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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements
BEACON ROOFING SUPPLY, INC.

Consolidated Balance Sheets
(in thousands, except share and per share amounts)

September 30
June 30, June 30,
2014 2013 2013
(unaudited’ (audited) (unaudited’
ASSETS
Current asset:
Cash and cash equivaler $ 26,408 $ 47,020 % 26,37t
Accounts receivable, less allowance of $8,458,39#hd $10,989 at June 3C
2014, September 30, 2013 and June 30, 2013, résggc 352,55¢ 329,67 313,69¢
Inventories 399,61¢ 251,37( 335,43t
Prepaid expenses and other ast 72,04¢ 62,42: 82,16¢
Deferred income taxes 14,37¢ 14,59: 14,42¢
Total current asset 865,00: 705,08 772,10:
Property and equipment, n 81,43: 67,65¢ 64,02:
Goodwill 467,91t 469,20: 468,38t
Other assets, net 84,84 96,75’ 100,85
TOTAL ASSETS $ 1,499,190 $ 1,338,69 $  1,405,36.
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Accounts payable $ 227,63C % 182,91 $ 253,26:
Accrued expense 102,53¢ 68,29¢ 98,42
Borrowings under revolving lines of crec 88,33: 47,42t 45,00¢
Current portion of long-term obligations 15,46¢ 15,09¢ 15,58¢
Total current liabilities 433,96t 313,73¢ 412,27¢
Senior notes payable, net of current port 188,43t 196,87! 199,68t
Deferred income taxe 60,02/ 61,00: 57,61¢
Long-term obligations under equipment financing and Qthet of current portiol 23,15: 12,72¢ 13,93(
Total liabilities 705,58( 584,34( 683,51

Commitments and contingenci

Stockholder equity:
Common stock (voting); $.01 par value; 100,000,868res authorized:;
49,334,088 issued and outstanding at June 30, 281984,550 issued and
48,898,622 outstanding at September 30, 2013, &864,262 issued and
48,777,734 outstanding at June 30, 2( 49: 48¢ 48¢
Undesignated preferred stock; 5,000,000 share®azdil, none issued or
outstanding — — —

Additional paic-in capital 325,08t 312,96: 308,42:
Retained earning: 470,92: 441,28 413,87t
Accumulated other comprehensive income (loss) (2,88¢) (37€) (937)
Total stockholders’ equity 793,61. 754,35¢ 721,84¢
TOTAL LIABILITIES AND STOCKHOLDERS ' EQUITY $ 1,499,190 $ 133869 $ 1405,36

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)

Net sales
Cost of products sold
Gross profit
Operating expenses
Operating income
Interest expense, financing costs and other
Income before provision for income tax
Provision for income taxes
Net income

Net income per common sha
Basic
Diluted

Weighted average shares used in computing net iag@m
common share

Basic

Diluted

Three Months Ended June 30

Nine Months Ended June 30

2014 2013 2014 2013
663,39 $  627,16( $ 160041 $ 1557,15
512,58 479,83 1,235,90 1,183,41
150,81 147,33 364,51( 373,73
105,00 99,38 308,82 291,58

45,80¢ 47,95 55,68 82,15(
2,51( 2,701 7,701 6,591
43,29¢ 45,25 47,97 75,55:
16,50( 18,09 18,33¢ 30,35
26,79¢ $ 27,15¢  $ 29,63¢ $ 45,20:
054 $ 056 $ 060 $ 0.9¢

054 $ 058 $ 05¢ $ 0.92
49,315,89 48,717,68 49,185,89 48,355,28
50,027,24 49,585,15 49,946,38 49,298,90

See accompanying Notes to Condensed Consolidatedétal Statements.
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BEACON ROOFING SUPPLY, INC.
Consolidated Statements of Comprehensive Income
(unaudited; in thousands)

Three Months Ended June 30 Nine Months Ended June 30
2014 2013 2014 2013
Net income $ 26,79¢ % 27,15¢ % 29,63¢ % 45,20:
Other comprehensive income (los
Foreign currency translation adjustme 3,09¢ (3,109 (2,839 (5,269
Unrealized gain (loss) due to change in fair vatie
derivatives, net of tax (222) 1,75¢ 32C 1,70¢
Total other comprehensive income (loss), net of tax 2,87¢ (1,347 (2,517) (3,567)
Comprehensive income $ 29,671  $ 2581 $ 27,127  $ 41,64(

See accompanying Notes to Condensed Consolidatedétal Statements.
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BEACON ROOFING SUPPLY, INC.
Consolidated Statements of Cash Flows
(unaudited; in thousands)

Operating activities
Net income

Adjustments to reconcile net income to net casbduis) provided by operating activitie

Depreciation and amortizatio

Stoclk-based compensatio

Certain interest expense and other financing c
Gain on sale of fixed asse

Deferred income taxe

Other

Changes in assets and liabilities, net of the &ffetbusinesses acquire

Accounts receivable
Inventories
Prepaid expenses and other as
Accounts payable and accrued expenses
Net cash (used in) provided by operating activities

Investing activities
Purchases of property and equipmi
Acquisition of businesse
Proceeds from sales of assets
Net cash used in investing activities

Financing activities
Borrowings under revolving lines of credit, netrepayments
Repayments under term lo¢
Borrowings under equipment financing facilitiest oerepayments
Proceeds from exercise of optio
Excess tax benefit from equity-based compensation
Net cash provided by financing activities
Effect of exchange rate changes on cash
Net decrease in cash and cash equival
Cash and cash equivalents, beginning of year
Cash and cash equivalents, end of period

Supplemental cash flow information
Cash paid during the year fc
Interest
Income taxes, net of refunc

Nine Months Ended

June 30,

2014 2013
29,63¢ $ 45,20z
22,60¢ 22,42¢

5,23¢ 6,88¢
81¢ (1,816
(660) (729
798 1,441
177 —
(23,789 (7,485
(148,389 (102,89)
(12,697 (20,04)
79,47" 96,39¢
(46,787) 49,39
(26,090 (17,939
— (64,489

76C 88E
(25,33() (81,53))
40,647 3,70¢
(8,437 (8,437
11,45( 52t
6,89( 17,25¢
94¢ 4,09:
51,49¢ 17,14¢
(9) 1,162
(20,627) (13,830)
47,027 40,20¢
26,40 $ 26,37¢
6,84¢ $ 9,60¢
21,71¢ $ 17,59:

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”) prepkitge 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, certainrfoiats or other financial information have been emseéd or omitted. The balance sheet.
June 30, 2013 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-imgetiod (third quarter) and nine-month
period (year-to-date) ended June 30, 2014 areaustssarily indicative of the results to be expettethe twelve months ending
September 30, 2014 (fiscal year 2014 or “2014").

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 ceshoa.

The nine-month periods ended June 30, 2014 and3yr013 each had 189 business days, while tee-thionth periods ended June 30,
2014 and June 30, 2013 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 2013 (“2013") Annual Report on Form 10-K fbe year ended September 30, 2013,
collectively referred to as the “2013 Annual RepdBertain reclassifications of prior year's dasawd been made to conform to current year's
presentation.

Recently Issued Accounting Pronouncem

In May 2014, the Financial Accounting Standardsf@q&ASB) issued Accounting Standards Update 208,4R@venue from Contracts with
Customerg“ASU 2014-09"), which supersedes the revenue reitimg requirements in ASC 605 Revenue RecognitionThe FASB issued
ASU 2014-09 to clarify the principles for recogmigirevenue and to develop a common revenue staf@aBRNAP and International
Financial Reporting Standards. The core principlénis updated guidance is that an entity shouttgaize revenue to depict the transfer of
promised goods or services to customers in an antbanreflects the consideration to which thetgrgkpects to be entitled in exchange for
those goods or services. The new rule also reqaidiional disclosure about the nature, amoumiingy and uncertainty of revenue and cash
flows arising from customer contracts, includingrsficant judgments and changes in judgments asetasecognized from costs incurred to
obtain or fulfill a contract. This guidance isexfive for annual reporting periods beginning allecember 15, 2016, including interim
reporting periods therein, which is effective foe tCompany beginning October 1, 2017, the firstafaiie Company’s 2018 fiscal year . The
Company is currently evaluating the impact of #iisounting guidance and does not expect any signifimpact on its consolidated finan
statements.

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 commaarshs computed by dividing net income by the wiidraverage number of common
shares and dilutive common share equivalents thistamding using the treasury stock method. Comegmivalent shares consist of the
incremental common shares issuable upon the erastistock options and vesting of restricted stastards.




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

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

Three Months Ended June 30 Nine Months Ended June 30
2014 2013 2014 2013
Weighted average common shares outstanc 49,315,89 48,717,68 49,185,89 48,355,28
Effect of dilutive securities
Stock option award: 597,21¢ 777,57: 636,70( 856,56(
Restricted stock awards 114,13( 89,89: 123,78 87,051
Shares for diluted earnings per share 50,027,24 49,585,15 49,946,38 49,298,90

The following table includes the number of shaheg thay be dilutive potential common shares irftigre. These shares were not included
in the computation of diluted earnings per shaeahbse the effect was either antidilutive or thégrerance condition was not met.

Three Months Ended June 30 Nine Months Ended June 30
2014 2013 2014 2013
Stock options awards 926,69: 23,43¢ 925,72¢ 77,50¢
Restricted stock award: 197,70( 99,69« 176,70( 114,95¢

3. COMPREHENSIVE INCOME (LOSS) AND CAPITAL STRUCTUR E
The following table presents the activity includedtockholders’ equity during the nine months ehdene 30, 2014:

Accumulated

Additional Other Total
Common Paid-In Retained Comprehensive  Stockholders’

Stock Capital Earnings Income (Loss) Equity
Balance at September 30, 20 $ 48¢ $ 31296. $ 441.28. $ (37¢) $ 754,35t
Issuance of common stoc 5 6,88¢ — — 6,89(
Stocl-based compensatio — 5,23¢ — — 5,23¢
Net income — 29,63¢ — 29,63¢
Other comprehensive loss — — — (2,517 (2,519)
Balance at June 30, 2014 $ 49 $ 325,08t $ 470,920 $ (2,88¢)) $ 793,61:

Accumulated other comprehensive income (loss) stssif adjustments related to the translation @igm currencies and fair value
adjustments associated with cash flow hedges. dllening table presents the changes in accumulatteer comprehensive income (loss), by
component, during the nine months ended June 30:20

Accumulated

Foreign Derivative Other
Currency Financial Comprehensive
Translation Instruments Income (Loss)
Balance at September 30, 2( $ 188 3 (2,260 $ (37¢)
Other comprehensive income (loss) recognized inraatated other
comprehensive income (loss) (2,837 32C (2,512)
Balance at June 30, 2014 $ 9479 $ (1,94) $ (2,88¢)

There were no reclassifications out of accumulateéér comprehensive income (loss) during the ninaths ended June 30, 2014.
4. STOCK-BASED COMPENSATION

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 amémployee directors. As of June 30, 2014, there wg46,485 shares of common st
available for awards under the 2014 Plan.




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

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 Rla@ Company ceased issuing equity awards frorprfrexisting 2004 Plan and all future
equity awards will be issued from the 2014 Plan.

The Company recognizes the cost of employee sarvéredered in exchange for awards of equity instntsibased on the fair value of those
awards at the date of the grant. Compensation eepien time-based equity awards is recognized, stnagght-line basis, net of forfeitures,
over the requisite service period for the fair eatif the awards that actually vest. Compensatiper’se for performance-based equity awards
is recognized, net of forfeitures, by projecting ttumber of restricted units that are expectedsd based on the achievement of the
underlying related performance measures.

During the three months ended June 30, 2014, thnep@ny recorded an adjustment of $2.4 million teeree stock-based compensation
expense recorded in the current and prior periodpreviously issued performance-based equity asvdndaccordance with the provisions of
the 2004 Plan, the Company has adjusted the pimjefttr the number of restricted units that areestpd to vest based on the achievement of
the underlying related performance measures. using of the adjustment in the third quarter of£0the Company recorded stock-based
compensation expense for award grants of ($0.3jomidnd $5.2 million for the three and nine morghsled June 30, 2014, respectively, and
$2.2 million and $6.9 million for the three and @mimonths ended June 30, 2013, respectively.

Stock options
As of June 30, 2014, there was $10.2 million chltanrecognized compensation cost related to uegesbck options. That cost is expected
to be recognized over a weighted-average peridd8§f years. Except under certain conditions, th®og are subject to continued

employment and vest in one-third increments ovliree-year period following the grant dates.

The following table illustrates the assumptionsduisethe Black-Scholes pricing model for stock ops granted during the year-date perio
ended June 30, 2014:

Risk-free interest rate 1.7¢%
Expected volatility 44%
Expected life in year 6.C

Expected dividend yielc 0%

Expected lives of the options granted are basedaily on historical activity, while expected valdies are based on historical volatilities of
the Company’s stock and consideration of public ganies’stock. Estimated forfeiture rates vary by grant eardje up to 8.0% as of June
2014.

The following table summarizes stock options oudiiag as of June 30, 2014, as well as activityrduthe nine months then ended:

Weighted-
Weighted- Average
Average Remaining Aggregate
Number of Exercise Contractual Intrinsic
Shares Price Life Value
(in years) (in millions)
Outstanding at September 30, 20 2,504,600 $ 20.2¢
Granted 42191¢ % 36.2(
Exercised (371,629 $ 18.9¢
Canceled (123,929 $ 30.1¢€
Outstanding at June 30, 2014 243097 $ 22.71 6.5¢ $ 26.€
Vested or Expected to Vest at June 30, 2014 2,384,994 $ 22 .6¢ 652 $ 26.5
Exercisable at June 30, 2014 1,445,69. ¢ 17.57 51¢ $ 22E




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

Restricted stock awards

As of June 30, 2014, there was $5.8 million ofltateecognized compensation cost related to ungtlestgtricted stock awards. That cost is
expected to be recognized over a weighted-averagedoof 3.32 years.

The Company grants both time-based and performbased restricted stock awards. The total fair \sabfehe restricted stock awards were
determined based upon the number of shares oramitshe closing prices of the Company’s commookstm the dates of the grants.

Performance-based restricted stock awards grantethhagement are subject to continued employmeegpe under certain conditions, and
will vest if the Company attains a targeted rateetdirn on invested capital at the end of a thes-period. The actual number of shares or
units that will vest can range from 0% to 125%h# mmanagement grants depending upon actual Congegiformance below or above the
target level, and the Company estimates that pedoce in determining the projected number of sharesits that will vest and the related
compensation cost.

Time-based restricted stock awards granted to neaneagt are subject to continued service and vabeatnd of three years (except under
certain conditions). Time-based restricted stockrale granted to non-employee directors are als@suo continued service and vest at the
end of one year (except under certain conditions).

The following table summarizes restricted sharesuanits outstanding as of June 30, 2014, as welttsity during the nine months then
ended:

Weighted-
Weighted- Average
Average Remaining Aggregate
Number of Grant Contractual Intrinsic
Shares/Units Price Life Value
(in years) (in millions)
Outstanding at September 30, 2( 371,170  $ 23.52
Grantec 258,67. $ 35.7¢
Lapse of restrictions/conversio (63,84) $ 19.0¢
Canceled (83,929 $ 23.8t
Outstanding at June 30, 2014 482,07¢ $ 31.2¢ 194 $ 16.C
Vested or Expected to Vest at June 30, 2014 305,69¢ $ 30.22 202  $ 10.1

5. ACQUISITIONS

On December 28, 2012, the Company purchased cetaéts of Ford Wholesale Co. of San Jose ("Fordl&ghle") and Construction
Materials Supply ("CMS"), distributors of resideaitand commercial roofing products with a combified locations in Northern California
and then recent annual sales of approximately $i8i@m On November 1, 2012, the Company purchakedstock of McClure-Johnston
Company (“McClure-Johnston”), a distributor of iemtial and commercial roofing products and relaeckssories headquartered in the
Pittsburgh suburb of Braddock, PA. McClure-Johndtas 14 locations with eight in Pennsylvania, thnéd/est Virginia, one in Western
Maryland and two in Georgia. The aggregate purchase of these three acquisitions totaled appraxaiy $64.6 million, with resulting
goodwill of approximately $27.8 million.

As of June 30, 2014, we maintain $3.3 million ioresv for purchase price adjustments and post-apisidemnification claims related to
previous acquisitions, with $0.3 million includedather current assets and accrued expenses d@hchiiBon included in other long-term
assets and other long-term liabilities.




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:
September 30

June 30, June 30,
2014 2013 2013

Senior Secured Credit Facility
Revolving Lines of Credi
Canadian revolver-expires March 31, 2017 (3.75%uat 30, 2014,
September 30, 2013 and June 30, 2( $ 11,24¢ $ 2,42¢  $ 7,60¢€
U.S. Revolver-expires March 31, 2017 (effective ran borrowings of
2.64% at June 30, 2014, 1.93% at September 30, 28d.2.63% at June

30, 2013) 77,08t 45,00( 37,40(
Term Loan:
Term Loan-matures March 31, 2017 (1.90% at Jun@@04, 1.93% on
September 30, 2013 and 1.95% at June 30, 2013) 199,68t 208,12! 210,93¢
Total borrowings under Senior Secured Credit Rt 288,01¢ 255,55! 255,94
Less: current portion (99,58)) (58,67¢) (56,256

Total long-term portion of borrowings under Serfi@cured Credit Facility $ 188,43¢ $ 196,87! $ 199,68

Equipment Financing Facilities
Borrowings under various equipment financing fée$i-various maturities
from January 2014 through February 2021 (varioxedffinterest rates
ranging from 2.33% to 6.75% at June 30, 2014, 2.51%75% at

September 30, 2013 and 2.51% to 6.75% at June03@3) $ 22,04: % 10597 $ 11,84
Less: current portion (4,216 (3,84¢) (4,33%)
Total long-term portion of borrowings under equiprhfinancing facilities $ 17820 $ 6,74¢  $ 7,501

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 instrasn@rmanage the risk related to fluctuating céshd 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 sulapthirty-day LIBOR to a fixed-
rate of 1.38%. The instrument has scheduled rezhebf the notional amount equal to $2.8 million gearter, effectively matching our
principal repayment schedule under our Term LoanofAJune 30, 2014, the interest rate swap has@abamount of $199.7 million and
expires on March 31, 2017.

For derivative instruments designated as cash liledges, the Company records the effective portibebanges in their fair value, net of
taxes, in other comprehensive income. The effegtige 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 continceincide 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 expensantiing costs and other. The Compamgfinancing transaction on April 5, 2012, resiiit
hedge ineffectiveness on the derivative instrumtrasexpired in April 2013, as the underlying tetabt being hedged was repaid before the
expiration of the derivative instruments. Subsetjgbanges in the fair value of those swaps weregrized in interest expense, financing
costs and other. There was a decline of $2.6 millicthe fair value of the ineffective swaps irsfihalf of fiscal year 2013. These changes in
fair value were recognized as a reduction to istez®pense, financing 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 adjustmentsdeesitexpense, financing costs and other.
The table below presents the combined fair valdi¢lseninterest rate derivative instruments:

Balance Shee June 30, September 30 June 30, Fair Value
Instrument Location 2014 2013 2013 Hierarchy
Designated interest rate swaps (effectiv Accrued expens: $ 3,202 3 3,731 $ 3,16( Level 2
$ 3,202 % 3,731 & 3,16(

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,
2014 2013 2014 2013
Amount of gain (loss) recognized in OCI (net of)t
Designated interest rate swaps $ (222) $ 1,75¢ $ 32C % 1,70¢

The table below presents the amounts of gain/(lmsshe interest rate derivative instruments recaghin interest expense, financing costs
and other:

Three Months Ended June 30 Nine Months Ended June 30
2014 2013 2014 2013
Amount of gain (loss) recognized in interest exgens
financing costs and oth
Non-designated interest rate swaps $ —  $ — 3 —  $ 2,621

Cash and cash equivalents

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

8. FOREIGN NET REVENUE

Foreign (Canadian) net revenue totaled $51.7 miliod $49.6 million during the three months endetw 30, 2014 and 2013, respectively,
and $111.8 million and $114.1 million during the@imonths ended June 30, 2014 and 2013, respgctivel
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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 2013 Annual Report on
Form 1(-K. Unless otherwise specifically indicated, allennces to “2014” refer to the three months (thipdarter) and nine months (year-
to-date) ended June 30, 2014 of our fiscal yeairen8eptember 30, 2014, and all references to “20&fr to the three months (third
quarter) and nine months (year-to-date) ended Bhe2013 of our fiscal year ended September 303 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

We are one of the largest distributors of resiggmtnd non-residential roofing materials in thetgdiStates and Canada. We also
distribute other complementary building produatsjuding siding, windows, specialty lumber produatsl waterproofing systems for
residential and non-residential building exteridh& purchase products from a large number of mathwufars and then distribute these goods
to a customer base consisting of contractors ana Jésser extent, general contractors, retaiteisbailding materials suppliers.

As of June 30, 2014, we operated 254 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 20pBraximately 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 eafchbur 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 growthribBg the first nine months of 2014, we continue@xecute on our growth strategy with
the opening of 17 new branches, increasing ouratMeranch count by more than 7% from the beginmifithe fiscal year. While these new
“greenfield” locations impact our operating cosusture in the near-term, we believe our greendielce strategically located within markets
with strong dynamics and opportunity to quicklyaddish our presence and gain local market share.

While we remain focused on our greenfield expansimalso continue to seek opportunities to grosvidhisiness through acquisition.
Our main acquisition strategy is to target markatlers in geographic areas that we do not servit@bcomplement our existing operations
in an area. Our November 2012 acquisition of Mc&liimhnston is an example of an acquisition thatptements our existing markets.
McClure-Johnston is a distributor of residentiadl ommercial roofing products and related accessphieadquartered in the Pittsburgh area,
and has 14 branches, including eight in Pennsydydhiee in West Virginia, one in Western Marylamdl two in Georgia. Our December
2012 acquisition of Ford Wholesale Co., a distobwtf residential and commercial roofing and redladecessories with three locations in
Northern California, is an example of an entry iatnew geographic market with no branch overlap witr existing operation
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Results of Operations

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

Three Months Ended June 30 Nine Months Ended June 30
2014 2013 2014 2013
Net sales 100.(% 100.(% 100.(% 100.(%
Cost of products sold 77.2 76.5 7.2 76.C
Gross profit 22.7 23.k 22.¢ 24.C
Operating expenses 15.¢ 15.¢ 19.Z 18.7
Income from operation 6.8 7.€ S5 5.3
Interest expense, financing costs and other 0.4 0.4 0.5 0.4
Income before income tax 6.5 7.2 3.C 4.¢
Income tax expense 2.5 2.6 1.1 1.¢
Net income 4.C% 4.2% 1.€% 2.5%

In managing our business, we consider all gromitiuding the opening of new branches, to be intgorganic) growth unless it results
from an acquisition. When we refer to growth instixig markets or internal growth, we include grofthm existing and newly opened
branches but exclude growth from acquired brananékthey have been under our ownership for attléaur full fiscal quarters at the stari
the fiscal reporting period. When we refer to regiowve are referring to our geographic regionslukte 30, 2014, we had a total of 254
branches in operation. Our existing market caleuhatfor the quarter ended June 30, 2014 incluld25dl branches. Our existing market
calculations for YTD 2014 include 235 branches arclude 19 branches because they were acquiradiadtstart of last year. Acquired
markets for YTD 2014 include McClure-Johnston, Fértolesale and Construction Materials Supply (Ng)teVhen we refer to our net
product costs, we are referring to our invoice ¢ess the impact of short-term buying programso(a¢derred to as “special buys” given the
manner in which they are offered).

Three Months Ended June 30, 2014 (“2014") Comparetb the Three Months Ended June 30, 2013 (“2013")

Existing and Acquired Markets

Existing Markets Acquired Markets Consolidated
June 30, June 30, June 30,
2014 2013 2014 2013 2014 2013
Net Sales $ 663,39 $ 627,16f $ = $ — $ 663,39 $ 627,16¢
Gross Profit 150,81: 147,33: — — 150,81. 147,33:
Gross Margir 22. 1% 23.5% —% —% 22. 1% 23.5%
Operating Expense 105,00« 99,38( — — 105,00 99,38(
Operating Expenses as a % of Net £ 15.8% 15.8% —% —% 15.8% 15.8%
Operating Income (Los: $  45,80¢ $ 47957 $ — $ — $  45,80¢ $ 47,95!
Operating Margir 6.S% 7.€% —% —% 6.S% 7.€%

Net Sales

Consolidated net sales increased $36.2 milliors, &6, to $663.4 million during 2014 from $627.2Imoit in 2013. As there were no
branches classified as acquired markets duringhtiee months ended June 30, 2014 and 2013, coatalidales are representative of our
existing market sales. There were 64 businessidadyath the third quarters of 2014 and 2013. Wéelelour 2014 existing market sales w
influenced primarily by the following factors:

- increased demand across all lines of businessylexar double-digit year over year growth withur aon-residential
products group, and growth in our dii-sale business; ar

« nine new greenfield branches opened in the cugeatter;

partially offset by:

« lower residential and commercial roofing averadinggprices during 2014, compared to 2013.
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While we experienced extended wetter weather, aseré winter storm activity and colder temperaturesost of our markets during the
first half of the year which adversely impacted operating results, during the third quarter of£04e have experienced a more normalized
weather pattern, which has driven strong sales trofwdditionally, we continued to execute on ounwth strategy with the opening of nine
new branches during the third quarter of 2014.

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 across all product lines duringthti quarter of 2014, compared to the
same period of 2013, with residential roofing pradwdown approximately 3.8%, commercial (non-rasiidd) roofing products down
approximately 1.6%, and complementary building picisl down approximately 1.0%. During the same gemet product costs of residential
roofing products declined approximately 3.0%, conuia roofing products declined approximately 0.8%¢d complementary building
product prices were relatively flat. The lower grosargins in 2014 below are an indicator that & ehse in our net product costs was less
than the impact from the decrease in our averagegprices.

Existing quarter-over-quarter market net salegydggraphical region, increased (decreased) asvalliNortheast 4.0%; Mid-Atlantic
9.0%; Southeast (8.4%); Southwest (4.6%); Midw&s4%; West 11.0%; and Canada 4.9%. These variatvens primarily caused by short-
term factors such as local market conditions, weratbnditions and storm activity.

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

June 30, 2014 June 30, 2013
Sales Mix Sales Mix Change
Residential roofing produc $317,52¢ 47.%% $309,21¢ 49.% $ 8,31( 2.7%
Non-residential roofing produc 249,35’ 37.6% 227,23t 36.2% 22,11¢ 9.7%
Complementary building products 96,51: 14.5% 90,71: 14.5% 5,80( 6.4%
Total existing market sales $663,39° 100.(% $627,16t 100.% $ 36,22¢ 5.8%

As previously noted, there were no branches classifs acquired markets during the three monthsdeddne 30, 2014 and 2013,
therefore existing market sales are representafiear consolidated group sales. We believe thstiexj market information is useful to
investors because it helps explain organic growtthealine.

Gross Profit

Gross profit for consolidated and existing marketshe quarter-to-date period ended were as falow

June 30, 201« June 30, 201: Change
Gross profi $ 150,81 $ 147,330 $ 3,48( 2.4%
Existing market: 150,81« 147,33 3,48( 2.4%
Gross margir 22. ™% 23.5% -0.8%
Existing market: 22. % 23.5% -0.8%

During the third quarter of 2014, existing markedsg profit increased $3.5 million, or 2.4%. Ouemll and existing market gross
margins decreased in the third quarter of 2012t3% from 23.5% in the same period of 2013. Theelogross margins in 2014 were due
primarily to an unfavorable shift in sales mix dnivby the increased non-residential roofing prodagts in 2014, as well as continued selling
price pressures across all product categoriestminue to exist due to the softer demand anctaszd competition.

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 18.6% and 17.2% of our net saldwithird quarters of 2014 and 2013,
respectively. This increase in the percentagerettisales was primarily attributable to a higheér af non-residential roofing product sales,
which are more commonly facilitated by direct shgrh There were no material regional impacts froianges in the direct sales mix of our
geographical regions.
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Operating Expenses

Operating expenses for consolidated and existinge@tsfor the quarter-to-date period ended weffelasvs:

June 30, 201¢ June 30, 201 Change
Operating expenst $ 105,00c % 99,38( $ 5,62« 5.7%
Existing market: 105,00« 99,38( 5,62¢ 5.7%
Operating expenses as a % of s. 15.8% 15.8% —%
Existing market: 15.8% 15.8% —%

During the third quarter of 2014, operating expsrieeour existing market increased by $5.6 million5.7%, to $105.0 million, as
compared to $99.4 million in 2013. The followingtars were the primary drivers of the changes ierafing expenses in our existing
markets:

« new greenfield openings during the quarter accalftteincreased payroll and employee benefit cob#2.3 million,
increased warehouse and other G&A expenses ofrffillidn, and increased selling expenses of $0.8&onilin 2014; anc

« increased selling expenses, not related to oungede branch openings, of $2.4 million due to E&sed sales activity
during the third quarter of 201

partially offset by:
« lower non-cash stock compensation expense of $Rlibmdue to an adjustment to previously issuedgrenance based
equity awards for the projection of the numberesitricted units that are expected to vest basetbievement of the

underlying related performance measu

During the third quarters of 2014 and 2013, we réed $3.5 million of expense related to the amatiin of intangible assets recorded
under purchase accounting.

Interest Expense, Financing Costs and Other

Interest expense, financing costs and other wasrZlion during the third quarter of 2014, compate $2.7 million in 2013. Interest
expense during the third quarters of 2014 and 2@di8des $0.3 million of expense related to the diration of deferred financing costs.

Nine Months Ended June 30, 2014 (*YTD 2014") Compaad to the Nine Months Ended June 30, 2013 (“YTD 2@1)

Existing and Acquired Markets

Existing Markets Acquired Markets Consolidated
June 30, June 30, June 30,
2014 2013 2014 2013 2014 2013
Net Sales $1,511,39" $1,489,77 $ 89,01¢ $ 67,37¢ $1,600,41 = $1,557,15!
Gross Profif 344,36: 358,07 20,14¢ 15,66: 364,51( 373,73t
Gross Margir 22.&% 24.(% 22.% 23.2% 22.&% 24.(%
Operating Expensel) 286,82 273,62 22,00¢ 17,96( 308,82t 291,58t
Operating Expenses as a % of Net S 19.(% 18.4% 24.1% 26.1% 19.2% 18.7%
Operating Income (Los: $ 5754 $ 8444¢ $ (1,85 $ (2,29¢) $ 5568: $ 82,15(
Operating Margir 3.8% 5.7% -2.1% -3.4% 3.5% 5.2%

1) InYTD 2014 and YTD 2013, we recorded amortizaspense for our acquired markets related to intdegissets recorded under
purchase accounting of $2.4 million and $2.1 millicespectively
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Net Sales

Consolidated net sales increased $43.3 millior2, 86, to $1,600.4 million in YTD 2014 from $1,557@lion in YTD 2013. Existing
market sales increased $21.6 million or 1.5% (tts¢ fine months of 2014 and 2013 both had the samber of business days), along with
our acquired market sales, which increased $21ll®mior 32.1%, to $89.0 million. There were 18%mess days in both YTD 2014 and
YTD 2013. We believe our YTD 2014 existing markales were influenced primarily by the following faus:

« increased demand in our non-residential and congpliary products groups that continue to acceleasig;
« 17 new greenfield branches opened in the first moaths of 2014;
partially offset by:

» softer demand in our residential products group ¢batinued to recover during the third quarte2@14, following the
extended wetter weather, increased winter storiitgcand colder temperatures that most of our ratglexperienced
during the first half of 2014, ar

« lower residential and commercial roofing averadinggprices during 2014, compared to 2013.

We believe some of the comparisons to last yeavabere also influenced by the earlier onset otavateather, the increased freque
and severity of winter storms and prolonged cotderperatures in most of our markets during the fiedf of 2014, compared to last year.
During the third quarter of 2014, we continuedée strengthening and sales growth across all ptagpiaaps. Additionally, we have
continued to expand our market presence with tlemiog of 17 new branches during the first nine rsmif 2014. Comparatively, we oper
three new branches, acquired 19 branches and dwsedranches (one due to a fire) during the saroe pear period. We continue to see
success with our new branch opening process aiel/bale may open as many as 25 branches in fifdal.2

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 seftinges declined across all product lines during Y2@14, compared to YTD 2013, with
residential roofing products down approximately?a,Zommercial (non-residential) roofing productsvdapproximately 1.3%, and
complementary building products down approxima@§26. During the same period, net product costesitlential roofing products declin
approximately 1.6%, commercial roofing productslided approximately 0.6%, and complementary buddinoduct prices declined
approximately 0.6%. The lower gross margins in YAW4 below are an indicator that the deflationun et product costs was less than the
impact from the decrease in our average sellingepri

Existing year-over-year market net sales, by ggatcal region, increased (decreased) as followsthdast (3.7%); MidAtlantic (1.9%)
Southeast 3.5%; Southwest (0.0%); Midwest 5.7%;t\Wé8%; and Canada (1.8%). These variations wengapily caused by short-term
factors such as local market conditions, weatheditions and storm activity.

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

June 30, 201« June 30, 201
Sales Mix Sales Mix Change
Residential roofing produc $ 724.,45: 47.% $ 741,19¢ 49.8% $ (16,749 -2.2%
Non-residential roofing produc 574,13t 38.(% 540,02¢ 36.2% 34,112 6.2%
Complementary building products 212,80t 14.1% 208,55¢ 14.(% 4,25 2.C%
Total existing market sales $1,511,39! 100.% $1,489,77 100.(% $ 21,61¢ 1.5%

In YTD 2014, our acquired markets recognized sefe&31.1 million, $30.6 million, and $27.3 millidn residential roofing products,
non-residential roofing products and complemenbaijding products, respectively, compared to $28ikion, $23.0 million, and $22.0
million in residential roofing products, non-residi@l roofing products and complementary buildimggucts, respectively, during YTD 2013.
The YTD 2014 existing market sales of $1,511.4imill plus the sales from acquired markets of $88@lllon, agrees to our reported total
YTD 2014 sales of $1,600.4 million. The YTD 2013sting market sales of $1,489.8 million, plus thées from acquired markets of
$67.4 million, agrees to our reported total YTD 2@hles of $1,557.2 million. We believe the exigtinarket information is useful to
investors because it helps explain organic growttecline.
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Gross Profit

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

June 30, 201¢ June 30, 201 Change
Gross profi $ 364,51 $ 373,73t $ (9,229 -2.5%
Existing market: 344,36 358,07" (13,71¢) -3.8%
Gross margir 22.&% 24.(% -1.2%
Existing market: 22.&% 24.(% -1.2%

Our existing market gross profit decreased $13llfamj or (3.8%), in YTD 2014, while our acquiredanket gross profit increased by
$4.5 million, to $20.1 million. Our overall and sting market gross margins decreased in 2014 89%22%rom 24.0%, in YTD 2013. The
lower overall gross margins in YTD 2014 were duengrily to pricing pressure across our residergiad commercial roofing products as a
result of soft demand, combined with a shift in sales mix during YTD 2014 towards higher direat-mesidential product sales, which
generally have lower gross margins than our othedyxts. Additionally, gross margins were adversalgacted by a decline in higher-
margin residential roofing product sales in YTD 2@k a result of the earlier onset of winter weatthe extended wetter weather, increased
winter storm activity and colder temperatures dytime first half of 2014 in most of our markets gared to last year.

Direct sales (products shipped by our vendors thyréa our customers), which typically have subsdly lower gross margins (and
operating expenses) compared to our warehouse sghessented 19.2% and 17.5% of our net salesglyfTD 2014 and YTD 2013,
respectively. This increase in the percentagerettisales was primarily attributable to the higiméx of nonfesidential roofing product sale
as well as roofing sales to lumber yards and dibhéding material suppliers which are more commdalilitated by direct shipment. There
were no material regional impacts from changeséndirect sales mix of our geographical regions.

Operating Expenses

Operating expenses for consolidated and existingetsfor the year-to-date period ended were dsvist

June 30, 201« June 30, 201: Change
Operating expense¢ $ 308,82t $ 291,58t $ 17,23¢ 5.%%
Existing market: 286,82( 273,62¢ 13,19: 4.8%
Operating expenses as a % of s. 19.2% 18.7% 0.6%
Existing market: 19.(% 18.4% 0.6%

In YTD 2014, operating expenses in our existingketr increased by $13.2 million, or 4.8%, to $2886iion, as compared to
$273.6 million in YTD 2013; acquired market opemgtexpenses increased by $4.0 million, to $22.0anil The following factors were the
leading causes of the increased operating expémses existing markets:

« 17 new greenfield openings during the year accalftteincreased payroll and employee benefit cost.3 million,
increased warehouse and other G&A expenses offfilidn, and increased selling expenses of $1.%ionilin 2014;

« increased selling expenses of $1.6 million in YTIL2 due to additional selling expenses from oustég branches;
« increased warehouse and general and administetpenses of $2.8 million from our existing brancleesd
« increased bad debt expense of $1.8 million in YDR42due to a higher percentage of gast-accounts that have grown
to the prolonged winter weather during the firdf bafiscal 2014, which adversely impacted ourtousers’ businesses and
has impacted the timing of payments on customesads;
partially offset by:
« lower non-cash stock compensation expense of $Rlidmdue to an adjustment to previously issuedfgrenance based

equity awards for the projection of the numberesitricted units that are expected to vest basetbievement of the
underlying related performance measu
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In YTD 2014, we expensed a total of $10.7 million the amortization of intangible assets recordedktu purchase accounting, comps
to $10.2 million in YTD 2013. That increase was doi¢he full-year impact of the acquisitions in YTD13 that are included in our acquired
markets. Our existing market operating expensespascentage of the related net sales in YTD 2042 18.0% compared to 18.4% due to a
decline in sales caused by the earlier onset deweteather, the increased frequency and sevdrityrier storms and prolonged colder
temperatures in most of our markets during the fiedf of 2014 compared to last year, combined withincrease in greenfield activity and
the associated start-up costs.

Interest Expense, Financing Costs and Other

Interest expense, financing costs and other wasmiflion in YTD 2014, compared to $6.6 million ¥iTD 2013. Interest expense during
YTD 2013 reflected a credit of $2.6 million for thecognition of the fair value of certain interestie derivatives (Note 7), offset in YTD 20
by lower interest rates and lower average outstanborrowings compared to YTD 2013.

Income Taxes

Income tax expense was $18.3 million in YTD 20I@mpared to $30.4 million in YTD 2013. The decreass primarily due to a declil
in pre-tax income, as well as reduction in our efffe tax rate to 39.3% in YTD 2014, compared t®240in YTD 2013, which was primarily
due to a beneficial impact from the low Canadianrtde and a slightly lower effective state taverat YTD 2014. We currently expect our
annual effective tax rate to be approximately 39%.

Seasonality and Quarterly Fluctuations

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

We generally experience an increase in inventagpants receivable and accounts payable durinthttieand fourth quarters of the y
as a result of the seasonality of our businessp@ak cash usage generally occurs during the diiaditer, 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 accoustgivable collections during our second quarteininaue to the inability of some of
our customers to conduct their businesses effdgtiménclement weather in certain of our divisiohNge continue to attempt to collect those
receivables, which require payment under our stahidams. We do not provide material concessiormitccustomers during this quarter of
the year.

Our vendors are also affected by the seasonalifyeinndustry and are more likely to provide seas@rcentives in our second quarter as

a result of the lower level of roofing activity. Vgenerally experience our peak working capital sehding the third quarter after we build
our inventories following the winter season butdsefwe begin collecting on most of our spring reables.
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Certain Quarterly Financial Data

The following table sets forth certain unauditeduerly data for fiscal year 2014 (ending Septen3@r2014) and fiscal year 2013
(ended September 30, 2013) which, in the opiniomafagement, reflect all adjustments (consistingoofnal recurring adjustments)
considered necessary for a fair presentation efdhta. Results of any one or more quarters areauassarily indicative of results for an
entire fiscal year or of continuing trends. Amoumigy not total due to rounding.

Fiscal 2014 Fiscal 2013
Qtrl Qtr 2 Qtr 3 Qtrl Qtr 2 Qtr 3 Qtr 4
(unaudited, dollars in millions, except per shaatay

Net sales $ 552.1 $ 384.¢ $ 663« $ 513.7 $ 416.C $ 627.2 $ 683.t
Gross profit 126.¢ 86.¢ 150.¢ 126.¢ 99.7 147.% 157.€
Income from operation 27.1 (17.2) 45.¢ 32.: 1.¢ 48.C 47.F
Net income $ 15C $ (12.1) $ 266 $ 18z $ 02 $ 27: $ 27«
Earnings per shar~ basic $ 031 $ (025 $ 054 $ 03 $ — $ 056 $ 0.5¢
Earnings per shar- fully diluted $ 03C $ (025 $ 054 $ 03t $ — $ 05t $ 0.5t
Quarterly sales as % of full year's s¢ 22.%% 18.€% 28.(% 30.5%
Quarterly gross profit as % of full year's grossfipr 23.¢% 18.£% 27.1% 29.71%
Quarterly income from operations as % of full y&

income from operatior 24.%% 1.5% 37.(% 36.7%

Earnings in the first three quarters of fiscal 2@icluded no one-time or non-recurring activities.

Earnings in the first quarter of fiscal 2013 incbdda benefit of $1.3 million ($0.8 million net @i, or $0.02 per diluted share, for the
recognition of the fair value of the ineffectiverpon of certain interest rate derivatives in ilgrexpense, financing costs and other and a
charge of $0.9 million ($0.5 million net of tax), $0.01 per diluted share, for termination benefgsociated with the retirement of our former
CFO.

Earnings in the second quarter of fiscal 2013 idetua benefit of $1.2 million ($0.8 million nettai), or $0.02 per diluted share, for the
recognition of the fair value of the ineffectiverpon of certain interest rate derivatives in ilgrexpense, financing costs and other.

Liquidity and Capital Resources

We had cash and cash equivalents of $26.4 millidumae 30, 2014, compared to $47.0 million at Saptr 30, 2013 and $26.4 million
at June 30, 2013. Our net working capital was $18&iillion at June 30, 2014, compared to $391.3iomlht September 30, 2013 and $359.8
million at June 30, 2013.

2014 Compared to 2013

Net cash used in operating activities was $46.8aniin 2014, compared to net cash provided of 448illion in 2013. The decrease in
cash of $96.2 million from operations in 2014 wasnprily related to increased inventory, accouetseivable and accounts payable balar
as well as a decrease in net income compared . 201

Net cash used in investing activities was $25.3anilin 2014 compared to $81.5 million used in 20IBe increase in cash of $56.2
million in 2014 was primarily due to $64.5 milli@pent on acquisitions in 2013 which did not ocou2014, offset by an increase in capital
expenditures spending for our greenfield develograetivities in 2014 of $8.2 million. We currentbxpect fiscal year 2014 capital
expenditures to total between 1.2% to 1.5% of akgss

Net cash provided by financing activities was $5hibion in 2014 compared to net cash provided b7 3 million in 2013. The net
increase of $34.4 million in 2014 was primarily doéncreased borrowings of $36.9 million underalging lines of credit as well as $10.9
million in increased borrowings under equipmenafining facilities. We also had a decrease of $a0llbn from proceeds related to
exercises of stock options in 2014 compared with320
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Capital Resources

Our principal source of liquidity at June 30, 204ds our cash and cash equivalents of $26.4 midiwhour available borrowings of
$242.6 million under our revolving lines of credithich took into account all of the debt covenanmtder 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 borrowingglie 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 thtydbigenerate cash to fund our operating
activities, taking into consideration the seasamdiire 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;
« 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 cajita cash from operations and cash equivalenigasmegnted by bank borrowings. In the
past, we have financed larger acquisitions inititirough 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 expenditwitscash 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 aralability 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 daafcial position and earnings history provide fiicgient base for obtaining additional
financing resources at reasonable rates and tesnge have in the past. We may also issue additshia@es 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 8g¢at
« a Canadian senior secured credit facility; and
« an equipment financing facility.
Senior Secured Credit Facility
On April 5, 2012, we entered into a five-year sesiecured credit facility that includes a $550 imiillU.S. credit facility and a CAN$15
million ($14.1 million) Canadian credit facility #i Wells Fargo Bank, National Association, and mdégate of other lenders (combined, the
“Senior Secured Credit Facility”). The $550 millithS. credit facility consists of a revolving creféicility of $325 million (the “U.S.
Revolver”), which includes a sub-facility of $20lhain for letters of credit, and a $225 million tedoan (the “Term Loan”). The Term Loan
has required amortization of 5% per year that i@pke in quarterly installments, with the balance @dn March 31, 2017. We may increase
the Credit Facility by up to $200 million under @n conditions. At June 30, 2014, there was $18@4llfon outstanding under the Term Lc

and outstanding borrowings of $77.1 million undexr U.S. Revolver and $11.2 million under the Caavadredit facility. There were $8.1
million of outstanding standby letters of creditlahe 30, 2014.
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Interest

Borrowings under the Credit Facility carry interast margin above the LIBOR Rate. As of June BQ42the margin is 1.75% per
annum and can range from 1.50% to 2.50% per anmperdling upon our Consolidated Total Leverage Rasiaefined in the Credit
Facility. The Credit Facility also provides for a3J base rate, defined in the agreement as thehighhe Prime Rate, or the Federal Funds
Rate plus 0.50%, plus a margin above that ratadtfition, the Canadian credit facility may alsodoerowed under a base rate, defined in the
agreement as the higher of the Canadian Prime Biatke annual rate of interest equal to the suth®fCDOR rate plus 1.0%, plus a margin
above that rate. As of June 30, 2014, the margibdth base rates is 0.75% per annum and can fearge50% to 1.50% per annum
depending upon our Consolidated Total LeverageoRas defined in the Credit Facility. As of Jung 2014, the unused commitment fees on
the revolving credit facilities are 0.375% per amT he unused commitment fees can range from 0t833460% per annum, again
depending upon our Consolidated Total LeverageoRati

Our outstanding borrowings under the U.S. Revobegried an interest rate of LIBOR plus 1.75% (1.98%une 30, 3014) for $50.0
million and the remainder at the base rate (4.0%g. outstanding borrowings under the Canadian tfacliity carried an interest rate of
Canadian Prime Rate plus 0.75% (3.75% at June(@@)2The Term Loan carried an interest rate of@MBplus 1.75% (1.90% at June 30,
2014).

Financial covenants under the Credit Facility aréollows:
Maximum Consolidated Total Leverage R:

On the last day of each fiscal quarter, our Codstdid Total Leverage Ratio (the ratio of our ousilag debt to our trailing twelverontt
earnings before interest, income taxes, depreoniggimortization 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, 2014, this ratio was 2.26:1.

Minimum Consolidated Interest Coverage Ri

On the last day of each fiscal quarter, our Codstdid Interest Coverage Ratio (the ratio of oulirigatwelve-month earnings before
interest, income taxes, depreciation, amortizagioth sStockdased compensation to our cash interest expensieefeame period), as more ft
defined in the Credit Facility, must not be lessnt3.00:1. At June 30, 2014, this ratio was 15.54:1

As of June 30, 2014, 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, 2014, there was a total of $22.0anibutstanding under our equipment financinglfées, with fixed interest rates
ranging from 2.33% to 6.75% and payments due thrdtebruary 2021. Our current facility provides fioag for up to $30 million of
purchased transportation and material handlingpsaent through October 1, 2014 at an interest qapecximately 1.26% above the 3-year
term swap rate for 5-year loans and 1.21% abovd-year swap rate for 7-year loans.

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 riskscaancertainties. Our forward-looking
statements express our current expectations ordste of possible future results or events, inclugirojections 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 tothig 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 anddccause actual results to differ materially frimase 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
2013.
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 2013
Annual Report on Form 10-K have not changed mdkgffiar the first nine months of fiscal 2014.
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Item 4. Controls and Procedures

As of June 30, 2014, management, including the @aDCFO, performed an evaluation of the effectigera the design and operation
of our disclosure controls and procedures (as ddfin Rules 13a-15(e) and 15d-15(e) of the Seesriixchange Act of 1934 (the "Act")).
Based on that evaluation, management, including®® and CFO, concluded that as of June 30, 2Qf4jisclosure controls and
procedures were effective to ensure that inforrmatémuired 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 reportswieatile or submit under the Act is accumulated eachmunicated 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 reliabilifinafcial reporting and the preparation of
financial statements for external purposes in aauoce with accounting principles generally accepidtie United States. Based on the most
recent evaluation, we have concluded that no saamif change in our internal control over finanecggorting occurred during the last fiscal
quarter that has materially affected, or is reabbynigkely to materially affect, our internal controver 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, 2014; September 30,
2013; and June 30, 2013, (ii) the ConsolidatedeBtants of Earnings for the three and nine montdeeédune 30, 2014, and June 30, 2013,
(iii) the Consolidated Statements of Comprehenbigeme for the three and nine months ended Jun2@, and June 30, 2013, (iv) the
Consolidated Statements of Cash Flows for the mioeths ended June 30, 2014, and June 30, 2013yptieé 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 8, 2014
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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 notaiominy untrue statement of a material fact or dongttate a material fact necessary to
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the peri

covered by this repor

Based on my knowledge, the financial statememtg,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 procedaortee designed under
our supervision, to ensure that material informati@lating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isfg prepared

Designed such internal control over financgdarting, 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 externappsges in accordance with generally accepted atioguprinciples;

Evaluated the effectiveness of the registrati$slosure 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 thesggnt'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 materiallyeadt, the registrant's internal control over finahceporting; ant

The registrant's other certifying officer antalve 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 8, 201 /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 notaiominy untrue statement of a material fact or anttate a material fact necessary to
make the statements made, in light of the circuntets.under which such statements were made, nigadisg 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 procegdorecaused such disclosure controls and procedaoitee designed under
our supervision, to ensure that material informati@lating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isfg 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 externappsges 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 reportth@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 materiallyeadt, 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 8, 2014 /s JOSEPH M. NOWICKI

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') tee period ended June 30,
2014, 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 Financficer of the Company, each
hereby certifies, pursuant to 18 U.S.C. Sectior0135 adopted pursuant to Section 906 of the Sasb@mley 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 8, 2014 /s/ PAUL M. ISABELLA
Paul M. Isabella
President & Chief Executive Offic

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

This certification accompanies the Report purstaustection 906 of the Sarbanes-Oxley Act of 2002 sirall not be deemed filed by the
Company for purposes of Section 18 of the Secarliechange 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.




