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EXPLANATORY NOTE
 

On January 13, 2025, Climb Global Solutions, Inc. (the “Company”) filed a Current Report on Form 8-K (the “Original 8-K”) in connection with the appointment
of Matthew Sullivan to serve as Chief Financial Officer of the Company, effective as of January 10, 2025. This Amendment No. 1 to the Original 8-K (this “ Amendment”),
is being filed to provide information regarding Mr. Sullivan’s compensation as Chief Financial Officer, which had not been determined at the time of the filing of the
Original 8-K. Except as expressly set forth herein, this Amendment does not amend the Original 8-K in any way and does not modify or update any other disclosures
contained in the Original 8-K. This Amendment supplements the Original 8-K and should be read in conjunction with the Original 8-K.

 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

 
On January 29, 2025 in connection with the promotion of Mr. Sullivan, upon the recommendation of the Compensation Committee (the “Committee”) of the Board

of Directors (the “Board”) of the Company, the Board approved the compensation that Mr. Sullivan will be eligible to receive in 2025 as follows: (i) an annual base salary
of $285,000, (ii) a target short-term incentive bonus of $199,500, subject to the satisfaction of certain performance conditions, and (iii) an annual long-term incentive award
with a target value of $330,000 (which will be comprised of 40% time-based restricted stock units (“RSUs”) and 60% performance-based RSUs). In addition, upon the
recommendation of the Committee, the Board granted Mr. Sullivan a one-time award of time-based RSUs with a grant date fair value of $250,000 that will vest in quarterly
installments over the next four years, subject to Mr. Sullivan’s continued employment with the Company through such vesting date. In addition, the Board designated Mr.
Sullivan as a “Tier 2” participant under the Climb Global Solutions, Inc. Executive Severance and Change in Control Plan, a copy of which was filed as Exhibit 10.1 to the
Company’s Current Report on Form 8-K, filed with the Securities and Exchange Commission on April 20, 2023.
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