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Beacon Roofing Supply, Inc.

One Lakeland Park Drive
Peabody, Massachusetts 01960

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON FEBRUARY 28, 2007

To the shareholders of Beacon Roofing Supply, Inc.:

The 2007 Annual Meeting of Shareholders of BeacoafiRg Supply, Inc. (the “Company”) will be held @ar office at 505 Huntmar
Park Drive, Suite 300, Herndon, Virginia 20170 oediiesday, February 28, 2007, at 8:00 a.m. loc#, tfar the purpose of considering and
voting on the following matters:

(1) A proposal to elect seven members to our Boardiadibrs to hold office until the 2008 annual megtof shareholders or until
their successors are duly elected and qualified, an

(2) The transaction of such other business as may gyopeme before the annual meeting and any adjoant(s) or postponement
(s) thereof.

All holders of record of shares of Beacon Roofingply, Inc. stock (NASDAQ: BECN) at the close ofsiness on January 10, 2007 are
entitled to receive notice of the meeting and tte\at the meeting.

Your attention is directed to the accompanying Rrétatement for further information with respecthe matters to be acted upon at the
meeting.

Whether or not you expect to be present, please dage and return the enclosed proxy card in ticéosed pre-addressed envelope as
promptly as possible. No postage is required ifi@dain the United States.

By Order of the Board of Directo

Koo D oo

Ross D. Cooper
Secretary

Herndon, Virginia
January 22, 200

This is an important meeting and all shareholders i invited to attend the meeting in person. Thosehareholders who are unable
to attend are respectfully urged to execute and ratn the enclosed proxy card as promptly as possibii@ the enclosed return envelope.
No postage is required if mailed in the United Stas. Shareholders who execute a proxy card may netieeless attend the meeting,
revoke their proxy and vote their shares in person.




Beacon Roofing Supply, Inc.

One Lakeland Park Drive
Peabody, Massachusetts 01960

PROXY STATEMENT

DATE, TIME AND PLACE OF ANNUAL MEETING

This proxy statement is furnished in connectiorhwfite solicitation by the Board of Directors of Bea Roofing Supply, Inc. of proxies
from the holders of our common stock, par valud $€r share, for use at our 2007 annual meetisarfeholders to be held at our office at

505 Huntmar Park Drive, Suite 300, Herndon, VirgigaD170 on Wednesday, February 28, 2007, at 8r0lacal time or at any adjournment
(s) or postponement(s) of the annual meeting.

This proxy statement and the enclosed form of pameybeing mailed to shareholders of common stoodr@bout January 22, 2007.
Shareholders should review the information provithetthis proxy statement in conjunction with ou0Bd~orm 10-K which accompanies this
proxy statement. In this proxy statement, we redeBeacon Roofing Supply, Inc. as “we,” “our” aft‘Company.”

Our principal executive offices are located at Qakeland Park Drive, Peabody, Massachusetts 01960.
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ABOUT THE MEETING
What is the Date, Time and Place of the Annual Miegf?
Beacon Roofing Supply Inc.’s 2007 Annual Sharehadéleeting will be held on Wednesday, February Z8)7, beginning at
8:00 a.m., local time, at our office at 505 HuntrRark Drive, Suite 300, Herndon, VA 20170.
What is the purpose of the annual meeting?

At the annual meeting, shareholders will act ugmnratters outlined in the notice of meeting oncihner page of this proxy statement,
consisting of 1) the election of directors and 12y ather matters that properly come before the imgeln addition, management will discuss
the performance of the Company and respond to ignesrom shareholders.

Who is entitled to vote at the meeting?

Only our shareholders of record at the close ofrfass on January 10, 2007, the record date fomteting, are entitled to receive notice
of and to participate in the annual meeting. If yoere a shareholder of record on that date, youbeikentitled to vote all of the shares you
held on that date at the meeting, or any postpon&g)eor adjournment(s) of the meeting. As of theord date, there were 43,872,954 shares
of common stock outstanding, all of which are égtdito be voted at the annual meeting.

A list of shareholders will be available at our igaarters at One Lakeland Park Drive, Peabody, dthssetts 01960 for a period of ten
days prior to the annual meeting and at the anmeating itself for examination by any shareholder.
What are the voting rights of the holders of ourmonon stock?

Holders of common stock are entitled to one votespare on each matter that is submitted to shitetsofor approval.

Who can attend the meeting?

All shareholders as of the record date, or thely dppointed proxies, may attend the meeting, awuth enay be accompanied by one
guest. Please also note that if you hold your shiaréstreet name” (that is, through a broker ¢reothominee), you will need to bring a copy
of a brokerage statement reflecting your stock aalmip as of the record date.

What constitutes a quorum?

The presence at the meeting, in person or by pafithe holders of common stock representing a nitgjof the combined voting pow:
of the outstanding shares of stock on the recotelddl constitute a quorum, permitting the meettogonduct its business. As of the record
date, there were 43,872,954 shares of common staskanding, all of which are entitled to be voatdhe annual meeting.

As of the record date, our directors, and execuiffieers owned common stock representing 5.8%efdutstanding shares of common
stock entitled to be cast at the annual meeting.




What vote is required to approve each itel

For purposes of electing directors at the annuatimg, the nominees receiving the greatest numiferstes of common stock shall be
elected as directors. The affirmative vote of aarigj of votes of common stock present, in persohyoproxy at the annual meeting and
voting together as a single class, is requiredHerapproval of any other matter that may be subrthib a vote of our shareholders.

The inspector of election for the annual meetirgjlstetermine the number of shares of common stepkesented at the meeting, the
existence of a quorum and the validity and effégiroxies, and shall count and tabulate ballots\astds and determine the results thereof.
Proxies received but marked as abstentions ancebradn-votes will be included in the calculationtlod number of shares considered to be
present at the meeting for purposes of determiaiggorum but will not be counted as votes cast ‘dor‘against” the election of directors.
On other matters that may be submitted for a \maker nonvotes will not be considered in tallying votes ¢casid abstentions will be treal
as a vote “against.” If less than a majority of doenbined voting power of the outstanding sharesafmon stock are represented at the
annual meeting, a majority of the shares so reptedenay adjourn the annual meeting from timertetivithout further notice.

What are the Board’s recommendations?
Our board of directors recommends a vote FOR thetieh of the respective nominees for director mhinehis proxy statement.

Unless contrary instructions are indicated on theased proxy, all shares represented by validipsobeceived pursuant to this
solicitation (and which have not been revoked icoadance with the procedures set forth below) élivoted (a) FOR the election of the
respective nominees for director named in this psiatement and (b) in accordance with the recondiaiéon of our board of directors, FOR
or AGAINST all other matters as may properly conefobe the annual meeting. In the event a sharehsefukzifies a different choice by
means of the enclosed proxy, such shares will bedvio accordance with the specification made.

How do | vote?
You can vote in any of the following ways.
To vote by mail:
* Mark, sign and date your proxy card; and
* Return it in the enclosed envelope.
To vote in person if you are a registered sharedrold
» Attend our annual meeting;
« Bring valid photo identification; and
« Deliver your completed proxy card or ballot in pers
To vote in person if you hold in “street name:”

e Attend our annual meeting;




« Bring valid photo identification; and

« Obtain a legal proxy from your bank or broker tdesthe shares that are held for your benefit, hatiiaio your completed proxy card
and deliver it in person.

Can | change my vote after | return my proxy card?

Yes. The giving of a proxy does not eliminate tightrto vote in person should any shareholder givire proxy so desire. Shareholders
have an unconditional right to revoke their prokxymy time prior to the exercise of that proxyheitin person at the annual meeting or by
filing with our Secretary at our headquarters &temi revocation or duly executed proxy bearingterldate; however, no such revocation will
be effective until written notice of the revocatiisireceived by us at or prior to the annual megtin

Who pays for costs relating to the proxy statemantl annual meeting of shareholders?

The cost of preparing, assembling and mailing Bingxy Statement, the Notice of Annual Meeting cd®holders and the enclosed
proxy card is to be borne by us. In addition touke of mail, our directors, officers and employeey solicit proxies personally and by
telephone, facsimile and other electronic meansyMill receive no compensation in addition to thregular salaries. We may request ba
brokers and other custodians, nominees and fidasiéw forward copies of the proxy material to thincipals and to request authority for
the execution of proxies. We may reimburse thessops for their expenses in so doing.




STOCK OWNERSHIP
Who are the largest owners of our stock? How mud¢bck do our directors and executive officers own?

(i) each shareholder known by us to beneficiallynanore than 5% of our common stock,
(i) each of our directors,

(iv) all directors and executive officers as a grou
All information is as of the record date.

Name and Address of Beneficial Owners(1

Shareholders owning more than 5% of our commorkstoc

William Blair & Company, LLC(2)
222 W. Adams Street
Chicago, IL 6060t

Wellington Management Company, LLP(3)
75 State Street
Boston, MA 0210¢

Gilder, Gagnon, Howe & Co. LLC(4)
1775 Broadway, 26 Floor
New York, NY 1001¢

Scout Capital Partners, L.P.(5)
320 Park Avenue—33 Floor
New York, New York 1002;

Directors, and executive officel

Robert R. Buck(6
Andrew R. Logie(7
David R. Grace(8

C. Eric Swank(9

Ross D. Coope

H. Arthur Bellows, Jr.(10
James J. Gaffney(1.
Peter M. Gotsch(1z
Wilson B. Sexton(10
Stuart A. Randle(S

All directors and executive officers as a group jp&@sons

*

Less than 1%

The following table shows information regarding tlemeficial ownership of our common stock for thkofwving:

(i) each executive officer named in the Summaonpensation Table in “Executive Compensation,” and

Common Stock
Beneficially Owned

Shares

Percent

4,452,15!

3,938,29:

3,844,70(

3,000,00(

664,68¢
894,18
455,791
11,50(
0
55,75(C
95,76¢
332,44:
75,00(
30,00

2,614,51¢

10.1%
9.0%
8.8%

6.8%

1.5%

2.0%

1.0%
*

L . T N

5.8%




(1) Information concerning beneficial ownership of &sais as of January 10, 2007, the record dataudaslthe number of shares that such

person has the right to acquire beneficial ownerakiof that date and which such person has thetagacquire beneficial ownership of
within 60 days thereafter.

(2) Based on Schedule 13G/A filed by William Blair & @pany, LLC on September 8, 2006.

(3) Based on Schedule 13G filed by Wellington Manageri@mpany, LLP on February 14, 2006.
(4) Based on Schedule 13G filed by Gilder, Gagnon, H&v@p. LLC on January 10, 2006.

(5) Based on Schedule 13G/A filed by Scout Capitalreast L.P. on February 14, 2006.

(6) Includes 474,866 shares issuable upon the exertmations.

(7) Includes 288,015 shares issuable upon the exartiggtions. Also includes 287,148 shares held lpylthgie Beacon Limited
Partnership over which Mr. Logie shares voting eaveéstment control. Mr. Logie disclaims benefiaanership of shares held by the
Logie Beacon Limited Partnership in which he doeshave a pecuniary interest.

(8) Includes 217,371 shares issuable upon the exartggtions and 3,172 shares over which Mr. Graeeeshinvestment control but of
which he disclaims beneficial ownership.

(9) Represents shares issuable upon the exerciseiohgpt

(10)Includes 52,500 shares issuable upon the esesofioptions. For Mr. Sexton, those shares aikIhethe Wilson Sexton Revocable Trust,
over which Mr. Sexton has sole investment and gotiontrol.

(11)Includes 52,500 shares issuable upon the eseeofioptions. Also includes 4,269 shares over wMc. Gaffney shares investment and
voting control, but of which Mr. Gaffney disclairbgeneficial ownership.

(12)Includes 11,250 shares issuable upon the eseeofioptions. Also, Mr. Gotsch currently owns 20,@hares and is a member of the
investment committee of Code Hennessy & Simmons,lth€ general partner of CHS Management Ill, Lufich in turn is the general
partner of Code, Hennessy & Simmons lll, L.P., vahdevns 301,192 shares. Mr. Gotsch may be deemigehteficially own the shares
owned by Code, Hennessy & Simmons Ill, L.P., batliims beneficial ownership of shares in whicldbes not have a pecuniary
interest.




Securities Authorized for Issuance Under Equity Cpensation Plan

The following table provides information as of Sapber 30, 2006 with respect to each equity plaari@ngement pursuant to which
warrants or options to purchase our commons sliaes been granted.

Equity Compensation Plan Information(1)

Number of securities
remaining available for

Number of securities future issuance under
to be issued upor Weighted-average equity compensation
exercise ol exercise price of plans (excluding
outstanding options, outstanding options, securities reflected in
Plan category warrants and rights warrants and rights column(a))
. . (@) (b) ©
Equity compensation plans approved by
security holder: 1,294,18t $16.32 1,988,68:
Equity compensation plans not approved
by security holder 1,506,47. $ 1.73 0
Total 2,800,65! $ 8.47 1,988,68:

(1) See Notes 2 and 11 to the Consolidated Financdéi®ents in the enclosed Form 10-K for additionfdrimation regarding our stock-
based compensation plans.

Section 16(a) Beneficial Ownership Reporting Congice

Section 16(a) of the Securities Exchange Act o#41@Rjuires our officers, directors and persons alino more than ten percent of a
registered class of our equity securities to #parts of ownership and changes in ownership omE®; 4 and 5, as applicable, with the
Securities and Exchange Commission (SEC). Offia#irsctors and shareholders owning more than tezepéof our common stock are
required by the SEC regulations to furnish us wibies of all Forms 3, 4 and 5 they file.

Based solely on our review of the copies of thesm$ received or representations from certain tegppersons that no Form 5 was
required, we believe that all of our officers, dia's, and greater than ten percent beneficial esvoemplied with all filing requirements
applicable to them with respect to transactionsngu2006, except for one Form 5 filing for Davida@e, reporting various gifts of stock to
family members, that was filed within 45 days of ttiose of the calendar year rather than our figeat.




SUMMARY OF BUSINESS MATTERS TO BE VOTED ON
Item 1.
ELECTION OF DIRECTORS

Our Amended and Restated Certificate of Incorponatind Bylaws provide that our board of directdralisconsist of not less than three
members to serve one-year terms of office. Theaaiztbd number of directors is currently set at seamembers. Upon election at the annual
meeting, our directors will serve terms expiringhet 2008 annual meeting of shareholders or Uil successors have been duly elected anc
qualified. The following individuals are our nomewe

Andrew R. Logie
Robert R. Bucl

H. Arthur Bellows, Jr
James J. Gaffne
Peter M. Gotscl
Stuart A. Randlt
Wilson B. Sextor

Each nominee has consented to serve as a dirboteever, in the event that a nominee for a diretiipris unable to accept election ¢
any other unforeseen contingencies should ariseiritended that proxies will be voted for the eening nominees, if any, and for such other
person as may be designated by the board of diggatnless it is directed by a proxy to do otheewis

MANAGEMENT AND THE BOARD OF DIRECTORS
Who are the directors, director nominee and exewgetbfficers of the Company?

Our board of directors currently consists of sedieactors. Each director is elected for a termrd gear and serves until a successor is
duly elected and qualified or until his or her deaesignation or removal. There are no familytiefeships between any of our directors or
executive officers. Our executive officers are wddy and serve at the discretion of the boairettors. The board has determined that
each of the following directors is an “independéinéctor” as such term is defined in Nasdaq Marleegp Rule 4200(a)(15): H. Arthur
Bellows, Jr., James J. Gaffney, Peter M. Gotsalu$A. Randle and Wilson B. Sexton. Independennbrers of our board of directors shall
meet in executive session at least two times a year

Name Age Position

Andrew R. Logie 62 Chairman of the Boar

Robert R. Bucl 59 President and Chief Executive Officer, Direc
David R. Grace 47 Senior Vice President, Chief Financial Offic
C. Eric Swank 38  Senior Vice President, Operatic

Ross D. Coope 41 Senior Vice President, General Counsel and Segr
H. Arthur Bellows, Jr 68 Director

James J. Gaffne 66 Director

Peter M. Gotscl 42 Director

Stuart A. Randlt 47 Director

Wilson B. Sextor 70 Director




Andrew R. Logie, Chairman and Director. Mr. Logie and a groupnyistors acquired Beacon Sales Company, Inc. iA.188its new
CEO, he oversaw the growth of the business frometho seven branches with sales increasing sixtéad¥0 million in 1997 prior to its
acquisition by Beacon Roofing Supply, Inc. From 798 July 2002, he was our Chairman, PresideniCGinef Executive Officer. He was
Chairman and Chief Executive Officer from July 2@62March 2003. Prior to joining Beacon Sales Conyp®Ir. Logie spent 14 years in t
roofing industry, working nine years with Bradcopply and five years with GAF Corporation. Mr. Logittended Nichols College in Dudlt
Massachusetts.

Robert R. Buck, President and Chief Executive Officer and Direckdr. Buck joined us in October 2003. Prior to jeigius, he served
President—Uniform Rental Division of Cintas Corpara from July 1997. From 1991 through 1997, hevséras Senior Vice President—
Midwest Region of Cintas. From 1982 through 199l sarved as Senior Vice President—Finance and €hiahcial Officer of Cintas.

Mr. Buck presently serves as a director of Kendterhational, Inc. and Multi-Color Corporation, baif which are Nasdatjaded companie
and privately-held LVI Services, Inc.

David R. Grace, Senior Vice President, Chief Financial Officer. Mhrace is responsible for financial managementof@mpany and
each of our regional subsidiaries. Mr. Grace bdgarmareer as a CPA in public accounting with Bamiti Smith CPA. He joined Beacon S
Company as an accountant in 1987. He served itigrsiof increasing responsibility until he was rahCFO at the time that we acquired
Beacon Sales Company. Mr. Grace has a degree auatiieg from Bentley College in Waltham, Massacltsse

C. Eric Swank, Senior Vice President, Operations. Mr. Swank ipoesible for the operations of one of our mid-Atiamegions and
also oversees our compamyde sales and marketing. Prior to joining us indber 2004, Mr. Swank was Assistant Group Vice iBezg fromr
2003 to 2004 for Cintas Corporation. He also seagdssistant to the Group Vice President from 189899 and Director of Training and
Development from 2000 to 2002 for Cintas. Whil€attas, Mr. Swank had profit and loss responsibdifor a region which had $215
million in annual revenue and he expanded saleisaiées through the opening of new locations atndtegic acquisitions. Mr. Swank is a
graduate of Miami University of Ohio.

Ross D. Cooper, Senior Vice President, General Counsel and Segrédar Cooper joined us in July 2006. Prior to joip us,
Mr. Cooper was with Shulman, Rogers, Gandal, P& dcker, P.A. since 1999. From 1996 to 2006, Mrof&r served as outside general
counsel to Building Suppliers Corporation, LLC,@ganization of roofing and construction materialwlesale distributors. Mr. Cooper
received a B.S. in Civil Engineering from Cornelii\dersity and a J.D. from George Washington Uniigisaw School.

H. Arthur Bellows, Jr., Director. Mr. Bellows became a director in Janu2095. Mr. Bellows serves on the Board of Directfrslexcel
Corporation and as their Chair of the audit coneritind a member of their nominating and corporatermance committee. He has serve
Chairman of Braeburn Associates, a merchant barfkimg since 1999, and Chairman of The Finance Nétwa private financial services
firm, since 1999. Mr. Bellows was President, Clidgferating Officer and a director of Audits & Surge¥orldwide, Inc., an international
market research firm, from 1995 to March 1999 amtioued to serve as a director until March 2002.

James J. Gaffney, Director. Mr. Gaffney became a director in July 20Brom 1997 through 2003, Mr. Gaffney served as\Ghairman
of the Board of Viking Pacific Holdings, Ltd. and@rman of the Board of Vermont Investments, LédNew Zealand-based conglomerate,
and provided consulting




services to GS Capital Partners Il, L.P. (a priviatestment fund affiliated with Water Street Caigte Recovery Fund |, L.P. and Goldman,
Sachs & Co.), and other affiliated investment fuidds Gaffney presently serves on public board€hairman of the Board of Directors of
Imperial Sugar Company and as a director of SCP @orporation and Armstrong World Industries, Inc.

Peter M. Gotsch, Director. Mr. Gotsch has served as director sifd®/1Mr. Gotsch has been a member of Code HengeSsymmons
LLC since 1997 and employed by its affiliates sia®89. Mr. Gotsch holds a B.A. degree from St. @afiege and an M.B.A. from
Northwestern University. Mr. Gotsch presently seras the Chairman of the Board of The Hillman Camigx Inc. and Chairman of Houst
Wire and Cable Company.

Suart A. Randle, Director. Mr. Randle has served as director since Februadg.28ince 2004, Mr. Randle has served as Presi@&,
and Director of Gl Dynamics, a venture backed healte company. Previously, he was an EntrepremeResidence for Advanced
Technology Ventures, a healthcare and IT ventup@aldirm. From 1998 to 2001, he was PresidentQGHd a director of Act Medical, Inc.
Mr. Randle also currently serves as a directorpefcialized Health Products, International, a Nadtaded company. Mr. Randle holds a BS
in mechanical engineering from Cornell Universibdan MBA from the Kellogg Graduate School of Magagnt, Northwestern University.

Wilson B. Sexton, Director. Mr. Sexton became a director in Octol@4 Mr. Sexton has been the Chairman of the Baadda directo
of SCP Pool Corporation since 1993. From Janua®@ 18 May 2001, Mr. Sexton also served as ChiefcHtiee Officer of SCP Pool
Corporation. Mr. Sexton also serves as a board rmenftHouston Wire and Cable Co. Mr. Sexton is #ifled Public Accountant and holds
a B.B.A. degree from Southern Methodist University.

BOARD OF DIRECTORS’ MEETINGS,
COMMITTEES OF THE BOARD AND RELATED MATTERS

How often did the Board meet during fiscal 200!

During the fiscal year ended September 30, 2008c@f 2006”), our Board of Directors held six mags. During fiscal 2006, no
incumbent director attended fewer than 75 percktiteaggregate of (i) the number of meetings efBloard of Directors held during the
period he or she served on the Board and (i) tmalrer of meetings of committees of the Board o&Bliors held during the period he or she
served on these committees. In addition, all ofdinectors attended last year's annual meetindhafesholders. It is our policy for all directors
to attend the annual meeting of shareholders.

What committees has the Board established?
The Board of Directors has established three cotaest (1) the audit committee, (2) the compensationmittee and (3) the
nominating and corporate governance committee.

Audit Committee

The audit committee held five meetings in fiscal@0The audit committee selects the independeigtszgd public accounting firm and
reviews the independence of such firm, approvesdbpe of the annual audit activities of the inaelaant registered public accounting firm,
approves the audit fee payable to the independgrtered public accounting firm and reviews atesults with the independent




registered public accounting firm. The audit contegtcurrently is comprised of H. Arthur Bellows, Reter Gotsch and Wilson B. Sexton,
each of whom meets the independence criteria poestby applicable law and the rules of the SECafaitit committee membership and is
“independent director” as defined in Nasdaq Marleetp Rule 4200(a)(15). The board has also detedhitret Mr. Bellows is an “audit
committee financial expert” as such term is defimeRegulation S-K promulgated by the SEC. EacNleésrs. Bellows, Gotsch and Sexton
meet Nasdag’s financial knowledge requirementsst&®nYoung LLP currently serves as our independegistered public accounting firm.

The audit committee operates under a formal chéragrgoverns its duties and conduct. The auditoittee charter complies with
applicable Nasdaq and SEC rules and regulatiom®p of the charter is available on our web sitevatv.beaconroofingsupply.com. In
addition, the charter is available in print to amareholder who requests it in writing to our Cogpe Controller at Beacon Roofing
Supply, Inc., One Lakeland Park Drive, Peabody, 01R60.

Ernst & Young LLP, our independent registered pubticounting firm, reports directly to the audituuittee.

Please refer to the Audit Committee Report, whichet forth in this proxy statement, for a furtdescription of our audit committee’s
responsibilities and its recommendation with respeour audited consolidated financial statemémtshe year ended September 30, 2006.

Compensation Committee

The compensation committee held four meetingssicafi2006. The duties of the compensation comméitedo provide a general revi
of our compensation and benefit plans to ensurtethies meet our objectives. In addition, the congagion committee reviews the chief
executive officer's recommendations on compensaifasur executive officers and makes recommendationadopting and changing major
compensation policies and practices. The compamsatimmittee reports its recommendations to tHebfudrd of directors for approval and
authorization. It also makes recommendations tdotiard with respect to the compensation of thef @éhiecutive officer and administers our
stock plans. The compensation committee is cong¢hree directors who are independent under &asidting standards and non-
employee directors (as defined in Rule 16b-3 utiieiSecurities Exchange Act) and who do not havietiocking” or other relationships
with us that would detract from their independeaseommittee members. At all times, at least twmbers of the committee shall be outs
directors (as defined in Section 162(m) of therimaé Revenue Code). The current members of the ensgiion committee are James J.
Gaffney, Wilson B. Sexton and Stuart Randle.

The compensation committee operates under a fahaater that governs its duties and conduct. Tihepemsation committee complies
with applicable Nasdaq rules and regulations. Ayamipthe charter is available on our web sitewatv.beaconroofingsupply.com. In addition,
the charter is available in print to any shareholdieo requests it in writing to our Corporate Cotlar at Beacon Roofing Supply, Inc., One
Lakeland Park Drive, Peabody, Massachusetts 01960.

Please refer to the Compensation Committee Repddhws set forth in this proxy statement, for alier description of our
compensation committee’s responsibilities andaditsgensation philosophy and a description of comatd®s underlying each component of
compensation paid to Beacon’s executive officer2@6.
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Nominating and Corporate Governance Commiti

The nominating and corporate governance commitébtivo meetings in fiscal 2006. The nominating aarporate governance
committee is responsible for identifying and recoemeting potential candidates qualified to becomedazembers, recommending directors
for appointment to board committees, establishimjmaintaining compliance with corporate governagngeelines, and reporting to the
board of directors on the board’s self-evaluatiaegiionnaire. The nominating and corporate govemaommittee is currently comprised of
James J. Gaffney, Stuart Randle and Peter M. Gagsei of whom is independent under Nasdagq listiagdards.

When identifying, evaluating and considering patdrdandidates for membership on our board, inclgdhose who might be
recommended or nominated by shareholders, the ratimgnand corporate governance committee consatamg other factors, relevant
business and financial experience, integrity artingness to devote the necessary time and engtgynominating and corporate governe
committee will consider nominees for our board ioéctors recommended by shareholders, using the saiteria as for other candidates.
Recommendations should be submitted in writingdssRCooper, our corporate secretary, at our Heroffe. The recommendation should
include the name and address of the shareholdengttie recommendation and evidence of his or hereoship of our common stock,
including the number of shares and period of owhiprghe name and address of the director candidatehis or her resume or listing of
qualifications, and the candidate’s signed conserérve as a director if elected and to be nameidei Proxy Statement. To be considered,
the recommendation must be received by the segretdiless than 90 days and not more than 120 loksfgge the one-year anniversary date
of our most recent annual meeting of shareholddrs.nominating and corporate governance commit@eaonsider advice and
recommendations from others, including search fiam& deems appropriate.

Further information related to the nominating andporate governance committee is included in thainating and corporate
governance committee charter, available on our iteeasmvw.beaconroofingsupply.com. In addition, corporate governance guidelines
adopted by the committee can be found immediat#lg\fing the charter on our website. In additidre tharter and guidelines are available
in print to any shareholder who requests them itivgrto our Corporate Controller at Beacon Rooffupply, Inc., One Lakeland Park Dri
Peabody, Massachusetts 01960.

How may the Board be contacte«

Shareholders or other interested parties wishirgptomunicate confidentially with our board of dii@s can call 800-891-4945 in the
United States and leave a message for the Chtieatudit committee, the board of directors orratividual director. In the alternative,
shareholders and other interested parties may carcate with the board of directors or an individdakctor in writing by mailing such
communication to Beacon Roofing Supply, Inc., Oa&dland Park Drive, Peabody, Massachusetts 0198, Gorporate Controller. Each
communication intended for members of the boardirgfctors and received by the Corporate Contraeli#iroe reviewed by the Corporate
Controller. Communications related to the operatibthe Company which are not sales solicitationsfa similar commercial nature will be
forwarded to the specified party or parties.
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How are directors compensates

Independent members of the board of directors veaai annual retainer of $35,000. All independémictrs are also entitled to receive
$1,500 for each board meeting attended ($1,00&i€enference call) and $1,000 for each committeetmg attended ($750 if via confere
call). The chairman of each of the audit committed compensation committee is entitled to receivadiitional $10,000 per year. All fees
may be paid in cash or shares of stock, at thecetafithe director.

In addition, upon election to the board, each irtelent director will receive a one-time grant ob@tion exercisable for 30,000 shares
of our common stock. Upon reelection, independé&ettbrs will also receive an annual grant of atiaspexercisable for 11,250 shares. All
options become exercisable one year after thealafent. Exercise prices will be set at fair mankaue at the date of grant. During fiscal
2006, Stuart Randle received a grant of optionsoésale for 30,000 shares and each of the othiepiendent directors received grants of
options exercisable for 11,250 shares.

We reimburse members of our board of directorsafor out-of-pocket expenses they incur in conneatiith services provided as
directors.
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AUDIT COMMITTEE MATTERS
Audit Committer’s Pre-Approval and Procedures

The audit committee is responsible for the appoamincompensation, retention and oversight of thekwef Ernst & Young LLP, our
independent registered public accounting firm. iFflteependent registered public accounting firm répdirectly to the audit committee. As
part of its responsibility, the Committee estaldidla policy requiring the pre-approval of all awtit permissible non-audit services
performed by the registered public accounting finmpre-approving services, the audit committeesiers whether such services are
consistent with the SEC’s rules on auditor indejgeice.

Prior to the engagement of the registered pubkouacting firm for an upcoming audit/non-audit seevperiod, defined as a twelve-
month timeframe, Ernst & Young LLP submits a detailist of services expected to be rendered duhiagperiod as well as an estimate of
the associated fees for each of the following fategories of services to the Audit Committee fguraval.

Audit Servicesconsist of services rendered by an external auftitahe audit of our annual consolidated finansiatements
(including tax services performed to fulfill theditor’'s responsibility under generally acceptediting standards) and internal
controls and reviews of financial statements inetith Form 109s, and includes services that generally only aereal auditor ca
reasonably provide, such as comfort letters, siafigudits, attest services, consents and asséstaitit and review of documents
filed with the Securities and Exchange Commission.

Audit-Related Servicesconsist of assurance and related services (e.gdiigence) by an external auditor that are reablyna
related to audit or review of financial statemems|uding employee benefit plan audits, due ditige related to mergers and
acquisitions, and accounting consultations.

Tax Servicesconsist of services not included in Audit Serviabsve, rendered by an external auditor for tax diampe, tax
consulting and tax planning.

Other Non-Audit Servicesare any other permissible work that is not an Audlitdit-Related or Tax Service.

Circumstances may arise during the twelve-montioderhen it may become necessary to engage thpéndent auditor for additional
services not contemplated in the original pre-applrdn those instances, the audit committee regwpecific pre-approval before engaging
the independent auditor. The chairman of the agdiimittee, acting pursuant to delegated autharigy pre-approve any non-audit services,
up to a limit of $20,000.

Audit and Nor-Audit Fees

The table below summarizes the fees billed by ndependent registered public accounting firm, E€n¥bung LLP, for the fiscal yeal
ended September 30, 2006 and September 24, 2005.

Year Audit Audit -Related Tax All Other Total
2006 $1,212,50( $— $132,42( $— $1,344,92(
2005 $ 973,60( $— $107,00( $— $1,080,60(
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Audit fees include fees for professional servieaglered for the audit of our annual consolidatedrftial statements and, beginning in
fiscal 2005, the audit of our internal controls dhe reviews of the interim financial statementduded in our Forms 10-Q. For 2006, the
audit fees include fees of $115,000 for the auidibhe acquired Shelter Distribution’s opening baksheet and fees of $50,000 associated
with Ernst & Young LLP’s work on our December 20§t6ck offering and the related filings with the SE®r 2005, the audit fees include
$107,600 for services performed in connection withfilings of our Forms S-3 and S-8.

There were no audit-related services for fiscal&2@dd 2005.
Tax fees represent professional services relateaktoompliance and consulting.

The audit committee has considered the compatitifithe provision of services covered by the pdawog paragraph with the
maintenance of the principal accountant’s indepeoddérom the Company and has determined that thagion of such services is not
incompatible with the maintenance of such indepeoée

The audit committee annually reviews the perforneasicthe independent registered public accouniimg &nd the fees charged for their
services.

Report of the Audit Committee

The role of the audit committee is to assist therd@f directors in its oversight of the integritfthe Company’s financial reporting
process and compliance with legal and regulatayyirements. The audit committee reviews the Comisdinancial reporting process on
behalf of the Company’s board of directors. Manageinhas the primary responsibility for the finahstatements and the reporting process,
including the system of internal controls.

In this context, the audit committee has met arld discussions with management and the Companglepiandent registered public
accounting firm. The audit committee has reviewed discussed the audited financial statementswithagement and the independent
registered public accounting firm, including then@many’s fiscal 2006 adoption of SFAS 123Rare-Based Payments, and the associated
reporting. The audit committee discussed with titeependent registered public accounting firm mattequired to be discussed by Statement
on Auditing Standards No. 6Cpmmunication with Audit Committees . In addition, the audit committee has discusseH thie independent
registered public accounting firm the auditor’'sépdndence from the Company and management, ingladatters in the written disclosures
provided by the independent registered public aatiog firm to the audit committee as required by thdependence Standards Board
Standard No. lindependence Discussions with Audit Committees .

Management and the independent registered puldmuating firm recently completed their second ahasaessment of the Company’s
internal control over financial reporting as regdgitby Section 404 of the Sarbanes-Oxley Act of 2@@2luding most of the companies
acquired in fiscal 2006. Management’s assessmeimif September 30, 2006, that the Company’s intexwrarol over financial reporting is
effective, and our independent registered publéoanting firm’s opinions that management’s assessisdairly stated in all material
respects and that the Company maintained, in akmahrespects, effective internal control oveaficial reporting, may be found in our
Annual Report on Form 10-K for the year ended Saptr 30, 2006.
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The audit committee has discussed with the Comgangependent registered public accounting firmaerall scope and plan for its
audit. The audit committee has met with the indepehregistered public accounting firm, with andheut management present, to discuss
the results of its examinations, its evaluationthefCompany’s internal controls, and the overadllify of the Company’s financial reporting.

In reliance on the reviews and discussions refawebove, the audit committee approved that tliied financial statements be
included in the Company’s Annual Report on FornKLfdr the year ended September 30, 2006.

AUDIT COMMITTEE:

Arthur Bellows, Chairmau
Peter Gotscl
Wilson Sextor
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EXECUTIVE COMPENSATION

The following table sets forth for the fiscal yearsded September 30, 2006, September 24, 2005egtdriber 25, 2004, information
concerning the compensation earned by our Chieflitke Officer and the four other most highly comgated executive officers (our
“Named Executive Officers”) who were serving at émal of our last fiscal year.

SUMMARY COMPENSATION TABLE

Long-Term
Annual Compensation Compensation

Securities

Other Restricted Underlying
Name and Fiscal Annual Stock Stock All Other

Principal Position Year Salary Bonus Compensation(4) Awards Options Compensation(5)
Andrew R. Logie 200€ $ 63,92t $ — $ 3,882 — — $ 4,32¢
Chairman 2005 $113,92: $ — $ 1,61¢ — — $ 8,984
2004 $180,55¢ $ — $ 2,03¢ — — $17,752
Robert R. Buck(1 200€ $522,67: $500,00C¢ $ 4,397 — 37,50( $19,07¢
President and Chit 2005 $457,01¢ $445,00C $267,29] — — $24,55¢
Executive Officel 2004 $407,92: $430,00C¢ $ 69,51 — 612,36¢ $ —
David R. Grace 200€ $348,92: $208,00¢ $ 3,89¢ — 21,00( $19,07¢
Senior Vice Presiden 200t $312,03¢ $150,00¢ $ 3,517 — 33,00 $20,45¢
Chief Financial Officel 2004 $242,02: $135,00¢ $ 2,30¢€ — 41,633 $18,662
C. Eric Swank(2 200€ $277,54: % 80,00 $ 1,49¢ — 16,50( $19,07¢
Senior Vice President, 200t $237,40( $ 60,00C $ 89,257 — 9,00C $ —
Operations

Ross D. Cooper(: 200€ $ 87,80¢ $ 28,75C $ 40 — 25,00( $ —

Senior Vice President,
General Counsel and
Secretary

(1) Robert Buck was hired in October 2003.
(2) Eric Swank was hired in October 2004.
(3) Ross Cooper was hired in July 2006.

(4) Represents Company payments for certain vehiclis.cesr Andrew Logie, Robert Buck and David Gra@#)6 also includes Securities
and Exchange Commission filing fees and estimatefépsional fees aggregating $3,882, $1,965 ar@b¥1respectively, in connection
with a secondary offering of shares of common stodRecember 2005. For Robert Buck and Eric Swaok5 also includes commuti
airfare and housing costs paid by us, as well lasag@on cost reimbursements of $140,356 and $&),&3pectively, and associated
gross-up payroll tax reimbursements of $87,691%214910, respectively. For Robert Buck, 2004 atetudes commuting airfare of
$27,014 and housing of $30,254.

(5) Represents contributions made by us to a 401(k) qutal a profit-sharing distribution.
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OPTION GRANTS IN LAST FISCAL YEAR

The following table sets forth certain informatiooncerning grants of stock options made duringafig®06 to the Named Executive
Officers. The options were granted at exerciseggriqual to fair market value of the underlyinglstat the date of the grant.

Potential Realizable
Value at Assumed

Number of % of Total

Securities Options Annual Rates of Stock

Underlying Granted to Exercise Price Appreciation for

Options Employees Price Per Expiration Option Term(3)

Name Granted(1) in 2006(2) Share Date 5% 10%
Andrew R. Logie — — — — — —
Robert R. Bucl 37,50( 5.8% $18.64 11/2/201¢ $439,597 $1,114,02¢
David R. Grace 21,00( 3.2% $18.64 11/2/201¢ $246,17¢ $ 623,85¢
C. Eric Swanlk 16,50(C 2.5% $18.64 11/2/201F $193,42: $ 490,17:
Ross D. Coope 25,00( 3.9% $22.1¢ 7/5/201€¢ $348,40¢ $ 882,93t

(1) Represents options to purchase common stock.
)

(3)

In 20086, total options granted to employees weR @B shares of common stock.

The dollar amounts set forth in these columnstaeaesult of calculations at the five percent adgercent rates set forth by the SEC
and, therefore, are not intended to forecast plesiibture appreciation, if any, of the market prafehe common stock.

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR
AND FISCAL YEAR END OPTION VALUES

The following table sets forth certain informatiooncerning stock options exercised in 2006 by thmid Executive Officers and
unexercised stock options held by them as of Sepel0, 2006.

Value of Unexercised
In-the-Money

Number of Securities

Number of Underlying
Shares Unexercised Options Held Options at Fiscal

Acquired on Value at Fiscal Year End Year End ($)(1)
Name Exercise Realized Exercisable Unexercisable Exercisable Unexercisable
Andrew R. Logie — % — 288,01t — $5,590,00: $ —
Robert R. Bucl 150,00( $2,269,95( 462,36¢ 37,50 $8,280,97 $ 60,00(
David R. Grace 145,37: $2,416,14: 199,37! 43,00(¢ $3,571,27" $217,74(
C. Eric Swank — $ — 3,00C 22,50(C $ 25,11( $ 76,62(
Ross D. Coope — 3 — — 25,00( $ — 3 —

(1) The closing price of our common stock on Septer80e2006 was $20.24. Value is calculated by mufiig) (a) the difference between

the closing sales price and the option exercisgepy (b) the number of shares of common stocknlyidg the option.

17




What other compensation arrangements does the Conydaave with its executive officers
Employment Agreement

On February 15, 2006, we extended the employmaeeatent with Robert Buck, our President and CEfuih November 30, 2007
provided for a base salary of $500,000 for fisery2006 ($445,000 for fiscal year 2005). Aftecdisyear 2006, our board reviews his base
salary annually and may increase (but not decreadé). Buck’s base salary for 2007 was set bylibard at $515,000. Mr. Buck’s
employment agreement also entitles him to an anmrals of up to 100% of base salary, dependinglwethver we reach the performance
target that the board sets near the beginningaif fscal year. The performance target for 2007aised on EBITDA. The bonus varies from
0% of base salary (if we achieve 85% or less otdihget for that fiscal year) to 100% of base safdwe achieve 115% or more of the target
for that year). In between 85% of the target anP4a bf the target, the bonus varies on a straigktliasis. The employment agreement also
provided that if Mr. Buck relocated his residentewar request before September 30, 2005, we waidurse him for all expenses incurred
for the relocation. Mr. Buck relocated to the HayngdVirginia area where we now have a corporatie@ff-or the period before he relocated
his residence, we agreed to rent an apartmenidarde in the Boston area and reimburse him feetraxpenses for up to two round trips per
month for him and his wife between their primargidence and the Boston area. Mr. Buck also recei#&s000 per month car allowance
is included in his reported annual salary amouthécompensation table above. Under his employagmetement, Mr. Buck is entitled to
severance equal to 12 months base salary if wantatenhis employment without cause, as that terdefged in his employment agreement,
or if we are not willing to renew his employmentegment at the end of the term. The employmentaget limits Mr. Buck’s ability to
compete with us for 18 months after his employnesmts.

Were there any issues regarding compensation corteritnterlocks and insider participation during 260

The Compensation Committee consists of James Gaf8taart Randle and Wilson Sexton. There are nogémsation Committee
interlocks.

Report of the Compensation Committee on Compensatioof Executive Officers of the Company

The Company’s executive compensation programsasedion three components: base salary, annualivegeand long-term
compensation; each is intended as an importane miethe overall compensation philosophy.

Base salary is used to attract and retain the Coy'péiey executives and is calculated using conspas with the Company'’s industry
competitors and/or companies of similar market @atalaries are reviewed by the Compensation Cdeeroin an annual basis.

Annual incentives are a significant component afaeive compensation, reflecting the Company’sdbéfiat management’s
contribution to long-term shareholder returns {aigreasing stock prices) comes from maximizing e@sand the potential of the Company.
The Company’s Chief Executive Officer has an animzdntive opportunity based upon the Company’stimmger exceeding certain
established performance targets. In 2006, thederpgance targets were based on budgeted EBITDAtsRgliance on this incentive
compensation system, the Company links a substg@atiion of the Chief Executive Officer’'s annuaypdirectly to profitability. As a result
of this approach, the Company’s Chief Executivedeffs total compensation is likely to vary fromayeo year, perhaps more significantly
than the pay of executives of many of the Compaogtapetitors. Certain other executive officers amployees have their pay levels set
primarily in relation to comparisons to similar exéives of competitors, with additional
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annual incentives based on the attainment of dpeabfectives supporting the overall goals of thepany.

Mr. Buck and other key executives of the Compargireed a significant portion of their fiscal 20@8al compensation through incent
and other forms of long-term compensation. In otdgrromote an increase in net worth of the Comparaximize the return to shareholders
and effectively motivate senior management, theeee compensation philosophy of the Company leenhio link compensation with
Company performance. Therefore, Mr. Buck receiv@®h 4f his aggregate cash compensation during fi&@b from incentives. The
committee believes that this represents evidentieeoftrong and explicit link between executive pemsation and the creation of long-term
shareholder value.

In terms of long-term compensation, managemenniioes generally are provided to the Company'’s etiees through grants of stock
options to retain and motivate executives to imprthe Company'’s stock value. Since the Companitialipublic offering, stock options
have been granted at an exercise price equal tdking price of the Company’s common stock asntel by Nasdaq. Accordingly, grants
of stock options will produce value only if thene @ncreases in the underlying stock price. Stqutioa grants are made by the compensation
committee. The Company provides no defined bepefiision plan or supplemental executive retiremkmt put does provide a 401(k) plan,
with profit-sharing contributions when feasibler &l of its employees employed for at least onarye

Recommendations with regard to compensation o€thrapany’s executives are made to the board by #malyars of the compensation
committee, which holds meetings at least once aamé more often when the need arises. Each meofltiee compensation committee is a
non-employee director. The executive compensatiantiges of the Company are constantly re-evalutateshsure their relevance, their
support of the strategic goals of the Company e tontribution to the creation of long-term @taslder value. In November, 2006, the
compensation committee exercised its authoritetain a national executive compensation consuftingto report to the committee on all
aspects of the Company’s executive compensation flae consulting firm reported to the committeat tthe Company’s plan was
objectively reasonable and commensurate with tbbsa evaluated peer group of similarly sized conmgsin compatible industry segments.

Section 162(m) of the Internal Revenue Code of 188@&mended, generally disallows a public comadgtuction for compensatior
a Named Executive Officer in excess of $1 milliar gear unless the compensation meets the defirofidperformance-based
compensation.” The committee does not anticipaettiis limit will significantly affect the dedudiiity of compensation paid by the
company in fiscal 2006.

COMPENSATION COMMITTEE:

James J. Gaffney, Chairm
Stuart A. Randlt
Wilson B. Sextor

The Report of the Compensation Committee and thmRef the Audit Committee included in this prostatement do not constitute

soliciting material and should not be deemed fdeihcorporated by reference into any of our ofiliergs under the Securities Act of 1933 or
the Securities Exchange Act of 1934, except teettient we specifically incorporate the reports @ference in that filing.
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BEACON ROOFING SUPPLY, INC. COMMON STOCK PRICE PERF ORMANCE

The following graph compares the cumulative totereholder return (including reinvestment of divids) of Beacon Roofing
Supply, Inc. common stock based on its market pribeginning with the date our stock first tradad aach six-month fiscal period
thereafter, with (i) the Nasdaq Index and (ii) 8&P 1500 Building Products Index.

COMPARISON OF CUMULATIVE TOTAL RETURN
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Company/Index 9/23/04 9/25/04  03/31/05  _9/24/05 3/31/06 9/30/06
BEACON ROOFING SUPPLY, INC $100 $111.9¢ $153.5¢ $222.8¢ $285.1¢ $213.0¢
NASDAQ INDEX $100 $ 99.6c $105.9¢ $112.21 $124.0: $119.7:

S&P 1500 BUILDING PRODUCTS INDE? $100 $100.7¢ $112.9¢ $111.9C $119.4€ $104.8¢

The line graph assumes that $100 was investedrina@umon stock, the Nasdaq Index and the S&P 150i@liBg Products Index on
September 23, 2004.

The closing price of our common stock on SepterB0e2006 was $20.24. As of the record date, thgirodoprice of our common stock was
$18.49. The stock price performance of Beacon RgdBupply, Inc. common stock depicted in the graipbive represents past performance
only and is not necessarily indicative of futurefpemance.

20




CORPORATE GOVERNANCE

We operate within a comprehensive plan of corpagateernance for the purpose of defining resporisés| setting high standards of
professional and personal conduct and assuring leamaep with such responsibilities and standards.r&gelarly monitor developments in t
area of corporate governance. In July 2002, Cosgrassed the Sarbanes-Oxley Act of 2002 which, grotirer things, establishes, or
provides the basis for, a number of new corporatemance standards and disclosure requirementsrg\fellowing the requirements of the
Sarbanes-Oxley Act and SEC rules as they relats.to

EMPLOYEE CODE OF BUSINESS ETHICS AND CONDUCT

We have adopted the Beacon Roofing Supply, Ince@ddConduct, a code of ethics that applies tofatlur directors, officers and
employees, including our Chief Executive Officehi€f Financial Officer and Chief Accounting Offic&Zontroller, and any other persons
performing similar functions. This code of condiscavailable on our website atww.beaconroofingsupply.com . If we make any substantive
amendments to this code of conduct or grant anyawvaincluding any implicit waiver, from a provisi®f the code to our Chief Executive
Officer, Chief Financial Officer and Chief Accoumgi Officer, Controller, or any other persons perfiorg similar functions, we will disclose
the nature of such amendment or waiver on our wehsthin four business days.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
The following is a summary of certain agreementtaansactions among related parties and us.

Executive officers and directors

William Logie, son of Andrew R. Logie, was employeg us during a portion of fiscal 2006. His fis@@l06 salary totaled $122,994,
prior to his leaving the Company in December 2@0f} he also earned approximately $5.8 million uipenexercise of options earlier in
fiscal 2006. Andrew Thomas Logie, also son of Amdre Logie, is employed by us. His fiscal 2006 saknd bonus totaled $66,660 and he
also earned $6,329 upon the exercise of options.

We lease three buildings for $0.6 million per ygam a limited liability company in which Andrew Rogie is a member. We believe
that the terms of these leases approximate thoseontl negotiate in arms-length transactions withelated third parties.

Relationship with Code Hennessy

In connection with our initial public offering, wentered into a registration rights agreement witdeg Hennessy & Simmons lll, L.P.
The agreement provides that, at the request of Eamaessy, we will register under the Securitiesay shares of common stock currently
held or later acquired by Code Hennessy for sabezaordance with Code Hennessiritended method of disposition. Code Hennessytas
the right to include the shares of our common stbek it holds in registrations of common stockt tha initiate on our own behalf or on
behalf of other stockholders. In connection withoffiering made in December 2005 under a Registréitatement on Form S-3 (Registration
No. 33:-128919), we paid the fees and expenses (othemihderwriting discounts) associated with the sékhares of common stock by the
selling stockholders, including Code, Hennessy &i@ons lll, L.P. Code, Hennessy & Simmons lll, LsBld most of its remaining shares of
common stock in the December 2005 offering.
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The firm of Ernst & Young LLP, independent regisigipublic accounting firm, has been our auditocesih997 and has advised us that
the firm does not have any direct financial intemsindirect financial interest in the Companyaory of its subsidiaries. It is expected that a
representative of such firm will (i) attend the ZGhnual meeting, (ii) have an opportunity to malstatement if they desire to do so, and
(iii) be available to respond to appropriate questi

OTHER BUSINESS

The board of directors knows of no other businedsetbrought before the annual meeting. If, howesmy other business should
properly come before the annual meeting, the peraamed in the accompanying proxy will vote proxiesn their discretion they may deem
appropriate, unless they are directed by a proxjototherwise.

A copy of our annual report on Form 10-K for thechl year ended September 30, 2006, includingit@dial statements and schedules
but excluding certain exhibits, will be made aviaiéawithout charge to interested shareholders wyritten request to us.

INFORMATION CONCERNING SHAREHOLDER PROPOSALS

Shareholders interested in presenting a proposabfusideration at our 2008 annual meeting of dta@ders may do so by following the
procedures prescribed in Rule 14a-8 promulgatetthédyBecurities and Exchange Act of 1934. To bel#ddidor inclusion in the proxy
statement and form of proxy relating to the meetstmreholder proposals must be received by oysdate Secretary no later than
September 24, 2007. In accordance with our Bylawg,shareholder proposal submitted other thamfdusion in the proxy materials for tt
meeting must be delivered to us no earlier thariebelper 19, 2007 and no later than October 24, 2608tch proposal will be considered
untimely. This notice must contain the informatieqguired by our Bylaws.

By Order of the Board of Directo

Ko D e

ROSS D. COOPEFSecretary

Herndon, Virginie
January 22, 200
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LOGO

Using ablack ink pen, mark your votes with &tas shown in this
example. Please do not write outside the desigreatsas

Annual Meeting Proxy Card

¥ PLEASE FOLD ALONG THE PERFORATION, DETACH AND REJRN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPEY

A. Proposal — THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE PROPOSAL SET FORTH BELOW.
1. To elect the following nominees to serve until #®8 annual meeting of shareholders or until theacessors are duly elected and qualified.

01- Robert R. Bucl 02— Andrew R. Logie 03-H. Arthur Bellows, Jr
04-James J. Gaffne 05— Peter M. Gotscl 06— Stuart A. Randl
07 - Wilson B. Sextor

O Mark here to vote FOR all nominees
|:| Mark here to WITHHOLD vote from all nominees

[ For All EXCEPT - To withhold a vote for one or more nominees, 01 02 03 04 05 06 07
mark the box to the left and the corresponding remeth box(es) to  [] O O O O O O
the right.
2. In their discretion, on any other matters which magperly come before the Annual Meeting or anyadjment(s) or postponement(s) thereof.

The undersigned hereby acknowledges receipt ti€ilCompany’s 2006 Annual Report to Shareholdéyshé Proxy Statement and (iii) the Notice of Arah Meeting dated
January 22, 2007.

B. Non-Voting Iltems

Change of addres:— Please print your new address bel Comments — Please print your comments belc

C. Authorized Signatures — This section must beotnpleted for your vote to be counted. — Date and &n Below

Please sign exactly as name(s) appear hereon.alaigrs should each sign. When signing as attomecutor, administrator, corporate officer, tresguardian, or custodian,
please give full title.

Date (mm/dd/yy— Please print date belo. Signature '— Please keep signature within the b Signature (— Please keep signature within the b

/ /




¥ PLEASE FOLD ALONG THE PERFORATION, DETACH AND REJRN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPEY

LOGO

Proxy — Beacon Roofing Supply, Inc.

One Lakeland Park Drive
Peabody, Massachusetts 01960

PROXY FOR COMMON STOCK
2007 ANNUAL MEETING OF SHAREHOLDERS

THIS PROXY IS SOLICITED ON
BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoiRtsbert R. Buck andDavid R. Grace, and each of them, the proxy and true and lavitfolaeys and agents
for and in the name of the undersigned, with follver of substitution for and in the name of theens@yned, to vote all shares of common
stock, par value $.01, of BEACON ROOFING SUPPLYCINa Delaware corporation (the “Company”), theemsdyned is entitled to vote at
the 2007 Annual Meeting of Shareholders of the Camyto be held at 505 Huntmar Park Drive, Suite, 338ndon, Virginia 20170 on
Wednesday, February 28, 2007 at 8:00am local tmeé,at any and all adjournments thereof.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED I N THE MANNER DIRECTED HEREIN BY THE
UNDERSIGNED SHAREHOLDER. IF NO DIRECTION IS MADE, T HIS PROXY WILL BE VOTED “FOR” THE PROPOSAL.

Please vote, date and sign this proxy on the atlderand return promptly in the enclosed envelope.




