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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 7, 2008

To the shareholders of Beacon Roofing Supply, Inc.:

The 2008 Annual Meeting of ShareholderBedcon Roofing Supply, Inc. (the "Company") willtheld at our office at 505 Huntmar

Park Drive, Suite 300, Herndon, Virginia 20170 dwfsday, February 7, 2008, at 11:30 a.m. local tforethe purpose of considering and
voting on the following matters:

(1) Approval of the Company's Amended and Restated 3i6ek Plan,

(2) A proposal to elect seven members to our Boardiadiprs to hold office until the 2009 annual megtof shareholders or
until their successors are duly elected and qedlifand

(3)  The transaction of such other business as may pyopmEme before the annual meeting and any adjoari(s) or
postponement(s) thereof.

All holders of record of shares of Beacamofihg Supply, Inc. stock (NASDAQ: BECN) at the stoof business on December 11, 2007
are entitled to receive notice of the meeting andotte at the meeting.

Your attention is directed to the accompagyroxy statement for further information wittspect to the matters to be acted upon at the

meeting. A description of the proposed amendmenitein 1 is included in the Proxy Statement anditlidext of the Amended and Restated
2004 Stock Plan is attached in Appendix A.

Whether or not you expect to be preseetage sign, date and return the enclosed proxyircaing enclosed pre-addressed envelope as
promptly as possible. No postage is required ifi@dain the United States.

The proxy statement and annual report évedivlders are also available to be viewed and i@aded on the internet at
www.investorvote.com/BECN, although no online vgtia available.

By Order of the Board of Directors

Koo D G

Ross D. Cooper
Secretary
Herndon, Virginia
January 7, 2008

This is an important meeting and all shareholders i@ invited to attend the meeting in person. Thosehsreholders 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 cortioecwith the solicitation by the Board of Direcsanf Beacon Roofing Supply, Inc. of proxies
from the holders of our common stock, par valud $6r share, for use at our 2008 annual meetispafeholders to be held at our office at
505 Huntmar Park Drive, Suite 300, Herndon, VirgigD170 on Thursday, February 7, 2008, at 11:30lacal time or at any adjournment
or postponement(s) of the annual meeting.

This proxy statement and the enclosed fofrproxy are being mailed to shareholders of comstonk on or about January 7, 2008.
Shareholders should review the information provithetthis proxy statement in conjunction with ou0Z0~orm 10-K which accompanies this
proxy statement. In this proxy statement, we redd8eacon Roofing Supply, Inc. as "we," "our" ahd tCompany." The proxy statement and
annual report to shareholders are also availabie tdewed and downloaded on the internet at wwestorvote.com/BECN, although no
online voting is available.

Our principal executive offices are locaté@®ne Lakeland Park Drive, Peabody, Massachu3&as0.
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ABOUT THE MEETING
What is the Date, Time and Place of the Annual Miegf?

Beacon Roofing Supply Inc.'s 2008 Annuakigholders' Meeting will be held on Thursday, Fabyw, 2008, beginning at 11:30 a.m.,
local time, at our office at 505 Huntmar Park Dri@aite 300, Herndon, VA 20170.

What is the purpose of the annual meeting?

At the annual meeting, shareholders willigaon the matters outlined in the notice of magtin the cover page of this proxy statement,
consisting of 1) the approval of the Company's Adezhand Restated 2004 Stock Plan, 2) the electidimextors and 3) any other matters
that properly come before the meeting. In addittapnagement will discuss the performance of the fizom and respond to questions from
shareholders.

Who is entitled to vote at the meeting?

Only our shareholders of record at theelolsbusiness on December 11, 2007, the recordfalatkee meeting, are entitled to receive
notice of and to participate in the annual meetihgou were a shareholder of record on that dgte,will be entitled to vote all of the shares
you held on that date at the meeting, or any pogent(s) or adjournment(s) of the meeting. Adefrecord date, there were 44,273,
shares of common stock outstanding, all of whigheantitled to be voted at the annual meeting.

A list of shareholders will be availablecair headquarters at One Lakeland Park Drive, RBaiassachusetts 01960 for a period of ten
days prior to the annual meeting and at the amnmeating itself for examination by any shareholder.

What are the voting rights of the holders of ourmonon stock?
Holders of common stock are entitled to voe per share on each matter that is submittestiaceholders for approval.
Who can attend the meeting?

All shareholders as of the record dateheir duly appointed proxies, may attend the meetmd each may be accompanied by one
guest. Please also note that if you hold your shiargstreet name" (that is, through a broker beonhominee), you will need to bring a copy
of a brokerage statement reflecting your stock aslmp as of the record date.

What constitutes a quorum?

The presence at the meeting, in persoly @rdixy, of the holders of common stock represenéirmajority of the combined voting power
of the outstanding shares of stock on the recotelddl constitute a quorum, permitting the meettogonduct its business. As of the record
date, there were 44,273,312 shares of common staskanding, all of which are entitled to be vo&dhe annual meeting.

As of the record date, our directors anglceive officers owned common stock representiBge3of the outstanding shares of common
stock entitled to be cast at the annual meeting.




What vote is required to approve each item?

The affirmative vote of a majority of thetes cast at the meeting in person or by proxy vatidg together as a single class, is required
to approve the Amended and Restated 2004 StockaRl&ifor the approval of any other matter that t@gubmitted to a vote of our
shareholders. For purposes of electing directotiseainnual meeting, the nominees receiving thatgsé numbers of votes of common stock
shall be elected as directors.

The inspector of election for the annuaktimgy shall determine the number of shares of comstack represented 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 andbradn-votes will be included in the calculatiorttoé number of shares considered to be
present at the meeting for purposes of determiaiggorum but will not be counted as votes cast' 'for'against” the election of directors.
On other matters that may be submitted for a \ltaker nonvotes will not be considered in tallying votes ¢casid abstentions will be treal
as a vote "against." If less than a majority of¢benbined voting power of the outstanding sharesoafmon stock are represented at the
annual meeting, a majority of the shares so reptedemay adjourn the annual meeting from timerteetivithout further notice.

What are the Board's recommendations?

Our board of directors recommends a vot& @ approval of the Beacon Roofing Supply, 102 Stock Plan, as Amended and
Restated Effective October 22, 2007, and FOR thetieh of the respective nominees for director ndinghis proxy statement.

Unless contrary instructions are indicatadhe enclosed proxy, all shares represented Iy maxies received pursuant to this
solicitation (and which have not been revoked icoadgance with the procedures set forth below) mglivoted (a) FOR the approval of the
amendments to the 2004 Stock Plan, (b) FOR théi@beaf the respective nominees for director nafnetthis proxy statement and (c) in
accordance with the recommendation of our boawtirettors, FOR or AGAINST all other matters as rpagperly come before the annual
meeting. In the event a shareholder specifiesfardifit choice by means of the enclosed proxy, sheles will be voted in 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 registerearsholder:

. Attend our annual meeting;
. Bring valid photo identification; and
. Deliver your completed proxy card or ballot in gBrs




To vote in person if you hold in "streetms”

. Attend our annual meeting;
. Bring valid photo identification; and
. Obtain a legal proxy from your bank or broker taesthe shares that are held for your benefit, httisio 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 elinténthe right to vote in person should any sharedraiving the proxy so desire. Shareholders
have an unconditional right to revoke their prokymy time prior to the exercise of that proxyheitin person at the annual meeting or by
filing with our Secretary at our headquarters atemi revocation or duly executed proxy bearingterldate; however, no such revocation will
be effective until written notice of the revocatisreceived by us at or prior to the annual meetin

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

The costs of preparing, assembling andingaihis proxy statement, the Notice of Annual Megiof Shareholders and the enclosed
Annual Report and proxy card, along with the cdgiasting the proxy materials on a website, aregdorne by us. In addition to the use of
mail, our directors, officers and employees majcgqgiroxies personally and by telephone, facsiraitel other electronic means. They will
receive no compensation in addition to their regs#daries. We may request banks, brokers and otfstodians, nominees and fiduciaries to
forward copies of the proxy material to their pipads and to request authority for the executioprokies. We may reimburse these persons
for their expenses in so doing.




STOCK OWNERSHIP

Who are the largest owners of our stock? How mudtbck do our directors and executive officers own?

The following table shows information redjag the beneficial ownership of our common stamkthe following:

0] each shareholder known by us to beneficially owmentban 5% of our common stock,

(i) each of our directors,

(i)  each executive officer named in the Summary CormgiensTable in "Executive Compensation,” and

(iv)  all directors and executive officers as a group.

All information is as of the record date.

Name and Address of Beneficial Owners(1)

Common Stock
Beneficially Owned

Shares Percent

Shareholders owning more than 5% of our commorks

Lord Abbett & Co. LLC(2)

90 Hudson Street — 11th Floor
Jersey City, NJ 073C

Capital Research & Management Co.(3)
333 South Hope Street — 55th Floor
Los Angeles, CA 9007

T. Rowe Price Associates, Inc.(4)
100 East Pratt Street

Baltimore, MD 2120z

Fidelity Management & Research Co.(5)
80 Devonshire Street

Boston, MA 0210¢

Wasatch Advisors, Inc.(6)

150 Social Hall Avenue — Suite 400
Salt Lake City, UT 8411

Farallon Capital Management LLC(7)
One Maritime Plaza — Suite 2100
San Francisco, CA 941:

Downtown Associates LLC(8)

674 Unionville Road, Suite 105
Kennett Square, PA 193¢

3,502,35: 7.7%

3,110,401 6.%

2,816,601 6.2%

2,593,55! 5.7%

2,571,25 5.7%

2,515,001 5.6%

2,312,801 5.1%




Directors, and executive officel

Robert R. Buck(9 694,51° 1.5%
Andrew R. Logie(10 899,18 2.C%
David R. Grace(11 484,79. 1.1%
C. Eric Swank(12 26,66 *
Ross D. Cooper(1: 11,66¢ *
H. Arthur Bellows, Jr.(13 55,75( *
James J. Gaffney(1. 95,76¢ *
Peter M. Gotsch(1t 81,25( *
Wilson B. Sexton(16 115,00( *
Stuart A. Randle(17 35,00( *
All directors and executive officers as a group ffetsons 2,555,591 5.7%

1)

()

(3)

(4)

()

(6)

(7)

(8)
(9)

Less than 1%

Information concerning beneficial ownership of @sais as of December 11, 2007, the record datkides the number of shares that
such person has the right to acquire beneficialersltip as of that date and which such person leasght to acquire beneficial
ownership of within 60 days thereafter.

Based on the share information for Lord Abbett & CbC as of September 30, 2007, reported on Scleeti®# filed by Lord
Abbett & Co. LLC on November 9, 2007.

Based on the share information for Capital Rese&rbtanagement & Co. as of September 30, 2007, tedarn Schedule 13F filed
by Capital Research & Management Co. on NovembgeP0@7.

Based on the share information for T. Rowe Pricelfuas of September 30, 2007, reported on Sché&8&ldiled by T. Rowe Price
Associates, Inc. on November 29, 2007.

Based on the share information for Fidelity Managah® Research Co. as of September 30, 2007, export Schedule 13F filed by
Fidelity Management & Research Co. on Novembe208y.

Based on the share information for Wasatch Advidors as of September 30, 2007, reported on Sdbd®F filed by Wasatch
Advisors, Inc. on November 14, 2007.

Based on the share information for Farallon Capitahagement LLC as of September 30, 2007, repamneSichedule 13F filed by
Farallon Capital Management LLC on November 14,7200

Based on Schedule 13G filed by Downtown Associat&s on November 30, 2007.

Includes 500,700 shares issuable upon the exestigations.




(20) Includes 287,148 shares held by the Logie Beacomtéd Partnership over which Mr. Logie shares \gptimd investment contrc
Mr. Logie disclaims beneficial ownership of shahedd by the Logie Beacon Limited Partnership inchhine does not have a
pecuniary interest.

(11) Includes 242,371 shares issuable upon the exestizgtions and 3,838 shares over which Mr. Graegeshinvestment control but of
which he disclaims beneficial ownership.

(12) Represents shares issuable upon the exerciseiohspt
(23) Includes 52,500 shares issuable upon the exertigations.

(14) Includes 52,500 shares issuable upon the exertigations. Also includes 4,269 shares over which Glaffney shares investment ¢
voting control, but of which Mr. Gaffney disclairbeneficial ownership.

(15) Includes 11,250 shares issuable upon the exertigations.

(16) Includes 52,500 shares issuable upon the exertigations. Those options and an additional 40,0@0es are held by the Wilson
Sexton Revocable Trust, over which Mr. Sexton lodes imvestment and voting control.

(17) Includes 30,000 shares issuable upon the exertigations.
Securities Authorized for Issuance Under Equity Cpensation Plans

The following table provides information @sSeptember 30, 2007 with respect to each egquaty or arrangement pursuant to which
warrants or options to purchase our commons slhmaes been granted.

Equity Compensation Plan Information(1)

Number of securities
remaining available for

Number of securities future issuance under
to be issued upon Weighted-average equity compensation
exercise of exercise price of plans (excluding
outstanding options, outstanding options, securities reflected in
Plan category warrants and rights warrants and rights column(a))
(a) (b) (©)
Equity compensation plans approved by
security holder: 1,888,92' $ 18.3¢ 1,328,92;
Equity compensation plans not approved by
security holder: 1,156,19. $ 1.9¢ 0
Total 3,045,121 $ 12.1¢ 1,328,92.

Q) See Notes 2 and 11 to the Consolidated Financ&®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 Exchangeohd 934 requires our officers, directors and pesswho own 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). Offiadirsctors 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 copiethebe forms received or representations from iceme@orting persons that no Form 5 was
required, we believe that all of our officers, di@'s, and greater than ten percent beneficial csvoemplied with all filing requirements
applicable to them with respect to transactionsndufiscal 2007.




SUMMARY OF BUSINESS MATTERS TO BE VOTED ON
Item 1.

APPROVAL OF AMENDED AND RESTATED
BEACON ROOFING SUPPLY, INC. 2004 STOCK PLAN

On October 22, 2007, our board of direcapgroved an amendment and restatement of the Béxmafing Supply, Inc. 2004 Stock P
(the "Plan), subject to the approval of our shalddrs. The Plan, which was initially approved by shareholders and became effective on
August 17, 2004, provides for grants of stock aptiand stock awards to key employees and directors.

The Plan has been amended and restatedtie#f as of October 22, 2007, to (i) increasentm@ber of shares available for issuance
under the Plan, (ii) increase the number of shify@iscan be issued under the Plan pursuant tacpkatitypes of awards, (iii) provide that the
exercise price of options granted under the Pldihbeithe fair market value of the stock on theedaftgrant, (iv) extend the term of the Pla
October 22, 2017 and (v) make certain other chares "Description of Material Changes from Exigtilan" below for a detailed
description of the amendments.

If shareholder approval is not obtained, tdrms of the Plan in effect immediately prioQotober 22, 2007 will continue to apply. In
such case, any awards made under the terms ofadhefer October 22, 2007 will be subject to thempterms, and any such awards not
permitted under the prior terms will be cancelled.

The Plan is intended to recognize the doutions made by our key employees, provide theth adlditional incentives to devote
themselves to our future success, and improve lailityato attract and retain employees. We also ttarprovide additional incentives to
members of the board of directors to serve on tadand dedicate themselves to our future success.

Description of the Plan as Amended and Restated

Plan Administration. The Plan is administered by our board, which dathority to delegate administration to the conspéon
committee of the board (the "Committee") so longhesCommittee is comprised of two or more direztwho satisfy the "non-employee
director" definition under Rule 16b-3 of the Setisd Exchange Act of 1934 and the "outside dirédefinition under section 162(m) of the
Internal Revenue Code. The board or Committeeppkcable, has full authority to select the indivads who will receive awards under the
Plan, determine the form and amount of each o&th&rds to be granted, and establish the termsamditons of awards. The board or the
Committee, as applicable, may delegate to an aftitthe Company its authority to grant awardsnpyees who are not subject to
Section 16 of the Securities Exchange Act of 193dlm are not "covered employees" as defined ini@ed62(m) of the Code. The board
has delegated its authority under the Plan (otiear its authority to amend or terminate the Plarihé Committee.

Number of Shares of Common Stock.The number of shares of our common stock thet be issued under the Plan has been
increased from 3,300,000 to 5,050,000 shares.dvstotal amount includes 654,854 shares not sutjevards and remaining available
future grants under the Plan as of October 22, 280d 1,750,000 new shares added to share auttiomizend available for grants on and
after October 22, 2007, if approved by shareholdefshese shares: (i) the maximum number
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issuable as stock options to any employee in algndar year is 500,000 (or 1,000,000 in the calegpdar in which the employee's
employment starts); (ii) the Committee has deteeahithat the maximum number issuable as stock avigtelsded to qualify as performance-
based compensation under Code Section 162(m) grameny employee in any calendar year is 500,000,000,000 in the calendar year in
which the employee's employment starts); (iii) tie@ximum number issuable as incentive stock opti®Bs050,000 and (iv) the maximum
number issuable as stock awards is 5,050,000.

Shares issuable under the Plan may be @zgkddout unissued shares or treasury sharesy laaard expires, terminates or is forfeited or
cancelled for any reason, the shares subject tavilaed will again be available for issuance. Initdid, any shares subject to an award tha
delivered to or withheld by us as payment for amrawor for withholding taxes due in connection wathaward will again be available for
issuance, and only the net number of shares detivierthe participant will count toward the numbgshares issued under the Plan. The
number of shares issuable under the Plan is subjedjustment in the event of any reorganizatienapitalization, stock split or dividend,
merger, consolidation, split-up, spin-off, combinat subdivision or any similar corporate transattin each case, the board will make
adjustments it deems necessary to preserve thadedebenefits under the Plan. No award under the Ray be transferred, except by will,
the laws of descent and distribution, pursuantdoaified domestic relations order, or as perrditig the Committee with respect to a
nonqualified stock option.

Term of Plan. The board can grant awards under the PlanC0fgedrs following the date of the board's mostmeaeproval, or until
October 22, 2017. Awards outstanding on that déteantinue to be subject to the terms of the Plan

Awards to Employees. The Plan provides for discretionary awardstoéls options and restricted stock to selected eygals and
directors. As of October 22, 2007 all directors apgroximately 638 employees were eligible to pgoéte in the Plan. Each award made
under the Plan will be evidenced by a written awagteement specifying the terms and conditionb®fivard as determined by the
Committee.

Stock Options. The Committee may grant non-qualified or inoanstock options to selected employees and nofifigalastock
options to non-employee directors. The Committeg a& the terms and conditions applicable to th&og, including the type of option and
the number of shares subject to the option, pralvitiat (i) the exercise price of each option wélthe closing sales price of the common
stock on the date of grant (“fair market value¥d ii) unless otherwise provided in the stock optagreement, each option will expire
10 years from the date of the grant.

In addition, an incentive stock option ubgct to the following rules: (i) the aggregate faarket value (determined at the time the
option is granted) of the shares of common stock v@spect to which incentive stock options ara@szable for the first time by an employ
during any calendar year (under all of our stockawpplans) cannot exceed $100,000 and if thistéitran is exceeded, the portion of the
incentive stock option that does not exceed thiladbmit will be an incentive stock option andethemainder will be a non-qualified stock
option; (ii) if an incentive stock option is gradteo an employee who owns stock possessing monelib# of the total combined voting
power of all classes of our stock, the exerciseegowill be 110% of the closing price of our stockthe date of grant and the incentive stock
option will expire no later than five years fronettate of grant; and (iii) no incentive stock optinay be granted 10 years from the date the
Plan as amended and restated was adopted.




Restricted Stock Awards. The Committee may grant restricted stock awsrdbrectors and employees, either for no consiitan or
for such appropriate consideration, as the Comenittermines. The Committee has the discretioeterchine the number of shares awarded
and the restrictions, terms and conditions of thiard. Subject to the restrictions, the recipiendiofaward will be a shareholder with respe
the shares awarded to him or her and will haveigies of a shareholder with respect to the shanegjding the right to vote the shares and
receive dividends, if any, on the shares.

The Committee in its discretion may provildat any restricted stock award granted undePtae will be subject to the attainment of
performance goals that qualify the award as "paréorce-based compensation” under Section 162(nhiedfode. Performance goals may be
based on one or more business criteria, includingnot limited to, return on equity, earnings arrengs per share, the price of the common
stock, return on assets, return on investment, tasf) net income, expense management or revermetr Performance goals may be
absolute in their terms or measured against cglationship to the performance of other companidadices selected by the Committee. The
performance goals may be particular to one or rfives of business or subsidiaries or may be basgti@performance of the Company and
its subsidiaries as a whole. The performance guoalsbe identical for all participants for a givesrfermance period or, at the discretion of
the Committee, may differ among participants.

Payment of Stock Options and WithholdingXes. The Committee may permit a participant to ey eéxercise price of a stock option
by one or more of the following methods: cash; casieived from a broker dealer to whom the empldyasesubmitted an exercise notice
irrevocable instructions to deliver to us the s@exceeds from the sale of the shares subjecetawrard to pay the exercise price; delivery of
previously acquired shares of stock that are aabépto the Committee and that have an aggregatméaket value on the date of exercise
equal to the exercise price; or certification ofn@nship by attestation of these previously acquiteattes. The Committee may permit an
employee to pay the minimum amount of any requivglholding tax by using one or more of the paymmaethods described above, and/or
by directing us to withhold shares otherwise issi@abconnection with the award.

Provisions Relating to a Change in Control. If there is a change in control (as definethe Plan), all outstanding awards will become
fully exercisable, all restrictions applicable toyaawards will terminate or lapse, and performagmals applicable to any award will be
deemed satisfied at the highest level. In additiba,committee has sole discretion to provide tiergurchase of outstanding stock options for
cash equal to the difference between the exercise and the then fair market value of the comntookssubject to the option, make
adjustments to any outstanding awards as the caegrdeems appropriate to reflect the change irr@loaind cause any awards to be
assumed by the acquiring or surviving corporation.

Amendment of Award Agreements; Amendmentldrermination of Plan. The Committee may amend any award agreememtyat
time, provided that no such amendment may advesedtdygt the right of any participant under any agnent in any material way without the
written consent of the participant, unless suchraineent is required by applicable law, regulatiostock exchange rule.

The board may terminate, suspend or antemélian, in whole or in part, from time to timettaut the approval of the stockholders,
unless such approval is required by applicable tagnilation or stock exchange rule, and provided tlo amendment may adversely affect
the right of any
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participant under any outstanding award in any nateay without the written consent of the pagtint, unless such amendment is required
by applicable law, regulation or stock exchange.rul

Notwithstanding the foregoing, there shallno amendment to the Plan or any award agredhenesults in the repricing of stock
options.

Description of Material Changes from Existing Plan

The Plan as amended and restated contarfsltowing material changes from the Plan asffiect prior to the amendment and
restatement:

Number of Shares Subject to Award.The number of shares issuable under the Plamasded and restated has been increased from
3,300,000 to 5,050,000 shares. See "Number of Stedi@ommon Stock" above for a more detailed dpsori of the shares issuable under
the Plan as amended and restated. In additiorfiptlogving limitations have been revised:

Awards Other than Stock Options:  The maximum number of shares issuable as stwekds has been increased from 3,300,000 to
5,050,000 shares.

Incentive Sock Options.  The maximum number of shares issuable as iiveestiock options has been increased from 3,30a®00
5,050,000 shares.

Sock Option Exercise Price.  Prior to its amendment and restatement, thie éhnot expressly require the exercise price stbak
option to be the fair market value of the commatiston the date the option is granted, althougtrattice all options have been granted
an exercise price equal to such fair market valbe. Plan as amended and restated expressly prdeidids (except in the case of certain
incentive stock options which must be granted @04 bf fair market value).

Term. The term of the Plan has been extended fromustutj7, 2014 to October 22, 2017 (i.e., the enti®fL0-year period following
the date the board approved the Plan as amendagstated).

Awards Granted Under the Plan.

No awards have been made under the Plasegqubnt to the board's approval of the Plan onl@ctd2, 2007 and the grants approved on
that day, and it is not possible at this time ttedmine awards that will be made in the future.of®ctober 22, 2007, stock options totaling
2,778,405 shares with exercise prices ranging $8r4 to $27.17 have been granted under the Riae giwas initially approved by
shareholders in 2004. These awards are as follows:

. Robert R. Buck: 107,500 options
Chairman and Chief Executive Officer

. David R. Grace: 100,000 options
Senior Vice President and Chief Financial Gffic

. C. Eric Swank: 60,500 options
Senior Vice President

. Ross D. Cooper: 45,000 options
Senior Vice President, General Counsel andeSagyr
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. All current executive officers as a group: 358,0p8ions
. All current directors who are not executive offie@s a group: 266,250 options

. Each nominee for election as a director:

Andrew R. Logie: 11,250 options

Robert R. Buck: 107,500 options (same options as&b
H. Arthur Bellows, Jr.: 63,750 options

James J. Gaffney: 63,750 options

Peter M. Gotsch: 22,500 options

Stuart A. Randle: 41,250 options

Wilson B. Sexton: 63,750 options

. Each associate of any such directors, executiveesff or nominees: 0
. Each other person who received or is to receiveob8tich options: 0
. All employees, including all current officers whieanot executive officers, as a group: 2,512,15t0p

Summary of Federal Income Tax Implications of Parttipation in the Plan

The following is a summary of the federalome tax consequences of the Plan. It is baséldediederal tax laws and regulations
currently in effect and existing administrativeingls of the Internal Revenue Service. Participamy also be subject to state and local taxes
in connection with the grant of awards under trenPParticipants should consult with their indivatitax advisers to determine the tax
consequences associated with awards granted urelPian. This information may not be applicablentployees of foreign subsidiaries o
employees who are not residents of the United &tate

Non-Qualified Stock Options. A participant will not recognize any incometla time the participant is granted a non-qualieatk
option. On the date the participant exercises trequalified stock option, the participant will cgmize ordinary income in an amount equal
to the excess of the fair market value of the sharethe date of exercise over the exercise price.participant will be responsible for
remitting to us the withholding tax obligation tteatses at the time the option is exercised. Wegdly will receive a tax deduction for the
same amount of ordinary income recognized by thtcgaant. When the participant sells these shaeg,gain or loss recognized by the
participant is treated as either short-term or &g capital gain or loss depending on whethepticipant has held the shares more than
one year.

Incentive Stock Options. A participant will not recognize any incometla time the participant is granted an incentieelsoption. If
the participant is issued shares pursuant to teecese of an incentive stock option, and if thetipgrant does not make a disqualifying
disposition of the shares within one year afterdat of exercise or within two years after theedstgrant, the participant will not recognize
any income, for federal income tax purposes, atithe of the exercise. When the participant sélisghares issued pursuant to the incentive
stock option, the participant will be taxed,
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for federal income tax purposes, as a long-ternitalagain on any amount recognized by the partitifia excess of the exercise price, and
any loss sustained by the participant will be aytterm capital loss. No deduction will be allowedss for federal income tax purposes. If,
however, the participant sells the shares befaeipiration of the holding periods, the participaiil recognize ordinary income on the
difference between the exercise price and thenfaiket value at exercise, and we generally wiltiez a tax deduction in the same amount.
Upon exercise of an incentive stock option, theess®f the fair market value over the exercisespgg@n item of tax preference to the
participant for purposes of determining the altéugaminimum tax.

In order to qualify as an incentive stogition, the option must be exercised within threenthe after the participant's termination of
employment for any reason other than death or dityadénd within one year after termination of tparticipant's employment due to
disability. If the option is not exercised withimid time period, it will be treated as a non-quedifstock option and taxed accordingly.

Stock Awards. If the participant receives a stock award,hdicipant will recognize ordinary income upon ding entitled to
transfer the shares at the end of the restrictaiog without forfeiture. The amount of income theticipant recognizes will be equal to the
fair market value of the shares on such date thessamount paid by the participant for the sharags amount will also be the participant's
basis for the shares. The participant will be resfide for remitting to us the withholding tax ajdiion that arises at the time the ordinary
income is recognized. In addition, the holding peibegins on the day the restrictions lapse, od#te the shares are received if not subje
any restrictions, for purposes of determining weethe participant has long-term or short-term tedygjain or loss on a subsequent sale of the
shares. We generally will be entitled to a dedurctigth respect to the ordinary income recognizedhayparticipant.

The Board of Directors unanimously recommends thayou vote FOR the approval of the Beacon Roofing Syy, Inc. 2004 Stock
Plan, as Amended and Restated Effective October 22007.

Item 2.
ELECTION OF DIRECTORS

Our Amended and Restated Certificate obiporation and Bylaws provide that our board oédiors shall consist of not less than three
members to serve one-year terms of office. Theaaizbd number of directors is currently set at seawembers. Upon election at the annual
meeting, our directors will serve terms expiringhet 2009 annual meeting of shareholders or Uil successors have been duly elected anc
qualified. The following individuals are our nome®e

Robert R. Buck

H. Arthur Bellows, Jr.
James J. Gaffney
Peter M. Gotsch
Andrew R. Logie
Stuart A. Randle
Wilson B. Sextor

Each nominee has consented to serve asaati however, in the event that a nominee fdirectorship is unable to accept election «
any other unforeseen contingencies should arigejritended that proxies will be voted for the eéning 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
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MANAGEMENT AND THE BOARD OF DIRECTORS
Who are the directors, director nominee and exewgetbfficers of the Company?

Our board of directors currently consistseven directors. Each director is elected faretof one year and serves until a successor is
duly elected and qualified or until his or her deagesignation 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 boawirettors. The board has determined that
each of the following directors is an "independgiréctor" as such term is defined in Nasdaq MarlkegRule 4200(a)(15): H. Arthur
Bellows, Jr., James J. Gaffney, Peter M. Gotsamr$A. Randle and Wilson B. Sexton. Independernbers of our board of directors shall
meet in executive session at least two times a year

Name Age Position

Robert R. Bucl 60 Chairman of the Board and Chief Executive Offid&rector
Paul M. Isabell: 52 President and Chief Operating Offic

David R. Grace 48 Senior Vice President, Chief Financial Offic

C. Eric Swank 39 Senior Vice Presidel

Ross D. Coope 42  Senior Vice President, General Counsel and Segr
H. Arthur Bellows, Jr 69 Director

James J. Gaffne 67 Director

Peter M. Gotscl 43 Director

Andrew R. Logie 63 Director

Stuart A. Randlt 48 Director

Wilson B. Sextor 71 Director

Robert R. Buck, Chairman and Chief Executive Officer. Mr. Buck jethus as President and Chief Executive Officeréto@er 2003
and was appointed as Chairman of the Board in M2@€lY. Prior to joining us, he served as Presidésniferm Rental Division of Cintas
Corporation from 1997 to 2003. From 1991 througB7,%e served as Senior Vice President—Midwestdregi Cintas. From 1982 through
1991, he served as Senior Vice President—Finant€aref Financial Officer of Cintas. Mr. Buck presly serves as a director of Kendle
International, Inc. and Multi-Color Corporation,thaf which are Nasdag-traded companies, and gliwdield LVI Services, Inc. Mr. Buck
has a B.A. degree from the University of Cincinnati

Paul M. Isabella, President and Chief Operating Officer. Mr. Isab@laed us in November 2007. Prior to joining us,derved as
Executive Vice President of Cooper Industries fi2005 to 2007 and Senior Vice President of Stanleyké/from 1999 to 2005. He began
his career with General Electric Company in 197d @&orked in various GE businesses for 22 yearsidabella has a B.S. degree from State
University at Cortland.

David R. Grace, Senior Vice President, Chief Financial Officer. NBrace is responsible for financial managemenuof@Gompany and
each of our regional subsidiaries. Mr. Grace bdgamareer as a CPA in public accounting with Bamil 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
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C. Eric Swank, Senior Vice President. Mr. Swank is responsibletieroperations of one of our mid-Atlantic regi@mal also oversaw
our Company-wide sales and marketing until Noven@&7. Prior to joining us in October 2004, Mr. $\avas Assistant Group Vice
President from 2003 to 2004 for Cintas Corporatiéa.also served as Assistant to the Group Viceidresfrom 1998 to 1999 and Director
of Training and Development from 2000 to 2002 famt@s. Mr. Swank is a graduate of Miami UnivergifyOhio.

Ross D. Cooper, Senior Vice President, General Counsel and Segrdthr Cooper joined us in July 2006. Prior to joig us,
Mr. Cooper was with Shulman, Rogers, Gandal, P&récker, P.A. since 1999. From 1996 to 2006, Mrofer served as outside general
counsel to Building Suppliers Corporation, LLC,@ganization of roofing and construction materialolesale distributors. Mr. Cooper
received a B.S. in civil engineering from Corneflitersity and a J.D. from George Washington Uniipgisaw School.

H. Arthur Bellows, Jr., Director. Mr. Bellows became a director in Janu2®@5. Mr. Bellows serves on the Board of Directafrslexcel
Corporation and as their Chair of the audit conaeitind a member of their nominating and corporaterpance committee. He has serve
Chairman of Braeburn Associates, a merchant barfkimg since 1999, and Chairman of The Finance Netwa private financial services
firm, since 1999. He is also a board member oft Esmmunication, Inc., a public company, and seag#s Chairman of the Audit
Committee and as a member of its Finance CommiteeBellows was President, Chief Operating Offiaed a director of Audits & Surve
Worldwide, Inc., an international market reseaiiamffrom 1995 to March 1999 and continued to s&wve@ director until March 2002. Mr.
Bellows has a B.A. degree from Princeton Univeraitgd an M.B.A. from the Harvard Business School.

James J. Gaffney, Director. Mr. Gaffney became a director in July 20Brom 1997 through 2003, Mr. Gaffney served as\Chairman
of the Board of Viking Pacific Holdings, Ltd. and&irman of the Board of Vermont Investments, LadNew Zealand-based conglomerate,
and provided consulting services to GS Capitalrfeastll, L.P. (a private investment fund affiliat@ith Water Street Corporate Recovery
Fund I, L.P. and Goldman, Sachs & Co.), and otHéiated investment funds. Mr. Gaffney presentgnges on public boards as Chairman of
the Board of Directors of Imperial Sugar Compang as a director of Pool Corporation and ArmstrongrM/Industries, Inc. Mr. Gaffney
has a bachelors degree from St. John's Universidyaa M.B.A. from New York University.

Peter M. Gotsch, Director. Mr. Gotsch has served as director sirfi®71Mr. Gotsch has been a member of Code HenigeSsynmons
LLC since 1997 and employed by its affiliates sit®89. Mr. Gotsch holds a B.A. degree from St. @aflege and an M.B.A. from
Northwestern University. Mr. Gotsch presently seras the Chairman of the Board of The Hillman Camge Inc. and is a member of 1
board of Houston Wire & Cable Company.

Andrew R. Logie, Director. Mr. Logie and a group of investors acqdiBeacon Sales Company, Inc. in 1984. As its nE® (he
oversaw the growth of the business from three tes&ranches with sales increasing six-fold to &iflon in 1997 prior to its acquisition by
Beacon Roofing Supply, Inc. From 1997 to Octob&¥Mhe was the Company's Chairman and Chief Exex@fficer, and also President-
most of that period. He served as the Company'si@ha thereafter until March 2007. Mr. Logie hago40 years of experience in the
roofing industry and attended Nichols College ind2y, Massachusetts.
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Suart A. Randle, Director. Mr. Randle has served as director sireterary 2006. Since 2004, Mr. Randle has servétesdent, CEO
and Director of Gl Dynamics, a venture backed Ihealte company. Previously, he was an EntrepremeResidence for Advanced
Technology Ventures, a healthcare and IT ventupgaldirm. From 1998 to 2001, he was PresidentOCiad a director of Act Medical, Inc.
Mr. Randle also currently serves as a directorpeEfcialized Health Products International. Mr. Rartublds a BS in mechanical engineering
from Cornell University and an MBA from the Kelloggraduate School of Management, Northwestern Usityer

Wilson B. Sexton, Director. Mr. Sexton became a director in Octol@4 Mr. Sexton has been the Chairman of the Baadda directo
of Pool Corporation since 1993. From January 18994y 2001, Mr. Sexton also served as Chief Exeeu@ifficer of Pool Corporation.
Mr. Sexton also serves as a board member of HoWion& Cable Company. Mr. Sexton is a CertifiedoBziAccountant 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 Septembe280y (“fiscal 2007"), our Board of Directors he&l/en meetings. During fiscal 2007, 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 meetingarfeholders. 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 establishedetlm@mmittees: (1) the audit committee, (2) the cemsption committee and (3) the nominal
and corporate governance committee.

Audit Committee

The audit committee held four meetingsisiedl 2007. The audit committee selects the indégeinregistered public accounting firm and
reviews the independence of such firm, approvesd¢bpe of the annual audit activities of the indeleat registered public accounting firm,
approves the audit fee payable to the independgigtered public accounting firm and reviews atelults with the independent registered
public accounting firm. The audit committee curhgig comprised of H. Arthur Bellows, Jr., Petert&h and Wilson B. Sexton, each of
whom meets the independence criteria prescribeapplicable law and the rules of the SEC for audihmittee membership and is an
"independent director" as defined in Nasdaq MailkegpRule 4200(a)(15). The board has also detedhtha Mr. Bellows is an "audit
committee financial expert" as such term is defimeRegulation S-K promulgated by the SEC. EacMessrs. Bellows, Gotsch and Sexton
meet Nasdaq's financial knowledge requirementsstE&ryoung LLP currently serves as our independegistered public accounting firm.

The audit committee operates under a foohafter that governs its duties and conduct. Tioit @ommittee charter complies with
applicable Nasdaq and SEC rules and regulation®p of the

16




charter is available on our web siteaatw.beaconroofingsupply.com. In addition, the charter is available in printatoy shareholder who
requests it in writing to our Corporate Controb¢Beacon Roofing Supply, Inc., One Lakeland Paiikel) Peabody, MA 01960.

Ernst & Young LLP, our independent registepublic accounting firm, reports directly to #ngdit committee.

Please refer to the Audit Committee Repehich is set forth in this proxy statement, fduether description of our audit committee's
responsibilities and its recommendation with respeour audited consolidated financial statemémtshe year ended September 30, 2007.

Compensation Committee

The compensation committee held three mgetin fiscal 2007. The duties of the compensatmmmittee are to provide a general
review of our compensation and benefit plans taenthat they meet our objectives. In addition,dbmpensation committee reviews the
chief executive officer's recommendations on corspgan of our executive officers and makes recontagons for adopting and changing
major compensation policies and practices. The emsation committee reports its recommendationsadull board of directors for appro
and authorization. It also makes recommendatiomisetdooard with respect to the compensation othief executive officer and administers
our stock plans. The compensation committee is cizgh of three directors who are independent uhidedaq listing standards and non-
employee directors (as defined in Rule 16b-3 utlieiSecurities Exchange Act) and who do not havetliocking” 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 therimié Revenue Code). The current members of the ensgiion committee are James J.
Gaffney, Wilson B. Sexton and Stuart A. Randle.

The compensation committee operates unéteneal charter that governs its duties and condliné compensation committee complies
with applicable Nasdagq rules and regulations. Ayamipthe charter is available on our web sitewatv.beaconroofingsupply.com. In addition,
the charter is available in print to any shareholgleo requests it in writing to our Corporate Coiiar at Beacon Roofing Supply, Inc., One
Lakeland Park Drive, Peabody, Massachusetts 01960.

Please refer to the Compensation DiscusaiohAnalysis and the Compensation Committee Répainis proxy statement for a further
description of our compensation committee's respdities, as well as its compensation philosophg a description of considerations
underlying each component of compensation paideacBn's executive officers for fiscal 2007.

Nominating and Corporate Governance Committee

The nominating and corporate governanceniti®@e held two meetings in fiscal 2007. The noringaand corporate governance
committee is responsible for identifying and recoemeting potential candidates qualified to becomedazembers, recommending directors
for appointment to board committees, establishimdjmaintaining compliance with corporate governangeelines, and reporting to the
board of directors on the board's self-evaluatioestjonnaire. The nominating and corporate govexmaommittee is currently comprised of
James J. Gaffney, Stuart A. Randle and Peter MscBpeach of whom is independent under Nasdangdistandards.
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When identifying, evaluating and considgrpotential candidates for membership on our bdadliyding those who might be
recommended or nominated by shareholders, the ratimgnand corporate governance committee consatemg other factors, relevant
business and financial experience, integrity antingness 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 writingdesRD. Cooper, our corporate secretary, at ourdteroffice. The recommendation
should include the name and address of the shalehmiaking the recommendation and evidence oftieoownership of our common
stock, including the number of shares and perioghafership, the name and address of the directafidate, and his or her resume or listing
of qualifications, and the candidate's signed conteserve as a director if elected and to be aaiméhe Proxy Statement. To be considered,
the recommendation must be received by the segmtardess than 90 days and not more than 120 lkefpse 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 nomingtand corporate governance committee is includéldd nominating and corporate
governance committee charter, available on our iteesmww.beaconroofingsupply.com. In addition, corporate governance guidelines
adopted by the committee can be found immediatdlg\fing the charter on our website. In additidme tharter and guidelines are available
in print to any shareholder who requests them itingrto our Corporate Controller at Beacon Roofuypply, Inc., One Lakeland Park Dri
Peabody, Massachusetts 01960.

How may the Board be contacter

Shareholders or other interested partistivg to communicate confidentially with our boafdlirectors can call 866-574-1199 in the
United States and leave a message for the Ch#ieafudit committee, the board of directors orratividual director. In the alternative,
shareholders and other interested parties may caoncate 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 Contrelifiroe reviewed by the Corporate
Controller. Communications related to the operatibthe Company which are not sales solicitationsf@ similar commercial nature will be
forwarded to the specified party or parties.

How are directors compensates
Please see "Compensation of DirectorshénGompensation Disclosure and Analysis sectidhisfproxy statement.
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AUDIT COMMITTEE MATTERS

Audit Committee's Pr-Approval and Procedures

The audit committee is responsible forappointment, compensation, retention and oversifjtite work of Ernst & Young LLP, our
independent registered public accounting firm. iFlteependent registered public accounting firm répdirectly to the audit committee. As
part of its responsibility, the Committee estal#idla 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 indepanéd.

Prior to the engagement of the registerdalip accounting firm for an upcoming audit/non-dwservice period, defined as a twelve-
month timeframe, Ernst & Young LLP submits a detgilist 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 accepteditingl standards) and internal
controls and reviews of financial statements inethdh Form 10-Qs, and includes services that gépenaly an external
auditor can reasonably provide, such as comfadrigtstatutory audits, attest services, consemtasasistance with and review
of documents filed with the Securities and Excha@genmission.

Audit-Related Servicesconsist of assurance and related services (e.gliigence) by an external auditor that are reablyna
related to audit or review of financial statemeisluding 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 damgpe, tax
consulting and tax planning.

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

Circumstances may arise during the tweleatim period when it may become necessary to entfj@gadependent auditor for additional
services not contemplated in the original pre-apgirdn those instances, the audit committee reguwpecific 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 biedur independent registered public accounting,fiErnst & Young LLP, for the fiscal yee
ended September 30, 2007 and September 30, 2006.

Year Audit Audit-Related Tax All Other Total
2007 $ 1,075,001 $ 290,48( $ 165,00( $ — $ 1,530,48!
200¢ $ 1,212,501 $ — $ 132,42( $ — $ 1,344,92
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Audit fees include fees for professional/gees rendered for the audit of our annual codsadid financial statements, the audit of our
internal controls and the reviews of the interimaficial statements included in our Forms 10-Q fisoal 2007, the audit fees also include
$35,000 for derivative accounting and other comsigibs. For fiscal 2006, the audit fees also inelfees of $115,000 for the audit of the
acquired Shelter Distribution's opening balancesshad fees of $50,000 associated with Ernst & gauoP's work on our December 2005
stock offering and the related filings with the SEC

The audit-related services for fiscal 2@@ude $257,980 for the due diligence fees assettivith our acquisition of North Coast
Commercial Roofing Systems, Inc. in fiscal 2007 &8&,500 for the audit fees for our 401(k) profiagng plan. There were no audit-related
services for fiscal 2006.

Tax fees represent professional servideseekto tax compliance and consulting.

The audit committee has considered the eilvipty of the provision of services covered netpreceding paragraph with the
maintenance of the principal accountant's indepecelérom the Company and has determined that thagion of such services is not
incompatible with the maintenance of such indeperoée

The audit committee annually reviews theqrenance of the independent registered public aetog firm and the fees charged for their
services.

Report of the Audit Committee

The role of the audit committee is to astie board of directors in its oversight of theegrity of the Company's financial reporting
process and compliance with legal and regulatauirements. The audit committee reviews the Comigdmancial reporting process on
behalf of the Company's board of directors. Managsrhas the primary responsibility for the finahsiatements and the reporting process,
including the system of internal controls.

In this context, the audit committee ha¢ amal held discussions with management and the @oy'gindependent registered public
accounting firm. The audit committee has reviewed discussed the audited financial statementswithagement and the independent
registered public accounting firm. The audit contegitdiscussed with the independent registered @abtounting firm matters required to be
discussed by Statement on Auditing Standards NaCé&bmunication with Audit Committees, as amended, and as adopted by the Public
Company Accounting Oversight Board in Rule 3200iTadidition, the audit committee has discussed thighindependent registered public
accounting firm the auditor's independence fromG@benpany and management, including matters in tiiteew disclosures provided by the
independent registered public accounting firm ®adhdit committee as required by the Independeta®dards Board Standard No. 1,
Independence Discussions with Audit Committees, as adopted by the Public Company Accounting Qgiet8oard in Rule 3200T.

In reliance on the reviews and discussiefsrred to above, the audit committee approvetittieaaudited financial statements be
included in the Company's Annual Report on FornK1for the year ended September 30, 2007.

AUDIT COMMITTEE:
H. Arthur Bellows, Jr., Chairma

Peter M. Gotscl
Wilson B. Sextor
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INFORMATION ON EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Overview

The responsibilities of our Compensatiomm@attee are to review our compensation and bepkfits to ensure that they meet our
objectives, review the Chief Executive Officer'sfpemance and his or her recommendations on conapiensof our executive officers, and
make recommendations for adopting and changingmeajmpensation policies and practices. The Compems@ommittee reports its
recommendations to the full board of directorsdpproval and authorization. It also recommendsatiraial compensation of the Chief
Executive Officer to the board of directors and adsters our stock plan.

Objectives of Compensation Program

Our compensation practices are intendexdttact and retain highly competent executivesdompetitive marketplace. The program
provides named executive officers listed in our sary compensation table with compensation thatdsstry competitive, internally
equitable and commensurate with their skills, kremlgle, experience and responsibilities.

The primary objective of our executive camsation program is to firmly align total executo@mpensation with the attainment of our
annual performance goals. These goals are primgipased upon our EBITDA (for our Chief Executivéi€er) and our income before
income taxes (for our other executive officers)I'HRA is calculated as income before income taxes piterest expense and depreciation
and amortization expense, as those items are tedléc our Form 10-K.

The compensation of our executive officarasists of base salary, cash bonuses, long-teramiive compensation in the form of
Company stock options, and certain perquisites agam auto allowance.

Base Salaries

As noted above, the Compensation Commétteduates the performance of our Chief Executiviic®f, and recommends the Chief
Executive Officer's cash compensation level toftiieboard of directors in light of that evaluatiohhe Compensation Committee reviews the
base salary of the Chief Executive Officer on anuah basis in light of his performance during thevious year. Any salary increase is then
set forth in an amendment to his employment agreervy. Buck's base salary for the fiscal year eh8eptember 30, 2007 (“fiscal 2007")
was set at $515,000. The Compensation Committeé necantly reviewed Mr. Buck's base salary in OetpB007 and set his salary at
$550,000 for the fiscal year ending September 8084 'fiscal 2008"). The Compensation Committeesidered the following factors in
evaluating the Chief Executive Officer's performairt setting fiscal 2007 and fiscal 2008 compensati

. the Company's performance and relative sharehodtem;

. the value of Mr. Buck's leadership;

. the compensation plans of chief executive officérsomparable companies; and

. the recommendations of an independent compensatinsultant (discussed below).
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Base salaries of named executive officéierathan the Chief Executive Officer are also moeended annually by the Compensation
Committee to the full board of directors after agdtetion with, and upon the recommendation of,@éef Executive Officer. The base salary
of each executive officer is recommended by theefOBkxecutive Officer to the Compensation Commitiier evaluating each executive
officer's performance over the year in light oftfig Company's overall financial performance,tfi§ individual's performance during the year
and contributions to the Company, and (iii) ottelevant factors (for example, market conditions).

The Compensation Committee considers a pumifactors when evaluating the Chief Executiféo®r's recommendations regarding
base salaries for the other executive officers. Compensation Committee reviews industry speciitpensation surveys that provide
detailed information regarding the compensatiortiiras of industry peers, competitors and compaofisgmilar market value. Other
information that the Committee deems relevant, sischeneral business trends, the competitivendbe ofiarkets in which we operate and
special circumstances, also may be considered &valuation.

In late 2006, the Compensation Committégimed Lyons, Benenson & Company to review all aspef executive compensation. For
this and other services, Lyons, Benenson & Compacogived compensation in the amount of $25,000 ghpenses. Lyons, Benenson &
Company reviewed data for a peer group of distidimutompanies of relatively the same size and margitalization as the Company in
developing its recommendations to the Compens@&mmmittee. The peer companies included Blue Linidigs, Fastenal Company,
Huttig Building Products, Pool Corp. and W.W. Grand-yons, Benenson & Company concluded that tmaipensation, including base
salary, cash bonuses and options, for each nanesdigaxe officer, was competitive, equitable andrgbu

Salaries for fiscal 2007 for our named exiwe officers are set forth below in the summasynpensation table. At their most recent
annual reviews, the Compensation Committee sef@vhce's base salary for fiscal 2008 at $399,300Qdoper's base salary at $338,250
Mr. Swank's base salary at $293,150. In additioe biase salary for Paul Isabella, our new PresetahtChief Operating Officer, who began
employment on November 19, 2007, was set at $48G@iscal 2008 based on his industry experienegutation, compensation levels of
our other executives, and the comparative dataagwed in the Lyons, Benenson & Company report.

Annual Cash Incentives

The second element of our compensationrprods an annual cash incentive bonus. Annual ingEnare a significant component of
executive compensation, reflecting the Companylistthat management's contribution to long-terrarsholder returns (via increasing stock
prices) comes from maximizing earnings and themitkof the Company. We believe these bonusesaly role in enabling us to attract,
retain and motivate our employees.

Our employment agreement with our Chiefdexire Officer entitles him to a bonus of up to ¥90f his annual base salary based on the
Company's achievement of established EBITDA targetslescribed more fully below under "Potentiairents Upon Termination or
Change-in-Control—Employment Contract—Robert R. IBu©ur other named executive officers were erditie an annual bonus for fiscal
2007 pursuant to our management cash bonus plarniloks below.

Under our management cash bonus plan,eabmsus amount is set for each participant. Wispeet to regional vice presidents and
certain officers responsible for more than onearg®0% of
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the bonus is based on meeting an income before takget and 10% of the bonus is based on meetatga growth target. In each case, the
targets are for the region or regions for whichdffecer is responsible. The full base bonus igiphihe participant achieves 100% of both
targets. If the income before taxes target is netta the 100% level, the participant's bonus wapect to that target will be pro rated on a
straight line basis if the participant achievearge of 85% to 100% of target, with no bonus paidss than 85% of target. If the sales grc
target is not met at the 100% level, the participeifi not receive a bonus with respect to thagér The bonuses for our corporate named
executive officers (other than the chief executfficer) are principally based on a Company-wideoime before taxes target. In addition,
each participant can receive an additional bonircdme before taxes exceeds 100% of target, ap imount equal to 60% of the base
bonus.

For fiscal 2007, the Company achieved EBAT® approximately $108 million compared to a tdrget for Mr. Buck of approximately
$150 million. The Company's income before taxes agwoximately $42 million compared to a targeapproximately $96 million set for
Mr. Grace and Mr. Cooper. Also for fiscal 2007, TReaof Center, one of the Company's subsidiarieg;iwllr. Swank oversees, achieved
income before income taxes of approximately $1%ionilcompared to his target of approximately $28iam.

Notwithstanding the terms of Mr. Buck's trant, the management cash bonus plan and the laiangets, the Compensation Committee
retains full discretion to award discretionary bsesito the Chief Executive Officer and othersghtiiof the totality of the circumstances. The
Compensation Committee considers the Chief Exee@fficer's recommendations in determining disorery cash awards for our other
named executive officers. The Chief Executive @fific recommendations are guided by his evaluafitineeoCompany's actual financial
performance compared with our performance goalshisdssessment of the effectiveness of the indalidnd collective efforts of our
executive officers in achieving the Company's bessnobjectives. The Compensation Committee an@hief Executive Officer also
consider extraordinary efforts by executive offgcar various projects or initiatives during the yea

In October 2007, the Compensation Committermined that our Chief Executive Officer anldestnamed executive officers should
receive discretionary bonuses for fiscal 2007 exdiVe of individual performance, leadership, eigrere, market conditions, the Company's
performance and retention. These awards wereHassithat otherwise would have been earned by thesautives if we had met our
Company performance goals for 2007, as reflecteédarGrants of Plan-Based Awards table. In accarelavith the Compensation
Committee's determination, Mr. Buck was awardeddA®0 of cash incentives for fiscal 2007, whichresented 35% of his base fiscal 2007
salary, Mr. Grace $100,000 (representing 27.5%fiscal 2007 base salary), Mr. Cooper $80,5004%, and Mr. Swank $27,500 (9.6%).

For fiscal 2008, Mr. Buck's bonus will ciomte to be subject to an EBITDA target, as sehforthis employment agreement, with an
opportunity to earn a total bonus of up to $550,000 Grace and Mr. Cooper will be entitled to &bddonus based 50% on a Company-wide
income before taxes target and 50% on specific gemant objectives assigned to them. Both Mr. GaackMr. Cooper are eligible to
receive additional bonuses under the terms of #weagement cash bonus plan set forth above, witippartunity to earn total bonuses of up
to $239,580 and $188,640, respectively. Mr. Swaldéitsus will be subject to the terms of the managermash bonus plan, with an
opportunity to earn a total bonus of up to $90,240r new Chief Operating Officer, Paul Isabellegnditled to a base bonus based 50% on a
Company-wide income before taxes target and 50% on
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specific management objectives assigned to himjsaaligible to receive an additional bonus of $090 if the Company's income before
taxes exceeds budget by 15% or more. Mr. Isabéditdsannual bonus for fiscal 2008 cannot excegtD®00 and will be prorated for the
percentage of the year he is with the Company.@ard of directors establishes the annual preriearme and EBITDA targets based on
market conditions and reasonable rates of expectadal growth.

Equity Compensation

The third element of our compensation paogis equity compensation. Equity compensationtenided to more closely align total
compensation with the long-term financial interestsur shareholders. The equity compensation corpoof our compensation program is
based upon awards of stock options.

Since the Company's initial public offerjrsgock options have been granted at an exerdise @gual to the closing price of the
Company's common stock as reported by Nasdaq oohatieeof grant. Accordingly, grants of stock opsiawill produce value only if there are
increases in the underlying stock price. Stockarpgjrants are made by the Compensation Committeee Cbmpany and the Compensation
Committee are seeking shareholder approval foareamendments to the 2004 Stock Plan, in pattdw dor grants of additional stock
options in the future, as discussed under "ltem 1",

The Company provides no defined benefisfemplan or supplemental executive retirement plairdoes provide a 401(k) plan, with an
option to invest in Company stock and profit-shar@iontributions when feasible, for all of its emydes employed for at least ninety days.

Our Compensation Committee administersstagk option plan. The purpose of the stock optilam is to advance the interests of the
Company by:

. providing directors, officers, employees and ottlagible persons with additional incentives;
. encouraging stock ownership by eligible persons;

. increasing the proprietary interests of eligibleso@s in the success of the Company;

. encouraging eligible persons to remain with the Gany or its affiliates; and

attracting new employees, officers or directortheoCompany or its affiliates.

In determining whether to grant options aod/ many options to grant to eligible persons urde stock option plan, consideration is
given to each individual's past performance andridmrtion to the Company as well as that individaakpected ability to contribute to the
Company in the future.

In October 2006, the Compensation Commétgborized awards of options to our named exeeuwflicers and a number of other
employees, relatively consistent with the numbespifons awarded in previous years. The awardath ef our named executive officers
were as follows and each had an exercise pric@2#$, vest on¢hird annually starting on the first anniversanttog grant, and expire on 1
tenth anniversary of the date of grant:

. Mr. Buck was granted options to acquire 40,000 comshares;
. Mr. Grace was granted options to acquire 21,000ncomshares;
. Mr. Cooper was granted options to acquire 10,000mon shares; and
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. Mr. Swank was granted options to acquire 20,000momshares

In October 2007, the Compensation Commétse authorized awards of options to our nameduwgie officers and a number of other
employees, relatively consistent with the numbespifons awarded in previous years. The awardat¢h ef our named executive officers
were as follows and each had an exercise pric®.60$vest one-third annually starting on the fashiversary of the grant, and expire on the
tenth anniversary of the date of grant:

. Mr. Buck was granted options to acquire 30,000 comshares;

. Mr. Grace was granted options to acquire 25,000ncomshares;

. Mr. Cooper was granted options to acquire 10,000raon shares; and
. Mr. Swank was granted options to acquire 15,000momshares.

In addition, the Compensation Committee alsthorized an award of options to Paul Isabelkactjuire 45,000 common shares at the
closing price ($8.04) on the date he began employnidese options have the same terms as the gibote.

Employment Agreements

The Compensation Committee reviews anday@srany employment agreement entered into witlsenior executives. As mentioned
above, we have entered into an employment agreemimbMr. Buck. The agreement provides Mr. Buckhwithat the Compensation
Committee believes to be an appropriate base safatyarget maximum bonus. This employment agreeimelescribed in detail under
"Potential Payments Upon Termination or Change-am&l—Employment Contract—Robert R. Buck."

Sock Ownership Guidelines

We do not have a formal policy regardingnimium stock ownership requirements for our namestetive officers. We encourage
ownership through option grants and with an optmmvest in the Company's stock in our 401(k) plan

Retirement Plans

We sponsor a defined contribution 401 (lanplhich covers substantially all of our U.S. eoypks, including our named executive
officers. We currently provide a match of 50% oftjgpants' before-tax contributions up to 3% afiidle compensation. During fiscal 2007,
we contributed a match of $8,796 for Mr. Buck, &,4or Mr. Grace, $5,513 for Mr. Cooper, and $7,86@2Mr. Swank. Additional annual
profit-sharing contributions may be made at themison of the board of directors. Total Compangfipisharing contributions of
approximately $2.4 million were made for fiscal Z0hd allocated to participants' accounts baselformula that considers a participant's
compensation below and above the social securiggbia base, up to certain IRS limits ($220,000fi&ral 2007).

Our named executive officers do not pgrtité in any special or separate executive retireplans. We consider our 401(k) plan to be
an important factor in our ability to hire, retaind motivate our employees by providing an addeaisone of financial security for our
employees.
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Perquisites

We have no formal perquisites program. &reakbenefits may be provided from time to time whe determine that such personal
benefits are a useful part of an executive's cosg@n package. Specifically, we have agreed toigeceach of the named executive officers
with a monthly auto allowance of $1,000 and reinsleanent of their fuel costs.

Tax Deductibility of Compensation

Section 162(m) of the Code generally préetua public corporation from taking a deductiancimmpensation in excess of $1 million for
its chief executive officer and other specified@dfs, unless, in addition to other requiremeihis,dompensation qualifies as performance
based compensation. The Company is currently edtitt a deduction in connection with options exadiunder our stock option plan by
such executive officers. The deductibility for frdugrants will continue if our Amended and Rest&#@04 Stock Plan is approved by
shareholders at our 2008 annual meeting of shatetmlThe Compensation Committee will continueaiesider Section 162(m) implications
in making compensation recommendations and in dagigcompensation programs for our named execofifigers. However, the
Compensation Committee reserves the right to paydealuctible compensation if it determines thdie¢an our best interests and in the best
interests of our stockholders.

Report of the Compensation Committee

The Compensation Committee has reviewedsulissed the "Compensation Disclosure and Arsdlgsiction of this proxy statement
with management, including our Chief Executive €dfi Chief Financial Officer and General Counsels&l on this review and discussion,
the Compensation Committee recommended to the lwdalidectors that the "Compensation Discussion Aandlysis" section be included in
this proxy statement.

James J. Gaffney, Chairman tua® A. Randle Wilson B x8m
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Executive Compensatior

The following table sets forth all compeitsa earned during the fiscal year ended Septe®®eg2007, by each person who served at
Chief Executive Officer and our Chief Financial 0&r during the year, and by our other executiieefs who were serving as executive
officers at the end of the fiscal year, collectivedferred to as our named executive officers.

Summary Compensation Table

All

Option Other

Fiscal Salary Bonus(1) Awards Compensation Total
Name and Principal Position Year %) %) $)(2) $)?3) %)
Robert R. Buck 2007 515,00( 180,25( 234,53t 36,31( 966,09¢
Chairman & Chief Executive Officer
David R. Grace 2007 363,00( 100,00( 184,57¢ 33,97: 681,55(
Senior Vice President, Chief
Financial Officer
Ross D. Cooper 2007 330,00( 80,50( 117,93( 19,28 547,71
Senior Vice President, General
Counsel and Secretary
C. Eric Swank 2007 286,00( 27,50( 126,66¢ 44,63( 484,79¢

Senior Vice President

(1)  The bonus amounts disclosed above for fiscal 20&¥2waid during the first quarter of fiscal 2008.

2 Reflects the dollar amount recognized for finanstatement reporting purposes with respect to stptibns for fiscal 2007, in
accordance with Statement of Financial Accountitap®ards No. 123R, "Share-Based Payments" ("SFAR')2Amounts therefore
include expense related to stock options granteshéhprior to fiscal 2007, as applicable, disregay@stimates of forfeitures relatec
service-based vesting conditions. Assumptions irsedlculating these amounts are included in Nad¢ @ur audited financial
statements included in our Annual Report on ForaKXor fiscal 2007.

) Includes Company matching and praditaring contributions to the 401(k) plan, autowafaces and fuel cost reimbursements. For

Swank, also includes the value of a Company-spedsiip for certain employees and customers of Hbef Center, the Company's
mid-Atlantic region.
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The following table sets forth the indivadgrants of plan-based awards to the named execofficers during the fiscal year ended
September 30, 2007.

Grants of Plan-Based Awards

Estimated Possible Payouts
Under Non-Equity Incentive

Plan Awards (a) AAI\IN%EE?
Securities Exercise or Grant Date
Threshold Maximum  Underlying Base Price of Fair Value of
Target Options (b) Option Awards  Option Awards
Name Grant Date %) $) %) #) ($/sh) %)
Robert R. Bucl October 24, 200 0 257,500 515,00( 40,00( 22.4¢ 413,04t
David R. Gract October 24, 200 121,55( 143,00( 217,80( 21,00( 22.4¢ 216,85(
Ross D. Coopt October 24, 200 97,75( 115,00( 198,00( 10,00¢( 22.4¢ 103,26:
C. Eric Swank October 24, 200 46,75( 55,00( 88,00( 20,00( 22.4¢ 206,52-

(@  The non-equity incentive plan awards above weredas Company-wide EBITDA for Mr. Buck, primarilyo@pany-wide income
before taxes for Mr. Grace and Mr. Cooper, and arily The Roof Center's income before taxes for Mwank. The thresholds were
not met and therefore these payments were not rkbmeever, discretionary bonus amounts were awaadetescribed above under
"Annual Cash Incentives."

(b)  These options vesti . , become exercisable) in three equal parts onittsie $econd and third anniversaries of the graie dnd
expire ten years from the date of grant.
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The following table sets forth details éfad the outstanding equity awards of the nameekexive officers as of September 30, 2007:

Outstanding Equity Awards at Fiscal Year-End(1)

Option Awards

Number of Number of
Securities Securities
Underlying Underlying Option
Options Options Exercise Option
#) #) Price Expiration
Name Exercisable Unexercisable (%) Date
Robert R. Buck 462,36t 0 2.3 October 20, 2013
12,50( 25,00( 18.6¢ November 2, 201
0 40,00( 22.4¢ October 24, 201
David R. Grace 71,66 0 1.3¢ March 1, 2012
75,07¢ 0 1.87 January 3, 2013
41,63 0 2.3% January 20, 2014
22,00( 11,00¢( 11.87 November 4, 201
7,00(C 14,00¢( 18.6¢ November 2, 201
0 21,00( 24.4¢ October 24, 201
Ross D. Cooper 8,334 16,66¢ 22.167 July 5, 2016
0 10,00( 22.4¢ October 24, 201
C. Eric Swank 6,00( 3,00( 11.87 November 4, 201
5,50(C 11,00¢( 18.6¢ November 2, 201
0 20,00( 22.4¢ October 24, 201

(1)  All options were granted on the date which is tearg prior to the expiration date for such grafsisoptions vest in three equal parts

on the first, second and third anniversary of theaf grant.

No stock options were exercised by our rihme=cutive officers during the fiscal year endegt&mber 30, 2007.
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Potential Payments Upon Termination or Chang-in-Control
Employment Contract
Robert R. Buck

On October 25, 2007, we extended the enmpbmy agreement with Robert Buck, our Chairman aB® Ghrough November 30, 2008
provides for a base salary of $550,000 for fise&lny2008. Our board reviews his base salary eaah Y. Buck's base salary for 2007 had
been set by the board at $515,000.

Mr. Buck's employment agreement also ex#itlim to an annual bonus of up to 100% of baseysalepending on whether we reach the
performance target that the board sets near thariag of each fiscal year. The performance tafgefiscal 2007 was based on EBITDA ¢
will be based on EBITDA for fiscal 2008. The borvagies from 0% of base salary (if we achieve 85%ss of the target for that fiscal year)
to 100% of base salary (if we achieve 115% or nobtbe target for that year). In between 85% oftdrget and 115% of the target, the bonus
varies on a straight line basis. Mr. Buck may reeeliscretionary incentive payments if the CompgasaCommittee determines that his
individual performance and/or market conditiongifysuch payments.

Mr. Buck also receives a $1,000 per moathatiowance and reimbursement of fuel costs. Uhdeemployment agreement, Mr. Bucl
entitled to severance equal to 12 months baseysélae terminate his employment without causeif @re are not willing to renew his
employment agreement at the end of the term. Th@mment agreement limits Mr. Buck's ability to coete with us for 18 months after his
employment ends. If Mr. Buck's employment was teateéd without cause on September 30, 2007, he wiawd received severance of
$515,000.

Sock Option Agreements

Pursuant to stock option agreements withnamed executive officers, all of their outstamgdatock options will vest upon death or
disability and in the event of a change in contBzlsed on the price of the Company's stock of 1820f September 30, 2007, there would
have been no value of unvested stock options twabflate.

Compensation Committee Interlocks and Insider Parttipation

During the fiscal year ended Septembe280y, the Compensation Committee of our board refcttrs was comprised of James
Gaffney, Stuart Randle and Wilson Sexton. Nondefrhembers of the compensation committee is acenffemployee or former officer or
employee of the Company or any of our subsidiaries.

Compensation of Directors
The following table provides compensatiofoimation for the year ended September 30, 200@doh of our non-employee directors.
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Director Compensation Table

Fees Earned

or Paid Option

in Cash Awards(1)(2) Total
Name ($) (%) (%)
H. Arthur Bellows, Jr 57,50( 97,65¢ 155,15¢
James J. Gaffne 60,50( 97,65¢ 158,15¢
Peter M. Gotscl 49,50( 97,65¢ 147,15¢
Andrew R. Logie 29,16, 49,89¢ 79,06¢
Stuart A. Randl 50,50( 177,24: 227,74
Wilson B. Sextor 50,50¢( 97,65¢ 148,15¢

(1) Amounts represent expense recognized for finasta&ment reporting purposes with respect to aitanding stock options for fiscal
2007 in accordance with SFAS 123R. Please refiiote 2 of the audited consolidated financial statets in our Annual Report on
Form 10-K for fiscal 2007 regarding assumptionsarhyihg valuation of equity awards. These dollaamts include amounts from

awards granted in and prior to fiscal 2007.

2 Messrs. Bellows, Gaffney, Gotsch, Logie, Randle 8egton were each awarded 11,250 options at acisgerice of $16.63 in fiscal
2007 with a grant date fair value of $85,170. Optiwest on the first anniversary of the dates efgitants. At September 30, 2007, the
aggregate number of option awards outstandingdoh @on-employee director was as follows: Mr. Bei®3,750; Mr. Gaffney

63,750; Mr. Gotsch 22,500; Mr. Logie 11,250; Mr.nidee 41,250; and Mr. Sexton 63,750.

Independent members of the board of dirsateceive an annual retainer of $35,000. All iretegent directors are also entitled to receive
$1,500 for each board meeting attended ($1,00@ i€onference call) and $1,000 for each committeeting attended ($750 if via confere
call). The chairman of each of the audit committad compensation committee is entitled to receivadditional $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;temdependent director will receive a one-timengief an option 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 theadafent. Exercise prices will be set at fair mankaue at the date of grant. During fiscal

2007, each of our independent directors receivadtgrof options exercisable for 11,250 shares.

We reimburse members of our board of dinector any out-of-pocket expenses they incur imneetion with services provided as

directors.

Directors who are employees of the Compmpot receive compensation for their servicesi@sbrs.
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CORPORATE GOVERNANCE

We operate within a comprehensive planooperate governance for the purpose of definingaasibilities, setting high standards of
professional and personal conduct and assuring lcamep with such responsibilities and standards.régalarly monitor developments in t
area of corporate governance. In July 2002, Cosgrassed the Sarbanes-Oxley Act of 2002 which, grtrer things, establishes, or
provides the basis for, a number of new corporatemance standards and disclosure requirementsr&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 Suppty,Code of Conduct, a code of ethics that appties! of our directors, officers and
employees, including our Chief Executive Officehi€f Financial Officer and Chief Accounting Offic&@orporate Controller, and any other
persons performing similar functions. This codearfiduct is available on our websitenatw.beaconroofingsupply.com. If we make any
substantive amendments to this code of conductaot gny waiver, including any implicit waiver, froa provision of the code to our Chief
Executive Officer, Chief Financial Officer and Chieccounting Officer, Controller, or any other pens performing similar functions, we
will disclose the nature of such amendment or wadveour website within four business days.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The following is a summary of certain agneaits and transactions among related parties and us

William Logie, son of our director Andrew Rogie, was employed by us during a portion afdl?007. His fiscal 2007 compensation
totaled $34,571, prior to his leaving the Companfpecember 2006, and he also earned $152,734 hpaxercise of options in fiscal 2007.

We currently lease three buildings for $®iion per year from a limited liability company which Andrew R. Logie is a member. We
believe that the terms of these leases approxithate we would negotiate in arms-length transastith unrelated third parties.

POLICIES AND PROCEDURES WITH RESPECT
TO TRANSACTIONS WITH RELATED PERSONS

Pursuant to its Charter, our Audit Comnaittes the responsibility for review and approvatafsactions with related persons. Pursuant
to the Company's written policy on review and appt@f agreements, all transactions with relatedqes must be submitted for review and
approval of the Audit Committee. No new relatedspertransactions required Audit Committee revied approval under the policy since
the beginning of our last fiscal year.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The firm of Ernst & Young LLP, independeagistered public accounting firm, has been ouitaudince 1997 and has advised us that
the firm does not have any direct financial intemrsndirect financial interest in the Companyaoiy of its subsidiaries. It is expected that a
representative of such firm will (i) attend the 8Gihnual meeting, (i) have an opportunity to malstatement if they desire to do so, and
(iii) be available to respond to appropriate queti
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OTHER BUSINESS

The board of directors knows of no othesibess to be brought before the annual meetingolfiever, any other business should
properly come before the annual meeting, the peraamed in the accompanying proxy will vote proxaesn their discretion they may deem
appropriate, unless they are directed by a proxototherwise.

A copy of our annual report on Form 10-Ktloe fiscal year ended September 30, 2007, inctuthie financial statements and schedules
but excluding certain exhibits, will be made avlléawithout charge to interested shareholders wpitten request to us.

INFORMATION CONCERNING SHAREHOLDER PROPOSALS

Shareholders interested in presenting pgsal for consideration at our 2009 annual meeifrghareholders may do so by following the
procedures prescribed in Rule 14a-8 promulgatetthdyBecurities and Exchange Act of 1934. To beldtigor inclusion in the proxy
statement and form of proxy relating to the meetsi@areholder proposals must be received by oyrdZate Secretary no later than
September 2, 2008. In accordance with our Bylawg,shareholder proposal submitted other than fdusion in the proxy materials for that
meeting must be delivered to us no earlier thamk#at9, 2008 and no later than November 9, 2008uohn proposal will be considered
untimely. This notice must contain the informatrequired by our Bylaws.

By Order of the Board of Directors

Koo D G

ROSS D. COOPERSecretary
Herndon, Virginia
January 7, 2008
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Appendix A

THIS DOCUMENT CONSTITUTES PART OF A SECTION 10(a) PROSPECTUS
COVERING SECURITIES THAT HAVE BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933.

BEACON ROOFING SUPPLY, INC.
2004 STOCK PLAN

As Amended and Restated Effective October 22, 2007

Section 1. Purpose.

The purpose of the Beacon Roofing Supply, 2004 Stock Plan (the "Plan”) is to attract setdin outstanding individuals as Key
Employees and Directors of Beacon Roofing Supplg, (the "Company") and its Subsidiaries, to reéogthe contributions made to the
Company and its Subsidiaries by Key Employees anecirs, and to provide such Key Employees andddars with additional incentive to
expand and improve the profits and achieve thectibs of the Company and its Subsidiaries, by ijgiiog such Key Employees and
Directors with the opportunity to acquire or incgedheir proprietary interest in the Company thiorggeipt of Awards of Stock Options and
Stock Awards. The Plan was initially approved by sitockholders of the Company and became effeotivkugust 17, 2004. The Plan is
hereby amended and restated, effective as of Oche007, subject to approval by the stockholdéthe Company at the Company's
annual meeting of stockholders to be held on Feprig2008. All references to the "Plan” shall behte Plan as amended and restated
effective as of October 22, 2007, as describedimere

Section 2.  Definitions.
As used in the Plan, the following termalshave the meanings set forth below:
2.1 "Award" means any award or benefit granted under the, Riaich shall be either a Stock Option or a Stoekafd.

2.2 "Award Agreement " means, as applicable, a Stock Option Agreemergtack Award Agreement evidencing an Award granted
under the Plan.

2.3 'Board " means the Board of Directors of the Company.
2.4 "Changein Control " has the meaning set forth in Section 7.2 of tlaa P
2.5 "Code" means the Internal Revenue Code of 1986, as amdeindm time to time.

2.6 "Committee " means the Compensation Committee of the Boasdich other committee as may be designated by taedBmom
time to time to administer the Plan.

2.7 "Common Stock " means the Common Stock, par value $.01 per shatbe Company.

2.8 "Company " means Beacon Roofing Supply, Inc., a Delawarpaation.

2.9 'Director " means a director of the Company.

2.10 '"Exchange Act " means the Securities Exchange Act of 1934, aqidetkefrom time to time.
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2.11 'Fair Market Value " means the closing price of the Common Stock e@NASDAQ Global Select Market (as reportedie Wall
Sreet Journal ).

2.12 "Incentive Stock Option " or " 1SO " means a Stock Option granted under Section BeoPfan that meets the requirements of
Section 422(b) of the Code or any successor pavisi

2.13 'Key Employee " means an employee of the Company or any Subgid&ected to participate in the Plan in accordamite
Section 3. A Key Employee may also include a pekgba is granted an Award (other than an IncentiteelSOption) in connection with the
hiring of the person prior to the date the persecomes an employee of the Company or any Subsjgiesyided that such Award shall not
vest prior to the commencement of employment.

2.14 "Non-Qualified Sock Option " or " NSO " means a Stock Option granted under Section BeoPlan that is not an Incentive Stock
Option.

2.15 "Participant " means a Key Employee or Director selected toivecan Award under the Plan.

2.16 'Plan " means the Beacon Roofing Supply, Inc. 2004 SRiek.

2.17 "Sock Award " means a grant of shares of Common Stock unddioBeg of the Plan.

2.18 "Sock Option " means an Incentive Stock Option or a Non-Qualifs#ock Option granted under Section 5 of the Plan.

2.19 "Subsidiary " means an entity of which the Company is the dioeéndirect beneficial owner of not less than 56f4ll issued and
outstanding equity interest of such entity.

Section 3. Administration.
3.1 TheBoard.

The Plan shall be administered by the Boaxdept that the Board may delegate administratiadghe Committee to the extent that the
Committee is comprised of at least two membersi®Board who satisfy the "non-employee directofinikon set forth in Rule 16b-3 under
the Exchange Act and the "outside director”" dafinitunder Section 162(m) of the Code and the reiguia thereunder. For purposes of the
Plan, the term "Board" shall refer to the Boardtoithe extent such authority has been delegatdtet€ommittee, the Committee (except
with respect to actions taken under Section 11kHi¢hwwill require action of the full Board and whiemay not be delegated.)

3.2 Authority of the Board.

(a) The Board, in its sole discretioralsdetermine the Key Employees and Directors tomvhand the time or times at which
Awards will be granted, the form and amount of edalard, the expiration date of each Award, the ton¢éimes within which the
Awards may be exercised, the cancellation of thes and the other limitations, restrictions, teemd conditions applicable to the
grant of the Awards. The terms and conditions efAlwards need not be the same with respect toRaxtitipant or with respect to
each Award.

(b) The Board may delegate its authdatgrant Awards to Key Employees and to deterntieetérms and conditions thereof to
such officer of the Company as it may determinigsimliscretion, on such terms and conditions asay impose, except with respect
Awards to officers subject to Section 16 of the lixwge Act or officers who are or may be "covered
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employees" as defined in Section 162(m) of the Codéo the extent prohibited by applicable lavwguiation or rule of a stock
exchange on which the Common Stock is listed.

(c) The Board may, subject to the prarisiof the Plan, establish such rules and regula@s it deems necessary or advisable
for the proper administration of the Plan, and nmake determinations and may take such other aittioannection with or in relatic
to the Plan as it deems necessary or advisablé. d&termination or other action made or taken amsto the Plan, including
interpretation of the Plan and the specific termd eonditions of the Awards granted hereunder &lgalinal and conclusive for all
purposes and upon all persons.

(d) No member of the Board or the Comeeitshall be liable for any action taken or deteatidm made hereunder in good faith.
Service on the Committee shall constitute servica Birector so that the members of the Committed be entitled to
indemnification and reimbursement as Directorshef€Company pursuant to the Company's Certificataamrporation and By-Laws.

3.3 Award Agreements.

Each Award shall be evidenced by a wrii@rard Agreement specifying the terms and conditioiihe Award. In the sole discretion of
the Board, the Award Agreement may condition trengof an Award upon the Participant's entering orie or more of the following
agreements with the Company: (a) an agreemenbraatrhpete with the Company and its Subsidiarieslwbhall become effective as of the
date of the grant of the Award and remain in effect specified period of time following terminani of the Participant's employment with
the Company; (b) an agreement to cancel any em@oyagreement, fringe benefit or compensation gearent in effect between the
Company and the Participant; and (c) an agreeremrtain the confidentiality of certain informatidduch agreements may contain such «
terms and conditions as the Board shall deterntiiiiee Participant shall fail to enter into any buagreement at the request of the Board, ther
the Award granted or to be granted to such Paditighall be forfeited and cancelled.

Section 4. Shares of Common Stock Subject to Rla
4.1 Total Number of Shares.

The total number of shares of Common Stbakmay be issued under the Plan shall be 5,080Rch shares may be either authorized
but unissued shares or treasury shares, and hatljbsted in accordance with the provisions ofi8eel.3 of the Plan. The number of shares
of Common Stock delivered by a Participant or wétldhby the Company on behalf of any such Partidiparfull or partial payment of an
Award, including the exercise price of a Stock Optor of any required withholding taxes, shall oagain be available for issuance pursuant
to subsequent Awards, and shall not count towdrelsggregate number of shares of Common Stockthate issued under the Plan. Any
shares of Common Stock subject to an Award maye#itar be available for issuance pursuant to sulesggdwards, and shall not count
towards the aggregate number of shares of Comnuwk 8tat may be issued under the Plan, if theaelapse, forfeiture, expiration,
termination or cancellation of any such prior Awésdany reason (including for reasons describe8idntion 3.3), or if shares of Common
Stock are issued under such Award and thereaftereacquired by the Company pursuant to rightsvedeby the Company upon issuance
thereof.
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4.2 SharesUnder Awards.
Of the 5,050,000 shares of Common Stockaiged for issuance under the Plan pursuant ttidses.1:

(@) The maximum number of shares of Com®tmck as to which a Key Employee may receivelS@gtions in any calendar
year is 500,000 except that the maximum numbeharfes of Common Stock as to which a Key Employeg maeeive Stock Options
in the calendar year in which such Key Employedrsegmployment with the Company or its Subsidiaisel,000,000.

(b) The maximum number of shares of Com@tock that may be subject to Incentive Stock @ratiis 5,050,000.
(c) The maximum number of shares of Comi@tock that may be used for Stock Awards is 5@HD,
The numbers of shares described herein shall bdjasted in accordance with Section 4.3 of the.Plan

4.3 Adjustment.

In the event of any reorganization, recjziation, stock split, stock distribution, mergeonsolidation, split-up, spin-off, combination,
subdivision, consolidation or exchange of shareg,change in the capital structure of the Compargny similar corporate transaction, the
Board shall make such adjustments as are necemsagppropriate to preserve the benefits or intdibéaefits of the Plan and Awards
granted under the Plan. Such adjustments may iaclagl adjustment in the number and kind of shexesrved for issuance under the Plan;
(b) adjustment in the number and kind of shareg) by outstanding Awards; (c) adjustment in tker@se price of outstanding Stock
Options or the price of other Awards under the Pldpadjustments to any of the shares limitatiseisforth in Section 4.1 or 4.2 of the Plan;
and (e) any other changes that the Board deterrtonas equitable under the circumstances.

Section 5. Grants of Stock Options.
5.1 Grant.

Subject to the terms of the Plan, the Baaag from time to time grant Stock Options to Répants. Unless otherwise expressly
provided at the time of the grant, Stock Optiorenged under the Plan to Key Employees will be 1SE2sck Options granted under the Plan
to Directors who are not employees of the Compargng Subsidiary will be NSOs.

5.2 Sock Option Agreement.

The grant of each Stock Option shall b&lenced by a written Stock Option Agreement spauifyhe type of Stock Option granted, the
exercise period, the exercise price, the termpdgment of the exercise price, the expiration datbe Stock Option, the number of shares of
Common Stock to be subject to each Stock Optionsaietl other terms and conditions established bdzed, in its sole discretion, not
inconsistent with the Plan.
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5.3 Exercise Price and Exercise Period.
With respect to each Stock Option granted Participant:

(@) The per share exercise price of &tobk Option shall be the Fair Market Value of @@mmon Stock subject to the Stock
Option on the date on which the Stock Option is\ggd.

(b) Each Stock Option shall become esafie as provided in the Stock Option Agreememtyiged that the Board shall have
the discretion to accelerate the date as of whighStock Option shall become exercisable in thenesEthe Participant's termination
of employment with the Company, or service on tlaid, without cause (as determined by the Boaiid isole discretion).

(c) Except as provided in the Stock Op#greement, each Stock Option shall expire, ahdgits to purchase shares of
Common Stock thereunder shall expire, on the daigears after the date of grant.

5.4 Required Terms and Conditions of 1S0s.
In addition to the foregoing, each ISO dgedrnto a Key Employee shall be subject to the Valhg specific rules:

(a) The aggregate Fair Market Value (deiteed with respect to each 1SO at the time suctio@ps granted) of the shares of
Common Stock with respect to which ISOs are exabdésfor the first time by a Key Employee duriny @alendar year (under all
incentive stock option plans of the Company an&iibsidiaries) shall not exceed $100,000. If thgregpte Fair Market Value
(determined at the time of grant) of the Commorcsgubject to an ISO which first becomes exercesablny calendar year exceeds
the limitation of this Section 5.4(a), so muchlof 1SO that does not exceed the applicable dathar $hall be an ISO and the
remainder shall be a NSO; but in all other respdlstsoriginal Stock Option Agreement shall remaifull force and effect.

(b) Notwithstanding anything herein te tontrary, if an ISO is granted to a Key Employ® owns stock possessing more
than 10% of the total combined voting power ofcédisses of stock of the Company (or its parenubsisliaries within the meaning of
Section 422(b)(6) of the Code): (i) the purchaseepof each share of Common Stock subject to tlediall be not less than 110% of
the Fair Market Value of the Common Stock on thie diae 1SO is granted; and (ii) the ISO shall expand all rights to purchase
shares of Common Stock thereunder shall expirégteo than the fifth anniversary of the date th® Mias granted.

(c) No ISOs shall be granted under ttan Rifter ten years from the earlier of the datePtlaa is adopted or approved by
stockholders of the Company.

5.5 Exercise of Sock Options.

(&) A Participant entitled to exercisBtack Option may do so by delivering written notioghat effect specifying the number
shares of Common Stock with respect to which tleelsOption is being exercised and any other infaionathe Board may prescribe.
All notices or requests provided for herein shalldelivered to the Secretary of the Company.
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(b) The Board in its sole discretion nmagke available one or more of the following altditress for the payment of the Stock
Option exercise price:

(i) in cash;

(ii) in cash received from a broker-deatewhom the Participant has submitted an exerigiee together with
irrevocable instructions to deliver promptly to fBempany the amount of sales proceeds from theo$de shares subject to
the Stock Option to pay the exercise price;

(iii) by delivering previously acquiredagles of Common Stock that are acceptable to thedBoad that have an aggre¢
Fair Market Value on the date of exercise equ#héoStock Option exercise price; or

(iv) by certifying to ownership by attetstam of such previously acquired shares of Commimeis

The Board shall have the sole discretion to esthltie terms and conditions applicable to anyratare made available for payment of the
Stock Option exercise price.

(c) The Company shall issue, in the nafrtbe Participant, stock certificates representirgtotal number of shares of Comn
Stock issuable pursuant to the exercise of anykSfgtion as soon as reasonably practicable aftr exercise; provided that any
shares of Common Stock purchased by a Participamtigh a broker-dealer pursuant to Section 5.3)mx(iSection 8(b) shall be
delivered to such broker-dealer in accordance &2tC.F.R. §220.3(e)(4) or other applicable provisid law.

Section 6. Stock Awards.
6.1 Grant.

The Board may, in its discretion, (a) grsimires of Common Stock under the Plan to anydiaatit without consideration from such
Participant or (b) sell shares of Common Stock utike Plan to any Participant for such amount she&€ommon Stock or other
consideration as the Board deems appropriate.

6.2 Sock Award Agreement.

Each share of Common Stock granted orlsetdunder shall be subject to such restrictionsditions and other terms as the Board may
determine at the time of grant or sale, the germalisions of the Plan, the restrictions, termg eonditions of the related Stock Award
Agreement, and the following specific rules:

(a) Shares of Common Stock issued toriciRmnt under the Plan shall be evidenced byoalSAward Agreement, which shall
specify whether the shares of Common Stock areteglasr sold to the Participant and such other gioks, not inconsistent with the
terms and conditions of the Plan, as the Board de&trmine.

(b) The restrictions to which the shasE€ommon Stock awarded hereunder are subject Isipaié as provided in Stock Award
Agreement; provided that the Board shall have therdtion to accelerate the date as of which theictions lapse with respect to any
Award held
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by a Participant in the event of the Participatemination of employment with the Company, or ggron the Board, without cause
(as determined by the Board in its sole discretion)

(c) The Board may, in its discretion abdish as restrictions on the shares of CommonkStedformance goals that qualify the
Stock Award as "performance-based compensatioriimihe meaning of Section 162(m) of the Code.d®eréince goals may be
based on one or more business criteria, includingnot limited to: (i) return on equity; (ii) eangs or earnings per share;

(iii) Common Stock price; (iv) return on assets; (@turn on investment; (vi) cash flow; (vii) necome; (viii) expense management;
or (ix) revenue growth. Performance goals may leolaibe in their terms or measured against or tieiship to the performance of
other companies or indices selected by the Boardddition, performance goals may be adjustedrigresents or occurrences
(including acquisition expenses, extraordinary gkar losses from discontinued operations, restatsnamd accounting charges and
restructuring expenses), as may be determinedebBdlard. With respect to each performance periwBbard shall establish such
performance goals relating to one or more of thertass criteria identified above, and shall essattiargets for Participants for
achievement of performance goals. Following the getion of each performance period, the Board ghetitrmine the extent to whi
performance goals for that performance period leeen achieved and the related performance-basittions shall lapse in
accordance with the terms of the applicable Stoskarl Agreement.

(d) The Company shall issue, in the nafrtbe Participant, stock certificates representiregtotal number of shares of Comn
Stock granted or sold to the Participant, as seomay be reasonably practicable after such grasdler which shall be held by the
Secretary of the Company until such time as the @omStock is forfeited, resold to the Company her estrictions lapse.
Notwithstanding the foregoing, the Company, in lidussuing stock certificates, may reflect theussce of shares of Common Stock
to a Participant on a non-certificated basis, whth ownership of such shares by the Participantesmed solely by book entry in the
records of the Company's transfer agent; provitlediever that following the lapse of all restrictsomith respect to the shares granted
or sold to a Participant, the Company, upon théerirequest of the Participant, shall issue, értame of the Participant, stock
certificates representing such shares.

(e) Subject to the provisions of subgertb) hereof and the restrictions set forth inrédated Stock Award Agreement, the
Participant receiving a grant of or purchasing CamnrBtock shall thereupon be a stockholder witheesio all of the shares
represented by such certificate or certificatessiradl have the rights of a stockholder with respesuch shares, including the righ
vote such shares and to receive dividends and distibutions paid with respect to such shares.

Section 7. Change in Control.
7.1 Effect of Changein Control.

(a) Notwithstanding any of the provisiaighe Plan or any outstanding Award Agreementnug Change in Control of the
Company (as defined in Section 7.2): (i) all outdiag Awards shall become fully exercisable; (il)rastrictions applicable to all
Awards shall terminate or lapse; and (iii) perfono@ goals applicable to any Stock Awards shalldented satisfied at the highest
target, as applicable, in order that Participaray fully realize the benefits thereunder.
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(b) In addition to the Board's authosst forth in Section 3, upon such Change in Comtfthe Company, the Board is
authorized, and has sole discretion, as to any dwather at the time such Award is granted hereund any time thereafter, to take
any one or more of the following actions: (i) prdeifor the purchase of any outstanding Stock Opfaman amount of cash equal to
the difference between the exercise price andhbe Fair Market Value of the Common Stock covehealeby had such Stock Option
been currently exercisable; (i) make such adjustrteany such Award then outstanding as the Bdageins appropriate to reflect
such Change in Control; and (iii) cause any suclaldwhen outstanding to be assumed, by the acguirisurviving corporation, aft
such Change in Control.

7.2 Définition of Change in Control.

"Change in Control" shall mean the occuregrat any time during the specified term of an Adagranted under the Plan, of any of the
following events:

(&) Any individual, partnership, firm,mporation, association, trust, unincorporated oizgion or other entity (other than the
Company or a trustee or other fiduciary holdingusigies under an employee benefit plan of the Camgpaor any syndicate or group
deemed to be a person under Section 14(d)(2) dixichange Act, is or becomes the "beneficial ow @s defined in Rule 13d-3 of
the General Rules and Regulations under the Exehanp, directly or indirectly, of securities ofdfCompany representing 25% or
more of the combined voting power of the Compathés outstanding securities entitled to vote gdheirathe election of directors;

(b) The Company is party to a mergersetidation, reorganization or other similar trartgacwith another corporation or oth
legal person unless, following such transactionentban 50% of the combined voting power of thestautding securities of the
surviving, resulting or acquiring corporation orgen or its parent entity entitled to vote gengrallthe election of directors (or
persons performing similar functions) is then bamalty owned, directly or indirectly, by all or batantially all of the individuals and
entities who were the beneficial owners of the Canyfs outstanding securities entitled to vote galhein the election of directors
immediately prior to such transaction, in substdiytithe same proportions as their ownership, imatety prior to such transaction,
the Company's outstanding securities entitled te generally in the election of directors;

(c) The Company sells all or substantiall of its business and/or assets to anotheracatjpn or other legal person unless,
following such sale, more than 50% of the combineting power of the outstanding securities of thguaring corporation or person
or its parent entity entitled to vote generallythie election of directors (or persons performingikir functions) is then beneficially
owned, directly or indirectly, by all or substatigiaall of the individuals and entities who weretheneficial owners of the Company's
outstanding securities entitled to vote generallthe election of directors immediately prior taksale, in substantially the same
proportions as their ownership, immediately pristich sale, of the Company's outstanding secudtiéitled to vote generally in the
election of directors; or

(d) During any period of two consecutyears or less (not including any period prior te épproval of the Plan by the Board),
individuals who at the beginning of such periodstdated the Board (and any new Directors, whogmagpment or election by the
Board or nomination for election by the Compantiglsholders was approved by a vote of at leastthirals of the Directors then still
in office who either were Directors at the begirmnof the period or whose
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appointment, election or nomination for electiorsvga approved) cease for any reason to constitm@arity of the Board.

Section 8. Payment of Taxes.

In connection with any Award, and as a émal to the issuance or delivery of any share€afmmon Stock to the Participant in
connection therewith, the Company may require gutid?pant to pay the Company an amount equald@arimimum amount of the tax the
Company or any Subsidiary may be required to wilithio obtain a deduction for federal, state or léceome tax purposes as a result of s
Award or to comply with applicable law. The Boandits sole discretion may make available one orenwdithe following alternatives for the
payment of such taxes:

(@) incash;

(b) in cash received from a broker-detdavhom the Participant has submitted notice togyetvith irrevocable instructions to

deliver promptly to the Company the amount of spleseeds from the sale of the shares subjecetétbard to pay the withholding
taxes;

(c) by directing the Company to withhslech number of shares of Common Stock otherwismligs in connection with the
Award having an aggregate Fair Market Value equ#hé minimum amount of tax required to be withheld

(d) by delivering previously acquired ssof Common Stock of the Company that are acbkpta the Board that have an
aggregate Fair Market Value equal to the amountired to be withheld; or

(e) by certifying to ownership by attemta of such previously acquired shares of Commimtis

The Board shall have the sole discretion to esthltlie terms and conditions applicable to anyrstére made available for payment of the
required withholding taxes.

Section 9. Postponement.

The Board may postpone any grant or setligraf an Award or exercise of a Stock Option fazlstime as the Board in its sole
discretion may deem necessary in order to perraiCbmpany:

(a) to effect, amend or maintain any eaey registration of the Plan or the shares of @omStock issuable pursuant to an
Award, including upon the exercise of an Optiondemthe Securities Act of 1933, as amended, osé¢learities laws of any applicable
jurisdiction;

(b) to permit any action to be takeniides to (i) list such shares of Common Stock otoaksexchange if shares of Common
Stock are then listed on such exchange or (ii) dpmith restrictions or regulations incident to thaintenance of a public market for
its shares of Common Stock, including any rulesegulations of any stock exchange on which theeshaf Common Stock are listed,;
or

(c) to determine that such shares of ComBtock and the Plan are exempt from such retj@trar that no action of the kind
referred to in (b)(ii) above needs to be taken; tiedCompany shall not be obligated by virtue of taims and conditions of any
Award or any
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provision of the Plan to sell or issue shares ah@won Stock in violation of the Securities Act of3B%r the law of any government
having jurisdiction thereof.

Any such postponement shall not extend the terandhward and neither the Company nor its Directorsfficers shall have any obligation

or liability to a Participant, the Participant'ssassor or any other person with respect to amestd Common Stock as to which the Award
shall lapse because of such postponement.

Section 10. Nontransferability.

Awards granted under the Plan, and anytsighd privileges pertaining thereto, may not bagferred, assigned, pledged or hypothes
in any manner, or be subject to execution, attacthmesimilar process, by operation of law or ottise, other than:

(&) by will or by the laws of descent afiskribution;

(b) pursuant to the terms of a qualifiedinestic relations order to which the Participard party that meets the requirements of
any relevant provisions of the Code; or

(c) as permitted by the Board with respe@ NSO transferable by the Participant duriisgifetime.
In each case, the terms and conditions applicatieet transferability of the Award shall be estsiidid by the Board.
Section 11. Termination or Amendment of Plan and\ward Agreements.

11.1 Termination or Amendment of Plan.

(a) Except as described in (b) below,Bbard may terminate, suspend, or amend the Riamhole or in part, from time to tim
without the approval of the stockholders of the @any, unless such approval is required by appléckbl, regulation or rule of any
stock exchange on which the shares of Common Stacksted. No amendment or termination of the Blaadl adversely affect the
right of any Participant under any outstanding Adviarany material way without the written consehth@ Participant, unless such
amendment or termination is required by applic#ole regulation or rule of any stock exchange orictvithe shares of Common
Stock are listed. Subject to the foregoing, therBaaay correct any defect or supply an omissioreooncile any inconsistency in the

Plan or in any Award granted hereunder in the maand to the extent it shall deem desirable, isdle discretion, to effectuate the
Plan.

(b) Notwithstanding the foregoing, thelall be no amendment to the Plan or any outstgrsiiock Option Agreement that
results in the repricing of Stock Options.

(c) The Board shall have the authoritameend the Plan to the extent necessary or apptepid comply with applicable law,
regulation or accounting rules in order to pernaittRipants who are located outside of the UnitedeS to participate in the Plan.

11.2 Amendment of Award Agreements.

The Board shall have the authority to amemgl Award Agreement at any time; provided howetraat no such amendment shall

adversely affect the right of any Participant unaiey outstanding Award Agreement in any material wihout the written consent of the
Participant,
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unless such amendment is required by applicablerkgulation or rule of any stock exchange on wihighshares of Common Stock are
listed.

Section 12. No Contract of Employment.

Neither the adoption of the Plan nor thengjiof any Award under the Plan shall be deemetbligate the Company or any Subsidiary to
continue the employment of any Participant for payticular period, nor shall the granting of an Agvaonstitute a request or consent to
postpone the retirement date of any Participant.

Section 13. Applicable Law.

All questions pertaining to the validityrestruction and administration of the Plan anddathrds granted under the Plan shall be
determined in conformity with the laws of the Statéelaware, without regard to the conflict of lgnovisions of any state, and, in the case
of Incentive Stock Options, Section 422 of the Cadd regulations issued thereunder.

Section 14. Effective Date and Term of Plan.
14.1 Effective Date.

(&) The Plan as amended and restatebdeasadopted by the Board and is effective as tsliec 22, 2007, subject to the
approval of the Plan by the stockholders of the gamy at the Company's annual meeting of stockhsldeld on February 7, 2008
and any adjournment or postponement thereof.

(b) Inthe event the Plan is not appravgdtockholders at the Company's 2008 annual ngedi) the Plan as amended and
restated shall have no effect; (ii) the terms effthan as in effect immediately prior to the ameadinand restatement shall remain in
effect and, to the extent permitted under thosmdeshall apply to all Awards granted on or aftetdDer 22, 2007; and (i) any
Awards granted on or after October 22, 2007 natjitezd under the terms of the Plan as in effect @diately prior to the amendment
and restatement shall be cancelled.

14.2 Termof Plan.

Notwithstanding anything to the contrarypi@ined herein, no Awards shall be granted onter #fie 16" anniversary of the Plan's
effective date as determined in Section 14.1 above.
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