... ... (803) (39)
$ 535, 000 $ 402, 203

On August 28, 1997, the Company issued $80,000 of senior notes due 2012 in a
private placenent. The senior notes, of which $40,000 bear interest at 7.14% and
$40, 000 bear interest at 7.19% wll be payable in 21 and 13 equal sem -annua
princi pal paynents beginning in 2002 and 2006, respectively. Proceeds received
by the Conmpany from the sale of the senior notes were used to reduce
i ndebt edness out st andi ng under the Company's revolving credit agreenent and |ine
of credit agreenent (the "credit agreenent").

On August 27, 1997, in connection wth the issuance of the $80,000 of senior
notes, the Conpany entered into an interest rate swap agreenment (the "swap
agreenent"). The swap agreement effectively converts the Conpany's $40, 000 of
7.19% seni or notes due 2012 fromfixed-rate debt to floating-rate debt based on
six nonth London Interbank Ofered Rates (LIBOR) | ess a predeternm ned spread of
.05% (5.99% as of January 28, 2000). The differential is accrued as interest
rates change and is recorded as an adjustnent to interest expense. As a result
of the swap agreenent, interest expense decreased by $705, $171 and $219 in
fiscal 2000, 1999 and 1998, respectively. The swap agreenent nmatures in 2012.
However, the counterparty has the option to termnate the agreement at any tine
from May 30, 2000 through Novenber 30, 2011. The estimated fair value of the
swap agreenent, based on a valuation froman investrment bank, approxinmated
$1,504 and $1, 251 at January 28, 2000 and January 29, 1999, respectively.

HUGHES SUPPLY, INC. 23
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On May 5, 1998, the Conpany issued $50,000 of senior notes due 2013 in a private
pl acenent. The senior notes bear interest at 6.74%and will be payable in 21
equal sem -annual principal paynents beginning in 2003. Proceeds recelved by the
Conpany fromthe sale of the senior notes were used to reduce indebtedness
out st andi ng under the Conpany's credit agreemnent.

On Septenber 29, 1999, the credit agreenment was anended. The credit agreenent,
as anended, now permts the Conpany to borrow up to $350,000 (subject to
borrowing limtations under the credit agreenent)--%$275,000 under its revolving
credit agreenent as long-term debt due January 25, 2004 and $75, 000 wunder its
line of credit agreenent. Under the credit agreement, interest is payable at
market rates plus applicable margins. Facility fees of .25% and .225% are paid
on the total of the revolving credit agreenent and |line of credit agreenent,
respectively.

The credit agreenent contains financial covenants requiring the Conpany to
maintain certain financial ratios and mininumnet worth | evels. The covenants
al so restrict the Conpany's activities regarding investnents, |iens, borrow ng
and |easing, and paynent of dividends other than stock. Under the dividend
covenant, approxi mately $115,257 was avail able at January 28, 2000 for payment
of di vi dends.

The Company has a comercial paper program backed by its line of credit
agreement. The wei ghted-average interest rate on outstanding comercial paper
borrowi ngs of $74,041 and $65,753 as of January 28, 2000 and January 29, 1999
was 6.6% and 5.8% respectively. The Conpany has the ability and intent to
refi nance short-term borrowings on a long-termbasis. Accordingly, all of the
conmercial paper borrow ngs at January 28, 2000 and January 29, 1999 have been
classified as | ong-term debt.

On March 1, 1999, the Conpany entered into two new lines of credit for
short-term borrowi ng totaling $25,000. There were no anpunts outstandi ng under
these lines of credit at January 28, 2000.

On Novenber 30, 1999, the Conpany entered into a new $50,000 bridge revolving
credit agreenment for short-term borrowing. There were no anpbunts outstanding
under this line of credit at January 28, 2000.

Maturities of long-term debt for each of the five years subsequent to January
28, 2000 and in the aggregate are as foll ows:

Fi scal Years Ending

2000 L. $ 803
20002 9, 333
2008 L 13, 143
2004 324,905
2005 17, 905
Lat er yearsS ... ... 169, 714

$535, 803

The fair values of long-term debt approximted $524,002 and $407,836 and the
related carrying values were $535,803 and $402,242 at January 28, 2000 and
January 29, 1999, respectively.

NOTE 5- -1 NCOVE TAXES

The components of deferred tax assets and liabilities at January 28, 2000 and
January 29, 1999 are as foll ows:

2000 1999
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Deferred tax assets:

Al l owance for doubtful accounts ................ $ 1,064 $ 1,211
I NVENT Ori €S .. . o 2,537 506
Accrued vacation ........... .. ... 2, 646 3,001
Deferred conmpensation .......................... 2,054 1, 446
O her accrued liabilities .......... ... ... ...... 3, 325 2,326
Ot her e 662 270

Total deferred tax assets .................... 12, 288 8, 760

Deferred tax liabilities:
Capitalized software

developnent costs .......... ... . ... ... 3,401 2,664
Intangible assets .......... ... .. . .. . . .. 3,590 2,287
Property and equipnent ............... .. ... . .... 1, 243 --

Total deferred tax liabilities ............... 8,234 4,951

Net deferred tax assets ............c..uuniinnnenn.. $ 4,054 $ 3,809

No valuation allowance has been provided for these deferred tax assets at
January 28, 2000 and January 29, 1999 as full realization of these assets is
nore |ikely than not.

24
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The consol i dated provision for income taxes consists of the foll ow ng:

Fi scal Years Ended

2000 1999 1998
Currently payabl e:
Federal ...................... $36, 763 $25, 119 $21, 058
State ... 5, 553 2,778 3,377
42, 316 27, 897 24,435
Def err ed:
Federal ...................... 1, 241 7, 864 1, 500
State ... .. 174 1,473 319
1, 415 9, 337 1,819
$43, 731 $37, 234 $26, 254

The following is a reconciliation of tax conputed at the statutory Federal rate
to the incone tax expense in the consolidated statenments of incone:

Fi scal Years Ended

2000 1999 1998
Anmount % Anmount % Anpunt %
Tax conput ed
at statutory
Federal rate ...... $ 38, 361 35.0 $ 34,537 35.0 $ 25, 838 35.0
Ef fect of:
State and

| ocal income

tax, net of

Federal incone

tax benefit ..... 3,722 3.4 2,763 2.8 2,459 3.3
Subchapt er

S corporation

earnings ........ -- -- (606) (.6) (2,315) (3.1)
Nondeducti bl e

pur chase

adj ustments ..... -- -- 880 .9 288 .4
Nondeducti bl e

expenses ........ 2,740 2.5 1, 085 1.1 886 1.2
Cther, net ........ (1,092) (1.0) (1, 425) (1.5) (902) (1.2

I ncone tax

expense ........... $ 43,731 39.9 $ 37,234 37.7 $ 26,254 35.6

The Conpany nerged with Chad Supply, Inc. ("Chad") on January 30, 1998 and with
W nn- Lange El ectric, Inc. ("Wnn-Lange") on June 30, 1998. Prior to their merger
with the Conpany, Chad and Wnn-Lange were Subchapter S corporations and were
not subject to corporate incone tax.

NOTE 6-- EMPLOYEE BENEFI T PLANS
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Profit Sharing and Enpl oyee Stock Ownership Pl ans

The Company has a 401(k) profit sharing plan which provides benefits for
substantially all enployees of the Conpany who meet mni num age and | ength of
service requirenents. In fiscal 1999 and 1998, enployee contributions of not
| ess than 2% to not nore than 3% of each eligible enployee's conpensation were
mat ched (in cash or stock) 50% by the Conpany. |In fiscal 2000, the Conpany
adopted a plan to increase the maxi mum amount of enpl oyee contributions eligible
to be matched 50% by the Conpany. The maxinmum percentage of each eligible
enpl oyee's contribution to be matched by the Company was increased from3%to 4%
on August 1, 1999 and from4%to 5% as of February 1, 2000. The plan also calls
for an additional increase in the maxi mum matching percentage from5%to 6% on
February 1, 2001. Additional annual contributions may be made at the discretion
of the Board of Directors.

The Conpany had an enpl oyee stock ownership plan (ESOP) covering substantially
all enployees of the Conpany who net mininum age and length of service
requirenents. The plan was termnated by the Conpany on Decenber 31, 1998. At
January 28, 2000 and January 29, 1999, the plan owned approxi mately 236,000 and
248, 000 shares, respectively, of the Conpany's comon stock, all of which were
allocated to participants. The Conpany is in the process of distributing each
participant's final account bal ance in cash or stock

Amount s charged to expense for these and other simlar plans during fiscal 2000,
1999 and 1998 were $2,883, $1,946 and $1, 581, respectively.
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Bonus Pl ans

The Conpany has bonus plans, based on profitability fornmulas, which provide
incentive conpensation for key officers and enployees. Anpunts charged to
expense for bonuses to executive officers were $1,914, $1,576 and $1,539 for
fiscal 2000, 1999 and 1998, respectively.

St ock Pl ans

The Conpany's two active stock plans include the 1997 Executive Stock Plan (the
"1997 Stock Plan") and the Directors' Stock Option Plan. These stock plans
aut horize the granting of both incentive and non-incentive stock options for an
aggregate of 1,052,500 shares of common stock, including 750,000 shares to key
enpl oyees and 302,500 shares to directors. Under the stock plans, options are
granted at prices not less than the narket value on the date of grant, and the
maxi mum term of an option may not exceed ten years. Prices for incentive stock
options granted to enpl oyees who own 10% or nore of the Conpany's stock are at
| east 110% of nmarket value at date of grant. Options nmay be granted fromtine to
time to Decenber 2006 with respect to the 1997 Stock Plan, or May 2003 with
respect to the Directors' Stock Option Plan. An option beconmes exercisable at
such tinmes and in such installnents as set forth by the Conpensation Committee
or by the Directors' Stock Option Plan

Under the 1997 Stock Plan, the Conmpany can grant up to 375,000 shares of the
authorized options as restricted stock to certain key enployees. These shares
are subject to certain transfer restrictions, and vesting nay be dependent upon
continued enploynent, the satisfaction of performance objectives, or both.
During fiscal 2000, 1999 and 1998, the Conpany granted certain enployees
261,921, 52,500 and 50,000 shares of restricted stock, wth nmarket val ues of
$6, 415, $1,667 and $1,300 at the date of grant, respectively. |In fiscal 2000,
the Conpany al so cancelled 2,400 of the restricted shares granted, with a narket
val ue of $77 at the date of grant, according to the provisions of the grant. The
market value of the restricted stock at the date of grant was recorded as
unear ned conpensation, a conmponent of sharehol ders' equity, and is being charged
to expense over the respective vesting periods. In fiscal 2000, 1999 and 1998,
t his expense anpbunted to $1, 055, $393 and $58, respectively.

The 1997 Stock Plan also permits the granting of stock appreciation rights
("SARs") to holders of options. Such rights permt the optionee to surrender an
exercisable option, in whole or in part, on any date that the fair market val ue
of the Conpany's comon stock exceeds the option price for the stock and receive
payment in conmon stock or, if the Board of Directors approves, in cash or any
conbi nati on of cash and common stock. Such paynment woul d be equal to the excess
of the fair market value of the shares under the surrendered option over the
option price for such shares. The change in value of SARs would be reflected in
i ncone based upon the market value of the stock. No SARs have been granted or
i ssued through January 28, 2000.

A summary of option transactions, including a ternmnated plan under which
options remain outstanding, during each of the three fiscal years in the period
ended January 28, 2000 is shown bel ow

Wi ght ed-
Nunber of Aver age
Shar es Option Price

Under option, January 31, 1997

(492, 312 shares exercisable) .............. 666, 314 12.78
Granted ........ .. 271,991 33.23
Exercised ........ ... . ... (112, 908) 11.53
Cancelled ...... ... ... . . .. (6,000) 13. 50

Under option, January 30, 1998
(455,897 shares exercisable) .............. 819, 397 19.74
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Ganted ........ .. 48, 000 34.19
Exercised ........ ... .. .. (98, 587) 10. 99
Cancelled ...... ... ... . . i (12, 800) 34. 06
Under option, January 29, 1999
(435,810 shares exercisable) .............. 756, 010 21.55
Ganted ........ .. 40, 500 24. 93
Exercised ........ ... .. .. (51, 900) 11. 89
Cancelled ...... ... ... . . i (11, 463) 28. 24

Under option, January 28, 2000
(426,947 shares exercisable) .............. 733, 147 22.32

There were 211,751 shares available for the granting of options at January 28,
2000.
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The following table summarizes the stock options outstanding at January 28,
2000:

Wei ght ed-
Aver age
Opt i ons Remai ni ng Wei ght ed-
Range of Qut st andi ng at Cont r act ual Aver age
Exerci se Prices Jan. 28, 2000 Life Exerci se Price
$ 8.42 154, 069 1 Year $ 8.42
12. 83-18. 67 234,276 6 Years 16. 69
21.63-28.75 74,102 8 Years 25.55
33. 00- 35. 63 270, 700 8 Years 34.22

If the fair value of options granted had been wused to record conmpensation
expense, pro forma net income would have been $64,770, $60,307 and $47,140 in
fiscal 2000, 1999 and 1998, respectively. Diluted earnings per share woul d have
been $2.75, $2.50 and $2.31 in fiscal 2000, 1999 and 1998, respectively. The
fair value of each option is estimated on the date of grant wusing the
Bl ack- Schol es option-pricing nodel with the fol l owi ng wei ght ed- aver age
assunptions: dividend yields of 1.3%for fiscal 2000, 1999 and 1998; expected
volatility of 35% 33%and 32% for fiscal 2000, 1999 and 1998, respectively;
risk-free interest rates of 6.65% 4.77%and 5.72%for fiscal 2000, 1999 and
1998, respectively; and expected |ives of 8 years for fiscal 2000, 1999 and
1998. The weighted-average fair value of options granted during the year was
$11.48, $13.81 and $13.92 for fiscal 2000, 1999 and 1998, respectively. The pro
forma cal cul ati ons do not include the effects of options granted prior to fisca
1996. As such, the inpact is not necessarily indicative of the effects on
reported net income in future years.

Suppl erent al Executive Retirenment Pl an

The Conpany has entered into agreenents wth certain key executive officers
providi ng for supplenental paynments, generally for periods up to 15 years, upon
retirement, disability or death. The obligations are not funded apart fromthe
Conpany's general assets. Anpunts charged to expense under the agreenents were
$543, $537 and $445 in fiscal 2000, 1999 and 1998, respectively.

NOTE 7-- COVM TMENTS AND CONTI NGENCI ES
Lease Comm tnents

The Conpany | eases certain properties froma corporati on owed by two directors
and one executive officer of Hughes Supply, |Inc. The | eases generally provide
that all expenses related to the properties are to be paid by the | essee. On
April 1, 1998, certain amendnments to these | eases were executed, which included
the extension of their lease terms through March 31, 2003. Rents paid to the
related corporation under these |eases and other operating |eases anbunted to
$1, 341, $1,241 and $1,140 in fiscal 2000, 1999 and 1998, respectively.

Future m ni rum paynents, by year and in the aggregate, under the aforenentioned
| eases and ot her noncancel able operating |eases with initial or remaining terns
in excess of one year as of January 28, 2000, are as follows:

Fi scal Years Ending

2001 .. $ 35,698
2002 .. 31, 282
20083 .. 24, 704
2004 . . 15,741
2005 .. 10, 392
Lat er Year S ... 17, 342
Total minimumlease payments ..............iiiiiiiiinn .. $135, 159
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Fi scal Years Ended

2000 1999 1998

Capital |ease

anortization .................... $ -- $ 89 $ 518
Capital |ease

interest expense ................ -- 30 199
Qperating | ease

rental s (excluding

nmonth-to-nmonth rents) ........... 42,792 33, 062 22,335

Legal Matters

The Company is involved in various |egal proceedings arising in the norma
course of its business. In the opinion of managenent, none of the proceedings
are material in relation to the Conpany's consolidated operations or financia
posi ti on.
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NOTE 8- - CAPI TAL STOCK
Common St ock

On May 20, 1997, the Conpany's Board of Directors declared a three-for-two stock
split to shareholders of record as of July 10, 1997. The date of issuance for
the additional shares was July 17, 1997. Accordingly, all share and per share
dat a have been restated for periods prior to the stock split.

On May 20, 1997, the sharehol ders approved an anmendnent to the Restated Articles
of Incorporation of the Conpany increasing the nunber of authorized shares of
comon stock from 20, 000, 000 to 100, 000, 000 shares.

Treasury Stock

On March 15, 1999, the Conmpany's Board of Directors authorized the Conpany to
repurchase up to 2,500,000 shares of its outstanding shares of commn stock to
be used for general corporate purposes. |In fiscal 2000, the Conpany repurchased
921,100 shares for a total <cost of $21,229 at an average price of $23.05 per
share. During fiscal 2000, the Conpany issued 36,150 shares of treasury stock
for stock options exercised and 216,000 shares of treasury stock for restricted
stock grants.

Preferred Stock

The Company's Board of Directors established Series A Junior Participating
Preferred Stock ("Series A Stock") consisting of 75,000 shares. Each share of
Series A Stock will be entitled to 1,000 votes on all matters submitted to a
vote of shareholders. Series A Stock is not redeemable or convertible into any
other security. Each share of Series A Stock shall have a mninum cunulative
preferential quarterly dividend rate equal to the greater of $1.00 per share or
1000 tinmes the aggregate per share amount of the dividend declared on comon
stock in the related quarter. |In the event of |iquidation, shares of Series A
Stock will be entitled to the greater of $1000 per share plus any accrued and
unpaid dividend or 1000 times the payment to be nade per share of common stock

No shares of Series A Stock are presently outstanding, and no shares are
expected to be issued except in connection wth the shareholder rights plan
referred to bel ow.

The Company has a shareholder rights plan. Under the plan, the Conpany
distributed to shareholders a dividend of one right per share of the Conpany's
conmon stock. When exercisable, each right will permit the holder to purchase
fromthe Conpany one one-thousandth of a share (a "unit") of Series A Stock at a
purchase price of $200 per unit. The rights generally becone exercisable if a
person or group acquires 15% or nore of the Conpany's comon stock or conmences
a tender offer that could result in such person or group owning 15% or nore of
the Conpany's common stock. If certain subsequent events occur after the rights
first becone exercisable, the rights may becone exercisable for the purchase of
shares of common stock of the Company, or of an acquiring conpany, having a
val ue equal to two tines the exercise price of the right. In general, the rights
may be redeenmed by the Conpany at $.0l per right at any tine prior to the later
of (i) ten days after 20% or nore of the Conpany's stock is acquired by a person
or group and (ii) the first date of a public announcenent that a person or group
has acquired 15% or nore of the Conpany's stock. The rights expire on June 2,
2008 unless term nated earlier in accordance with the rights plan

NOTE 9- - SUPPLEMENTAL CASH FLOAS | NFORIVATI ON

Cash paid for interest during fiscal 2000, 1999 and 1998 was $29, 636, $23,972
and $18, 107, respectively. Cash paid for incone taxes during fiscal 2000, 1999
and 1998 was $49, 079, $33,862 and $23, 099, respectively.

Noncash I nvesting and Fi nancing Activities
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The net assets acquired and consideration for acquisitions accounted for as
purchases are summari zed bel ow

Fi scal Years Ended

2000 1999 1998
Fair val ue of:
Assets acquired ........... $ 125,536 $ 77,707 $ 172,546
Liabilities assunmed ....... (37,510) (32, 048) (45, 816)
Purchase price .............. $ 88,026 $ 45,659 $ 126,730

Consideration in fiscal 1999 and 1998 included 207,829 and 2, 850,526 shares of
conmon stock, with fair values of $5,438 and $78, 768, respectively.
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NOTE 10- - PRODUCT, GEOGRAPHI C AND CUSTOVER | NFORVATI ON

The Conpany's products are classified into three major product categories,
i ncluding Fluid Control Products, Electrical Products and Specialty Products.
Net sales for each of these product categories were as foll ows:

Fi scal Years Ended

2000 1999 1998
Fluid Contro
Products .................. $1, 803, 742 $1, 512, 828 $1, 048, 688
El ectrical Products ......... 625, 068 572, 048 536, 490
Specialty Products .......... 566, 067 451, 389 360, 268
$2,994, 877 $2, 536, 265 $1, 945, 446

The Conpany sells its products in the major areas of construction and industria
markets in certain states primarily in the Southeast, Southwest and M dwest
United States. Revenues and assets of operations |ocated outside the United
States are not materi al

Approxi mately 90% of the Conpany's sales are credit sales which are nade
primarily to custoners whose ability to pay is dependent wupon the economc
strength of the construction industry in the areas where it operates.
Concentration of credit risk with respect to trade accounts receivable is
l[imted, however, due to the |arge nunmber of customers conprising the Conpany's
customer base and the fact that no one customer conprises nore than 1% of annua

sal es. The Conmpany perforns ongoing credit evaluations of its custoners and in
certain situations obtains collateral sufficient to protect its credit position

The Conpany maintains reserves for potential credit |osses, and such | osses have
been wi thin managenent's expectations.

NOTE 11-- QUARTERLY RESULTS OF OPERATI ONS ( UNAUDI TED)

Quarter
First Second Third Fourth

Fi scal 2000
NEt SAIES ..\ttt it $711, 296 $774, 888 $786, 379 $722, 314
GOSS Profit oot $156, 358 $176, 173 $178, 648 $163, 094
Net iNCOMB ... ... ... $ 13,355 $ 20, 905 $ 20, 243 $ 11, 368
Ear ni ngs per share:

BasiC ... $ .56 $ .90 $ .87 $ .49

Diluted ... ... $ .55 $ . 88 $ .87 $ .49
Aver age shares outstanding (in thousands):

BasiC ... 23,863 23, 300 23,214 23, 215

Diluted ... ... 24, 240 23,686 23, 349 23, 338
Mar ket price per share

HOON e $ 26.25 $ 29.94 $ 28.50 $ 24.13

LOW . $ 17.94 $ 22.94 $ 20.75 $ 18.06
Dividends per share ............ ... $ 085 $ 085 $ 085 $ 085
Fi scal 1999
NEt SAIES ..\ttt it $602, 031 $674, 550 $659, 045 $600, 639
G 0SS Profit ... $129, 277 $148, 841 $146, 639 $134, 242
Net iNCOMB ... ... ... $ 11, 603 $ 19,773 $ 19, 150 $ 10,917
Earni ng per share:

BasiC ... $ .49 $ .83 $ . 80 $ .45
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Diluted ..........
Aver age shares outstanding (in thousands):
Basic ............
Diluted ..........

Mar ket price per share:

Hgh .............

23,601
23,874

$ 39.81
$ 32.56
$ .080

23,925
24,180

$ 39.19
$ 29.13
$ .080

HUGHES SUPPLY, | NC.

23, 989
24,204

$ 32.50
$ 25.13
$ .085

$ .45

24,038
24,294

$ 29.50

$ 25.13
$ . 085
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REPORT OF | NDEPENDENT
CERTI FI ED PUBLI C ACCOUNTANTS

To the Sharehol ders and Board of Directors
of Hughes Supply, Inc.

In our opinion, the acconpanying consolidated balance sheets and the related
consol idated statements of i1ncone, shareholders' equity and of cash flows
present fairly, in all material respects, the financial position of Hughes
Supply, Inc. and its subsidiaries at January 28, 2000 and January 29, 1999, and
the results of their operations and their cash flows for each of the three years
in the period ended January 28, 2000 in conformity wth accounting principles
generally accepted in the United States. These financial statenents are the
responsi bility of the Conpany's managenment; our responsibility is to express an
opi nion on these financial statenents based on our audits. W conducted our
audits of these statenents in accordance wth auditing standards generally
accepted in the United States, which require that we plan and performthe audit
to obtain reasonabl e assurance about whether the financial statements are free
of material msstatenent. An audit includes exam ning, on a test basis, evidence
supporting the ambunts and disclosures in the financial statenments, assessing
the accounting principles used and significant estinmates made by managenent, and
eval uating the overall financial statement presentation. W believe that our
audits provide a reasonabl e basis for the opinion expressed above.

/sl Pricewat erhouseCoopers LLP

Pri cewat er houseCoopers LLP

Ol ando, Florida
March 17, 2000

MANAGEMENT' S RESPONSI BI LI TY
FOR FI NANCI AL STATEMENTS

Management's Responsibility
for Financial Statenents

The consolidated financial statements and related information included in this
annual report were prepared in conformty wth generally accepted accounting
principles. Managenent is responsible for the integrity of the financia
statements and for the related information. Managenent has included in the
Conpany's financi al statenents amounts that are based on estimates and
j udgenents which it believes are reasonabl e under the circunstances.

The responsibility of the Conpany's independent accountants is to express an
opinion on the fairness of the financial statenents. Their opinion is based on
an audit conducted in accordance with generally accepted auditing standards as
further described in their report.

The Audit Conmittee of the Board of Directors is conmposed of three
non- managenent directors. The Commttee neets periodically wth financia
managenment, internal auditors, and the independent accountants to review
i nternal accounting control, auditing, and financial reporting matters.
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MANAGEMENT' S DI SCUSSI ON AND ANALYSI S OF FI NANCI AL CONDI T1 ON
AND RESULTS OF OPERATI ONS

Certain statenents set forth in Mnagenent's Discussion and Analysis of
Financial Condition and Results of Operations constitute "forward-I|ooking
statenments"” within the neaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as anended, and
are subject to the safe harbor <created by such sections. Wen used in this
report, the words "believe," "anticipate," "estinmate," "expect," "may," "wll, K "
“should," "plan," "intend," "potential," "estimate," "predict," "forecast," and
simlar expressions are intended to identify forward-Iooking st atenent s.
Al though the Conpany believes that the expectati ons reflected in such
forward-1ooking statements are reasonable, it can give no assurance that such
expectations wll prove to be correct. The Company's actual results may differ
significantly fromthe results discussed in such forward-Ilooking statenents.
When appropriate, certain factors that could cause results to differ materially
fromthose projected in the forward-|ooking statements are enunerated. This
Managenent's Discussion and Analysis of Financial Condition and Results of
perations should be read in conjunction with the Conpany's consolidated
financial statenents and the notes thereto.

RESULTS OF OPERATI ONS
Net Sal es

In fiscal 2000, the Conmpany generated net sales of $2.99 billion, an 18%
i ncrease over fiscal 1999 net sales of $2.54 billion. Fiscal 1999 net sales of
$2.54 billion increased 30% over fiscal 1998 net sales of $1.95 billion. The
increases in net sales were prinmarily due to acquired and new y- opened whol esal e
branches resulting fromthe Conmpany's acquisition and internal growth prograns.
Sane-store sales growh also contributed to the increases. On a basis conparabl e
to the prior year, sane-store sales increased 7%in fiscal 2000 and 6% in fisca
1999.

The increase of 7% in sane-store sales for fiscal 2000 was attributable to (i)
continued overall strength of the construction narket, (ii) increases in poo

and spa product sales due to increased market penetration and (iii) growth in
electric wutility product sales resulting from increased spending by utility
conpanies due to the anticipated deregulation within their industry. The
sane-store sales increase of 6%in fiscal 1999 was prinmarily attributable to (i)
continued growth in construction markets and (ii) the favorable inpact of warm
and dry weather conditions experienced in certain regions served by the
Conpany's air conditioning and pool supply products. These increases were
partially offset by declines in industrial product demand and defl ationary
pricing within certain of the Conmpany's comuodity-based products as further
di scussed bel ow.

Gross Margin

Over the past three years, gross nmargi ns have been inproving. G oss margi ns were
22.5% 22.0%and 21.9% for fiscal 2000, 1999 and 1998, respectively. The
i mprovenent in gross nargins resulted fromseveral factors, including the
Conpany's overall expansion of higher-margin products due primarily toits
acquisition program efficiencies created with central distribution centers and
enhanced purchasing power. Enhanced purchasing power was attributable to
i ncreased volune and concentration of supply sources as part of the Conpany's
preferred vendor program In the early part of fiscal 2000, all of fiscal 1999
and the last part of fiscal 1998, total gross profit dollars were negatively
i npacted by deflationary pressures on the pricing of certain of the Conpany's
products whose manufacture is reliant on certain commpdities, i ncl udi ng
stainless steel, nickel alloys, copper, alumnumand plastic. Despite the
commodi ty pricing pressures, the Conpany was able to maintain the gross margins
on much of the business associated wth these products and increase overal

gross nargin for each of these years. |In the latter part of fiscal 2000, the
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deflationary pressures on certain comodity itens eased, which further inproved
gr oss nmargi ns.

Oper ati ng Expenses

Operating expenses in fiscal 2000 were $542 million (or 18.1% of net sales), a
23% i ncrease over fiscal 1999 operating expenses of $442 mllion (or 17.4% of
net sales). The increase in operating expenses as a percent of net sales for
fiscal 2000 was prinmarily due to (i) higher personnel <costs resulting from
i ncreased headcount due to higher volume |levels of activity, wage increases and
the Conpany's enployee retention activities and (ii) increased information
technology ("IT") spending and conversion costs as the Conpany continued its
program of upgrading IT systems. The Conpany believes its 1investnent in these
initiatives wll provide a platformfor future growh and enable it to realize
nore adm nistrative synergies from past and future acquisitions.

Simlarly, the increase of $103 million in fiscal 1999 conpared to fiscal 1998,

which had operating expenses of $339 mllion (or 17.4%of net sales), was
primarily attributable to branches acquired and opened after February 1,
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1997. The renminder of the increase was primarily due to (i) higher personne
and transportation costs associated with same-store sales growh, (ii) expenses
related to the Conpany's |IT initiatives and (iii) the inpact of deflation on
sal es vol unes.

Non- Qperating | ncone and Expenses
In
i
i
h
e

terest and other income was $9.0 mllion in fiscal 2000 conpared to $6.9
[lion in fiscal 1999 and $5.8 mllion in fiscal 1998. The increases of $2.1
[lion and $1.1 million in fiscal 2000 and 1999, respectively, were prinarily
the result of higher |evels of accounts receivable and the related collection of
service charge i ncone on delinquent accounts receivable.

I nterest expense for fiscal 2000, 1999 and 1998 was $31.8 mllion, $25.4 mllion
and $19.3 mllion, respectively. The $6.4 nillion increase in fiscal 2000 and
the $6.1 nmillion increase in fiscal 1999 were primarily the result of higher
borrowing levels. The higher borrowing levels were primarily due to the
Conpany' s expansi on t hrough busi ness acquisitions, which was partially funded by
debt financing. The increase in fiscal 2000's debt |evel was also due to the
Conpany' s share repurchase program

| ncone Taxes

The effective tax rates for fiscal 2000, 1999 and 1998 were 39.9% 37.7% and
35.6% respectively. Prior to the nmergers with Chad Supply, Inc. ("Chad") on
January 30, 1998 and with Wnn-Lange Electric, Inc. ("Wnn-Lange") on June 30,
1998, both of these entities were Subchapter S corporations and, therefore, not
subj ect to corporate inconme tax. Each entity's Subchapter S corporation status
term nated upon the merger wth the Company. As a result, the Conpany's
effective tax rate is higher for fiscal 2000 conpared to fiscal 1999 and is
hi gher for fiscal 1999 conpared to fiscal 1998. The Conpany's effective tax rate
for fiscal 1999 and 1998 would have been approximately 38.3% and 38.7%
respectively, assumi ng Chad and Wnn-Lange were tax paying entities.

Net | ncone

Net incone in fiscal 2000 increased 7%to $65.9 mnmillion from$61.4 mllion in
fiscal 1999. Diluted earnings per share increased 10%to $2.80 in fiscal 2000
conpared to $2.55 in fiscal 1999. These results followed fiscal 1999 increases
of 29% and 9% in net incone and diluted earnings per share, respectively. Net
income and diluted earnings per share in fiscal 1998 were $47.6 mllion and
$2.33, respectively.

Liquidity and Capital Resources

Net cash provided by operations was $33.4 mllion in fiscal 2000 conpared to
$31.6 mllion in fiscal 1999 and net cash used in operations of $4.8 million in
fiscal 1998. |In fiscal 2000, net cash provided by operations of $33.4 million
was primarily the result of an increase in accounts payable and accrued
liabilities resulting fromthe Conpany's working capital nanagenment efforts. Net
cash provided by operations of $31.6 mllion in fiscal 1999 was prinmarily the
result of the Conmpany's inproved profit levels, partially offset by increases in
accounts receivable and inventories, resulting from hi gher sal es vol unes.

The Company's expenditures for property and equipnment were $30.7 nmillion in
fiscal 2000 conpared to $26.9 mllion in fiscal 1999. O these expenditures,
approximately $14 nmillion and $10 nillion, respectively, were for new warehouse
facilities to support the Conpany's growth and approximately $5 mllion and $7
mllion, respectively, were related to information technology outlays. Capita
expenditures for property and equipnent, not including anmounts for business
acqui sitions, are expected to be approximately $30 million in fiscal 2001.

Proceeds fromthe sale of property and equiprment were $4.9 mllion for fisca
2000 conpared to $6.6 mnillion and $1.2 mllion for fiscal 1999 and 1998,
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respectively. The increases in fiscal 2000 and fiscal 1999, as compared to
fiscal 1998, were prinmarily due to the sale and subsequent |ease-back of certain
conputer hardware which generated proceeds of $2.5 mllion and $5.4 mllion

respectively.

Principal reductions on debt of acquired entities were $14.7 mllion for fisca
2000 conpared to $24.1 nmillion and $25.2 nillion for fiscal 1999 and 1998,
respectively. Dividend paynments totaled $8.0 million, $8.8 mllion and $8.1
mllion during fiscal 2000, 1999 and 1998. This included cash dividends of
pool ed conpanies totaling $1.2 million and $2.8 million in fiscal 1999 and 1998,
respectively.

As discussed in Note 4 of the Notes to Consolidated Financial Statenments, in
Sept enber 1999 t he Conpany anended its credit agreenment. The credit agreenent
permits the Conpany to borrow up to $350 mllion ($300 million previously). Wth
the increase 1nthis facility and the additional $50,000 bridge facility
di scussed in Note 4, the Conmpany believes it has the resources necessary,
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with approximately $103 nmillion available under its existing credit facilities
(subject to borrowing Ilimtations under |ong-term debt covenants) as of January
28, 2000, to fund ongoing operating requirenents and anticipated capita
expenditures. The Conpany also believes it has sufficient borrowi ng capacity to
take advantage of growh and business acquisition opportunities and to fund
share repurchases in the near term The Conpany expects to continue to finance
future expansion on a project-by-project basis through additional borrow ng or
through the issuance of conmmon stock

Busi ness Acqui sitions

Cash paynents for business acquisitions accounted for as purchases total ed $88.9
mllion for fiscal 2000 conpared to $40.4 nillion and $47.7 mllion in fisca
years 1999 and 1998, respectively. These outlays represent seven, eight and ten
whol esale distributors acquired and accounted for as purchases in fiscal 2000,
1999 and 1998, respectively. The increase in cash paid for acquisitions in
fiscal 2000 was the result of all of the Conpany's fiscal 2000 acquisitions
bei ng financed conpletely with cash consideration. 1In fiscal 1999 and 1998, the
Conpany used $18 mllion and $96 mllion of its stock, respectively, as
addi ti onal consideration for acquisitions (excluding poolings of interests).

I nvestnent in Affiliated Entities

In fiscal 2000, the Conpany invested $3.8 mllion into two e-comerce
initiatives. Under the terns of these agreenents, the Conpany nay be required to
fund an additional $6.3 mllion in fiscal 2001 if certain operating thresholds
are met.

Shar e Repur chases

On March 15, 1999, the Board of Directors authorized the Conpany to repurchase
up to 2.5 mllion of its outstanding shares. Through March 31, 2000, the Conpany
repurchased 921,100 shares for a total <cost of $21.2 nmillion at an average
purchase price of $23.05 per share

Inflati on and Changi ng Prices

The Company is aware of the potentially wunfavorable effects inflationary
pressures mmy create through higher asset replacenent costs and related
depreciation, higher interest rates and higher material costs. In addition, the
Conpany's operating performance is affected by price fluctuations in stainless
steel, nickel alloys, copper, alumnum ©plastic and other comodities. The
Conpany seeks to mininmize the effects of inflation and changing prices through
econom es of purchasing and inventory managenment resulting in cost reductions
and productivity inmprovenents as well as price increases to maintain reasonable
profit margins.

At January 28, 2000, the Conpany had approximately $307.0 million of outstanding
variable-rate debt. Based upon an assuned 10% i ncrease or decrease in interest
rates fromtheir January 28, 2000 | evels, the Conpany's interest expense would
i ncrease or decrease by approxinmately $2.0 million. The Conpany nmmnages its
interest rate risk by maintaining a conbination of fixed-rate and variable-rate
debt .

Managenment believes that inflation (which has been noderate over the past few
years) did not significantly affect the Company's operating results or markets
in fiscal 2000, 1999 or 1998. As discussed above, however, the Conpany's results
of operations for fiscal 1999 and parts of fiscal 2000 and 1998 were negatively
i npacted by declines in the pricing of certain comodity-based products. Such
commodity price fluctuations have fromtinme to tinme created cyclicality in the
financial perfornmance of the Conpany and could continue to do so in the future.

Recent Accounting Pronouncenents
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Statement of Financial Accounting Standards No. 133, Accounting for Derivative
Instrunents and Hedging Activities ("SFAS 133"), is effective for fiscal years
begi nning after June 15, 2000. SFAS 133 establishes accounting and reporting

standards for derivative instrunents, including certain derivative instruments
enbedded in other contracts, and for hedging activities. The adoption of this
standard is not expected to have a material inpact on the Conpany's financia
reporting.

Year 2000 I|ssues

The Conpany studi ed the "Year 2000" issues affecting its informati on technol ogy
systens, its non-information technol ogy systens, and its issues with third-party
conpani es and other significant suppliers, and inplenented a plan to address
them Year 2000 issues have not had a material adverse effect on the Conpany's
operations. The cost of addressings its Year 2000 issues was approximately $1.2
mllion. These costs have not had a material effect on the Conpany's financia
position or results of operations in any one period in part because they
represent the re-deploynent of existing information technology resources, and
because they woul d have been incurred as part of normal software upgrades and
repl acenents.
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SELECTED FI NANCI AL DATA
(in thousands, except per

share data and rati os)

Fi sca

STATEMENTS OF | NCOVE:
Net sal es
Cost of sales
G oss nargin

$2, 994, 877
$2, 320, 604
22. 5%

$2, 536, 265
$1, 977, 266

22. 0%

Sel l'i ng, general and
admi ni strati ve expenses
As a percentage of net sales ...

Depreci ation and anorti zation

$508, 644
17. 0%

$29, 629

$3, 608

$132, 392
4. 4%

$416, 642
16. 4%

$23, 269

$1, 882

$117, 206
4. 6%

Provi sion for doubtful accounts ....
Operating income ...................
Operating margin ...................
Interest and other incone ..........

I nterest expense

I ncome before incone taxes
As a percentage of net sales ...
I ncome taxes (benefits)
Net incone
As a percentage of net sales ...

$109, 602
3. 7%

$43, 731

$65, 871
2. 2%

Ear ni ngs per share:
Basi ¢
Di | ut ed

Basi ¢

BALANCE SHEET:
Wor ki ng capital
Total assets .......... . ... ... .....
Long-term debt, |less current portion
Shar ehol ders' equity

$657, 500
$1, 369, 014
$535, 000
$522, 444

$567, 435

$1, 123, 513

$402, 203
$483, 956

Current ratio
Ratio of long-termdebt to
total capital enployed
Leverage (total assets/

shar ehol ders' equity)

OTHER:

Cash divi dends per share

Shar ehol ders' equity per share

Return on average assets

Return on average
shar ehol ders' equity

Capi tal expenditures(3)

$.34
$22. 16
5. 3%

13. 1%
$30, 740

Years Ended(1)(2)
1998
$1, 945, 446 $1, 619, 362
$1, 519, 323 $1, 276, 481
21. 9% 21. 2%
$318, 923 $261, 355
16. 4% 16. 1%
$18, 727 $15, 566
$1, 229 $1, 023
$87, 244 $64, 937
4.5% 4. 0%
$5, 837 $6, 241
$19, 257 $14, 842
$73, 824 $56, 336
3.8% 3.5%
$26, 254 $19, 282
$47, 570 $37, 054
2. 4% 2.3%
$2. 37 $2. 13
$2. 33 $2.09
20, 108 17, 384
20, 432 17,719
$486, 106 $350, 975
$965, 742 $684, 056
$343, 197 $228, 351
$421, 769 $299, 233
3.5to0 1 3.3to0 1
45 to 1 43 to 1
2.29 2.29
$. 31 $. 25
$18. 00 $15. 29
5.8% 6. 4%
13. 2% 15. 2%
$28, 185 $16, 898

(1) The Company's fisca

year ends on the last Friday in January.
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(2) Al data adjusted for poolings of interests and the three-for-two stock
split declared in fiscal 1998.

(3) Excludes capital |eases.

34
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STATENMENTS OF | NCOVE:

Net sales ............ .. ... ...
Cost of sales ......................
GOoSS mMargin ..........ovuiiiinaaa..

Fi scal Years Ended(1)(2)

adm nistrative expenses ..........
As a percentage of net sales ....
Depreciation and anortization ......
Provision for doubtful accounts ....
Qperating income ...................
Qperating margin ...................

Interest and other inconme ..........
Interest expense ...................

I ncome before incone taxes .........
As a percentage of net sales ....
I ncone taxes (benefits) ............
Net income ............. ...,
As a percentage of net sales ....

Basic ......... ... ...

Aver age shares outstandi ng:
Basic ......... .. ... . .
Diluted ......... ... .. ... ... ...

BALANCE SHEET:

Wrking capital ........ ... ... .. ...
Total assets .......................
Long-term debt, less current portion
Sharehol ders' equity ...............

Current ratio ......................

Ratio of long-termdebt to
total capital enployed ...........

Leverage (total assets/
sharehol ders' equity) ............

OTHER:
Cash dividends per share ...........
Shar ehol ders' equity per share .....
Return on average assets ...........
Return on aver age

sharehol ders' equity .............
Capital expenditures(3) ............

1996

$1, 326, 978

$1, 052, 120
20. 7%

$ 218,093
16. 4%

$ 11, 859

$ 2,203

$ 42,703
3.2%

$ 5,111

$ 10, 440

$ 37,374
2.8%

$ 11,728

$ 25, 646
1.9%

$ 1.78

$ 1.75

14, 418

14, 647

$ 235,113

$ 474,574

$ 139, 165

$ 188,926

2.6 to 1

42 to 1

2.51

$ .20

$ 12. 64
5.7%
14. 5%

$ 14,713

1994 1993

$ 880,977 $ 724,466

$ 704,907 $ 583,513
20. 0% 19. 5%

$ 145,913 $ 119,732
16. 6% 16. 5%

$ 8, 657 $ 7,382

$ 2,448 $ 2,028

$ 19, 052 $ 11, 811
2. 2% 1. 6%

$ 3,677 $ 4,072

$ 6, 456 $ 6, 087

$ 16, 273 $ 9, 796
1.8% 1. 4%

$ 4,710 $ 1,734

$ 11, 563 $ 8, 062
1. 3% 1. 1%

$ 97 $ 68

$ 92 $ 68

11, 900 11, 899

13, 675 11, 917

$ 171,702 $ 148,919

$ 330,526 $ 294,510

$ 121,292 $ 103,870

$ 116,918 $ 106,597

2.9to 1 2.8to 1

51 to 1 49 to 1

2.83 2.76

$ 11 $ 08

$ 9.43 $ 8.71
3. 7% 2. 8%
10. 3% 7.8%

$ 9, 997 $ 10, 335

STATEMENTS OF | NCOVE:

1995
$1, 065, 549
$ 848, 698
20. 4%
$ 172,828
16. 2%
$ 10,131
$ 1,501
$ 32,391
3. 0%
$ 3, 206
$ 6, 813
$ 28,784
2. 7%
$ 7,984
$ 20, 800
2. 0%
$ 1.54
$ 1.50
13, 504
13, 992
$ 212,573
$ 418,717
$ 127,166
$ 165, 427
2.7to 1
43 to 1
2.53
$ .15
$ 11. 40
5. 6%
14. 7%
$ 15,824
Fi scal

Years Ended(1)(2)
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Net sales ....... .. ... . ... . . . ... ..
Cost of sales ......... ... ... .......
Goss margin .......... i

706, 860
565, 386
20. 0%

adm ni strative expenses ..........
As a percentage of net sales ....
Depreciation and anortization ......

Provi sion for doubtful accounts ....
Qperating income ...................
Qperating margin ...................
Interest and other inconme ..........

Interest expense ...................

I ncome before income taxes .........
As a percentage of net sales ....
I ncone taxes (benefits)
Net income ........ ... ... .. ... ... ..
As a percentage of net sales ....

Basic .......... . . .. ...

Aver age shares out st andi ng:
BasicC ........ .
Diluted ....... ... ... ... ... . ...

BALANCE SHEET:
Working capita
Total assets .......................
Long-term debt, |l ess current portion
Sharehol ders' equity ...............

ratio ......... ... ...
Rati o of long-termdebt to
total capital enployed ...........
Leverage (total assets/
shar ehol ders' equity)

Current

OTHER:
Cash dividends per share ...........
Shar ehol ders' equity per share .....
Return on average assets ...........
Return on average

sharehol ders' equity .............
Capi tal expenditures(3)

B

B

HUGHES SUPPLY,

INC. 35
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CORPORATE AND SHAREHOLDER | NFORMATI ON

DI RECTORS EXECUTI VE OFFI CERS Thomas M Ward |1
Davi d H Hughes AND MANAGEMENT Vice President and Chief Technol ogy Officer
Chai rman of the Board
Davi d H. Hughes Gradie E. Wnstead, Jr.

John D. Baker 11 Chai rman of the Board and Group President
Presi dent and Chi ef Executive O ficer Chi ef Executive O ficer
Fl ori da Rock Industries, Inc.

A Stewart Hall, Jr. J. Stephen Zepf
Robert N. Bl ackford President and Chief Operating O ficer Treasurer and Chief Financial Oficer

Attorney, Holland & Knight LLP
Benjamn P. Butterfield

H. Corbin Day Secretary and General Counsel TRANSFER AGENT
Chai rman, Jemi son | nvestment Co., Inc. AND REGQ STRAR
Jack R dark
A Stewart Hall, Jr. Vice President of Credit Armerican Stock Transfer
& Trust Conpany
Vincent S. Hughes Jacquel K. dark 40 Val | Street
Assi stant Secretary and New Yor k, New York 10005
Wl liam P. Kennedy Assi stant Treasurer
Chi ef Executive Oficer ANNUAL MEETI NG
Nephron Pharmaceutical s Corporation Jasper L. Holland, Jr.
G oup President Tuesday, May 16, 2000,
at 10:00 a.m, local tinme
Clyde E. Hughes II1 Hughes Supply, Inc.
G oup President 20 North Orange Avenue
Suite 200
Vincent S. Hughes Ol ando, Florida 32801

Vi ce President
| NDEPENDENT ACCOUNTANTS
Robert A. Machaby
G oup President Pri cewat er houseCoopers LLP
Ol ando, Florida
James C. Plyler, Jr.

Vi ce President and Regi onal Manager CORPORATE HEADQUARTERS

Kenneth H. Stephens Hughes Supply, Inc.

Vi ce President and Regi onal Manager 20 North Orange Avenue
Ol ando, Florida 32801

M chael L. Stanwood Tel ephone: 407-841- 4755

Group President

Sidney J. Strickland, Jr.
Vi ce President of Adm nistration

The shares of Hughes Supply, Inc. comopn stock are traded on the New York Stock
Exchange under the synmbol "HUG " The approxi mate nunber of sharehol ders of
record as of March 24, 2000 was 1,188. A COPY OF THE HUGHES SUPPLY, | NC. ANNUAL
REPORT ON FORM 10-K AS FI LED W TH THE SECURI TI ES AND EXCHANGE COWM SSI ON W LL BE
MADE AVAI LABLE W THOUT CHARGE, UPON WRI TTEN REQUEST. REQUESTS SHOULD BE DI RECTED
TO

J. Stephen Zepf

Treasurer and Chief Financial Oficer
Hughes Supply, Inc.

Post O fice Box 2273

Ol ando, Florida 32802
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EXHIBIT 21.1

Subsi di ari es of the Registrant

Set forth belowis a listing, by nane and jurisdiction of incorporation, of
each corporation which is, as of the date of this Report, a subsidiary of the
Regi strant. Unless otherwi se indicated, each such corporation is a 100% owned
subsidiary of the Registrant.

1) Allied Metals, Inc., a Texas corporation.
2) Atlantic Punp & Equi pnent Conmpany of Mam, Inc., a Florida corporation.
3) Atlantic Punp and Equi prrent Co. of Puerto Rico, a Puerto Rico corporation.

4) Atlantic Punp & Equipnment Conpany of West Palm Beach, 1Inc., a Florida
cor porati on.

5) Carolina Punmp & Supply Corp., a Rhode Island corporation.

6) Cayesteel, Inc., a CGeorgia corporation.

7) CF Fluid Controls, Inc., a Texas corporation.

8) Chad Supply, Inc., a Florida corporation.

9) Coastal Wiolesale, Inc., a Florida corporation.

10) Domi nion Pipe & Supply Co., a Virginia corporation.

11) Domi nion Pipe Fabricators, Incorporated, a Virginia corporation.
12) Dougl as Leonhardt & Associates, Inc., a North Carolina corporation.
13) ELASCO Agency Sales, Inc., an Illinois corporation.

14) El ec-Tel Supply Conpany, a Georgia corporation.

15) Electric Laboratories and Sal es Corporation, a Del aware corporation.
16) FES Merger Corp., Inc., a Florida corporation.

17) First National Fixture Corporation, a Kansas corporation.

18) Gayle Supply Conpany, Inc., an Al abama corporation.
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19) G lleland Concrete Products, Inc., a Georgia corporation.

20) GPEC, Inc., a Texas corporation.

21) H Venture Corp., a Florida corporation.

22) HHH, Inc., a Del aware corporation.

23) HSI Acquisition Corporation, an Chi o corporation.

24) HSI bestroute Investnent, Inc., a Florida corporation.

25) HSI Corp., a Del aware corporation.

26) HSI Fusion Services, Inc., a Florida corporation.

27) Hughes Supply Foundation, Inc., a Florida corporation not-for-profit.
28) Hughes Supply FSC, Inc., a Barbados corporation.

29) Hughes Supply Managenent Services, Inc., a Delaware corporation.
30) Hughes Water & Sewer Conpany, a West Virginia corporation.

31) International Supply Conpany, a Texas corporation.

32) J & J, Inc., a Georgia corporation.

33) JuNo Industries, Inc., a Florida corporation.

34) Kanen Supply Conpany, Inc., a Kansas corporation.

35) L & T of Delaware, Inc., a Delaware corporation.

36) Merex Corporation, a Texas corporation.

37) Merex De Mexico, Soci edad Anonima De Capital Vari abl e, a Mexico
corporation, 75% owned.

38) Merex Diesel Power, Sociedad Anonima De Capital Variable, a Mexico
corporation, 75% owned.

39) Metals Incorporated, an Okl ahoma corporati on.

40) Metals, Inc. - @lf Coast Division, an Clahona corporation.
41) MIlls & Lupton Supply Conmpany, a Tennessee corporation.

42) Mbore Electric Supply, Inc., a North Carolina corporation.
43) Mountain Country Supply, Inc., an Arizona corporation.

44) d ander & Brophy, I|ncorporated, a Pennsylvani a corporation.

120



HUGHES SUPPLY INC Filing Date: 01/28/00

45) One Stop Supply, Inc., a Tennessee corporation.

46) Pai ne Supply of Jackson, Inc., a M ssissippi corporation.

47) Pal m Pool Products, Inc., a Mchigan corporation.

48) Panhandl e Pipe & Supply Co., Inc., a West Virginia corporation.
49) Port City Electrical Supply, Inc., a Georgia corporation.

50) R & G Plunbing Supply, Inc., an Al abanma corporation.

51) Reaction Supply Corporation, a California corporation.

52) San Antonio Plunbing Distributors, Inc., a Texas corporation.
53) Shrader Hol di ng Conpany, Inc., an Arkansas corporation.

54) Sout hwest Stainless, L.P., a Delaware limted partnership.

55) Stainless Tubular Products, Inc., an Okl ahoma corporation.

56) Sunbelt Supply Co., a Texas corporation.

57) Union Merger Corporation, a North Carolina corporation.

58) USCO I ncorporated, a North Carolina corporation.

59) U.S. Fusion Services, Inc., a Louisiana corporation.

60) Virginia Water & Waste Supply Company, Inc., a Virginia corporation.
61) WCC Merger Corporation, a Georgia corporation.

62) Whol esale Electric Supply Corporation, a New York corporation.

63) Z&L Acquisition Corp., a Delaware corporation.
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<ARTI CLE> 5

<LEGEND>

THIS SCHEDULE CONTAINS SUMVARY FI NANCI AL | NFORVATI ON  EXTRACTED FROM THE
CONSOLI DATED BALANCE SHEET OF HUGHES SUPPLY, [INC. AS OF JANUARY 28, 2000, AND
THE RELATED STATEMENT OF | NCOVE FOR THE YEAR THEN ENDED AND IS QUALIFIED IN ITS
ENTI RETY BY REFERENCE TO SUCH FI NANCI AL STATEMENTS.

</ LEGEND>

<Cl K> 0000049029

<NAME> HUGHES SUPPLY, | NC.

<MJLTI PLI ER> 1, 000

<PERI OD- TYPE> YEAR

<FI SCAL- YEAR- END> JAN- 28- 2000
<PERI OD- END> JAN- 28- 2000
<CASH> 10, 000
<SECURI Tl ES> 0
<RECEI VABLES> 401, 021
<ALLOMNANCES> 2,777
<I NVENTORY> 495, 491
<CURRENT- ASSETS> 957,778
<PP&E> 236, 897
<DEPRECI ATI ON> 91, 952
<TOTAL- ASSETS> 1, 369, 014
<CURRENT- LI ABI LI TI ES> 300, 278
<BONDS> 535, 000
<PREFERRED- MANDATCORY> 0
<PREFERRED> 0
<COMVON> 24,249
<OTHER- SE> 498, 195
<TOTAL- LI ABI LI TY- AND- EQUI TY> 1, 369, 014
<SALES> 2,994, 877
<TOTAL- REVENUES> 2,994, 877
<CGS> 2,320, 604
<TOTAL- COSTS> 2,320, 604
<OTHER- EXPENSES> 538, 273
<LGSS- PROVI SI ON> 3, 608
<| NTEREST- EXPENSE> 31, 805
<| NCOVE- PRETAX> 109, 602
<I NCOME- TAX> 43, 731
<I NCOME- CONTI NUI NG> 65, 871
<DI SCONT!I NUED> 0
<EXTRACRDI NARY> 0
<CHANGES> 0
<NET- | NCOVE> 65, 871
<EPS- BASI C 2.82
<EPS- DI LUTED> 2.80
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HUGHES SUPPLY, | NC
LOCATI ON OF FACI LI TI ES
AS OF JANUARY 28, 2000

STATE/ TERRI TORY/ COUNTRY

EXHI BIT 99.1

NUMBER OF
BRANCHES

ALABANVA

ALASKA

ARl ZONA

ARKANSAS

CALI FORNI A

COLCRADO

Anni st on

Bi r mi ngham
Cul | man
Dot han
Homewood
Huntsvill e
Mobi | e
Mont gonery
Pel ham
Prichard

Anchor age

Cot t onwood
Fl agst af f
G | bert

Ki ngman
Lake Havasu City
Lakesi de
Mesa
Phoeni x
Prescott
Scot t sdal e
Tucson

North Little Rock
Tonti t own

Artesia

Fresno

La Habra

North Hol | ywood
Sacranment o

San Franci sco
Union City

Avon

Denver

Engl ewood
Ft. Collins
Longnont

~
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STATE/ TERRI TORY/ COUNTRY

NUMBER OF
BRANCHES

FLORI DA

Br adent on
Bunnel

Cape Cora

Cl ear wat er

d er nont

Dayt ona

Eat on Park

Ft. Lauderdal e
Ft. Myers

Ft. Pierce

Gai nesville
Holly Hil

| nver ness
Jacksonvill e
Ki ssi mree

Lady Lake

Lake City
Lakel and
Leesburg
Longwood
Mar i anna

Mel bour ne

M am

Napl es

Ccal a

Orange City
O | ando
Panama City
Penbr oke Par k
Pensacol a
Perry

Ponpano Beach
Port Ri chey
Port St. Lucie
Ri vi era Beach
St. Augustine
St. Petersburg
Sar asot a
Sebring

Tal | ahassee
Tanpa

Tavar es

Thonot osassa
Veni ce

West Mel bour ne
West Pal m Beach
W nter Haven
W nt er Park
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STATE/ TERRI TORY/ COUNTRY

NUMBER OF
BRANCHES

I[LLINO S

| NDI ANA

Al bany

Al pharetta
At hens

Atl ant a
August a
Aust el |
Brunswi ck
Buf or d

Col unbus
Conyers
Doraville
Forest Park
Garden City
Hanpt on
Kennesaw
Lawr encevil |l e
Li t honi a
Macon
Marietta
Marti nez
McDonough
Nor cr oss
OGakwood
Savannah
Thomasvil |l e
Ti fton
Tucker

Val dost a
Wbodst ock

Decat ur
Mat t oon
Rorreovil | e

Fort Wayne

I ndi anapolis
Munci e

Whi t est own

»
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STATE/ TERRI TORY/ COUNTRY

NUMBER OF
BRANCHES

KENTUCKY

LQUI SI ANA

MARYLAND

MEXI CO

Garden City
Hut chi nson
Wchita

Bowl i ng G een
d asgow
Louisville

Bat on Rouge
CGonzal es
Kenner
Lul i ng

Port Allen
Sul phur

Aber deen

Capi tol Heights
Fi nksburg
Frederi ck
Sal i sbury

Wal dor f

Tampi co
Vi |l | aher nposa

(€3]
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STATE/ TERRI TORY/ COUNTRY

NUMBER OF
BRANCHES

M SSI SSI PPI

M SSOURI

MONTANA

NEVADA

NEW JERSEY

NEW YORK

NORTH CAROLI NA

Hol t
Rorul us
War ren

D Ilberville
Geenville
G eenwood
Gul f port
Hatt1 esburg
Jackson
Laur e
Meri di an
Pascagoul a
Tupel o

Arnol d
Springfi
St. Char
Went zvi

eld
| es
l e

M ssoul a

Las Vegas

Bl ackwood
Hopel awn
Pi scat anay

Vest al

Al bemar |
Ashevi | |
Charl ott
Concord
Dur ham
Eli zabeth City
Fayetteville
Col dsbor o

Gr eensboro
Hender son

Hi ckory

Hi gh Poi nt
Huntersville
Ki nst on

Monr oe

Pi nehur st

e
e
e

RPRRRRPRRRPNRRPRRRPNORR
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Pineville 1
Ral ei gh 5
Rocky Mount 1
Sal i sbury 1
Statesville 1
W mi ngton 2
Zebul on 1

128



HUGHES SUPPLY INC

Filing Date: 01/28/00

STATE/ TERRI TORY/ COUNTRY

NUMBER OF
BRANCHES

OKLAHOVA

PENNSYLVANI A

SQUTH CARCLI NA

TENNESSEE

Bat avi a
Brinfield
Ci nci nnati
d evel and
Col unbus
Dayt on
Elyria
Fairfie
G eenvi |
Har t vi |
Li ma
Mari on
Monr oe
Perrysburg
Sol on

Van \Wert
West Chester

d
l e
e

&l ahoma City
Tul sa

Bedf ord
Monroevi l |l e
Shi ppenville

Al ken

Ander son

Bl uf fton
Char | est on
Cher aw

Col unbi a

Fl or ence
Geenville
G eer
Hilton Head
Lancast er
Mrtl e Beach

Nort h Charl eston

Ri dgel and
Roebuck
West Col unbi a

Al coa
Chat t anooga
Clarksville
Cookevill e
Franklin
Jackson
Knoxvil | e
Menphi s
Nashvill e
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21

TEXAS Al en
Al var ado
Austin
Beaunont
Boer ne
Br enham
Col l ege Station
Conr oe
Cor pus Chri sti
Dal | as
Dent on
Fort Wrth
Fr eeport
Fri endswood
Gar | and
Grand Praire
Grapevi ne
Haltom City
Har | i ngen
Hel ot es
Houst on 1
Kerrville
La Porte
Lar edo
Longvi ew
Luf ki n
M Al | en
Mesquite
M. Pl easant
Pharr
Pr osper
Ri char dson
Richland Hills
Round Rock
San Antonio
Segui n
Sher man
Sout hl ake
Texas City
Waxahachi e

PRPRRPNRPORRRPRRPRPRRPRPRPRPEPNRPRPRURRRPRRPRPRPREPREPRPAORRPRRERNARR
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STATE/ TERRI TORY/ COUNTRY

NUMBER OF
BRANCHES

VIRG NI A

WASHI NGTON

VEST VIRG NI A

TOTAL BRANCHES

Salt Lake City

Col oni al Hei ghts
Her ndon

La Crosse
Lynchburg
Manassas Par k
Nor f ol k

Ri chnond

Roanoke

Vi rginia Beach
Yor kt own

Marysville
Seattle
Spokane
Tacoma
Tukwi | a

Al um Cr eek

Fai r nont
Martinsburg

Sout h Charl est on
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