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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements
BEACON ROOFING SUPPLY, INC.
Consolidated Balance Sheets
(in thousands, except share amounts)

June 30, September 30 June 30,

2015 2014 2014
(unaudited’ (audited) (unaudited’
ASSETS
Current asset:
Cash and cash equivalel $ 17,59¢ $ 54,47: $ 26,40¢
Accounts receivable, less allowance of $8,352, #iBAnd $8,458 at June 30, 201
September 30, 2014 and June 30, 2014, respec 389,49¢ 360,80: 352,55.
Inventories, ne 386,81 301,62t 399,61¢
Prepaid expenses and other current a: 99,50¢ 66,82¢ 72,04¢
Deferred income taxes 14,61( 14,37¢
Total current asse 893,41( 798,33t 865,00:
Property and equipment, r 88,86¢ 88,56¢ 81,43:
Goodwill 498,49¢ 466,20t 467,91t
Intangible assets, n 91,41¢ 72,26¢ 77,74
Other assets, net 3,148 8,521 7,094
TOTAL ASSETS $ 157533 $ 143389 $ 1,499,19
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Accounts payabl $ 257,65¢ $ 220,83 $ 227,63(
Accrued expense 105,75¢ 80,28¢ 102,53¢
Borrowings under revolver lines of cre 74,11( 18,51« 88,33:
Current portion of long-term obligations 16,47¢ 16,60 15,46¢
Total current liabilities 453,99¢ 336,23! 433,96t
Senior term loan, net of current porti 177,18t 185,62! 188,43t
Deferred income taxe 68,09¢ 64,10( 60,02
Long-term obligations under equipment financing atiter, net of current portion 23,60: 30,83t 23,15
Total liabilities 722,88! 616,79! 705,58(

Commitments and contingenci

Stockholder' equity:
Common stock (voting); $.01 par value; 100,000,888res authorized; 49,697,8%
issued and outstanding at June 30, 2015; 49,392%%uddd and outstanding at
September 30, 2014; and 49,334,088 issued andindisg at June 30, 20: 49€ 492 492
Undesignated preferred stock; 5,000,000 share®azdil, none issued or
outstanding — — —
Additional paic-in capital 340,46¢ 328,05¢ 325,08t

Retained earning 526,59¢ 495,12¢ 470,92:
Accumulated other comprehensive loss (15,109 (6,579 (2,88%)
Total stockholders’ equity 852,45: 817,10: 793,61.
TOTAL LIABILITIES AND STOCKHOLDERS '’ EQUITY $ 1,575,33' $ 1,433,891 $ 1,499,19.

See accompanying Notes to Condensed Consolidated¢ial Statements.
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BEACON ROOFING SUPPLY, INC.
Consolidated Statements of Operations
(unaudited; in thousands, except share and pee simaounts)

Three Months Ended June 30 Nine Months Ended June 30

2015 2014 2015 2014

Net sales $ 718,21: $ 663,397 $ 1,727,44 $ 1,600,41

Cost of products sold 548,77t 512,58 1,323,66! 1,235,90:
Gross profi 169,43¢ 150,81: 403,77¢ 364,51(

Operating expenses 121,44! 105,00 345,85: 308,82¢
Income from operation 47,99. 45,80¢ 57,92 55,68¢

Interest expense, financing costs and other 2,49/ 2,51( 7,98¢ 7,707
Income before provision for income tay 45,49; 43,29¢ 49,93« 47,97:

Provision for income taxes 17,14¢ 16,50( 18,46¢ 18,33¢
Net income $ 28,34¢ $ 26,79¢ $ 3147C $ 29,63¢
Net income per shar

Basic $ 057 $ 054 $ 064 $ 0.6C

Diluted $ 05€¢ $ 054 % 0.6 $ 0.5¢
Weighted average shares used in computing net iag@nshare

Basic 49,638,25 49,315,89 49,526,43 49,185,89

Diluted 50,199,12 50,027,24 50,089,98 49,946,38

See accompanying Notes to Condensed Consolidatedéial Statements.




BEACON ROOFING SUPPLY, INC.
Consolidated Statements of Comprehensive Income
(unaudited; in thousands)

Three Months Ended June 30 Nine Months Ended June 30

2015 2014 2015 2014
Net income $ 28,34¢ $ 26,79¢ $ 3147C $ 29,63¢
Other comprehensive income (los
Foreign currency translation adjustm 944 3,09¢ (8,419 (2,839
Unrealized gain (loss) due to change in fair vatiderivatives,
net of tax 182 (222) (116 32C
Total other comprehensive income (loss), net of tax 1,12¢ 2,87¢ (8,529) (2,512)
Comprehensive income $ 29,47F $ 29,67: $ 22,94, $ 27,12%

See accompanying Notes to Condensed Consolidatedétal Statements.




BEACON ROOFING SUPPLY, INC.
Consolidated Statements of Cash Flows
(unaudited; in thousands)

Nine Months Ended

June 30,
2015 2014
Operating activities
Net income $ 3147C $ 29,63¢
Adjustments to reconcile net income to net caskigeal by (used in) operating activitie
Depreciation and amortizatic 25,92( 22,60¢
Stoclk-based compensatic 7,30¢ 5,23¢
Certain interest expense and other financing ¢ 814 81¢€
Gain on sale of fixed asse (609) (660)
Deferred income taxe (589) 793
Adjustment of liability for contingent consideratiand othe 28¢€ 177
Changes in assets and liabilities, net of the &ffetbusinesses acquire
Accounts receivabl (20,587 (23,789
Inventories (73,717 (148,389
Prepaid expenses and other as (7,169 (12,697
Accounts payable and accrued expenses 48,09: 79,47¢
Net cash provided by (used in) operating activities 11,22; (46,787
Investing activities
Purchases of property and equipm (13,787 (26,090
Acquisition of businesse (85,30) —
Proceeds from sales of assets 804 76C
Net cash used in investing activities (98,28) (25,33()
Financing activities
Borrowings under revolving lines of credit, netrepayment: 56,77¢ 40,64°
Borrowings/(Repayments) under equipment financawilities and othe (4,119 11,45(
Repayments under senior term lc (8,439 (8,437
Proceeds from exercise of optic 5,107 6,89(
Excess tax benefit from stock-based compensation 1,24t 94¢
Net cash provided by financing activities 50,57¢ 51,49¢
Effect of exchange rate changes on cash (394) (9)
Net decrease in cash and cash equiva (36,879 (20,627)
Cash and cash equivalents, beginning of year 54 ,47: 47,02%
Cash and cash equivalents, end of period $ 17,59 $ 26,40"
Supplemental cash flow information
Cash paid during the year fc
Interest $ 6,841 $ 6,84¢
Income taxes, net of refun $ 21,29t $ 21,71¢

See accompanying Notes to Condensed Consolidatedétal Statements.




BEACON ROOFING SUPPLY, INC.
Notes to Condensed Consolidated Financial Statement
(unaudited; dollars in thousands, except share anger share amounts)

1. Basis of Presentation

Beacon Roofing Supply, Inc. (the “Company”) prepkitee condensed consolidated financial statemardsdordance with U.S. generally

accepted accounting principles (GAAP) for interimahcial information and the requirements of theusities and Exchange Commission

(SEC). As permitted under those rules, certainrfotats or other financial information have been emséd or omitted. The balance sheet.
June 30, 2014 has been presented for a betterstadding of the impact of seasonal fluctuationshenCompany's financial condition.

In management's opinion, the financial statemerdiside all normal and recurring adjustments thatcansidered necessary for the fair
presentation of the Company's financial positiod aperating results. The results for the three-impetiod (third quarter) ended June 30,
2015 are not necessarily indicative of the redoltse expected for the twelve months ending Sepe®®, 2015 (fiscal year 2015 or “2015").

The Company'’s inventories are primarily compriséfirashed goods valued at the lower of cost orkea(net realizable value). Cost is
determined using the moving weighted-average ceshod.

The nine-month periods ended June 30, 2015 and3yr014 each had 189 business days, while tee-thionth periods ended June 30,
2015 and June 30, 2014 each had 64 business days.

These interim Condensed Consolidated Financiaéftamts should be read in conjunction with the add@onsolidated Financial Statements
and Notes thereto contained in the Company’s figeat 2014 (“2014") Annual Report on Form 10-K foe year ended September 30, 2014,
collectively referred to as the “2014 Annual Report

2. Net Income per Share

Basic net income per common share is computed\bglidg net income by the weighted average numbe&oaimon shares outstanding
during the period. Diluted net income per commosrshs computed by dividing net income by the weddraverage number of common
shares and dilutive common share equivalents théstamding using the treasury stock method. Comaguiivalent shares consist of the
incremental common shares issuable upon the erastistock options and vesting of restricted stawtards.

The following table presents the basic and diluteijhted average shares outstanding for each pprasgnted:

Three Months Ended June 30 Nine Months Ended June 30

2015 2014 2015 2014
Weighted average common shares outstan 49,638,25 49,315,89 49,526,43 49,185,89
Effect of dilutive securities
Stock option award 475,06« 597,21¢ 473,17 636,70(
Restricted stock awards 85,81’ 114,13( 90,37« 123,78t
Shares for diluted earnings per share 50,199,12 50,027,24 50,089,98 49,946,38

The following table includes the number of shaheg thay be dilutive common shares in the futurestrshares were not included in the
computation of diluted earnings per share becéweseffect was either antidilutive or the performacondition was not met.

Three Months Ended June 30 Nine Months Ended June 30

2015 2014 2015 2014
Stock options awarc 1,328,45. 926,69: 1,335,95: 925,72¢
Restricted stock awart — 197,70( 2,20¢ 176,70(




BEACON ROOFING SUPPLY, INC.
Notes to Condensed Consolidated Financial Statement
(unaudited; dollars in thousands, except share anger share amounts)
3. Comprehensive Income and Capital Structure

The following table presents the activity includedtockholders’ equity during the nine months ehdene 30, 2015:

Accumulated

Other Total
Common Additional Paid- Retained Comprehensive Stockholders’

Stock In Capital Earnings Income (Loss) Equity
Balance at September 30, 2( $ 49 % 328,05¢ $ 495,12¢ $ (6,579 $ 817,10:
Issuance of common sto 3 5,10¢ — — 5,10
Stoclk-based compensatic — 7,30¢ — — 7,30¢
Net income — — 31,47( — 31,47(
Other comprehensive loss — — — (8,529 (8,529)
Balance at June 30, 2015 $ 49 $ 340,46¢ $ 526,59¢ $ (15,109 $ 852,45:

Accumulated other comprehensive income (loss) stssif adjustments related to the translation mifm currencies and fair value
adjustments associated with cash flow hedges. dllening table presents the changes in accumulatieer comprehensive income (loss), by
component, during the nine months ended June 3(:20

Accumulated

Foreign Derivative Other
Currency Financial Comprehensive
Translation Instruments Income (Loss)
Balance at September 30, 2( $ (5,290 $ (1,289 $ (6,579
Other comprehensive income (loss) recognized inractated other
comprehensive income (loss) (8,419 (11€) (8,529
Balance at June 30, 2015 $ (13,709) $ (1,409 $ (15,109

There were no reclassifications out of accumulatéér comprehensive income (loss) during the ninaths ended June 30, 2015.

4. Stock-Based Compensatior

On February 12, 2014, the shareholders of the Coynapproved the Beacon Roofing Supply, Inc. 20btlSPlan (the “2014 Plan”). The
2014 Plan provides for discretionary awards oflstmutions, stock, stock units and stock appreaiatights (“SARs”) for up to 5,100,000
shares of common stock to selected employees amémgloyee directors. As of June 30, 2015, there Bgl25,716 shares of common st
available for awards under the 2014 Plan, subgentdrease for shares that are forfeited or expir@re used for tax withholding on stock
awards and stock unit awards under the 2004 PEfinétl below) and the 2014 Plan.

In addition to the 2014 Plan, the Company also taais the amended and restated Beacon Roofing guppl 2004 Stock Plan (the “2004
Plan™). Upon shareholder approval of the 2014 Rfam Company ceased issuing equity awards frorprexisting 2004 Plan and all future
equity awards will be issued from the 2014 Plan.

The Company recognizes the cost of employee servaedered in exchange for awards of equity instntsibased on the fair value of those
awards at the date of the grant. Compensation eegen time-based equity awards is recognized, stnagght-line basis, net of forfeitures,
over the requisite service period for the fair eadd the awards that actually vest. Compensatiperse for performance-based equity awards
is recognized, net of forfeitures, by projecting thumber of restricted units that are expectedtsd based on the achievement of the
underlying related performance measures.




BEACON ROOFING SUPPLY, INC.
Notes to Condensed Consolidated Financial Statement
(unaudited; dollars in thousands, except share anger share amounts)

For all equity awards granted prior to October@14, in the event of a change in control of the @any, all awards are immediately vested.
Beginning in fiscal 2015, equity awards contairdauble trigger'change in control mechanism. Unless an award israged or assumed by
public company in an equitable manner, an awartl Bhaome fully vested immediately prior to a charig control (at 100% in the case of a
performance-based restricted stock award). If asrdve so continued or assumed, vesting will cargiim accordance with the terms of the
award, unless there is a qualifying terminatiorhwitone-year following the change in control, inigtkhevent the award shall become fully
vested immediately (at 100% in the case of a pevdmice-based restricted stock award).

Stock options

Non-qualified options generally expire 10 years after grant date and, except under certain condititvesoptions are subject to continued
employment and vest in one-third increments ouwlire@e-year period following the grant dates. Dutimg nine months ended June 30, 2015
and 2014, the Company recorded stock-based compeneapense related to stock option awards of $4l8n and $5.2 million,
respectively. As of June 30, 2015, there was $7llBmof total unrecognized compensation costtedlao unvested stock options. That cost
is expected to be recognized over a weighted-aegoagod of 1.67 years.

The following table illustrates the assumptionsduisethe Black-Scholes pricing model for optionarged during the nine months ended June
30, 2015:

2015
Risk-free interest rat 1.82%
Expected volatility 31.6%%
Expected life (in years 5.5¢
Expected dividend yiel 0.0(%

Expected lives of the options granted are basedgily on historical activity, while expected vdldies are based on historical volatilities of
the Company'’s stock. Estimated forfeiture ratey \mrgrant and range up to 8.86% as of June 3((.201

Information regarding the Company'’s stock optiasummarized below:

Weightec-
Weighted- Average
Average Remaining Aggregate
Number of Exercise Contractual Intrinsic
Shares Price Life Value
(in years) (in millions)
Outstanding at September 30, 2( 2,364,21. $ 22.9¢
Grantec 482,47¢ $ 28.5¢
Exercisec (257,83Y) $ 17.71
Canceled (73,58) $ 29.3¢
Outstanding at June 30, 2015 2,515,26! $ 24.47 65 $ 23.4
Vested or Expected to Vest at June 30, 2015 2,402,90. $ 24.1¢ 64 $ 23.C
Exercisable at June 30, 2015 1,619,30. $ 20.7: 52 % 20.7




BEACON ROOFING SUPPLY, INC.
Notes to Condensed Consolidated Financial Statement
(unaudited; dollars in thousands, except share anger share amounts)

Restricted stock awart

During the nine months ended June 30, 2015 and,28&4ompany recorded stock-based compensati@nsgpelated to restricted stock
awards of $2.5 million and none, respectively. Adune 30, 2015, there was $8.9 million of totalamognized compensation cost related to
unvested restricted stock awards. That cost isagddo be recognized over a weighted-averagegefi@.52 years.

The total fair values of the restricted stock awanere determined based upon the number of shatgsts and the closing prices of the
Companys common stock on the dates of the grants. Theatest stock awards granted to management arectubjeontinued employmer
except under certain conditions, and will veshé& Company attains a targeted rate of return oested capital at the end of a three-year
period. The actual number of shares or units thiatrest can range from 0% to 125% of the managergeants depending upon actual
Company performance below or above the target kvelthe Company estimates that performance inrdetimg the projected number of
shares or units that will vest and the related camsption cost. The restricted stock awards grantadn-employee directors are also subject
to continued service, vest at the end of one y@argpt under certain conditions) and the underlgmgmon shares will not be distributed
until six months after the director separates ftbmCompany. Beginning in 2014, the six month mkvias eliminated and shares will be
delivered within ten days after termination of seevon the board. In November 2014 and 2013, thegamy also issued restricted stock
awards that are subject to continued employmentalhgtest over three to five years.

Information regarding the Company’s restricted shand units is summarized below:

Weightec-
Weighted- Average
Average Remaining Aggregate
Number of Grant Contractual Intrinsic
Shares Price Life Value
(in years) (in millions)
Outstanding at September 30, 2( 482,07¢ $ 31.2¢
Grantec 230,84: $ 27.9i
Lapse of restrictions/conversio (67,959 $ 19.8¢
Canceled (79,859 $ 26.7¢
Outstanding at June 30, 2015 565,10t $ 32.52 26 $ 17.C
Vested or Expected to Vest at June 30, 2015 339,73! $ 32.12 34 $ 11.z

5. Acquisitions
In the nine months ended June 30, 2015, the Comgeayired eight branches from the following threguasitions:

« On October 1, 2014, the Company purchased cersataof Applicators Sales & Service (“Applicatdrst distributor of
residential roofing, siding, windows and relatedessories with four locations in Maine and one tiocein New Hampshire
and annual sales of approximately $48 milli

« On October 15, 2014, the Company purchased cassiets of Wholesale Roofing Supply (“WRSt)istributor of residentis
roofing products with a nit-acre facility located in Grand Prairie, Texas anduwal sales of approximately $34 millic

o OnJune 1, 2015, the Company purchased certaitsaffderoCoat Systems, Inc. ("ProCoat"), a distobof residential and
commercial exterior building materials includingato, stone, waterproofing and concrete restoratitinbranches located in
Denver and Ft. Collins, Colorado with annual sateapproximately $23 million

The Company preliminarily recorded the acquirecttssand liabilities at their estimated fair valaéshe acquisition date, with resulting
goodwill of $34.2 million (which is not deductibfer tax purposes) and $31.8 million in intangibssets associated with these acquisitions.




BEACON ROOFING SUPPLY, INC.
Notes to Condensed Consolidated Financial Statement
(unaudited; dollars in thousands, except share anger share amounts)
6. Financing Arrangements

Financing arrangements consisted of the following:

June 30, September 30 June 30,

2015 2014 2014
Senior Secured Credit Facility
Revolving Lines of Credil
Canadian revolver-expires March 31, 2017 (3.6%unéeB0, 2015, 4.0% at
September 30, 2014 and 3.75% at June 30, 2 $ 12,01¢ $ 10,71« $ 11,24¢
U.S. Revolver-expires March 31, 2017 (4.0% at BMe2015, 4.25% at Septemb
30, 2014 and 4.0% at June 30, 20 62,10( 7,80( 77,08t
Term Loan:
Term Loan-matures March 31, 2017 (1.93% at Jun@@D5, 2.15% at Septembel
30, 2014 and 1.90% at June 30, 2014) 188,43¢ 196,87! 199,68t
Total borrowings under Senior Secured Credit Rs¢ 262,54¢ 215,38t 288,01¢
Less: current portion (85,360 (29,769 (99,58)

Total long-term portion of borrowings under Seri@cured Credit Facility $ 177,18¢ $ 185,62' $ 188,43t

Equipment Financing Facilities
Borrowings under various equipment financing fée$i-various maturities from
November 2015 through September 2021 (various fiextest rates ranging frc
2.33% to 4.49% at June 30, 2015; 2.33% to 4.608eptember 30, 2014; and

2.33% to 6.75% at June 30, 20: $ 26,927 $ 30,96¢ $ 22,04
Less: current portion (5,224) (5,352) (4,216
Total long-term portion of borrowings under equiprhfnancing facilities $ 21,70:  $ 25,61 $ 17,82

7. Financial Instruments
Financial Derivatives

The Company uses derivative financial instrumemtsianage its exposure related to fluctuating clastsffrom changes in interest rates. Use
of derivative financial instruments in hedging praags subjects the Company to certain risks, suchaaket and credit risks. Market risk
represents the possibility that the value of theévdéve instrument will change. In a hedging redaship, the change in the value of the
derivative is offset to a great extent by the cleaimgthe value of the underlying hedged item. Grask related to derivatives represents the
possibility that the counterparty will not fulfihe terms of the contract. The notional, or contralc amount of the Company's derivative
financial instruments is used to measure intecebetpaid or received and does not represent thgp&oay's exposure due to credit risk. The
Company's current derivative instruments are vathe financial counterparties rated highly by nadity recognized credit rating agencies.

The Company uses interest rate derivative instrasnermanage the risk related to fluctuating cémhd from interest rate changes by
converting a portion of its variable-rate borrowsngto fixed-rate borrowings. On March 28, 2013,eméered into an interest rate swap
agreement with a notional amount of $213.8 millioat expires on March 31, 2017. This agreement suapthirty-day LIBOR to a fixed-
rate of 1.38%. The instrument has scheduled reshebf the notional amount equal to $2.8 million gearter, effectively matching the
repayment schedule under the Term Loan. As of 30n2015, the interest rate swap has a notionabiatraf $188.4 million.

For derivative instruments designated as cash fledges, the Company records the effective portibebanges in their fair value, net of
taxes, in other comprehensive income. The effegtise of the hedges is periodically assessed bgdhgany during the lives of the hedges
by 1) comparing the current terms of the hedgek thi¢ related hedged debt to assure they continaceincide and 2) through an evaluation
of the ability of the counterparties to the hedgelonor their obligations under the hedges. Arffactive portions of the hedges are
recognized in earnings through interest expensaniing costs and other.
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BEACON ROOFING SUPPLY, INC.
Notes to Condensed Consolidated Financial Statement
(unaudited; dollars in thousands, except share anger share amounts)

The Company records any differences paid or redeiveits interest rate hedges as adjustmentseacesttexpense. The table below presents
the combined fair values of the interest rate @dge instruments:

Balance Shee June 30, September 3C  June 30, Fair Value

Instrument Location 2015 2014 2014 Hierarchy

Designated interest rate swaps (effect Accrued expenses $ 2,321 $ 2,122 $ 3,20z Level 2
$ 2,321 $ 2,122 $ 3,20z

The fair values of the interest rate hedges weteragned through the use of pricing models, whithze verifiable inputs such as mar
interest rates that are observable at commonlyeguintervals (generally referred to as the “LIBORn&") for the full terms of the hed
agreements. These values reflect a Level 2 measmtamder the applicable fair value hierarchy.

The table below presents the amounts of gain (lmsshe interest rate derivative instruments reczaghin other comprehensive income
(OCly:

Three Months Ended June 30 Nine Months Ended June 30
2015 2014 2015 2014

Amount of gain (loss) recognized in OCI (net of)t
Designated interest rate swaps $ 182 $ (222) $ (11¢) $ 32C

During the three and nine months ended June 3@ 20d 2014, there were no amounts related to nsigtaEed interest rate derivative
instruments which were recognized in interest expefinancing costs and other.

Cash and cash equivalents

The Company considers all highly liquid investmanith maturities of three months or less when pasghl to be cash equivalents. Cash and
cash equivalents also include unsettled credit targsactions. Cash equivalents have been commfsadney market funds, which invest
primarily in commercial paper or bonds with a rgtof A-1 or better, and bank certificates of depcdEhe carrying values of the cash
equivalents for the periods presented equaleddinedlues, which were determined under Level thefFair Value Hierarchy.

8. Foreign Net Revenue

Foreign (Canadian) net revenue totaled $56.7 miliod $51.7 million during the three months endetw 30, 2015 and 2014, respectively,
and $122.7 million and $111.8 million during th@@imonths ended June 30, 2015 and 2014, respgctivel

9. Subsequent Events

On July 27, 2015, BECN announced that it enteramlardefinitive merger agreement to acquire RooSugply Group (“RSG”), a leading
roofing products distributor owned by investmentfiClayton, Dubilier & Rice (“CD&R”), in a cash arsfock transaction valued at
approximately $1.1 billion. Under the terms of #greement, RSG shareholders will receive approxin&286 million in cash and $291
million of Beacon common stock, and Beacon willmahce approximately $565 million of RSG's net d&stacon will fund the cash portion
of the purchase price through a new ABL Revolverni Loan B and a senior unsecured bond offering.tfdnsaction is targeted to close on
October 1, 2015.
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Item 2. Management's Discussion and Analysis &inancial Condition and Results of Operations

You should read the following discussion in conjiamcwith Management’s Discussion and Analysisuideld in our 2014 Annual Report on
Form 1(-K. Unless otherwise specifically indicated, allenences to “2015” refer to the three months (thipdarter) and nine months (year-
to-date) ended June 30, 2015 of our fiscal yeairen8eptember 30, 2015, and all references to “20&#er to the three months (third
quarter) and nine months (year-to-date) ended Bhe2014 of our fiscal year ended September 304 20&rtain tabular information may
not foot due to rounding and certain reclassifioat are made to prior year sales by product linedonform to the current year presentation.

Overview

Founded in 1928, Beacon Roofing Supply, Inc. (NASDABECN) is the largest publicly traded distributdresidential and commercial
roofing materials and complementary building pradumcluding siding, windows, specialty lumber guots, and waterproofing systems for
residential and non-residential building exteridh& purchase products from a large number of matwufars and then distribute these goods
to a customer base consisting of contractors ana Jésser extent, general contractors, retagerd building materials suppliers.

As of June 30, 2015, we operated 273 branchesghoui the United States and Canada. We stock otiee ghost extensive assortments
of high-quality branded products in the industrghnapproximately 11,000 SKUs available in inventawyabling us to deliver products to our
customers on a timely basis. In fiscal year 20ppraximately 92% of our net sales were in the UWhibtates.

Execution of the operating plan at each of our thas drives our financial results. Revenues araategl by the relative strength of the
residential and noresidential roofing markets we serve. We allow eafchur branches to develop its own marketing glad mix of product
based upon its local market. We differentiate duesefrom the competition by providing customengzgs, including job site delivery,
tapered insulation layouts and design and metaidation, and by providing credit. We consider ousér relations and our employees'
knowledge of roofing and exterior building matesigd be very important to our ability to increasstomer loyalty and maintain customer
satisfaction. We invest significant resources a@ning our employees in sales techniques, manageskigls and product knowledge.
Although we consider these attributes importantats of our business, we continually pay closenéitia to controlling operating costs.

Our growth strategy includes both internal growdhening branches, growing sales with existing austs, adding new customers and
introducing new products) and acquisition growtilr @ain acquisition strategy is to target markatlkrs in geographic areas that we do not
service or that complement our existing operatioren area. The following transactions highlight cecent success delivering on our growth
strategy:

 We have continued to focus on organic greenfietdvgn with the opening of five new branches in 2&new branches in 2014,
new branches in 2013 and four new branches in Zl&se 45 new branch locations in the past 45 nsdmakie allowed us to
strategically penetrate deeper into many of oustang markets and enter into new markets. Althaihgise new greenfield locations
impact our operating cost structure in the neantave believe that our greenfields are strategidattated within markets with
strong dynamics and opportunity to quickly estadbtisir presence and gain local market st

*  We have continued to focus on growth through &itions in October 2014 and June 2015, with thategic acquisitions of
Applicators Sales & Service, Wholesale Roofing Syipand ProCoat Systems, Ir

Applicators Sales & Service is a distributor ofidesitial roofing, siding, windows and related asme®s with four locations in
Maine and one location in New Hampshire. This asitjoh complemented an existing market in whichpseviously had operatior
allowing us to capture more of the localized mastedre. In addition, Applicators provides us withigh mix of complementary
products.

Wholesale Roofing Supply is a distributor of resitii@ roofing products and related accessories witline-acre facility located in
Grand Prairie, Texas. This acquisition complemeateéxisting market in which we previously had apiens, allowing us to
capture more of the localized market share.

ProCoat Systems, Inc. ("ProCoat") is a distribwforesidential and commercial exterior building erals including stucco, stone,
waterproofing and concrete restoration. This adtiamsstrengthens our complementary product offggiboth to our customers in 1
Denver and the surrounding markets. This acquis#iso will allow Beacon to introduce ProCoat'sduets to other Beacon
locations across the country.

In August 2014, we acquired All Weather Productdis&ributor of residential and commercial roofimgpducts and related accessories,

with three locations in the western province oftiBni Columbia, Canada. This acquisition complem#ate existing market in which we
previously had operations, allowing us to captuoeerof the localized market share.
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Results of Operations
The following discussion compares our results afrapons for the three and nine months ended JOn203.5 and 2014.

The following table presents, for the periods iatka, information derived from our consolidatedesteents of operations expressed as a
percentage of net sales for the periods preseRtrdentages may not foot due to rounding.

Three Months Ended June 30 Nine Months Ended June 30

2015 2014 2015 2014
Net sales 100.% 100.(% 100.% 100.(%
Cost of products sold 76.4 77.2 76.€ 77.2
Gross profit 23.€ 22.7 23.4 22.¢
Operating expenses 16.€ 15.¢ 20.C 19.c
Income from operation 6.7 6.S 3.4 3.5
Interest expense, financing costs and other 0.2 0.4 0.5 0.5
Income before income tax 6.2 6.5 2.6 3.C
Income tax expense 2.4 2.5 1.1 1.1
Net income 3.% 4.C% 1.8% 1.5%

In managing our business, we consider all growttiuding the opening of new branches, to be intdorganic) growth unless it
results from an acquisition. When we refer to glomtexisting markets or internal growth, we inaugrowth from existing and newly
opened branches but exclude growth from acquiraddtres until they have been under our ownershiptftaast four full fiscal quarters at
the start of the fiscal reporting period. When wter to regions, we are referring to our geograpéggons. At June 30, 2015, we had a total
of 273 branches in operation. Our existing markdtidations for the quarter ended June 30, 2015yarial 2015 include 263 branches and
exclude ten branches because they were acquirerttiadt start of last year. Acquired markets for YAWL5 include activity from branches
acquired under the All Weather Products, Applicat®ales & Service, Wholesale Roofing Supply, aruCBat acquisitions (See Note 5 to
the Condensed Consolidated Financial Statementsg¢nWe refer to our net product costs, we areniafgto our invoice cost, less the
impact of short-term buying programs (also refeteds “special buys” given the manner in whichythee offered).

Three Months Ended June 30, 2015 (“2015") Comparexthe Three Months Ended June 30, 2014 (“2014")

The following table presents a summary of our tssef operations for the three months ended Jup2@®Ib and 2014, broken down by
existing markets and acquired markets.

Existing Markets Acquired Markets Consolidated
June 30, June 30, June 30,

(dollars in thousands) 2015 2014 2015 2014 2015 2014

Net Sales $ 69585 $ 66339 $ 2236( $ — $ 718,21« $ 663,39
Gross Profit 162,76: 150,81: 6,67¢ — 169,43t 150,81:
Gross Margir 23.%% 22. % 29.8% —% 23.% 22.1%
Operating Expense 114,74! 105,00« 6,70(D) — 121,44 105,00:-
Operating Expenses, as a % of Net S 16.5% 15.8% 30.(% —% 16.“% 15.&8%
Operating Incom: $ 48,017 $ 4580¢ $ (26) $ — $ 4799. $  45,80¢
Operating Margir 6.S% 6.€% -0.1% —% 6.7% 6.€%

(1) In 2015 and 2014, we recorded amortization expéarseur acquired markets related to intangible @ssecorded under purchase
accounting of $2.1 million and none, respectiv

Net Sale:

Consolidated net sales increased $54.8 millior8,. 8%, to $718.2 million during 2015 from $663.4 it in 2014. Existing market sales
increased $32.5 million, or 4.9%. Net sales withim acquired markets were $22.4 million in 2015 ttuthe sales impact from the acquisi
in June 2015, the two acquisitions in October 2@hd, the acquisition during the fourth quarter of 2014 fiscal year. The three-month
periods ended June 30, 2015 and June 30, 201%eddv business days. We believe our 2015 existegret sales were influenced
primarily by the following factors:
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« increased demand in our residential and complemeptaducts groups;
« increased selling prices in our complementary petglgroup; and

« five new greenfield branches opened during the fiirse months of 2015, combined with 26 additiagraenfield branches
opened in fiscal 201«

partially offset by:
« lower residential roofing average selling prices] a
« challenging weather conditions in several of owsggaphic markets during the spring.

In 2015, we acquired eight branches (See Notethet@ondensed Consolidated Financial Statememishea five greenfield branches
and closed four branches. In 2015, we have estihthteimpact of inflation or deflation on our satesl gross profit by looking at changes in
our average selling prices and gross margins (sészlibelow). Average overall selling prices dediapproximately 1% to 2% during the
third quarter of 2015, compared to the third quasfe2014, driven primarily by declines in residahselling prices which were down
approximately 3%, year over year. These declinae partially offset by continued increases in tiierage selling prices of complementary
products which increased approximately 3% to 4%y y&er year. Commercial (non-residential) selfpniges remained relatively flat (less
than 1% movement). During the same period, avepageall product costs decreased by less than 1%pmdduct costs for commercial (non-
residential) products remained relatively flat §léisan 1% movement), net product costs for comphéang products increased approximately
2%, and residential net product costs decreasetheppately 1% to 2%, year over year. Overall, gnoesgins in third quarter 2015 impro\
over prior year driven by improved gross margioim complementary products group, combined witaveifable shift to higher-margin
residential products.

Existing markets net sales by geographical regioreased (decreased) as follows: Northeast 12.1i#h/AMantic 0.9%; Southeast
10.4%; Southwest (8.4%); Midwest 7.3%; West 15.2%a Canada 6.9%. These variations were primarilgea by short-term factors such
as local market conditions, weather conditions stodm activity.

Product group sales for our existing markets werfobows:

June 30, 201¢ June 30, 201«
(dollars in thousands) Sales Mix Sales Mix Change
Residential roofing produc $ 346,76. 49.¢% $ 317,52 47.% $  29,23¢ 9.2%
Non-residential roofing produc 252,00( 36.2% 249,35 37.6% 2,64: 1.1%
Complementary building products 97,09: 14.(% 96,51: 14.5% 58C 0.6%
Total existing market sales $ 695,85 100.(% $ 663,39 100.(% $  32,45; 4.9%

For 2015, our acquired markets recognized sal&& »f7 million, $0.7 million and $9.0 million in rieential roofing products, non-
residential roofing products and complementaryding products, respectively. Due to the timing of acquisitions in 2014, there was no
acquired market activity for the prior year compiaeperiod. The 2015 existing market sales of $8%8illion, plus the sales from acquired
markets of $22.4 million, equals to our reporte@it@015 sales of $718.2 million. We believe thestixg market information is useful to
investors because it helps explain organic growttealine.

Gross Profit

Gross profit for consolidated and existing markeg¢se as follows:

(dollars in thousands) June 30, 201 June 30, 201 Change
Gross profit $ 169,43t $ 150,817 $ 18,62 12.2%
Existing market: 162,76 150,81 11,94¢ 7.€%
Gross margir 23.6% 22. ™% 0.€%
Existing market: 23.%% 22.1% 0.7%

Our existing market gross profit increased $11.8ioni or 7.9% in 2015, while gross profit withiupacquired markets was $6.7 million
in 2015. Our overall gross margins improved to 28i 2015, due to improved gross margins within @mplementary products group ar
favorable shift in sales mix to residential and ptementary product sales, which was able to offsetyear over year declines in residential
product selling prices. Gross margins within oustng markets for 2015 also improved to 23.4%nfr22.7% in 2014.
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Direct sales (products shipped by our vendors tliréa our customers), which typically have subslly lower gross margins (and
operating expenses) compared to our warehouse sgeesented 17.4% and 18.6% of our net sale8lib and 2014, respectively. We
believe variations in direct sales activity to warnarily caused by short-term factors such as lotalket conditions, weather conditions and
storm activity. None of these variations were dnilay material regional impacts from changes indinect sales mix of our geographical
regions.

Operating Expenses

Operating expenses for consolidated and existingi@tswere as follows:

(dollars in thousands) June 30, 201 June 30, 201 Change
Operating expenst $ 121,44¢ $ 105,00 $ 16,44: 15.7%
Existing market: 114,74t 105,00« 9,741 9.2%
Operating expenses, as a % of s 16.% 15.8% 1.1%
Existing market: 16.5% 15.8% 0.7%

Operating expense in our existing market increédge$9.7 million, or 9.3% in 2015, to $114.7 millicess compared to $105.0 million in
2014, while operating expense within our acquiredkats was $6.7 million in 2015. The following fait were the leading causes of the
increased operating expense in our existing markets

« as part of our growth strategy, we opened 23 grelernbcations between April 2014 and June 2015¢tvhas driven
incremental operating expense of $4.3 million dherprior year

« anincrease in payroll and employee benefit cds#8d million due to an increase in variable inbemcompensation and
increased health care costs; i

« anincrease in non-cash stock compensation co$.6fmillion due to increased equity grants.

During the third quarter of 2015 and 2014, we rdedr$2.7 million and $3.5 million, respectively,edfpense within our existing markets
related to the amortization of intangible assetemed under purchase accounting. Our existing etsudperating expense, as a percentage o
the related net sales in 2015 was 16.5%, compar&8.8% in 2014.

Interest Expense, Financing Costs and O

Interest expense, financing costs and other wé&sélion during the third quarter of 2015 and 20iespectively. We use derivative
financial instruments to manage our exposure refaidluctuating cash flows from changes in interages. The impact of our interest rate
derivative was to increase our interest expensantiing costs and other by $0.6 million in both®2@hd 2014.

Nine Months Ended June 30, 201*YTD 2015") Compared to the Nine Months Ended Juid®, 2014 (“YTD 2014")

The following table presents a summary of our itssefl operations for the nine months ended Jun2@05 and 2014, broken down by
existing markets and acquired markets.

Existing Markets Acquired Markets Consolidated
June 30, June 30, June 30,

(dollars in thousands) 2015 2014 2015 2014 2015 2014

Net Sales $ 167395 $ 160041 $ 5348 $ — $ 1,727,441 $ 1,600,41
Gross Profif 388,45! 364,51 15,31¢ — 403,77: 364,51(
Gross Margir 23.2% 22.8% 28.6% —% 23.4% 22.&%
Operating Expense 328,45 308,82t 17,390 — 345,85 308,82t
Operating Expenses, as a % of Net S 19.6% 19.2% 32.5% —% 20.(% 19.2%
Operating Income (Los! $ 5999¢ $ 5568: $ 2,077 $ — $ 5792 $ 55,68
Operating Margir 3.6% 3.5% -3.% —% 3.4% 3.5%

() InYTD 2015 and YTD 2014, we recorded amortizagopense for our acquired markets related to intdegissets recorded under
purchase accounting of $3.3 million and none, retspaly.
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Net Sale:

Consolidated net sales increased $127.0 millio, @%b, to $1,727.4 million in YTD 2015 from $1,680million in YTD 2014. Existing
market sales increased $73.5 million, or 4.6%.3déds within our acquired markets were $53.5 mmillioYTD 2015 due to the sales impact
from the acquisition in June 2015, two acquisition®ctober 2014 and the acquisition during thetfoguarter of our 2014 fiscal year. The
nine-month periods ended June 30, 2015 and JuriZ3@,each had 189 business days. We believe dir&dsting market sales were
influenced primarily by the following factors:

« increased demand in our residential and complemeptaducts groups;
« increased selling prices in our complementary petglgroup; and

« five new greenfield branches opened during the fiirse months of 2015, combined with 26 additiagraenfield branches
opened in fiscal 201«

partially offset by:
« lower direct sales activity; and
« lower residential roofing average selling prices.

We estimate the impact of inflation or deflationaur sales and gross profit by looking at changesur average selling prices and gross
margins (discussed below). Average overall seltiiges declined approximately 1% in YTD 2015, conegao the YTD 2014, driven
primarily by declines in residential selling prioghich were down by approximately 3%, year overy@aese declines were partially offset
by continued increases in the average selling piaéeomplementary products which increased appratély 2% to 3%, year over year.
Commercial (non-residential) selling prices remdingatively flat (less than 1% movement). Durihg same period, net product costs of our
residential roofing products decreased approxim&é to 3%, commercial (non-residential) produdtsaemained relatively flat (less than
1% movement), and complementary net product costeased approximately 2%. Overall gross margiaeased in YTD 2015 due to an
improvement in gross margin in a complementary petglgroup combined with favorable shift in salés t@ higher-margin residential and
complementary products.

Existing year-over-year market net sales, by gqugcal region, increased (decreased) as followsthéast 9.3%; Mid-Atlantic 3.1%;
Southeast (0.4%); Southwest (9.2%); Midwest 13.8%ést 12.9%; and Canada 7.2%. These variations prerarily caused by short-term
factors such as local market conditions, weatheditions and storm activity.

Product group sales for our existing markets ferytbar-to-date period ended were as follows:

June 30, 201¢ June 30, 201«
Sales Mix Sales Mix Change
Residential roofing produc $ 814,03( 48.6% $ 755,58t 47.2% $ 58,44« 7.7%
Non-residential roofing produc 607,07¢ 36.2% 604,69: 37.&% 2,38¢ 0.4%
Complementary building products 252,84 15.1% 240,13: 15.(% 12,71¢ 5.2%
Total existing market sales $ 1,673,95 100.0% $ 1,600,41 100.(% $ 73,54« 4.€%

In YTD 2015, our acquired markets recognized safeé29.8 million, $2.3 million, and $21.4 million residential roofing products,
commercial (non-residential) roofing products anchplementary building products, respectively. Duéhie timing of our acquisitions in
2014, there was no acquired market activity forgher year comparative period. The YTD 2015 erigtinarket sales of $1,673.9 million,
plus the sales from acquired markets of $53.5 aomnijlagrees to our reported total YTD 2015 saleklof27.4 million. We believe the existing
market information is useful to investors becat$elps explain organic growth or decline.

Gross Profit

Gross profit for consolidated and existing marketshe year-to-date period were as follows:

(dollars in thousands) June 30, 201  June 30, 201 Change
Gross profit $ 403,77 $ 364,51( $ 39,26¢ 10.8%
Existing market: 388,45¢ 364,51( 23,94¢ 6.€%
Gross margir 23.2% 22.&% 0.€%
Existing market: 23.2% 22.&% 0.4%
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Our existing market gross profit increased $23.8ionj or 6.6%, in YTD 2015, while gross profit Wih our acquired markets was $15.3
million in YTD 2015. Our overall and existing matlgross margins increased in YTD 2015 to 23.4%2818%, respectively, from 22.8%
and 22.8%, respectively, in YTD 2014. The increamestall gross margins in YTD 2015 were due prilgan pricing increases across our
complementary products as a result of increasediddrand the impact of our acquisitions in fiscal 20combined with a favorable shift in
our sales mix during YTD 2015 towards residentiad aomplementary products, which generally havédrigiross margins than our
commercial (non-residential) products.

Direct sales (products shipped by our vendors thyréa our customers), which typically have subsly lower gross margins (and
operating expenses) compared to our warehouse sgpessented 16.7% and 19.2% of our net saleag@dfTD 2015 and YTD 2014,
respectively. This decrease in the percentageretidsales was primarily attributable to the lowgx of commercial (non-residential) roofing
product sales, as well as lower roofing sales tabler yards and other building material suppliergctvlare more commonly facilitated by
direct shipment. There were no material regiongldots from changes in the direct sales mix of @aggaphical regions.

Operating Expenses

Operating expenses for consolidated and existimgtetsfor the year-to-date period were as follows:

(dollars in thousands) June 30, 201 June 30, 201 Change
Operating expenst $ 345,85. $ 308,82t $ 37,02¢ 12.(%
Existing market: 328,45¢ 308,82t 19,63 6.4%
Operating expenses, as a % of s 20.(% 19.2% 0.7%
Existing market: 19.€% 19.2% 0.2%

In YTD 2015, operating expenses in our existingketr increased by $19.6 million, or 6.4%, to $328illion, as compared to
$308.8 million in YTD 2014, while operating expengithin our acquired markets was $17.4 million iy 2015. The following factors we
the leading causes of the increased operating sgpdan our existing markets:

« as part of our strategic growth strategy, we op&tedreenfield locations during fiscal 2014 andéhadded an additional
five greenfield branches in the first nine month2@15, which has driven incremental operating esgeof $15.8 million
over the prior year; ar

« anincrease in payroll and employee benefit cads#l® million due to an increase in variable indemcompensation and
increased health care costs; i

« anincrease in non-cash stock compensation co§s.bfmillion due to increased equity grants.

During YTD 2015 and YTD 2014, we recorded $8.8 imilland $10.7 million, respectively, of expensehmitour existing markets
related to the amortization of intangible assetemed under purchase accounting. Our existing etarerating expenses as a percentage of
the related net sales in YTD 2015 was 19.6%, coethty 19.3% in YTD 2014, primarily due to the cangd greenfield activity over the p
21 months and the associated start-up costs.

Interest Expense, Financing Costs and O

Interest expense, financing costs and other wasilion in YTD 2015, compared to $7.7 million ¥YiTD 2014. The impact of our
interest rate derivative was to increase our isteggpense, financing costs and other by $1.8aniiln YTD 2015 and $1.9 million in YTD
2014.
Income Taxe

Income tax expense was $18.5 million in YTD 20Xdinpared to $18.3 million in YTD 2014. The increasexpense was due to an
increase in pre-tax book income. The effectivertdg is 39.0% in YTD 2015 before discrete itemsnpared to 39.3% in YTD 2014. The

lower rate was primarily due to a lower effectivats tax rate in YTD 2015. We currently expect annual effective tax rate to be
approximately 38.5%.
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Seasonality and Quarterly Fluctuations

In general, sales and net income are highest doringjrst, third and fourth fiscal quarters, whigpresent the peak months of
construction and re-roofing, especially in our lotees in the northern and mid-western U.S. and ma@a. We have historically incurred low
net income levels or net losses during the secoadey when our sales are substantially lower.

We generally experience an increase in inventargnants receivable and accounts payable durinthtfeeand fourth quarters of the y
as a result of the seasonality of our business p@ak cash usage generally occurs during the diiadter, primarily because accounts pay
terms offered by our suppliers typically have daged in April, May and June, while our peak accsuateivable collections typically occur
from June through November.

We generally experience a slowing of our accoumtgivable collections during our second quarteintpaue to the inability of some of
our customers to conduct their businesses effdgtiménclement weather in certain of our divisiohge continue to attempt to collect those
receivables, which require payment under our stahdams. We do not provide material concessiormitccustomers during this quarter of
the year.

Our vendors are also affected by the seasonalifyeiindustry and are more likely to provide seasarcentives in our second quarter as
a result of the lower level of roofing activity. Vgenerally experience our peak working capital seging the third quarter after we build
our inventories following the winter season butdsefwe begin collecting on most of our spring reabies.

Certain Quarterly Financial Data

The following table sets forth certain unauditedderly data for fiscal year 2015 (ending Septender2015) and fiscal year 2014
which, in the opinion of management, reflect ajuatments (consisting of normal recurring adjusttapoonsidered necessary for a fair
presentation of this data. Results of any one aemaarters are not necessarily indicative of tedol an entire fiscal year or of continuing
trends. Totals may not total due to rounding.

Fiscal 2015 Fiscal 2014
Qtr 1 Qtr 2 Qtr 3 Qtr 1 Qtr 2 Qtr 3 Qtr 4
(unaudited; dollars in millions, except per shaaag

Net sales $ 596.C $ 41372 $ 7182 % 5521 $ 384¢ 8 663« $ 726.t
Gross profit 137.¢ 96.¢ 169.¢ 126.¢ 86.¢ 150.¢ 163.C
Income from operatior 23.¢ (24.2) 48.C 27.1 (17.2) 45.¢ 43.2
Net income $ 12¢  $ 9.9 $ 28: $ 15 $ (121 $ 266 $ 24.1
Earnings per shar basic $ 0.2¢ $ 020 $ 057 $ 031 % 0.25 % 05 % 0.4¢
Earnings per shar fully diluted $ 0.2¢ $ 020 $ 0.5¢ $ 03C $ 025 $ 052 % 0.4¢
Quarterly sales, as % of full year's s¢ 23.1% 16.6% 28.5% 31.2%
Quarterly gross profit, as % of full year's grossfip 24.(% 16.5% 28.6% 30.9%
Quarterly income from operations, as % of full y&

income from operatior 27.% (17.9% 46.2% 43.1%

Liquidity and Capital Resources

We had cash and cash equivalents of $17.6 millidiuae 30, 2015, compared to $54.5 million at Saptr 30, 2014 and $26.4 million
at June 30, 2014. Our net working capital was $484dllion at June 30, 2015, compared to $462.liomlht September 30, 2014 and $431.0
million at June 30, 2014.
2015 Compared to 2014

Our net cash provided by operating activities whk.% million in YTD 2015, compared to cash usedperating activities of $46.8

million in YTD 2014. Cash from operations increa$&8.0 million, primarily driven by an increase$%2.0 million related to changes in
working capital primarily from decreased inventteyels.
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Net cash used in investing activities was $98.3anilin YTD 2015, compared to $25.3 million usedvilD 2014. During 2015, we sp¢
$85.3 million on acquisitions. Capital expendituneere $13.8 million in YTD 2015, compared to $2fillion in YTD 2014. We currently
expect fiscal year 2015 capital expenditures tal tottween 0.75% to 1.0% of net sales, mostly dégr@nupon our sales volume and the
impact of new branch openings.

Net cash provided by financing activities was $5@ibion in YTD 2015, compared to $51.5 million ¥irD 2014. Net borrowings under
the revolving lines of credit were $16.1 million man YTD 2015, compared to YTD 2014. In YTD 20%& had net repayments of $4.1
million under the equipment financing facilitieshereas in YTD 2014 we had net borrowings of $11il6am under the equipment financing
facilities. Proceeds from stock option exercisexeased by $1.8 million in YTD 2015 compared to YZ@L4.

Capital Resources

Our principal source of liquidity at June 30, 2@4&s our cash and cash equivalents of $17.6 midlimhour available borrowings of
$258.0 million under our revolving lines of credithich took into account all of the debt covenantder the Credit Facility (see below),
including the maximum consolidated total leveragggorand minimum consolidated interest coverage.rBorrowings outstanding under the
revolving lines of credit in the accompanying baksheets were classified as short-term debt irece were no current expectations of a
minimum level of outstanding revolver borrowingstie following twelve months.

Liquidity is defined as the current amount of réadiailable cash and the ability to generate ad#amounts of cash to meet the cui
needs for cash. We assess our liquidity in ternmuoftash and cash equivalents on hand and thitydbigenerate cash to fund our operating
activities, taking into consideration the seasamiire of our business.

Significant factors which could affect future ligity include the following:

« the adequacy of available bank lines of credit;

« the ability to attract long-term capital with sédistory terms;
« cash flows generated from operating activities;

e acquisitions; and

« capital expenditures.

Our primary capital needs are for working capitaligations and other general corporate purposekjding acquisitions and capital
expenditures. Our primary sources of working capita cash from operations and cash equivalentdeugnted by bank borrowings. In the
past, we have financed larger acquisitions initithrough increased bank borrowings and the issuahcommon stock. We then repay any
such borrowings with cash flows from operations. Ngge funded most of our past capital expenditwigscash on hand or through
increased bank borrowings, including equipmentrfaiag, and then have reduced those obligations eaigih flows from operations.

We believe we have adequate current liquidity aradlability of capital to fund our present operaisy meet our commitments on our
existing debt and fund anticipated growth, inclggéxpansion in existing and targeted market ai&&sseek potential acquisitions from time
to time and hold discussions with certain acquisittandidates. If suitable acquisition opportusitie working capital needs arise that would
require additional financing, we believe that aaafcial position and earnings history provide fiicgent base for obtaining additional
financing resources at reasonable rates and tasnge have in the past. We may also issue additstiagaes of common stock to raise funds,
which we last did in December 2005, or we may igmeéerred stock.

Indebtedness

We currently have the following credit facilities:

« asenior secured credit facility in the United &satand

« a Canadian senior secured credit facility.
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Senior Secured Credit Facilit

On April 5, 2012, we entered into a five-year sesiecured credit facility that includes a $550 imillUnited States credit facility
(individually, the “U.S. Credit Facility”) and a QD15 million ($12.0 million) Canadian credit fatfli(individually, the “Canadian
Revolver”) with Wells Fargo Bank, National Assodiat, and a syndicate of other lenders (combinesl;&enior Secured Credit Facility”).
The $550 million U.S. Credit Facility consists ofevolving credit facility of $325 million (individally, the “U.S. Revolver”), which includes
a sub-facility of $20 million for letters of credand a $225 million term loan (individually, th&€rm Loan”). The Term Loan has required
amortization of 5% per year that is payable in tgrar installments, with the balance due on Marth2)17. The Company may increase the
Credit Facility by up to $200 million under certaianditions. There was CDN$15.0 million ($12.0 i) and $188.4 million outstanding
under the Canadian Revolver and Term Loan, resmgtiat June 30, 2015. There were $4.9 millioowtstanding standby letters of credit at
June 30, 2015. There were no amounts outstandiderihe U.S. Revolver at June 30, 2015.

The Credit Facility provides for borrowings undee {Companys U.S. Revolver and Canadian Revolver at a Base Rat Base Rate f
borrowings under the U.S. Revolver is defined ashiigher of the Prime Rate, or the Federal Funds Ras 0.50%, plus a margin above that
rate. For borrowings made under the Canadian Revdlve Base Rate is defined as the higher of #rea@ian Prime Rate, or the annual rate
of interest equal to the sum of the CDOR rate @l09%, plus a margin above that rate. The margibdth base rates is currently 0.75% per
annum and can range from 0.50% to 1.50% per anmperdling upon the Company’s Consolidated Total tage Ratio, as defined in the
Credit Facility.

Additionally, for Base Rate borrowings made undher t).S. Revolver, the Company may elect an optionetest rate equal to the one
(1), two (2), three (3), or six (6) month LIBOReaplus a margin above that rate. In connectioh this election, the Company is also
required to elect an interest period that corredpamith the underlying LIBOR rate that was elecfBoe margin is currently 1.75% per ann
and can range from 1.50% to 2.50% per annum depgnugtion the Company’s Consolidated Total LeveragoRas defined in the Credit
Facility.

Current unused commitment fees on the revolvinditfacilities are 0.38% per annum. The unused cdment fees can range from
0.35% to 0.50% per annum, again depending upo@dmepany’s Consolidated Total Leverage Ratio.

As of June 30, 2015, outstanding borrowings unkderGanadian Revolver carried an interest rate équhe Canadian Prime rate, plus
0.75% (3.60% at June 30, 2015). Borrowings undeiTérm Loan carried an interest rate equal to BOR rate, plus 1.75% (1.94% at June
30, 2015).

Financial covenants under the Credit Facility aréodlows:

Maximum Consolidated Total Leverage R:

On the last day of each fiscal quarter, our Codstdid Total Leverage Ratio (the ratio of our oumsilag debt to our trailing twelverontt
earnings before interest, income taxes, depreoiggimortization and stock-based compensation),cae flly defined in the Credit Facility,
must not be greater than 3.50:1 or 4.00:1 underestine request subsequent to an acquisition. A¢ B0, 2015, this ratio was 2.04:1.
Minimum Consolidated Interest Coverage Ri

On the last day of each fiscal quarter, our Codstdid Interest Coverage Ratio (the ratio of ouliigatwelve-month earnings before
interest, income taxes, depreciation, amortizadiot stockbased compensation to our cash interest expensiesfgame period), as more fi
defined in the Credit Facility, must not be lessnt3.00:1. At June 30, 2015 this ratio was 13.19:1.

As of June 30, 2015, we were in compliance witls¢heovenants. Substantially all of our assetsudich the capital stock and assets of
wholly-owned subsidiaries, secure obligations uriderCredit Facility.

Equipment Financing Facilities
As of June 30, 2015, there was a total of $26.8%anibutstanding under our equipment financinglfées, with fixed interest rates

ranging from 2.33% to 4.49% and payments due thr@aptember 2021. The Company’s prior equipmeanftimg facility matured on
October 1, 2014.
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Cautionary Statement for Purposes of the "Safe Harbr" Provisions of the Private Securities Litigation Reform Act of 1995

Our disclosure and analysis in this report contéongard-looking information that involves risksdaancertainties. Our forward-looking
statements express our current expectations ocdste of possible future results or events, inolugirojections of future performance,
statements of management's plans and objectivtesefoontracts, and forecasts of trends and otla¢tens. You can identify these statements
by the fact that they do not relate strictly tothi or current facts and often use words suclaasicipate,” "estimate," "expect," "believe,"
"will likely result," "outlook," "project” and othewords and expressions of similar meaning. Norasge can be given that the results in any
forward-looking statements will be achieved andiaktesults could be affected by one or more factwhich could cause them to differ
materially. For these statements, we claim theggtain of the safe harbor for forward-looking staémts contained in the Private Securities
Litigation Reform Act.

Certain factors that may affect our business andidccause actual results to differ materially frdmase expressed in any forwdobking
statements include those set forth under the hga@isk Factors" in our Annual Report on FormHK@®er the fiscal year ended September
2014.

ltem 3. Quantitative and Qualitative Disclosuresabout Market Risk

Our market risk disclosures set forth in ParttBn 7A, “Quantitative and Qualitative Disclosurdsoit Market Risk” of our 2014
Annual Report on Form 10-K have not changed mdkgffiar the first nine months of fiscal 2015.

ltem 4. Controls and Procedures

As of June 30, 2015, management, including the @a®OCFO, performed an evaluation of the effectigsred the design and operation
of our disclosure controls and procedures (as ddfin Rules 13a-15(e) and 15d-15(e) of the Seearffixchange Act of 1934 (the "Act")).
Based on that evaluation, management, includingc®® and CFO, concluded that as of June 30, 2QiYisclosure controls and
procedures were effective to ensure that infornmatémuired to be disclosed by us in the reportswiesfile or submit under the Act is
recorded, processed, summarized and reported withitime periods specified in the SEC rules amoh$§y and to ensure that information
required to be disclosed by us in the reportswheatile or submit under the Act is accumulated aathmunicated to our management,
including our CEO and CFO, as appropriate to aliovely decisions regarding required disclosure. M&ntain a system of internal control
over financial reporting that is designed to previdasonable assurance regarding the reliabilitipancial reporting and the preparation of
financial statements for external purposes in ataace with accounting principles generally accepidtie United States. Based on the most
recent evaluation, we have concluded that no saanif change in our internal control over finanecggorting occurred during the last fiscal
quarter that has materially affected, or is reablynigkely to materially affect, our internal cootrover financial reporting.
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Part Il. OTHER INFORMATION
Item 6. Exhibits

Incorporated by Reference

Exhibit
Number Description Form File No. Exhibit Filing Date
31.1* Certification of Chief Executive Officer PursuantRule 13-14(a)

31.2* Certification of Chief Financial Officer PursuantRule 13-14(a)
32.1* Certification pursuant to 18 U.S.C. Section 1.

101* 101.INS XBRL Instanc
101.SCH XBRL Taxonomy Extension Sche
101.CAL XBRL Taxonomy Extension Calculati
101.LAB XBRL Taxonomy Extension Labe
101.PRE XBRL Taxonomy Extension Presenta
101.DEF XBRL Taxonomy Extension Definitic

+

Management contract or compensatory plan/arrangt
* Filed herewitl

Pursuant to Rule 405 of Regulation S-T, we hawechtd the following interactive data files formdtie Extensible Business Reporting
Language (XBRL) as Exhibit 101 to this QuarterlypBeg on Form 10-Q: (i) the Consolidated Balanceeshat June 30, 2015; September 30,
2014; and June 30, 2014, (ii) the ConsolidatedeBtants of Earnings for the three and nine montdeédune 30, 2015, and June 30, 2014,
(iii) the Consolidated Statements of Comprehenbigeme for the three and nine months ended Jun2@(®, and June 30, 2014, (iv) the
Consolidated Statements of Cash Flows for the miaeths ended June 30, 2015, and June 30, 2014yptieé Notes to Condensed
Consolidated Financial Statements.
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SIGNATURE

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

BEACON ROOFING SUPPLY, INC.

BY: /s/ JOSEPH M. NOWICK

Joseph M. Nowick
Executive Vice President & Chief Financial Offic

Date: August 6, 2015
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EXHIBIT 31.1

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAN ES-OXLEY ACT OF 2002

I, Paul M. Isabella, certify that:

1.

2.

5.

| have reviewed this quarterly report on Forn-Q of Beacon Roofing Supply, Inc

Based on my knowledge, this report does notaiom@iny untrue statement of a material fact or dondttate a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nlaadisg with respect to the peri

covered by this repor

Based on my knowledge, the financial statememig,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant's other certifying officer anaré responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

(@)

(b)

(©)

(d)

Designed such disclosure controls and procsgorecaused such disclosure controls and procedortee designed under
our supervision, to ensure that material informmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifge prepared

Designed such internal control over financggarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

Evaluated the effectiveness of the registratislosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluatior

Disclosed in this report any change in thesignt's internal control over financial reportthgt occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaff, the registrant's internal control over finahceporting; ant

The registrant's other certifying officer anltalve disclosed, based on our most recent evaluatiorternal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@spersons performing the equivalent

functions):

(a) All significant deficiencies and material weakgses in the design or operation of internal cboirer financial reporting

which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; anc

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sagmiifiole in the

registrant's internal control over financial repugt

Date: August 6, 2015 /s/ PAUL M. ISABELLA

Paul M. Isabella
President & Chief Executive Offic




EXHIBIT 31.2

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAN ES-OXLEY ACT OF 2002

I, Joseph M. Nowicki, certify that:

1. | have reviewed this quarterly report on Forn-Q of Beacon Roofing Supply, Inc

2. Based on my knowledge, this report does notaiomny untrue statement of a material fact or angttate a material fact necessary to
make the statements made, in light of the circuntsts.under which such statements were made, nlaadisg with respect to the peri
covered by this repor

3. Based on my knowledge, the financial statememts,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4. The registrant's other certifying officer anaré responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedaoitee designed under
our supervision, to ensure that material informmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifge prepared

(b) Designed such internal control over financédarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

(c) Evaluated the effectiveness of the registrati$slosure controls and procedures and presentisi report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluatior

(d) Disclosed in this report any change in thesegnt's internal control over financial reportthg@t occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaff, the registrant's internal control over finahceporting; ant

5. The registrant's other certifying officer anldalve disclosed, based on our most recent evaluatioiiernal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakgses in the design or operation of internal cboirer financial reporting
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaizé report financial
information; anc

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sagmiifiole in the
registrant's internal control over financial repugt

Date: August 6, 2015 /s/  JOSEPH M. NOWICK

Joseph M. Nowicki
Executive Vice President & Chief Financial Offic




EXHIBIT 32.1

Certification of CEO and CFO Pursuant to 18 U.S.CSection 1350
(Adopted Pursuant to Section 906 of the Sarbanes-@y Act of 2002)

In connection with the Quarterly Report on FormQ@f Beacon Roofing Supply, Inc. (the "Company') ttee period ended June 30,
2015, as filed with the Securities and Exchange @@sion on the date hereof (the "Report"), Paulddbella, as President & Chief
Executive Officer of the Company, and Joseph M. Kkiyas Executive Vice President & Chief Financificer of the Company, each
hereby certifies, pursuant to 18 U.S.C. Sectior0135 adopted pursuant to Section 906 of the Sasb@nmley Act of 2002, that:

(1) The Report fully complies with the requirementsSefction 13(a) of the Securities Exchange Act of41%®&d

(2) The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of the
Company.

Dated: August 6, 2015 /s/ PAUL M. ISABELLA
Paul M. Isabella
President & Chief Executive Offic

/s/ JOSEPH M. NOWICK
Joseph M. Nowick
Executive Vice President & Chief Financial Offic

This certification accompanies the Report purstaustection 906 of the Sarbanes-Oxley Act of 2002 shrall not be deemed filed by the
Company for purposes of Section 18 of the Secariiechange Act of 1934, as amended. A signed aligifithis written statement required
by Section 906 has been provided to Beacon Ro&umply, Inc. and will be retained by Beacon Roofsupply, Inc. and furnished to the
Securities and Exchange Commission or its stafhupquest.




