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Beacon Roofing Supply, Inc.

505 Huntmar Park Drive, Suite 300
Herndon, Virginia 20170

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON FEBRUARY 13, 2018

To the shareholders of Beacon Roofing Supply, Inc.:

The 2018 Annual Meeting of Shareholders of Beacon Roofing Supply, Inc. (the “Company”) will be held at the
Ritz-Carlton Hotel, 280 Vanderbilt Beach Road, Naples, FL, 34108 on Tuesday, February 13, 2018, at 8:00 a.m. local
time, for the purpose of considering and voting on the following matters:

(1)Election of eleven members to our Board of Directors to hold office until the 2019 Annual Meeting of
Shareholders or until their successors are duly elected and qualified (Proposal No. 1);

(2)To ratify the selection of Ernst & Young LLP as the Company’s independent registered public accounting firm for
the fiscal year ending September 30, 2018 (Proposal No. 2);

(3)To approve the compensation for our named executive officers as presented in the Compensation Discussion and
Analysis, the compensation tables, and the related disclosures contained in the accompanying proxy statement on
a non-binding, advisory basis (Proposal No. 3); and

(4)The transaction of such other business as may properly come before the annual meeting and any adjournment(s) or
postponement(s) thereof.

Although our Board of Directors intends to carefully consider the shareholder votes resulting from Proposal No. 3,
those final votes will not be binding on us and are advisory in nature. All holders of record of shares of Beacon
Roofing Supply, Inc. stock (Nasdaq:BECN) at the close of business on December 18, 2017 are entitled to receive
notice of the meeting and to vote at the meeting. Your attention is directed to the accompanying proxy statement for
further information with respect to the matters to be acted upon at the meeting.

Whether or not you expect to be present, please vote by proxy over the Internet, by telephone, or by signing, dating,
and returning the enclosed proxy card in the enclosed pre-addressed envelope as promptly as possible. No postage is
required if mailed in the United States.

By Order of the Board of Directors
/s/ Ross D. Cooper

Ross D. Cooper
Secretary
Herndon, Virginia
January 10, 2018

This is an important meeting and all shareholders are invited to attend the meeting in person. Those shareholders who
are unable to attend are respectfully urged to vote by proxy over the Internet, by telephone, or by signing, dating, and
returning the enclosed proxy card as promptly as possible in the enclosed return envelope. No postage is required if
mailed in the United States. Shareholders who execute a proxy card may nevertheless attend the meeting, revoke their
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proxy and vote their shares in person.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders to be Held on
February 13, 2018: This proxy statement and the fiscal year 2017 Annual Report are also available at
www.proxydocs.com/BECN.
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Beacon Roofing Supply, Inc.

505 Huntmar Park Drive, Suite 300

Herndon, Virginia 20170

PROXY STATEMENT

DATE, TIME AND PLACE OF ANNUAL MEETING

This proxy statement is furnished in connection with the solicitation by the Board of Directors of Beacon Roofing
Supply, Inc. of proxies from the holders of our common stock, par value $.01 per share, for use at our 2018 Annual
Meeting of Shareholders to be held at the Ritz-Carlton Hotel, 280 Vanderbilt Beach Road, Naples, FL, 34108 on
Tuesday, February 13, 2018, at 8:00 a.m. local time or at any adjournment(s) or postponement(s) of the annual
meeting.

This proxy statement and the enclosed form of proxy are being mailed on or about January 10, 2018 to shareholders of
record as of December 18, 2017. Shareholders should review the information provided in this proxy statement in
conjunction with our 2017 Annual Report that accompanies this proxy statement. In this proxy statement, we refer to
Beacon Roofing Supply, Inc. as “we,” “our” and the “Company.” This proxy statement and the 2017 Annual Report are also
available to be viewed and downloaded at www.proxydocs.com/BECN.

Our principal executive offices are located at 505 Huntmar Park Drive, Suite 300, Herndon, Virginia 20170.
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ABOUT THE MEETING

What is the date, time and place of the annual meeting?

The Beacon Roofing Supply, Inc. 2018 Annual Meeting of Shareholders will be held on Tuesday, February 13, 2018,
beginning at 8:00 a.m., local time, at the Ritz-Carlton Hotel, 280 Vanderbilt Beach Road, Naples, FL 34108.

What is the purpose of the annual meeting?

At the annual meeting, shareholders will act upon the matters outlined in the notice of meeting on the cover page of
this proxy statement, consisting of 1) election of directors; 2) ratification of the selection of Ernst & Young LLP as the
Company’s independent registered public accounting firm for the fiscal year ending September 30, 2018; 3) approval
of the compensation of our named executive officers on a non-binding, advisory basis; and 4) any other matters that
properly come before the meeting.

Who is entitled to vote at the meeting?

Only our shareholders of record at the close of business on December 18, 2017, the record date for the meeting, are
entitled to receive notice of and to participate in the annual meeting. If you were a shareholder of record on that date,
you will be entitled to vote all of the shares you held on that date at the meeting, or any postponement(s) or
adjournment(s) of the meeting. As of the record date, there were 67,968,822 shares of common stock outstanding, all
of which are entitled to be voted at the annual meeting.

A list of our shareholders will be available at our headquarters at 505 Huntmar Park Drive, Suite 300, Herndon,
Virginia 20170 for a period of ten days prior to the annual meeting and at the annual meeting itself for examination by
any shareholder.

What are the voting rights of the holders of our common stock?

Holders of common stock are entitled to one vote per share on each matter that is submitted to shareholders for
approval.

Who can attend the meeting?

All of our shareholders as of the record date, or their duly appointed proxies, may attend the meeting, and each may be
accompanied by one guest. Please also note that if you hold your shares in “street name” (that is, through a broker or
other nominee), you will need to bring a copy of a brokerage statement reflecting your stock ownership as of the
record date.

What constitutes a quorum?

The presence at the meeting, in person or by proxy, of the holders of common stock representing a majority of the
combined voting power of the outstanding shares of stock on the record date will constitute a quorum, permitting the
meeting to conduct its business. As of the record date, there were 67,968,822 shares of common stock outstanding, all
of which are entitled to be voted at the annual meeting.

What vote is required to approve each item?

For purposes of electing directors at the annual meeting, the nominees receiving the support of our shareholders
representing the greatest numbers of shares of common stock present at the meeting, in person or by proxy and
entitled to vote, shall be elected as directors. The affirmative vote of a majority of the shares of common stock present
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at the meeting in person or by proxy and entitled to vote is required for the: ratification of the selection of Ernst &
Young LLP; approval of the compensation of our named executive officers; and approval of any other matter that may
be submitted to a vote of our shareholders.

Although our Board of Directors intends to carefully consider the shareholder vote on the compensation of our named
executive officers, that vote will not be binding on us and is advisory in nature.

1
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The inspector of election for the annual meeting shall determine the number of shares of common stock represented at
the meeting, the existence of a quorum and the validity and effect of proxies, and shall count and tabulate ballots and
votes and determine the results thereof. Proxies received but marked as abstentions and broker non-votes will be
included in the calculation of the number of shares considered to be present at the meeting for purposes of determining
a quorum. A “broker non-vote” will occur when a nominee holding shares for a beneficial owner does not vote on a
particular proposal because the nominee does not have discretionary power with respect to that proposal and has not
received instructions from the beneficial owner. Broker non-votes will not be counted as votes cast “for” or votes
“withheld” for the election of directors. On other matters submitted for a vote, broker non-votes will not be considered
in tallying votes cast, and abstentions will be treated as a vote “against.” If less than a majority of the combined voting
power of the outstanding shares of common stock is represented at the annual meeting, a majority of the shares so
represented may adjourn the annual meeting from time to time without further notice.

What are the Board’s recommendations?

As more fully discussed under Summary of Business Matters to be Voted On, our Board of Directors recommends a
vote FOR the election of the respective nominees for director named in this proxy statement; FOR the ratification of
the selection of Ernst & Young LLP; and FOR approval of the executive compensation.

Unless contrary instructions are indicated on the enclosed proxy, all shares represented by valid proxies received
pursuant to this solicitation (and which have not been revoked in accordance with the procedures set forth below) will
be voted (1) FOR the election of the respective nominees for director named in this proxy statement; (2) FOR the
ratification of the selection of Ernst & Young LLP; (3) FOR the approval of the compensation of our named executive
officers; and (4) in accordance with the recommendation of our Board of Directors, FOR or AGAINST all other
matters as may properly come before the annual meeting. In the event a shareholder specifies a different choice by
means of the enclosed proxy, such shares will be voted in accordance with the specification made.

How do I vote?

If you are a holder of record (that is, if your shares are registered in your own name with our transfer agent), you may
vote by proxy over the Internet, by telephone, or by signing, dating, and returning the enclosed proxy card. Voting
instructions for each method are provided on the proxy card contained in the proxy materials.

If you are a participant in the Beacon stock fund under the Beacon 401(k) Profit Sharing Plan or a Beacon employee
holding shares on the Solium Shareworks platform, you may furnish voting instructions over the Internet, by
telephone, or by signing, dating and returning the enclosed proxy card. Voting instructions for each method are
provided on the proxy card contained in the proxy materials.

If you are a street name holder (that is, if you hold your shares through a bank, broker or other holder of record), you
must vote in accordance with the voting instruction form provided by your bank, broker or other holder of record. The
availability of telephone or internet voting will depend upon your bank’s, broker’s, or other holder of record’s voting
process.

If you come to the meeting, you can vote in person. If you are a street name holder and wish to vote at the meeting,
you must first obtain a proxy from your bank, broker or other holder of record authorizing you to vote.

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

Yes. The giving of a proxy does not eliminate the right to vote in person should any shareholder giving the proxy so
desire. Shareholders have an unconditional right to revoke their proxy at any time prior to the exercise of that proxy,
by voting in person at the annual meeting, by filing a written revocation with our Secretary at our headquarters or by
submitting a later dated proxy by telephone, over the Internet, or by mail.
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Who pays for costs relating to the proxy materials and Annual Meeting of Shareholders?

The costs of preparing, assembling and mailing this proxy statement, the Notice of Annual Meeting of Shareholders
and the enclosed Annual Report and proxy card, along with the cost of posting the proxy materials on a website, are to
be borne by us. In addition to the use of mail, our directors, officers and employees may solicit proxies personally and
by telephone, e-mail, facsimile and other electronic means. They will receive no compensation in addition to their
regular salaries. We may request banks, brokers and other custodians, nominees and fiduciaries to forward copies of
the proxy material to their principals and to request authority for the execution of proxies. We may reimburse these
persons for their expenses in so doing.

3
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STOCK OWNERSHIP

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

The following table shows information regarding the beneficial ownership of our common stock for the following:

•Each shareholder known by us to beneficially own more than 5% of our common stock;
•Each of our directors;
•Each executive officer named in the Summary Compensation Table in “Executive Compensation;” and
•All directors and executive officers as a group.

Common Stock

Beneficially
Owned(1)

Name and Address of Beneficial Owners Shares Percent
Shareholders owning more than 5% of our common stock
CD&R Roadhouse Holdings, L.P.(2)

c/o M&C Corporate Services Limited

P.O. Box 309, Ungland House

South Church Street

George Town, Grand Cayman, KY1-1104

Cayman Islands, British West Indies 9,694,619 12.5 %
The Vanguard Group(3)

100 Vanguard Boulevard

Malvern, PA 19355 4,599,297 6.8 %
Frontier Capital Management Co., LLC(4)

99 Summer Street

Boston, MA 02110 4,211,016 6.2 %
T. Rowe Price Associates, Inc.(5)

100 E. Pratt Street

Baltimore, MD 21202 4,087,614 6.0 %
BlackRock, Inc.(6)

40 East 52nd Street

New York, NY 10022 4,028,095 5.9 %
Directors and executive officers:
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Robert R. Buck(7) 54,990 *
Paul M. Isabella(8) 302,585 *
Joseph M. Nowicki(9) 39,173 *
Ross D. Cooper(10) 23,809 *
Carl T. Berquist(11) 9,020 *
Richard W. Frost(12) 10,455 *
Alan Gershenhorn(13) 6,850 *
Philip W. Knisely(14) 5,626 *
Robert M. McLaughlin(15) 10,020 *
Neil S. Novich(16) 10,455 *
Stuart A. Randle(17) 39,125 *
Nathan K. Sleeper(18) — *
Douglas Young(19) 9,455 *
All directors and executive officers as a group (13 persons) 521,563 *

*Less than 1%
4
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(1)Except as noted otherwise, information concerning beneficial ownership of shares is as of January 2, 2018.
Amounts include the number of shares beneficially owned as of that date, as well as the number of shares that such
person has the right to acquire beneficial ownership of within 60 days thereafter.

(2)Based on share information for CD&R Boulder Holdings, L.P. ( “CD&R Stockholder”) as of January 2, 2018
reported on Schedule 13D filed by them on January 4, 2018. CD&R Stockholder is the beneficial owner of
9,694,619 shares of common stock (the “Common Shares”) on an as-converted basis (based on the initial conversion
price of $41.26, as adjusted), which are issuable upon conversion, at the option of the holder, of the 400,000 shares
of Series A Cumulative Convertible Participating Preferred Stock, par value $0.01 per share (the “Preferred Stock”),
that, as of January 2, 2018, are held directly by CD&R Stockholder. CD&R Investment Associates IX, Ltd.
(“CD&R Holdings GP”), as the general partner of CD&R Stockholder, may be deemed to beneficially own the
Preferred Stock in which CD&R Stockholder has beneficial ownership. CD&R Holdings GP expressly disclaims
beneficial ownership of the Preferred Stock in which CD&R Stockholder has beneficial ownership. Investment and
voting decisions with respect to the Preferred Stock or Common Shares held by CD&R Stockholder or CD&R
Holdings GP are made by an investment committee comprised of more than ten investment professionals of
Clayton, Dubilier & Rice, LLC (the “Investment Committee”). All members of the Investment Committee disclaim
beneficial ownership of the shares shown as beneficially owned by CD&R Stockholder. CD&R Holdings GP is
managed by a two-person board of directors. Donald J. Gogel and Kevin J. Conway, as the directors of CD&R
Holdings GP, may be deemed to share beneficial ownership of the Preferred Stock directly held by CD&R
Stockholder. Such persons expressly disclaim such beneficial ownership.

(3)Based on the share information for The Vanguard Group as of December 31, 2016, reported on Schedule 13G filed
by them on February 10, 2017. The Vanguard Group reported sole voting power with respect to 118,019 shares,
shared voting power with respect to 6,015 shares, sole dispositive power with respect to 4,477,748 shares and
shared dispositive power with respect to 121,549 shares.

(4)Based on the share information for Frontier Capital Management Co., LLC as of December 31, 2016, reported on
Schedule 13G filed by them on February 10, 2017. Frontier Capital Management Co., LLC reported sole voting
power with respect to 2,134,162 shares, sole dispositive power with respect to 4,211,016 shares and shared voting
and dispositive power with respect none of the shares.

(5)Based on the share information for T. Rowe Price Associates, Inc. as of December 31, 2016, reported on Schedule
13G filed by them on February 7, 2017. T. Rowe Price Associates, Inc. reported sole voting power with respect to
789,595 shares, sole dispositive power with respect to 4,087,614 shares and shared voting and dispositive power
with respect none of the shares.

(6)Based on the share information for BlackRock, Inc., as of December 31, 2016, reported on Schedule 13G filed by
them on January 19, 2017. BlackRock Inc. reported sole voting power with respect to 3,897,592 shares, sole
dispositive power with respect to 4,028,295 shares and shared voting and dispositive power with respect to none of
the shares.

(7)Includes 20,962 shares issuable upon the exercise of stock options.
(8)Includes 170,539 shares issuable upon the exercise of stock options.
(9)Includes 29,365 shares issuable upon the exercise of stock options.
(10)Includes 15,726 shares issuable upon the exercise of stock options.
(11)Includes 4,020 restricted stock units with time-based vesting.
(12)Consists of 10,455 restricted stock units with time-based vesting. Does not include 4,404 restricted stock units

with time-based vesting that will not settle until six months after termination of service on the Board.
(13)Consists of 6,850 restricted stock units with time-based vesting.
(14)Consists of 5,626 restricted stock units with time-based vesting.
(15)Includes 4,020 restricted stock units with time-based vesting.
5
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(16)Consists of 10,455 restricted stock units with time-based vesting. Does not include 4,404 restricted stock units
with time-based vesting that will not settle until six months after termination of service on the Board.

(17)Includes 25,220 shares issuable upon the exercise of stock options and 7,798 restricted stock units with
time-based vesting. Does not include 10,678 restricted stock units with time-based vesting that will not settle until
six months after termination of service on the Board.

(18)Does not include 9,694,619 shares of common stock deemed beneficially owned by CD&R Boulder Holdings,
L.P. as a result of its ownership of the Preferred Stock. By virtue of the relationship described in footnote (2), Mr.
Sleeper may be deemed to share beneficial ownership of the shares held by CD&R Boulder Holdings, L.P. Mr.
Sleeper disclaims such beneficial ownership.

(19)  Consists of 9,455 restricted stock units with time-based vesting.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires our officers, directors and persons who own more than
ten percent of a registered class of our equity securities to file reports of ownership and changes in ownership on
Forms 3, 4 and 5, as applicable, with the Securities and Exchange Commission (“SEC”). Officers, directors and
shareholders owning more than ten percent of our common stock are required by the SEC regulations to furnish us
with copies of all Forms 3, 4 and 5 they file.

Based solely on our review of the copies of these forms received or representations from certain reporting persons that
no forms were required to be filed, we believe that all of our officers, directors, and greater than ten percent beneficial
owners complied with all filing requirements applicable to them with respect to transactions during the fiscal year
ended September 30, 2017.

6
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SUMMARY OF BUSINESS MATTERS TO BE VOTED ON

Proposal 1.

ELECTION OF DIRECTORS

Our Amended and Restated Certificate of Incorporation and Bylaws provide that our Board of Directors shall consist
of not less than three members to serve one-year terms of office. The authorized number of directors for this election
is set at eleven members. Upon election at the annual meeting, our directors will serve terms expiring at the 2019
Annual Meeting of Shareholders or until their successors have been duly elected and qualified. The following
individuals are our nominees:

Robert R. Buck

Paul M. Isabella

Carl T. Berquist

Richard W. Frost

Alan Gershenhorn

Philip W. Knisely

Robert M. McLaughlin

Neil S. Novich

Stuart A. Randle

Nathan K. Sleeper

Douglas L. Young

Each nominee has consented to serve as a director; however, in the event that a nominee for a directorship is unable to
accept election or if any other unforeseen contingencies should arise, it is intended that proxies will be voted for the
remaining nominees, if any, and for such other person as may be designated by the Board of Directors, unless it is
directed by a proxy to do otherwise.

Our Company has grown rapidly through internal growth and acquisitions to become the largest publicly traded
distributor of residential and non-residential roofing materials and complementary building products in the United
States and Canada, operating branches in all 50 U.S. states and in six Canadian provinces. Accordingly, our nominees
have experience in a variety of areas important to our Company, such as managing and overseeing the management of
large public and private companies, corporate governance and executive compensation, strategic planning, mergers
and acquisitions, financing growing businesses, international operations, information technology and marketing, and
experience in our industry. Our Nominating and Corporate Governance Committee and Board believe that these
nominees provide us with the range and depth of experience and capabilities needed to effectively oversee the
management of our Company. In addition, we believe our directors complement each other well and together
comprise a cohesive unit in terms of Board process and collaboration.

Information about Our Nominees
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The following information sets forth, as of December 18, 2017, certain information about our nominees (age is in
parentheses after each name). Unless otherwise indicated, each person has been engaged in the principal occupation
shown for the past five years. There are no family relationships between any of our directors or executive officers. The
Board has determined that each of the following directors is independent under Nasdaq listing standards: Carl T.
Berquist, Richard W. Frost, Alan Gershenhorn, Robert M. McLaughlin, Neil S. Novich, Stuart A. Randle, and
Douglas L. Young. Independent members of our Board shall meet in executive session at least two times a year.

Robert R. Buck (70) — Chairman. Mr. Buck joined us as President and Chief Executive Officer and a director in
October 2003 and was appointed as Chairman of the Board in March 2007. Prior to joining us, he served as
President — Uniform Rental Division of Cintas Corporation from 1997 to 2003. From 1991 through 1997, he served as
Senior Vice President — Midwest Region of Cintas. From 1982 through 1991, he served as Senior Vice
President — Finance and Chief Financial Officer of Cintas. Mr. Buck presently serves on the Boards of Multi-Color
Corporation and Quanex Building Products Corporation, both publicly-traded companies, and Elkay Manufacturing.

7
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Mr. Buck has overseen the growth of the Company from a private company with 65 branches and approximately $600
million in annual sales to a public company with 383 branches as of September 30, 2017 and $4.4 billion in sales in
fiscal year 2017. His continued leadership as Chairman of the Board will be a major advantage to the Company and
the Board as we continue to grow and make planned acquisitions.

Paul M. Isabella (62) — President and Chief Executive Officer. Mr. Isabella joined us in November 2007 as President
and Chief Operating Officer and was promoted to Chief Executive Officer in January 2011. Mr. Isabella also became
a director in February 2011. Prior to joining us, he served as Executive Vice President of Cooper Industries from 2005
to 2007 and Senior Vice President of Stanley Works from 1999 to 2005. He began his career with General Electric
Company in 1977 and worked in various GE businesses for 22 years. Mr. Isabella has a B.S. degree from State
University of New York at Cortland.

Mr. Isabella led the Company to record sales in in each of the last three fiscal years, led the successful integration of
multiple acquisitions, and has formed an effective organizational structure to facilitate future growth. We believe it is
important that the CEO be an integral part of our Board’s decision-making process.

Carl T. Berquist (66) — Mr. Berquist has served as a director since June 2016. He is the former Executive Vice
President and Chief Financial Officer of Marriott International, having served in that position from 2009 until his
retirement in 2015. Mr. Berquist joined Marriott in 2002 after a 28-year career with Arthur Andersen LLP, where he
held numerous leadership positions including managing partner of the worldwide real-estate and hospitality practice.
Mr. Berquist previously served for ten years on the Board of Hertz Global Holdings. He is a member of the Board of
Advisors of Eberle Communications, a private direct mail company. He is a graduate of the Penn State University,
where he is a member of the Board of Advisors of both the Business School and the School of Hospitality
Management.

Mr. Berquist’s extensive experience in executive finance roles with Marriott and public accounting will be very helpful
to the Board and management as the Company continues to implement operational efficiencies and its acquisition
strategy.

Richard W. Frost (66) — Mr. Frost has served as a director since July 2012. He retired as Chief Executive Officer and a
director of Louisiana-Pacific Corporation, a manufacturer of building materials, in May 2012, having served in those
capacities since December 2004. Mr. Frost previously served as that company’s Executive Vice President, Commodity
Products, Procurement and Engineering from March 2003 to November 2004; Executive Vice President, OSB,
Procurement and Engineering from May 2002 to February 2003; and Vice President, Timberlands and Procurement
from 1996 to April 2002. Mr. Frost currently serves on the Board of privately held Westervelt, Inc. and previously
served on the Board of Tractor Supply Company, the largest operator of retail farm and ranch stores in the United
States with over 1,200 stores in 45 states. Mr. Frost holds dual bachelor’s degrees from Louisiana State University and
an M.B.A., Finance from Northwestern State University of Louisiana.

Mr. Frost’s executive and director experience, including deep operational experience in the building products industry
and success in growth situations and with acquisitions, will be very helpful to the Board and management as the
Company looks to expand its available products and pursue aggressive acquisition growth.

Alan Gershenhorn (59) — Mr. Gershenhorn has served as a director since May 2015. He currently serves as Executive
Vice President and Chief Commercial Officer of United Parcel Service, Inc., the world’s largest package delivery
company. Mr. Gershenhorn directs strategy, marketing, sales, product and solution development, customer experience
management, and key growth strategies across UPS. Since 2007, Mr. Gershenhorn has been a member of the UPS
Management Committee which directs the strategy and the day-to-day operations of UPS globally. He joined UPS in
1979 and has held other various US and international positions of increasing responsibility in operations, engineering,
freight forwarding, logistics, customs brokerage, marketing, strategy, and retail operations including President UPS
Supply Chain Solutions Global Transportation and Shared Services; President Supply Chain Solutions Europe, Asia,

Edgar Filing: BEACON ROOFING SUPPLY INC - Form DEF 14A

18



Middle East and Africa; and President UPS Canada. He holds a degree in finance from the University of Houston.

8
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Mr. Gershenhorn’s extensive operational and functional experience, particularly in e-commerce, marketing and
strategy, will be extremely valuable for the Company’s planned growth and development of new and more efficient
ways to serve its customers.

Philip W. Knisely (63) — Mr. Knisely has served as a director since October 2015. He has been an operating advisor to
Clayton, Dubilier & Rice, LLC (“CD&R”), a private equity firm, since 2011. He is currently Chairman of Atkore
International, a leading designer, manufacturer and distributor of electrical and metal products, and former Chairman
of RSG. Mr. Knisely spent a decade as Executive Vice President and Corporate Officer of Danaher Corporation,
where he was responsible for businesses totaling more than $4 billion in sales. Prior to Danaher, Mr. Knisely
co-founded Colfax Corporation, a designer, manufacturer, and distributer of fluid handling products, serving as
President and Chief Executive Officer. Previously, Mr. Knisely was President and Chief Executive Officer of AMF
Industries, a privately held diversified manufacturer, and spent ten years at Emerson Electric. He serves on the board
of trustees of the Darden School Foundation at the University of Virginia, where he received his M.B.A. Mr. Knisely
was also a GM Fellowship Scholar at General Motors Institute, where he earned a B.S. in industrial engineering.

Mr. Knisely’s tenure as Chairman of RSG gives him in-depth knowledge of the building products industry. Mr.
Knisely has extensive experience in business strategy, operations and growth through acquisitions, which will be
helpful to the Board and management as the Company looks to expand its available products and pursue acquisition
growth. Commencing January 2, 2018, Mr. Knisley was designated a director nominee by CD&R pursuant to the
terms of the investment agreement described under “Certain Relationships and Related Transactions – Investment
Agreement and Preferred Stock Terms.”

Robert M. McLaughlin (60) — Mr. McLaughlin has served as a director since June 2016. He is the former Senior Vice
President and Chief Financial Officer of Airgas, Inc., the nation’s leading single-source supplier of gases, welding and
safety products. Mr. McLaughlin served in that position from 2006 until his retirement in 2016, after serving as
Airgas’s Vice President and Controller since joining Airgas in 2001. Previously, he was Vice President-Finance for
Asbury Automotive Group, a multi-billion dollar automotive retailer, after serving as Vice President of Finance and in
other financial management roles with Unisource Worldwide, Inc., a multi-billion dollar international paper and
industrial supply distribution company. Prior to Unisource, he had a thirteen year career with Ernst & Young. Mr.
McLaughlin serves on the Board of Directors of publicly-traded Axalta Coating Systems, Ltd., a global leader in the
development, manufacture and sale of liquid and powder coatings. He earned his bachelor’s degree in accounting from
the University of Dayton.

Mr. McLaughlin’s deep experience as a senior executive in financial management for multi-billion dollar distribution
firms will be helpful to the Board and management as the Company pursues its growth goals and acquisition strategy.

Neil S. Novich (63) — Mr. Novich has served as a director since July 2012. He is the former Chairman, President and
Chief Executive Officer of Ryerson, Inc., a global metals distributor and fabricator. He joined Ryerson in 1994 as
Chief Operating Officer, was named President and CEO in 1995, and was additionally appointed Chairman in 1999.
He remained Chairman and CEO until 2007, when the company was sold. Prior to his time at Ryerson, he spent 13
years with Bain & Company, an international management consulting firm, where he was a partner. Mr. Novich
serves on the boards of Hillenbrand, Inc., Analog Devices, Inc., and W.W. Grainger, Inc. Mr. Novich has a bachelor’s
degree in physics from Harvard University and master’s degrees in both nuclear engineering and management from the
Massachusetts Institute of Technology.

Mr. Novich understands the critical success factors for executive management of a public corporation. He has
excellent financial knowledge and extensive board and managerial experience, including many years as a chairman.

Stuart A. Randle (58) — Mr. Randle has served as a director since February 2006. Mr. Randle presently serves as CEO
of Ivenix, a privately held medical technology company. He also is a director of Teleflex Inc., where he is a member
of its Governance Committee, and Lead Independent Director of publicly traded biotechnology company Flex
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Pharma, Inc. From 2004 – 2014, Mr. Randle served as President, CEO and director of GI Dynamics, a healthcare
company. Previously, Mr. Randle was an Entrepreneur-in-Residence for Advanced Technology Ventures, a healthcare
and IT venture capital firm. From 1998 to 2001, he was President, CEO and a director of Act

9

Edgar Filing: BEACON ROOFING SUPPLY INC - Form DEF 14A

21



Medical, Inc. Mr. Randle holds a BS in mechanical engineering from Cornell University and an MBA from the
Kellogg Graduate School of Management, Northwestern University.

Mr. Randle’s executive and director experience, including success in growth situations and with acquisitions, is a
valuable asset for the Board and management as the Company moves forward with its planned continued growth.

Nathan K. Sleeper (44) — Mr. Sleeper has served as a director since January 2, 2018. He previously served as a director
from October 2015 until May 2016. Mr. Sleeper is a partner of CD&R. He leads CD&R’s investment activity in the
industrial sector and severs on its Investment and Management Committees. Mr. Sleeper is currently a director of
Atkore International Group, Inc., Brand Energy & Infrastructure, Inc., CHC Group Ltd., Hussmann International, Inc.,
NCI Building Systems, Inc. and Wilsonart International Holdings, LLC. He previously served on the boards of
Culligan International, HD Supply Holdings, Inc., Hertz Global Holdings, Inc. and US Food, Inc. Prior to joining
CD&R in 2000, Mr. Sleeper worked for Goldman Sachs & Co, and Tiger Management. Mr. Sleeper holds a bachelor’s
degree from William College and an M.B.A from Harvard Business School.

Mr. Sleeper’s broad experience in the financial and investment communities brings to our Board important insights
into business strategy. Mr. Sleeper is a director nominee designated by CD&R pursuant to the terms of the investment
agreement described under “Certain Relationships and Related Transactions – Investment Agreement and Preferred
Stock Terms.”

Douglas L. Young (55) — Mr. Young became a director in October 2014. Mr. Young is Executive Vice President of
Lennox International, Inc., a global leader in the climate control industry. Mr. Young joined Lennox in 1999 and since
2006 has served as the President and Chief Operating Officer of Lennox’s Residential Heating and Cooling Segment.
Mr. Young had previously served as Vice President & General Manager of North American Residential Products
since 2003 and as Vice President & General Manager of Lennox North American Residential Sales, Marketing, &
Distribution from 1999 – 2003. Prior to his career with Lennox, Mr. Young was employed in the Appliances division of
GE, where he held various management positions before serving as General Manager of Marketing for GE Appliance
division’s retail group from 1997 – 1999 and as General Manager of Strategic Initiatives in 1999. He holds a BSBA
from Creighton University and an MS in Management from Purdue University.

Mr. Young’s executive experience is a valuable resource to the Board on issues involving sales, marketing, finance,
product development, distribution and compensation.

The Board of Directors recommends that you vote FOR the election of the nominees.
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Proposal 2.

RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee appointed Ernst & Young LLP as the Company’s independent registered public accounting firm
for the fiscal year ending September 30, 2018 (“fiscal 2018”).

The Board and the Audit Committee consider Ernst & Young LLP well qualified to serve as the Company’s
independent registered public accounting firm and recommend ratification of such selection by the shareholders.

Although action by shareholders for this matter is not required, the Board and the Audit Committee believe that it is
appropriate to seek shareholder ratification of the selection in order to provide our shareholders with a means of
communicating their level of satisfaction with the performance of the independent registered public accounting firm
and its level of independence from management. If the proposal is not approved and the selection of Ernst & Young
LLP is not ratified by our shareholders, the Audit Committee will take this into consideration and will reconsider the
appointment.

The Board of Directors recommends that you vote FOR the ratification of the retention of Ernst & Young LLP as our
independent registered public accounting firm for our 2018 fiscal year.

11
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Proposal 3.

ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Company is presenting the following proposal, which gives you, as a shareholder, an advisory vote on the
compensation of our named executive officers by voting for or against the following resolution:

“RESOLVED, that the shareholders approve the compensation of the Company’s named executive officers, as disclosed
in the Compensation Discussion and Analysis, the compensation tables, and the related disclosure contained in the
accompanying proxy statement.”

This resolution is required pursuant to Section 14A of the Securities Exchange Act. Although our Board of Directors
intends to carefully consider the shareholder vote resulting from the proposal, the final vote will not be binding on us
and is advisory in nature. The current frequency of the advisory vote on executive compensation is annually. The next
vote on executive compensation is expected to occur at our 2019 Annual Meeting of Shareholders.

Our Company has grown rapidly through internal growth and acquisitions to become the largest publicly traded
distributor of residential and non-residential roofing materials and complementary building products in the United
States and Canada, operating branches in all 50 U.S. states and in six Canadian provinces. We believe our past
accomplishments, including consistent profitability and growth, support the effectiveness of our executive pay
program, which is intended to attract, motivate and retain experienced and skilled executives. We also believe the
program provides the named executive officers listed in our summary compensation table with compensation that is
competitive within our industry, internally equitable and commensurate with their talents and responsibilities. The
primary objective of the program is to closely align total executive compensation with the attainment of our annual
and long-term performance goals. The compensation of our executive officers consists of base salary, cash bonuses,
long-term incentive compensation in the form of Company stock options and stock awards, and certain perquisites
such as an auto allowance and fuel reimbursement. Cash bonuses are linked to quantitative and qualitative
performance objectives. Most of the target cash bonuses for which our executives are eligible are linked directly to
Company quantitative performance in accordance with the terms of the cash incentive program.

The Board of Directors recommends that you vote FOR the approval of the compensation of our named executive
officers.
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BOARD OF DIRECTORS’ MEETINGS,

COMMITTEES OF THE BOARD AND RELATED MATTERS

How often did the Board meet during fiscal year 2017?

During fiscal year 2017, our Board of Directors held eight meetings. No incumbent director attended fewer than 75
percent of the aggregate of (i) the number of meetings of the Board of Directors held during the period he or she
served on the Board and (ii) the number of meetings of committees of the Board of Directors held during the period he
or she served on these committees. All of our Board members attended the 2017 Annual Meeting of Shareholders in
person. It is our policy for all directors to attend the Annual Meeting of Shareholders.

What is the Board’s leadership structure?

Robert Buck serves as the Chairman of the Board and remains a member of executive management. Furthermore, our
current CEO, Paul Isabella, was elected to the Board in February 2011. The Board believes that this leadership model
is appropriate for the following reasons:

•these roles enable decisive leadership, ensure clear accountability and foster alignment between the Board and
management on corporate strategy;
•our Board has adopted strong and effective corporate governance policies and procedures to promote the effective
and independent governance of the Company (See “Corporate Governance” and “Employee Code of Business Ethics
and Conduct”);
•our independent directors meet in regularly scheduled executive sessions without management present; and
•in determining the appropriate leadership structure, the Board considered a number of factors, including the candor
and dynamics of discussion among the directors and between directors and management and the effectiveness of Mr.
Buck’s leadership of the Board to date.

Because our Chairman of the Board is not considered an independent director, our Board has elected a Lead
Independent Director. Stuart Randle currently serves as the Board’s Lead Independent Director, and the responsibilities
of this position include the following:

•preside at meetings of the Board’s independent directors;
•assign certain tasks to the Board’s committees from time to time;
•recommend agenda items and times for Board meetings; and
•perform such other functions as the Board may direct.

Our business and affairs are managed under the direction of our Board, which is the Company’s ultimate
decision-making body, except with respect to those matters reserved to our shareholders. Our Board’s key mission is to
maximize long-term shareholder value. Our Board establishes our overall corporate policies, selects and evaluates our
executive management team (which is charged with the conduct of our business), and acts as an advisor and counselor
to executive management. Our Board also oversees our business strategy and planning, as well as the performance of
management in executing its business strategy and assessing and managing risks.

What is the Board’s role in risk oversight?

The Board takes an active role in monitoring and assessing the Company’s risks, which include risks associated with
operations, credit, financing, cybersecurity, and capital investments. Management is responsible for the Company’s
day-to-day risk management activities and our Board’s role is to engage in informed risk oversight. Our Board
members also complete the Company’s risk assessment survey. Management, through its internal audit function,
compiles an annual ranking of risks to which the Company could be subjected. Our Director of Internal Audit reviews
the results of this risk assessment with the Audit Committee. Any significant risks are then reviewed by the Board and
assigned for oversight. In fulfilling this oversight role, our Board focuses on understanding the nature of our enterprise
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management process and overall risk management system. There are a number of ways our Board performs this
function, including the following:

•at its regularly scheduled meetings, the Board receives management updates on our business operations, financial
results and strategy and discusses risks related to the business;
•the Audit Committee assists the Board in its oversight of risk management by discussing with management,
particularly the Chairman, Chief Executive Officer and Chief Financial Officer, our guidelines and policies regarding
financial and enterprise risk management and risk appetite, including major risk exposures, and the steps
management has taken to monitor and control such exposures; the Audit Committee also receives regular reports
from the Company’s Chief Information Officer on cybersecurity risk management; and
•through management updates and committee reports, the Board monitors our risk management activities, including
the annual risk assessment process, risks relating to our compensation programs, and financial and operational risks
being managed by the Company.

The Compensation Committee also has oversight responsibility for risks and exposures related to employee
compensation programs and management succession planning, and assesses whether the organization’s compensation
practices encourage risk taking that would have a material adverse effect on the Company. The committee periodically
reviews the structure and elements of our compensation programs and its policies and practices that manage or
mitigate such risk, including the balance of short-term and long-term incentives, use of multiple performance
measures, and a multi-year vesting schedule for long-term incentives. Based on these reviews, the committee believes
our compensation programs do not encourage excessive risk taking.

Are Board members subject to a retirement age?

No person shall be nominated by the Board to serve as a director after he or she has passed his or her 72nd birthday,
unless the Nominating and Governance Committee has voted, on an annual basis, to waive the mandatory retirement
age for such director.

Do Board members receive orientation training and continuing development education?

All new directors are required to participate in an orientation program, which includes the introduction of the new
directors to the Company’s principal officers and presentations by senior management to familiarize new directors with
the Company’s strategic plans and business units. The Board has adopted a Director Education Program and will
conduct at least one continuing professional development program for all Board members each year. In addition,
continuing professional development opportunities for all other directors will be conducted through the Company’s
regular Board meetings and Board meeting materials; periodic Board or Board committee presentations by the
Company’s officers concerning the Company’s strategies, business plans, management structure and significant
financial, accounting and risk management issues; Board or Board committee presentations by outside parties; and
other professional development opportunities, if appropriate and relevant to the duties of a director of the Company,
including presentations and educational programs offered by various outside organizations, with appropriate expenses
paid by the Company.

What committees has the Board established?

The Board of Directors has established three committees: (1) the Audit Committee, (2) the Compensation Committee
and (3) the Nominating and Corporate Governance Committee.

Audit Committee

The Audit Committee held eight meetings in fiscal year 2017. The Audit Committee assists the Board in monitoring:

•management’s process for ensuring the integrity of our financial statements;
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•the performance of our internal audit function and independent registered public accounting firm; and
•management’s process for ensuring our compliance with legal and regulatory requirements.

As a key part of its responsibilities above, the Audit Committee selects the independent registered public accounting
firm, approves the scope of the annual audit activities of the independent registered public accounting firm, approves
the audit fee payable to the independent registered public accounting firm and reviews audit results with the
independent registered public accounting firm. The Audit Committee currently is composed of Carl Berquist, Robert
McLaughlin and Douglas Young, each of whom meets the independence criteria prescribed by applicable law and the
rules of the SEC for Audit Committee membership and is independent under Nasdaq listing standards. The Board has
also determined that Mr. Berquist is an “audit committee financial expert” as such term is defined in Regulation S-K
promulgated by the SEC. Each of Messrs. Berquist, McLaughlin and Young meet Nasdaq’s financial knowledge
requirements. Mr. Berquist currently serves as the Chairman of the Audit Committee. Ernst & Young LLP currently
serves as our independent registered public accounting firm.

The Audit Committee operates under a formal charter that governs its duties and conduct. The Audit Committee
charter complies with applicable Nasdaq and SEC rules and regulations. A copy of the charter is available on our web
site at www.becn.com. In addition, the charter is available in print to any shareholder who requests it in writing to our
Chief Financial Officer at Beacon Roofing Supply, Inc., 505 Huntmar Park Drive, Suite 300, Herndon, Virginia
20170.

Ernst & Young LLP, our independent registered public accounting firm, reports directly to the Audit Committee.

Please refer to the Audit Committee Report, which is set forth in this proxy statement, for a further description of our
Audit Committee’s responsibilities and its recommendation with respect to our audited consolidated financial
statements for fiscal year 2017.

Compensation Committee

The Compensation Committee held five meetings in fiscal year 2017. The Compensation Committee of the Board of
Directors reviews and makes recommendations to the Board regarding cash compensation and non-equity benefits of
executive officers and key employees of the Company. The Compensation Committee also administers and makes
awards under the Company’s stock plan. One of the key duties of the Compensation Committee is to provide a general
review of our compensation and benefit plans to ensure that they meet our objectives. In addition, the Compensation
Committee reviews the compensation of the Chairman and the Chief Executive Officer as well as the Chief Executive
Officer’s recommendations on compensation of our executive officers and makes recommendations for adopting and
changing major compensation policies and practices. The Compensation Committee reports its recommendations for
cash and non-equity compensation to the full Board of Directors for approval and authorization. The Compensation
Committee is composed of directors who are independent under Nasdaq listing standards (as adopted under SEC
rules) and non-employee directors (as defined in Rule 16b-3 under the Securities Exchange Act) and who do not have
“interlocking” or other relationships with us that would detract from their independence as committee members. At all
times, at least two members of the committee shall be outside directors (as defined in Section 162(m) of the Internal
Revenue Code). The current members of the Compensation Committee are Neil Novich, Richard Frost, and Alan
Gershenhorn, each of whom is independent under Nasdaq listing standards. Mr. Novich currently serves as the
Chairman of the Compensation Committee.

The Compensation Committee operates under a formal charter that governs its duties and conduct. The Compensation
Committee complies with applicable Nasdaq and SEC rules and regulations. A copy of the charter is available on our
web site at www.becn.com. In addition, the charter is available in print to any shareholder who requests it in writing to
our Chief Financial Officer at Beacon Roofing Supply, Inc., 505 Huntmar Park Drive, Suite 300, Herndon, Virginia
20170.
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Please refer to the Compensation Discussion and Analysis and the Compensation Committee Report in this proxy
statement for a further description of our Compensation Committee’s responsibilities, as well as its compensation
philosophy and a description of considerations underlying each component of compensation paid to Beacon’s
executive officers for fiscal year 2017.
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Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee held five meetings in fiscal year 2017. The Nominating and
Corporate Governance Committee is responsible for identifying and recommending potential candidates qualified to
become Board members, recommending directors for appointment to Board committees, establishing and maintaining
compliance with corporate governance guidelines, and reporting to the Board of Directors on the Board’s
self-evaluation questionnaire. The Nominating and Corporate Governance Committee is currently composed of
Richard Frost, Alan Gershenhorn, Stuart Randle and Douglas Young, each of whom is independent under Nasdaq
listing standards. Mr. Frost currently serves as the Chairman of the Nominating and Corporate Governance
Committee.

When identifying, evaluating and considering potential candidates for membership on our Board, including those who
might be recommended or nominated by our shareholders, the Nominating and Corporate Governance Committee
considers among other factors, relevant business and financial experience, integrity and willingness to devote the
necessary time and energy. Although the Company’s corporate governance guidelines do not prescribe specific
diversity standards, as a matter of practice, the Board considers diversity in the context of the Board as a whole and
takes into account considerations relating to ethnicity, gender, cultural diversity and the range of perspectives that the
directors bring to their work. Our Board seeks independent directors with a broad diversity of experience, professions,
skills, geographic representation and backgrounds that will enhance the quality of the Board’s deliberations and
decisions.

The Nominating and Corporate Governance Committee will consider nominees for our Board of Directors
recommended by our shareholders, using the same criteria as for other candidates. Recommendations should be
submitted in writing to Ross D. Cooper, our corporate secretary, at 505 Huntmar Park Drive, Suite 300, Herndon, VA
20170. The recommendation should include the name and address of the shareholder making the recommendation and
evidence of his or her ownership of our common stock, including the number of shares and period of ownership, the
name and address of the director candidate, and his or her resume or listing of qualifications, and the candidate’s
signed consent to serve as a director if elected and to be named in the Proxy Statement. To be considered, the
recommendation must be received by the secretary not less than 90 calendar days and not more than 120 calendar days
before the one-year anniversary date of our most recent Annual Meeting of Shareholders. The Nominating and
Corporate Governance Committee may consider advice and recommendations from others, including search firms as it
deems appropriate.

The Nominating and Corporate Governance Committee operates under a formal charter that governs its duties and
conduct. The Nominating and Corporate Governance Committee charter complies with applicable Nasdaq and SEC
rules and regulations. A copy of the charter is available on our website at www.becn.com. In addition, the charter is
available in print to any shareholder who requests it in writing to our Chief Financial Officer at Beacon Roofing
Supply, Inc., 505 Huntmar Park Drive, Suite 300, Herndon, Virginia 20170.

How may the Board be contacted?

Shareholders or other interested parties wishing to communicate confidentially with our Board of Directors can call
866-574-1199 in the United States and leave a message for the Chair of the Audit Committee, the Board of Directors
or an individual director. In the alternative, shareholders and other interested parties may communicate with the Board
of Directors or an individual director in writing by mailing such communication to Beacon Roofing Supply, Inc., 505
Huntmar Park Drive, Suite 300, Herndon, Virginia 20170, Attn: Chief Financial Officer. Each communication
intended for members of the Board of Directors and received by the Chief Financial Officer will be reviewed by the
Chief Financial Officer. Communications related to the operation of the Company which are not sales solicitations or
of a similar commercial nature will be forwarded to the specified party or parties.

How are directors compensated?
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Please see “Compensation of Directors” in the Information on Executive Compensation section of this proxy statement.
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AUDIT COMMITTEE MATTERS

Audit Committee’s Pre-Approval and Procedures

The Audit Committee is responsible for the appointment, compensation, retention and oversight of the work of Ernst
& Young LLP, our independent registered public accounting firm. The independent registered public accounting firm
reports directly to the Audit Committee. As part of its responsibility, the Audit Committee established a policy
requiring the pre-approval of all audit and permissible non-audit services performed by the registered public
accounting firm. In pre-approving services, the Audit Committee considers whether such services are consistent with
the SEC’s rules on auditor independence.

Prior to the engagement of the registered public accounting firm for an upcoming audit/non-audit service period,
defined as a twelve-month timeframe, Ernst & Young LLP submits a detailed list of services expected to be rendered
during that period as well as an estimate of the associated fees for each of the following four categories of services to
the Audit Committee for approval.

Audit Services consist of services rendered by an external auditor for the audit of our annual consolidated financial
statements (including audit services performed to audit the Company’s accounting for income taxes) and internal
controls and reviews of our quarterly financial statements. It also includes services that generally only an external
auditor can reasonably provide, such as comfort letters, statutory audits, attest services, consents and assistance with
and review of documents filed with the Securities and Exchange Commission.

Audit-Related Services consist of assurance and related services (e.g. due diligence) by an external auditor that are
reasonably related to audit or review of financial statements, including employee benefit plan audits, due diligence
related to mergers and acquisitions, and accounting consultations.

Tax Services consist of services not included in Audit Services above, rendered by an external auditor for tax
compliance, tax consulting and tax planning.

Other Non-Audit Services are any other permissible work that is not an Audit, Audit-Related or Tax Service.

Circumstances may arise during the twelve-month period when it may become necessary to engage the independent
auditor for additional services not contemplated in the original pre-approval. In those instances, the Audit Committee
requires specific pre-approval before engaging the independent auditor. The chairman of the Audit Committee, acting
pursuant to delegated authority, may pre-approve any non-audit services, up to a limit of $20,000.

Audit and Non-Audit Fees

The table below summarizes the fees and expenses billed by our independent registered public accounting firm, Ernst
& Young LLP, for the fiscal years ended September 30, 2017 and September 30, 2016.

Year Audit Audit Related Tax
All
Other Total

2017 $3,268,169 $ 329,250 $— $ —$3,597,419
2016 $3,330,611 $ 2,000 $6,305 $ —$3,338,916

Audit fees include fees and expenses for professional services rendered for the audit of our annual consolidated
financial statements, the audit of our internal controls, the reviews of the interim financial statements, issued comfort
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letters and other services related to the five acquisitions during fiscal year 2017.

The audit-related services reflect the subscription fee for accounting research software and due diligence fees
associated with the review of Allied acquisition.

Tax fees represent professional services related to tax compliance and consulting, including those associated with
acquisitions and tax due diligence in the U.S. and Canada.
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The Audit Committee has considered the compatibility of the provision of services covered by the preceding
paragraph with the maintenance of the principal accountant’s independence from the Company and has determined that
the provision of such services is not incompatible with the maintenance of such independence.

The Audit Committee annually reviews the performance of the independent registered public accounting firm and the
fees charged for its services.
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Report of the Audit Committee

The role of the Audit Committee is to assist the Board of Directors in its oversight of the integrity of the Company’s
financial reporting process and compliance with legal and regulatory requirements. The Audit Committee reviews the
Company’s financial reporting process on behalf of the Company’s Board of Directors. Management has the primary
responsibility for the financial statements and the reporting process, including internal controls.

In this context, the Audit Committee has met and held discussions with management and the Company’s independent
registered public accounting firm. The Audit Committee has reviewed and discussed the audited financial statements
with management and the independent registered public accounting firm. The Audit Committee discussed with the
independent registered public accounting firm matters required to be discussed by Auditing Standard No. 1301,
Communications with Audit Committees, issued by the Public Company Accounting Oversight Board. The Audit
Committee has discussed with the independent registered public accounting firm the auditor’s independence from the
Company and management. In addition, the Audit Committee received the written disclosures and the letter from the
independent registered public accounting firm required by the applicable requirements of the Public Company
Accounting Oversight Board, regarding the independent public accounting firm’s communications with the Audit
Committee concerning independence.

In reliance on the reviews and discussions referred to above, the Audit Committee approved that the audited financial
statements be included in the Company’s Annual Report on Form 10-K for the year ended September 30, 2017.

AUDIT COMMITTEE:

Carl T. Berquist, Chairman

Robert M. McLaughlin

Douglas L. Young
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EXECUTIVE OFFICERS

Our executive officers are elected by and serve at the discretion of the Board of Directors. Information on our
executive officers who were serving as of the end of fiscal year 2017 is as follows:

Name Age Position
Robert R. Buck 70 Chairman of the Board
Paul M. Isabella 62 President and Chief Executive Officer, Director
Joseph M. Nowicki 56 Executive Vice President, Chief Financial Officer
Ross D. Cooper 52 Executive Vice President, General Counsel and

Secretary

Robert R. Buck — Chairman. Mr. Buck joined us as President and Chief Executive Officer (CEO) and was first elected
a director in October 2003. He was appointed Chairman of the Board in March 2007 and remained CEO until January
1, 2011. Prior to joining us, he served as President-Uniform Rental Division of Cintas Corporation from 1997 to 2003.
From 1991 through 1997, he served as Senior Vice President - Midwest Region of Cintas. From 1982 through 1991,
he served as Senior Vice President-Finance and Chief Financial Officer of Cintas. Mr. Buck presently serves on the
Boards of Multi-Color Corporation and Quanex Building Products Corporation, both publicly-traded companies, and
Elkay Manufacturing. Mr. Buck has a bachelor’s degree from the University of Cincinnati.

Paul M. Isabella — President and Chief Executive Officer. Mr. Isabella joined us as President and Chief Operating
Officer in November 2007 and was promoted to CEO effective January 1, 2011. Mr. Isabella also became a director in
February 2011. Prior to joining us, he served as Executive Vice President of Cooper Industries, Inc., a manufacturer of
electrical and other products, from 2005 to 2007 and Senior Vice President of Stanley Works, a manufacturer of tools
and hardware and a provider of security products, from 1999 to 2005. He began his career with General Electric
Company in 1977 and worked in various GE businesses for 22 years. Mr. Isabella has a bachelor’s degree from State
University of New York at Cortland.

Joseph M. Nowicki — Executive Vice President, Chief Financial Officer. Mr. Nowicki joined us as Executive Vice
President and Chief Financial Officer on April 1, 2013. He was the Chief Financial Officer and Treasurer for Spartan
Motors, Inc., a custom chassis and vehicle manufacturer, from June 2009 to March 2013. Prior to Spartan, he was with
Herman Miller, Inc., a furniture manufacturer, from 1992 through 2009 where he held progressive financial roles,
lastly as Vice President, Investor Relations and Treasurer. He also held past financial positions with IBM and General
Motors. Mr. Nowicki presently serves on the Boards of ASV Holdings, Inc. and Diversified Restaurant Holdings, Inc.
Mr. Nowicki is a Certified Public Accountant and holds a bachelor’s degree from Canisius College and an M.B.A.
from the University of Michigan.

Ross D. Cooper — Executive Vice President, General Counsel and Secretary. Mr. Cooper joined us in July 2006 and
was promoted to Executive Vice President effective October 1, 2015. Prior to joining us, Mr. Cooper was a
shareholder of Shulman, Rogers, Gandal, Pordy & Ecker, P.A., a law firm, since 1999. From 1996 to 2006, Mr.
Cooper served as outside general counsel to Building Suppliers Corporation, LLC, an organization of roofing and
construction materials wholesale distributors. Mr. Cooper received a bachelor’s degree in civil engineering from
Cornell University and a J.D. from George Washington University Law School.
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INFORMATION ON EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Overview

The responsibilities of our Compensation Committee are to review our compensation and benefit plans to ensure that
they meet our objectives as well as review the Chief Executive Officer’s performance, recommend the annual
compensation of the Chairman and the Chief Executive Officer, review the Chief Executive Officer’s
recommendations on compensation of our other executive officers, and make recommendations for adopting and
changing major compensation policies and practices. The Compensation Committee reports its recommendations for
cash and non-equity compensation to the full Board of Directors for approval and authorization. The Compensation
Committee also administers and approves equity awards under our stock plan.

Objectives of Compensation Program

Our compensation practices are intended to attract, motivate and retain highly competent executives in a competitive
marketplace. The program provides named executive officers listed in our summary compensation table with
compensation that is industry competitive, internally equitable and commensurate with their skills, knowledge,
experience and responsibilities.

The primary objective of our executive compensation program is to firmly align total executive compensation with the
long term interests of our shareholders and the attainment of our annual and long-term performance goals. The annual
goals are principally based upon our income before income taxes and the long-term goals are principally based on our
stock price, Adjusted Earnings Per Share, acquisition synergies and return on invested capital, and for fiscal year
2017, Adjusted Earnings Per Share and average organic net sales growth rate. Adjusted Earnings Per Share (“Adjusted
EPS”) means net income per share, as reported in the Company’s consolidated financial statements, adjusted to add
back acquisition costs and certain incremental amortization of intangibles related to the RSG transaction.

The compensation of our executive officers consists of base salary, cash bonuses, long-term incentive compensation in
the form of Company stock options and restricted stock awards, and certain perquisites such as an auto allowance and
fuel reimbursement. From time to time, the Company will also pay for relocation expenses, including temporary
housing, commuting airfare, automobile lease and related expenses, associated with relocating executives.

Use of Consultants and Peer Group Data

The Company establishes executive compensation levels through evaluation of a comprehensive benchmarking
analysis prepared by Frederic W. Cook & Co., Inc. (“Cook & Co.”), an independent compensation consultant retained
by the Compensation Committee. Although the Company does not use strict numeric benchmarking to establish
individual executive compensation levels, the Company takes into account the median level of compensation for
similarly situated executives at the peer group companies used by the Compensation Committee to guide executive
compensation decisions. Where direct comparisons are not available from the peer group, we utilize market-based
executive pay survey data on similarly situated executives to help guide our decisions. Because job content,
accountability, responsibility, incumbent seniority and performance criteria vary from one company to the next, our
Compensation Committee uses the numerical benchmarking data and median levels of similarly situated executives
information as a guideline in exercising its discretion in determining compensation for our executive officers.

In reviewing and determining executive compensation levels for fiscal year 2017, Cook & Co. reviewed the latest data
for a peer group of distribution companies, most of which are of similar sales, earnings, market capitalization and
complexity as the Company, in developing its recommendations for executive compensation to the Compensation
Committee. Based on the review performed by Cook & Co., and at its recommendation, we utilized the following peer
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group in fiscal year 2017 to assess our executive compensation (the same group that was utilized in fiscal year 2016):
Airgas, Anixter International, Applied Industrial Technologies, BMC Stock Holdings, Builders FirstSource, Kaman,
MRC Global, MSC Industrial Direct, NOW, Patterson Companies, Pool Corp., Watsco, Wesco Aircraft Holdings and
WESCO International.
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The Compensation Committee used the peer group data as general guidance, together with other information such as
general business trends, the competitiveness of the markets in which we operate, individual performance, and its own
judgment in setting overall executive compensation. In addition, the Committee considered the results of the then
most recent shareholder advisory vote on our executive compensation held on February 19, 2016, in which
approximately 99% of the shares present at the meeting and entitled to vote supported the compensation of our named
executive officers. Although the approval was advisory in nature, the Committee viewed the overwhelmingly positive
response as confirmation that our shareholders generally believe that the pay of the named executive officers is
appropriately aligned with their performance and the performance of the Company as well as the interests of our
shareholders.

The Compensation Committee considered various factors bearing upon Cook & Co.’s independence and determined
that Cook & Co. is independent and that its engagement did not present any conflicts of interest. Cook & Co. provides
no other services to the Company.

Base Salaries

The first element of our compensation program is salary. As noted above, the Compensation Committee evaluates the
performance of our Chairman and our Chief Executive Officer, and recommends their salaries to the full Board of
Directors in light of those evaluations. The Compensation Committee reviews the base salaries of the Chairman and
the Chief Executive Officer on an annual basis in consideration of their performance during the previous year. Mr.
Buck’s base salary remained at $300,000 for fiscal year 2017. The Compensation Committee considered the following
quantitative and qualitative factors in evaluating the Chairman’s performance in setting fiscal year 2017 compensation:

•the Company’s performance and relative total shareholder return;
•the value of Mr. Buck’s continued leadership role to both the Company and the Board as executive chairman; and
•the compensation plans of chairmen of comparable companies.

Mr. Isabella’s base salary was set at $800,000 for fiscal year 2017. The Compensation Committee considered the
following quantitative and qualitative factors in evaluating the Chief Executive Officer’s performance in setting fiscal
year 2017 compensation:

•the Company’s performance and relative total shareholder return;
•the value of Mr. Isabella’s leadership;
•the compensation plans of chief executive officers of comparable companies; and
•the recommendations of an independent compensation consultant (discussed above).

Base salaries of our executive officers other than the Chairman and the Chief Executive Officer are also recommended
annually by the Compensation Committee to the full Board of Directors after consultation with, and upon the
recommendation of, the Chief Executive Officer. The base salary of each executive officer is recommended by the
Chief Executive Officer to the Compensation Committee after evaluating each executive officer’s performance over
the year in consideration of (i) the Company’s overall financial performance, (ii) the individual’s performance during
the year and contributions to the Company, and (iii) other relevant factors (for example, market conditions).

The Compensation Committee considers a number of factors when evaluating the Chief Executive Officer’s
recommendations regarding base salaries for the other executive officers. Periodically, the Compensation Committee
reviews industry specific compensation surveys that provide detailed information regarding the compensation
practices of industry peers, competitors and companies of similar market value. Other information that the Committee
deems relevant, such as general business trends, the competitiveness of the markets in which we operate and special
circumstances, also may be considered in its evaluation.
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Annual Cash Incentives

The second element of our compensation program is an annual cash incentive. Annual incentives are a significant
component of executive compensation, reflecting the Company’s belief that management’s contribution to long-term
shareholder returns (via increasing stock prices) comes from increasing current earnings and properly preparing the
Company for future earnings growth. We believe these incentives play a key role in enabling us to attract, retain and
motivate our employees.

For fiscal year 2017, under the terms of our management cash incentive plan, a target incentive amount was set for
each participant. Those amounts are set forth below in the Grants of Plan-Based Awards table under the heading
“Target.”

The incentives for our executive officers named in the Summary Compensation Table were based 80% on a
Company-wide adjusted earnings before taxes (“AEBT”) target and 20% on qualitative performance evaluations of
strategic performance goals. AEBT means income before taxes, as reported in the Company’s consolidated financial
statements, adjusted to exclude amortization and stock compensation expense and the impact of significant: gains
(losses) on the disposal of assets; asset impairments, retirements or write-downs; gains (losses) associated with legal,
insurance or tax settlements/adjustments; restructuring, severance or pension-related charges; or other similar items
out of the ordinary course of business.

If the AEBT target was not met at the 100% level, the participant’s bonus with respect to that target was pro-rated on a
straight line basis if the participant achieved a range of 80% to 100% of target, with no bonus paid at or less than 80%
of target. The individual strategic performance goals are outlined below. In addition, each participant (excluding our
Chairman) could receive an additional incentive above the target incentive amount if actual AEBT exceeded 100% of
AEBT target (in an amount up to 100% of the AEBT portion of the target incentive if actual AEBT performance is
120% of the AEBT target) and an additional incentive if qualitative performance goals are exceeded (in an amount up
to 20% of the qualitative portion of the target incentive if actual qualitative goals performance is 120% of target
performance). Taken together, each participant (excluding our Chairman) could earn an additional incentive up to
84% of their target incentive. The Compensation Committee performs the individual qualitative performance
evaluations of our Chairman and Chief Executive Officer, and our Chief Executive Officer performs the qualitative
performance evaluations of the remaining named executive officers and presents the results to the Compensation
Committee.

For fiscal year 2017, the Company achieved AEBT of approximately $283.4 million, compared to an established
target of approximately $292.9 million for the named executives. Our Board of Directors established the annual
AEBT target based on market conditions and reasonable rates of expected annual growth. Based on the Company’s
actual AEBT results above target, each participant earned a total of 85% of the AEBT portion of their target incentive.
The qualitative portions of the performance bonus are described below. The incentive amounts paid to each named
executive officer for fiscal year 2017 are set forth below in the Summary Compensation Table under the heading
“Non-Equity Incentive Plan Compensation.” Total incentives earned for fiscal year 2017, comprised of the incentive
resulting from the Company’s achievement of AEBT and their individual qualitative performance evaluations, were
$158,400 for Mr. Buck, $704,000 for Mr. Isabella, $228,501 for Mr. Nowicki and $194,978 for Mr. Cooper.

In addition to the duties and responsibilities associated with their executive positions, each of our named executive
officers are assigned specific strategic performance goals in order to qualify for part or all of a 20% portion of their
target incentive amount. If the goal objectives are exceeded, each named executive office can receive an additional
incentive. For fiscal year 2017, these specific management objectives were largely equally weighted and are described
below, along with the percentage of the target incentive amount earned by the complete achievement of the objective.
In each case, each percentage can increase up to 20% (for example, 5% can be increased to 6%) if the performance
criteria for the goal objective is exceeded.

Edgar Filing: BEACON ROOFING SUPPLY INC - Form DEF 14A

41



Mr. Buck — in addition to providing strategic direction to the Company, its executive team, and its Board of Directors,
and providing guidance to the Company’s investor relations efforts, Mr. Buck’s specific fiscal year 2017 goals were:
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•enhance the Company’s growth objectives by continuing to identify and meeting with acquisition candidates and
leading the Company’s acquisition efforts by further developing relationships, negotiating transaction terms and
providing guidance during the financial analysis and closing processes (6.67%). Mr. Buck achieved this goal by
facilitating the Company’s successful acquisitions during the fiscal year, including oversight, advice and guidance
with due diligence and integration planning;
•provide direction, advice and counsel to the Company’s CEO on the Company’s long-term strategic plan and the
achievement of organic growth and growth through acquisitions (6.67%). Mr. Buck achieved this goal through
regular interaction with our CEO, with the development of the Company’s long-term strategic plan and the organic
and acquisition growth objectives of the Company. During the fiscal year, the Company achieved record sales and
completed five acquisitions and announced the acquisition of Allied Building Products; and

• focus on talent development and succession planning of the Company’s executive management team to
ensure that it has the capability and capacity to lead the Company into the future (6.66%). Mr. Buck
achieved this goal through regular updates to the Board of Directors and ongoing interaction with members
of the Company’s executive leadership team in which he provided advice and guidance to assist with their
professional development and the overall achievement of individual and financial performance goals and
the overall performance of their respective divisions and/or functional departments.

Mr. Isabella — in addition to his responsibility to lead and manage all aspects of the Company’s operational and financial
performance, including vendor relations, safety, human resources, sales and marketing, credit, legal and investor
relations, Mr. Isabella’s specific fiscal year 2017 goals were:

•develop and refine the Company’s long-term strategic plan and ensure mechanisms are in place to implement and
track the progress of the achievement of the plan’s objectives (5.0%). Mr. Isabella achieved this goal by leading
strategic plan revision sessions that resulted in the successful development, alignment, communication and
implementation of the fiscal year 2017 elements of the Company’s long-term strategic plan objectives;
•develop and evaluate the company structure and operating model options, leadership skills and succession potential
of the Company’s senior divisional leaders by working closely with the Chief Human Resources Officer to identify
performance objectives, provide relevant coaching and development plans, and evaluate the progress of and provide
feedback to the Company’s senior divisional leaders (5.0%). Mr. Isabella achieved this goal by developing specific
development plans and performance objectives with metrics by which to gauge the progress of our divisional
executives and C-Suite leaders, providing continued Board of Directors and investment community exposure as they
worked to achieve their goals, and providing ongoing detailed feedback and evaluation of the members of the senior
divisional leadership team;
•dedicate time and resources to mentor and develop the new Chief Sales and Marketing Officer to include: structural
optimization, organizational competency development, strategic organic growth planning & execution, and customer
relationship management maturity (5.0%). Mr. Isabella successfully achieved this goal by leading and mentoring the
new Chief Sales and Marketing Officer and providing oversight and guidance to assist with the ongoing development
and implementation of the Company’s strategic organic growth strategy; and
•lead the due diligence and integration planning for the announced Allied Building Products acquisition (5.0%). Mr.
Isabella achieved this goal by establishing and monitoring the due diligence and integration planning processes,
providing leadership, direction, advice and counsel to all internal and external constituents participating in the Allied
Building Products acquisition planning.
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Mr. Nowicki — in addition to being responsible for all aspects of the Company’s financial management and reporting,
leading and managing the Company’s corporate financial department, and providing guidance and oversight to the
Company’s regional financial teams, Mr. Nowicki’s specific fiscal year 2017 goals were:

•strengthen financial organizational capability and depth through the implementation of functional maturity diagnostic
process (5.0%). Mr. Nowicki achieved this goal by successfully conducting an internal assessment along with
effective use of external support and tools per plan;
•complete the Company’s annual Finance organization & people review and performance management processes per
established schedule to ensure the Finance function is prepared to support the company growth objectives (5.0%).
Mr. Nowicki successfully completed this program within the designated timeframe;

• participate in executive assessment and development process (5.0%). Mr. Nowicki achieved this goal
by    completing an externally sponsored assessment and implementing recommended actions; and

•support the company strategic and structural objectives through participation in field business review sessions to
support the identification and facilitation of key actions (5.0%). Mr. Nowicki successfully achieved this goal by
participating in scheduled regional field sessions per plan.

Mr. Cooper — in addition to being responsible for the management of the Company’s legal affairs, including claims
management, commercial leasing, labor relations, contract review, and negotiation and documentation of acquisitions,
Mr. Cooper’s specific fiscal year 2017 goals were:

•recruit, hire and assimilate a VP-level Associate General Counsel to build succession (5.0%). Mr. Cooper
successfully completed this goal by recruiting, hiring and assimilating an experienced deputy with both private
practice and corporate experience;
•complete the Company’s annual Legal organization & people review and performance management processes per
established schedule to ensure the Legal function is prepared to support the company growth objectives (5.0%). Mr.
Cooper successfully completed this program within the designated timeframe;
•participate in executive assessment and development process (5.0%). Mr. Cooper achieved this goal by completing
an externally sponsored assessment and implementing recommended actions; and
•attend investor and customer events per established schedule (5.0%). Mr. Cooper achieved this goal by engaging in
several investor and customer events throughout the year.

Each of the above named executive officer’s respective specific management objectives reflect our focus on continued
growth and improvement in execution over our past performance. In light of that focus, the Compensation Committee
reviewed the level of achievement of the Chairman and CEO’s specific management objectives set forth above. The
CEO reviewed the level of achievement of Mr. Nowicki’s and Mr. Cooper’s specific management objectives set forth
above and reported his recommendations to the Compensation Committee. After careful consideration of the
outcomes, the Compensation Committee recommended to the Board of Directors the payment of the bonus awards in
the amounts set forth in the narrative above and in the Summary Compensation Table under the heading “Non-equity
incentive plan compensation.”

The management cash incentive plan works in conjunction with the Senior Executive Incentive Plan, or SEIP, which
acts as an overlay to the management cash incentive plan and sets a performance-based ceiling on the incentives paid
under the management cash incentive plan, so that they meet the deductibility requirements of Section 162(m) of the
Internal Revenue Code in effect for fiscal year 2017. For fiscal year 2017, the SEIP covered Mr. Buck, Mr. Isabella
and Mr. Cooper. (CFOs were not subject to Section 162(m) in fiscal year 2017). With AEBT as the performance
metric, the Compensation Committee established an award fund under the SEIP equal to 5% of AEBT, with each
participant being allocated a maximum allowable percent of the award fund. The Committee utilizes the criteria in the
management cash incentive plan in its exercise of negative discretion to determine the final payout to the each
participant, which may not exceed the portion of the award fund allocated to such participant.

In addition to the management cash incentive plan, the Compensation Committee retains full discretion to award
discretionary bonuses to the Chairman, Chief Executive Officer and others to reward extraordinary efforts by
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executive officers in various projects or initiatives during the year. The Compensation Committee considers the
Chairman’s and Chief Executive Officer’s recommendations in determining discretionary cash awards for our other
named executive officers.

Equity Compensation

The third element of our compensation program is equity compensation. Equity compensation is intended to more
closely align total compensation with the long-term financial interests of our shareholders. The equity compensation
component of our compensation program is based upon awards of stock options and other stock awards.

Our Compensation Committee administers our stock plan. The purpose of the stock plan is to advance the interests of
our shareholders by aligning compensation to the long term performance results of the Company by:

•providing directors, officers, employees and other eligible persons with additional incentives;
•encouraging stock ownership by eligible persons;
•increasing the proprietary interests of eligible persons in the success of the Company;
•encouraging eligible persons to remain with the Company or its affiliates; and
•attracting new employees, officers or directors to the Company or its affiliates.

In determining whether to grant stock options and other stock awards, and how many of such to grant to eligible
persons under our stock plan, consideration is given to each individual’s past performance and contribution to the
Company, as well as that individual’s expected ability to contribute to the Company in the future. As part of the
Company’s annual performance evaluation process each year, the CEO, after consultation with each other named
executive, establishes that named executive’s performance objectives for the coming year. These performance
objectives are not intended to be rigid or formulaic, but rather to serve as the framework upon which the CEO
evaluates the executive’s overall performance. Individual performance objectives may include operational metrics that
may reflect corporate or departmental goals or may include specific operational objectives with respect to the
executive’s area of responsibility. These performance objectives also include the demonstration of leadership and
decision making, effective communication, promotion of the Company’s strategic initiatives and values, commitment
to excellence and work ethic and may include more specific objectives for the executive, such as the successful
completion of major projects, successful integration of acquisitions, and organization capability building. The CEO’s
evaluation of an executive’s performance relative to these objectives is inherently subjective, involving a high degree
of judgment based on the CEO’s observations of, and interaction with, the executive throughout the year. The CEO
also considers the executive’s prospects for future development and advancement within the Company in formulating
an equity compensation recommendation. As an additional input to the CEO’s evaluation of an executive’s
performance, the CEO assesses the overall performance of the Company in light of the dynamics of the markets in
which the Company competes. As a result, no single performance objective or group of objectives is material to the
CEO’s evaluation of the executive’s performance.

The above evaluation provides the basis for the CEO’s recommendation to the Compensation Committee of equity
compensation for each named executive. The Compensation Committee meets with the CEO and discusses the CEO’s
recommendations before meeting separately in executive session to discuss the CEO’s recommendations and making a
final determination of the equity compensation to the named executives. The Compensation Committee applies similar
factors in determining the equity compensation to the Chairman and the CEO. The Compensation Committee’s
evaluation of the Chairman’s and CEO’s overall performance relative to these factors also is inherently subjective,
involving a high degree of judgment. As additional input to the Compensation Committee’s evaluation of the Chairman
and CEO’s performance, the Compensation Committee assesses the overall performance of the Company in light of the
dynamics of the markets in which the Company competes. As a result, no single performance objective or group of
objectives is material to the Compensation Committee’s evaluation of the Chairman’s and CEO’s performance.

Since the Company’s initial public offering and through fiscal year 2017, non-qualified stock options have been
granted to key members of management at an exercise price equal to the closing price of the Company’s common stock
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only if there are increases in the underlying stock price. In fiscal year 2011, we began issuing performance-based
restricted stock unit awards to certain key members of management. Beginning in fiscal year 2014, we also began
issuing time-based restricted stock unit awards to certain key members of management. Similar to stock options, we
believe that restricted stock unit awards reward performance because the value of the stock is also linked to our
Company’s long-term performance. The Compensation Committee believes that restricted stock unit awards can play
an important retentive and motivational role that stock options alone may not.

The Company’s annual equity awards are typically made by the Compensation Committee in November of each year
following the close of the Company’s fiscal year and subsequent to the approval of the annual budget for the upcoming
fiscal year. The Company typically does not make stock option and other stock awards other than annually, except in
certain cases for key members of management hired during the course of a year or to improve the retention of key
management members.

On November 18, 2016 (“Q1 2017”), the Compensation Committee authorized awards of stock options,
performance-based restricted stock units and time-based restricted stock units to our named executive officers and a
number of other key employees, using the recommendations from Cook & Co. and other considerations described
above. For our named executive officers, the Compensation Committee set a target equity award value based upon
recommendations from Cook & Co., which reviewed peer group data, and taking into account the Black-Scholes
valuation of each named executive officer’s equity awards in prior years. Of that target value, and pursuant to the
guidelines approved by our Board, approximately 50 percent of the target value was represented by
performance-based restricted units, approximately 25 percent in time-based restricted units and approximately 25
percent in stock options. Under this methodology, the awards to each of our named executive officers were as follows:

•Mr. Buck was granted options to acquire 8,797 common shares (3.6% of the total Q1 2017 management option grant)
and 7,911 restricted stock units (3.1% of the total Q1 2017 restricted stock award, composed of 2,637 time-based
restricted stock units and 5,274 performance-based restricted stock units). These grants were based on the factors
described above and Mr. Buck’s leadership role as Chairman and his direct influence on the extent of our continued
future growth via the pursuit of acquisitions, direction and counsel to Mr. Isabella, and assistance with other
executive development.
•Mr. Isabella was granted options to acquire 35,186 common shares (14.3% of the total Q1 2017 management option
grant) and 31,646 restricted stock units (12.6% of the total Q1 2017 restricted stock award, composed of 10,549
time-based restricted stock units and 21,097 performance-based restricted stock units). These grants were based on
the factors described above and Mr. Isabella’s leadership role as CEO and his ability to drive our continued future
operational growth and success, as well as organizational optimization and maintaining positive investor relations.
•Mr. Nowicki was granted options to acquire 9,896 common shares (4.0% of the total Q1 2017 management option
grant) and 8,901 restricted stock units (3.5% of the total Q1 2017 restricted stock award, composed of 2,967
time-based restricted stock units and 5,934 performance-based restricted stock units). These grants were based on the
factors described above and Mr. Nowicki’s key role as CFO and his position to assist with our continued future
operational growth and success, as well as formulating the proper future capital structure and maintaining positive
investor relationships.
•Mr. Cooper was granted options to acquire 5,278 common shares (2.1% of the total Q1 2017 management option
grant) and 4,747 restricted stock units (1.9% of the total Q1 2017 restricted stock award, composed of 1,582
time-based restricted stock units and 3,165 performance-based restricted stock units). These grants were based on the
factors described above and Mr. Cooper’s key role as General Counsel and his position in assisting with our continued
future growth, including assisting with all acquisitions, as well as monitoring company-wide legal compliance.

The stock option awards granted to our named executive officers in Q1 2017 had an exercise price of $47.40, vest
one-third annually starting on the first anniversary of the grant, and expire on the tenth anniversary of the date of
grant. The time-based restricted stock unit awards granted to our named executive officers will vest and convert into
common shares upon the third anniversary of the date of grant.
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The performance-based restricted stock unit awards granted to our named executive officers will vest and convert
upon the third anniversary of the date of grant, subject to the Company achieving a cumulative two-year Adjusted EPS
target and average organic net sales growth rate target, each weighted at 50%, at the end of the two-year measurement
period ending September 30, 2018. The actual number of those units that will vest can range from 0% to 150% of the
award target, depending upon actual company performance, weighted for each metric, above or below the target level.
If the weighted-average achievement of the Adjusted EPS target is at or less than 80% of target, no units associated
with this target will vest. If the weighted-average achievement of the Adjusted EPS target is 100% of target, 100% of
the units associated with this target will vest. If the weighted-average achievement of the Adjusted EPS target is 120%
or more of target, 150% of the units associated with this target will vest. Weighted-average achievement of the
Adjusted EPS target between 80% and 100% and between 100% and 120% will be adjusted on the basis of
straight-line interpolation. If the weighted-average achievement of the average organic net sales growth rate target is
at or less than 50% of target, no units associated with this target will vest. If the weighted-average achievement of the
average organic net sales growth rate target is 100% of target, 100% of the units associated with this target will vest. If
the weighted-average achievement of the average organic net sales growth rate target is 150% or more of target, 150%
of the units associated with this target will vest. Weighted-average achievement of the of the average organic net sales
growth rate target between 50% and 100% and between 100% and 150% will be adjusted on the basis of straight-line
interpolation.

On November 22, 2016, the performance-based restricted stock awards that were granted in fiscal year 2014 vested.
The three-year average ROIC target for this grant was 9.0%. The Company achieved an actual three-year ROIC of
6.3% over the vesting period and as a result, the grant did not result in any settlement of shares.

Employment Agreements

There are no employment, severance or change-in-control agreements currently entered into by and between any
current executive and the Company.

Stock Ownership Guidelines

Our named executive officers and members of our Corporate Executive Council (consisting of divisional executive
vice presidents and corporate executive vice presidents and vice presidents) are expected to own stock of the
Company having a value set forth below:

CEO = 5 times annual base salary

Named executive officers and Corporate Executive Council members = 2 times annual base salary

Until the ownership level is met, executives are required to retain 50% of net profit shares attributable to stock option
exercises or vesting of restricted stock units until the specified ownership level is attained. Profit shares represent the
shares remaining after payment of applicable tax obligations and, in the case of stock options, payment of the stock
option exercise price. There is no defined time period to meet the stock ownership requirement. Participants may
satisfy their ownership guidelines with (i) shares directly owned, (ii) shares held in the Company 401(k) plan, (iii)
time vested restricted stock units (which settle in stock), even if not vested and (iv) “in-the-money” value of vested stock
options, based upon the spread between the exercise price and the current stock price. Unvested stock options and
unearned performance based restricted stock units are not counted.

In addition, pursuant to the Company’s Insider Trading and Prohibition of Hedging and Pledging Policy (available on
the “Investor Relations” page at www.becn.com), Company officers, directors, and employees are prohibited from
engaging in hedging and pledging shares of Company stock.

Retirement Plans
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We sponsor a defined contribution 401(k) plan, which covers substantially all of our U.S. employees, including our
named executive officers. We currently provide a match of 50% of participants’ before-tax contributions up to 3% of
eligible compensation. During fiscal year 2017, we contributed a match for each of the named executives. Additional
annual profit-sharing contributions may be made at the discretion of the Board of Directors but were not made for
fiscal year 2017.
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Our named executive officers do not participate in any special or separate executive retirement plans. We consider our
401(k) plan to be an important factor in our ability to hire, retain and motivate our employees by providing an added
measure of financial security for our employees.

Perquisites

We have no formal perquisites program. Personal benefits may be provided from time to time when we determine that
such personal benefits are a useful part of an executive’s compensation package. Specifically, we have agreed to
provide each of the named executive officers with a monthly auto allowance of $1,000 and reimbursement of their
fuel costs.

Tax Deductibility of Compensation

Section 162(m) of the Code generally precludes a public corporation from taking a deduction for compensation in
excess of $1 million for its chief executive officer and other specified officers, unless, in addition to other
requirements, the compensation qualifies as performance based compensation. The Company is currently entitled to a
deduction in connection with options exercised under our stock option plan by such executive officers and the vesting
of performance-based restricted stock with respect to awards outstanding as of September 30, 2017, and in connection
with annual incentive awards paid for fiscal year 2017 to the named executive officers eligible to participate in the
SEIP. The Tax Cuts and Jobs Act, signed into law in December, 2017, eliminates our ability to deduct performance
based compensation in excess of $1 million with respect to stock based awards granted after September 30, 2017 and
annual incentive awards paid for fiscal year 2018 and later years.

Incentive Compensation Recoupment Policy

In the event of a financial statement restatement resulting from misconduct by a named executive officers or an officer
who is a member of our Corporate Executive Council, the Compensation Committee will review all incentive
compensation paid, awarded or granted on or after January 1, 2017 to the involved officer. In its sole discretion, the
Compensation Committee can decide to recoup from the officer all or a portion of the following incentive
compensation:

Incentive Plan:  The Compensation Committee can (i) cancel and forfeit the officer’s annual incentive opportunity for
the then current plan year, and/or (ii) require repayment of any incentive awards previously paid for prior years within
the recoupment period described below.

Equity:  The Committee can (i) cancel and forfeit any outstanding equity awards, (ii) require the officer to return a
number of shares of Company stock received upon vesting and settlement of any restricted stock unit awards during
the recoupment period described below (or pay the cash value of such shares), and (iii) require the officer to return a
number of shares received upon the exercise of any stock options during the recoupment period described below (or
pay the cash value of such shares).

The Compensation Committee may seek recoupment if the officer’s misconduct occurs within 36 months following the
payment, vesting or award of the incentive compensation.

All named executive officers and members of the Corporate Executive Council have agreed to the terms of this policy.

Report of the Compensation Committee

The Compensation Committee has reviewed and discussed the “Compensation Disclosure and Analysis” section of this
proxy statement with management, including our Chief Executive Officer, Chief Financial Officer and General
Counsel. Based on this review and discussion, the Compensation Committee recommended to the Board of Directors
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that the “Compensation Discussion and Analysis” section be included in this proxy statement.

COMPENSATION COMMITTEE:

Neil S. Novich, Chairman

Richard W. Frost

Alan Gershenhorn
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Executive Compensation

The following table sets forth all compensation earned during the fiscal years ended September 30, 2017, 2016 and
2015, by each person who served as our Chief Executive Officer and our Chief Financial Officer during fiscal year
2017, and by our other executive officers who were serving as executive officers at the end of the fiscal year,
collectively referred to as our named executive officers:

SUMMARY COMPENSATION TABLE

Name and principal position
Fiscal
Year

Salary

($)

Bonus(1)

($)

Stock
Awards(2)

($)

Option
Awards(3)

($)

Non-equity
incentive
plan
compensation(4)

($)

All
other
compensation(5)

($)

Total

($)
Robert R. Buck 2017 $300,000 $374,981 $124,987 $158,400 $23,243 $981,611
   Chairman 2016 311,538 252,015 62,999 180,000 26,096 832,648

2015 300,000 188,680 43,679 135,000 23,292 690,651
Paul M. Isabella 2017 $773,077 $1,500,020 $499,919 $704,000 $27,118 $3,504,134
   President and Chief 2016 710,000 1,399,992 350,003 1,036,000 27,580 3,523,575
   Executive Officer 2015 640,385 945,005 218,789 483,750 31,801 2,319,730
Joseph M. Nowicki 2017 $469,617 $120,000 $421,907 $140,601 $228,501 $26,164 $1,406,790
   Executive Vice President
and 2016 475,176 449,482 113,000 333,485 26,471 1,397,614

   Chief Financial Officer 2015 440,419 120,000 400,008 69,457 166,894 25,340 1,222,118
Ross D. Cooper 2017 $440,791 $100,000 $225,008 $74,989 $194,978 $24,928 $1,060,694
   Executive Vice President, 2016 447,891 252,015 62,999 265,879 22,557 1,051,341
    General
Counsel and Secretary 2015 421,289 100,000 271,758 39,764 123,975 24,595 981,381

(1)These amounts reflect a bonus paid during the first quarter of the following fiscal year, for services rendered in
fiscal year 2015 in connection with the negotiation and closing of the RSG acquisition and for services rendered in
fiscal year 2017 in connection with the negotiation of the Allied acquisition.

(2)These amounts represent the estimated grant date fair value of time-based and performance-based restricted stock
unit awards computed in accordance with FASB ASC Topic 718. They are recognized by the Company as
share-based compensation expense over a three-year period. Assuming performance-based restricted stock units
vest at the maximum level, the grant date values of fiscal year 2017 performance-based restricted stock units would
be as follows: Mr. Buck: $374,981; Mr. Isabella: $1,499,997; Mr. Nowicki: $421,907; Mr. Cooper: $225,032. For
additional information regarding assumptions underlying the valuation of equity awards and the calculation
methods, please refer to Note 2 of our audited financial statements included in our Annual Report on Form 10-K
for fiscal year 2017.

(3)These amounts represent the grant date fair value of the stock options computed in accordance with FASB ASC
Topic 718. They are recognized by the Company as share-based compensation expense over the three-year vesting
period. For additional information, please refer to Note 2 of our audited financial statements included in our
Annual Report on Form 10-K for fiscal year 2017.

(4)These amounts represent the annual cash incentives that were paid during the first quarter of the following fiscal
year.

(5)
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These amounts include Company matching and profit-sharing contributions to the 401(k) plan (combined fiscal
year 2017 totals of $10,500 for Mr. Buck, $12,000 for Mr. Isabella, $11,040 for Mr. Cooper and $12,224 for Mr.
Nowicki) along with auto allowance and fuel cost reimbursement.
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The following table sets forth the individual grants of plan-based awards to the named executive officers during the
fiscal year ended September 30, 2017:

FISCAL YEAR 2017 GRANTS OF PLAN-BASED AWARDS

Estimated future payouts under

non-equity incentive plan awards
(1)

Estimated future payouts
under

equity incentive plan awards
(2)

All
Other
Stock
Awards:
Number
of
Shares
of
Stock
or
Units
(3)

All
Other
Option
Awards:
Number
of
Securities  Underlying
Options
(4)

Exercise
or
Base
Price
of Option
Awards

Grant
Date Fair
Value of
Stock
and
Option
Awards (5)Threshold Target Maximum Threshold Target Maximum

Name Grant date ($) ($) ($) (#) (#) (#) (#) (#) ($/share)($)
Robert
R. Buck — $180,000 $180,000

11/18/2016 8,797 $47.40 $124,987
11/18/2016 2,637 124,994
11/18/2016 — 5,274 7,911 249,988

Paul M.
Isabella — $800,000 $1,472,000

11/18/2016 35,186 $47.40 $499,919
11/18/2016 10,549 500,023
11/18/2016 — 21,097 31,646 999,998

Joseph
M.
Nowicki

— $259,660 $477,774

11/18/2016 9,896 $47.40 $140,601
11/18/2016 2,967 140,636
11/18/2016 — 5,934 8,901 281,272

Ross D.
Cooper — $221,565 $407,680

11/18/2016 5,278 $47.40 $74,989
11/18/2016 1,582 74,987
11/18/2016 — 3,165 4,748 150,021

(1)These non-equity incentive plan awards were based on Company-wide AEBT and individual performance. See
Compensation Discussion and Analysis under the heading “Annual Cash Incentives.”

(2)The vesting of these restricted stock units is subject to both performance-based and time-based requirements. The
performance-based metrics are satisfied upon the Company meeting a cumulative two-year Adjusted EPS target
and average organic net sales growth rate target for fiscal years 2017 and 2018, each weighted at 50%, and the
units can vest at a percentage equal to 0% to 150% of the target. The time-based vesting requirement is satisfied on
the third anniversary of the grant date. See Compensation Discussion and Analysis under the heading “Equity
Compensation.”

(3)The time-based restricted stock units granted November 2016 will vest and convert into common shares upon the
third anniversary of the grant date.
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(4)These stock options vest (become exercisable) in three annual installments on the first, second and third
anniversaries of the grant date, and expire ten years from the date of grant. See Compensation Discussion and
Analysis under the heading “Equity Compensation.”

(5)These amounts represent the grant date fair value of stock options and restricted units awarded to the named
executive officers in fiscal year 2017, computed in accordance with FASB ASC Topic 718. Assumptions used in
calculating these amounts are included in Note 11 of our audited financial statements included in our Annual
Report on Form 10-K for fiscal year 2017.
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The following table sets forth details of all of the outstanding equity awards of the named executive officers as of
September 30, 2017:

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option Awards (1) Stock Awards

Name Grant date

Number
of
securities
underlying
unexercised
options

(#)

exercisable

Number of
securities
underlying
unexercised
options

(#)

unexercisable

Option

exercise

price

($)

Option

expiration

date

Number
of

shares
or

units of

stock
that

have
not

vested
(2)

(#)

Market

value of

shares or

units of

stock that

have not

vested

($)

Equity
incentive
plan
awards:
number
of
unearned
shares,
units or
other
rights
that
have

not
vested (3)

(#)

Equity
incentive
plan
awards:
market or
payout
value of
unearned
shares,
units or
other rights
that have

not vested

($)
Robert R.
Buck 11/18/2011 2,004 — $ 18.72 11/18/2021

11/14/2012 3,218 — $ 30.15 11/14/2022
11/22/2013 4,736 — $ 36.19 11/22/2023
11/21/2014 3,094 1,547 $ 28.64 11/21/2024
11/21/2014 2,196 $112,545
11/21/2014 4,392 $225,090
11/20/2015 1,716 3,431 $ 37.89 11/20/2025
11/20/2015 1,663 $85,229
12/23/2015 4,562 $233,803
11/18/2016 — 8,797 $ 47.40 11/18/2026
11/18/2016 2,637 $135,146
11/18/2016 5,274 $270,293

Paul M.
Isabella 10/22/2008 40,000 — $ 12.25 10/22/2018

11/6/2009 31,100 — $ 14.45 11/6/2019
11/16/2010 12,019 — $ 15.47 11/16/2020
1/1/2011 10,000 — $ 17.87 1/1/2021
11/18/2011 22,000 — $ 18.72 11/18/2021
11/14/2012 17,659 — $ 30.15 11/14/2022
11/22/2013 23,722 — $ 36.19 11/22/2023
11/21/2014 15,498 7,749 $ 28.64 11/21/2024
11/21/2014 10,999 $563,699
11/21/2014 21,997 $1,127,346
11/20/2015 9,532 19,063 $ 37.89 11/20/2025
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11/20/2015 9,237 $473,396
12/23/2015 25,344 $1,298,880
11/18/2016 — 35,186 $ 47.40 11/18/2026
11/18/2016 10,549 $540,636
11/18/2016 21,097 $1,081,221

Joseph M.
Nowicki 3/25/2013 5,000 — $ 38.43 3/25/2023

11/22/2013 7,531 — $ 36.19 11/22/2023
11/22/2013 14,573 (4)$746,866
11/21/2014 4,920 2,460 $ 28.64 11/21/2024
11/21/2014 3,492 $178,965
11/21/2014 6,983 $357,879
11/20/2015 3,078 6,154 $ 37.89 11/20/2025
11/20/2015 2,982 $152,828
12/23/2015 8,122 $416,253
11/18/2016 — 9,896 $ 47.40 11/18/2026
11/18/2016 2,967 $152,059
11/18/2016 5,934 $304,118

Ross D.
Cooper 11/14/2012 4,000 — $ 30.15 11/14/2022

11/22/2013 4,311 — $ 36.19 11/22/2023
11/21/2014 2,817 1,408 $ 28.64 11/21/2024
11/21/2014 1,999 $102,449
11/21/2014 3,998 $204,898
11/20/2015 1,716 3,431 $ 37.89 11/20/2025
11/20/2015 1,663 $85,229
12/23/2015 3,596 $184,295
11/18/2016 — 5,278 $ 47.40 11/18/2026
11/18/2016 1,582 $81,078
11/18/2016 3,165 $162,206
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(1)All stock options granted under our 2004 Stock Plan and our 2014 Stock Plan vest in three annual installments on
the first, second and third anniversary of the grant date.

(2)These time-based restricted stock units will vest and convert into common shares upon the third anniversary of the
grant date, unless noted otherwise. The total market value is based on the price of our common stock of $51.25 per
share at the end of fiscal year 2017.

(3) These restricted stock units vest on the third anniversary of the grant date, subject to the Company meeting
defined performance metrics. These restricted stock units vest on the third anniversary of the date of grant.
The total market value is based on the price of our common stock of $51.25 per share at the end of fiscal
year 2017 and vesting at target.

(4)These time-based restricted stock units have been granted by the Compensation Committee to encourage Mr.
Nowicki to remain with the Company long term and represent units that will vest and convert into common shares
upon the fifth anniversary of the grant date.

Options Exercised and Stock Vested

There were no stock option awards exercised by the named executive officers during the fiscal year ended September
30, 2017. The following table sets forth certain information regarding shares acquired by stock awards vesting by the
named executive officers during the fiscal year ended September 30, 2017.

Stock Awards

Name

Number
of

shares
acquired
by
stock
awards
vesting

(#)

Value
realized

on
vesting
(1)

($)
Robert R. Buck 1,100 $49,896
Paul M. Isabella 5,510 249,934
Joseph M. Nowicki 4,943 235,841
Ross D. Cooper 4,195 201,911

(1)Values are calculated by multiplying the market prices on the dates of the vesting of the stock award by the number
of common shares received on the vesting of such awards.

Potential Payments upon Termination or Change-in-Control

Equity Award Agreements

Pursuant to stock option agreements with our named executive officers, all of their outstanding stock options will vest
upon death, disability or retirement (i.e., termination on or after age 65) and in the event of a change in control. Based
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on the price of the Company’s stock of $51.25 as of September 30, 2017, the values of unvested stock options for the
named executives as of that date (based on the difference between such stock price and the exercise prices) were as
follows: Mr. Buck — $114,684, Mr. Isabella — $565,353, Mr. Nowicki — $175,938 and Mr. Cooper — $97,993.

Pursuant to restricted stock unit awards with our named executive officers, restricted stock units will vest upon death
or disability (at target in the case of performance-based awards). Based on the price of the Company’s stock of $51.25
as of September 30, 2017, the values of the number of unvested restricted stock units that would vest on death or
disability as of that date for the named executive officers were as follows: Mr. Buck — $1,062,105, Mr.
Isabella — $5,085,179, Mr. Nowicki — $2,308,966 and Mr. Cooper — $820,154. Upon a change in control, restricted stock
units will vest (at the maximum level in the case of performance-based units, except as provided below). Based on the
price of the Company’s stock of $51.25 as of September 30, 2017, the values of the number of unvested restricted
stock units that would vest on a change in control as of that date for the named executive officers were as follows: Mr.
Buck — $1,118,378, Mr. Isabella — $5,367,015, Mr. Nowicki — $2,398,436 and Mr.
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Cooper — $871,378. In the case of retirement, restricted stock units will vest (in the case of performance-based units, at
the end of the performance period based on actual performance (or upon death, if earlier, at the target level)). Please
see the second sentence of this paragraph for the values of the number of restricted stock units that would vest upon
retirement, based on the price of the Company’s stock of $51.25 as of September 30, 2017, for the named executive
officers, assuming that performance-based units vest at target.

Beginning in fiscal 2015, equity awards contain a “double trigger” change in control mechanism. Unless an award is
continued or assumed by a public company in an equitable manner, an award shall become fully vested immediately
prior to a change in control (at 100% in the case of a performance-based award). If an award is so continued or
assumed, vesting will continue in accordance with the terms of the award, unless there is a qualifying termination
within one-year following the change in control, in which event the award shall become fully vested immediately (at
100% in the case of a performance-based award).

Employment Agreements

There are no employment, severance or change-in-control agreements currently entered into by and between any
current executive officer and the Company.

Compensation Committee Interlocks and Insider Participation

During the fiscal year ended September 30, 2017, the Compensation Committee of our Board of Directors was
comprised of Neil Novich, Alan Gershenhorn, Philip Knisely and Richard Frost. There are no Compensation
Committee interlocks. None of the members of the Compensation Committee is an officer, employee or former officer
or employee of the Company or any of our subsidiaries.

Compensation of Directors

The table below summarizes the compensation we paid to our non-employee directors during the year ended
September 30, 2017.

Name

Fees
earned

or paid

in cash

($)

Stock

awards(1)

($)

Total

($)
Carl T. Berquist $78,403 $ 90,011 $168,414
Richard W. Frost 80,000 90,011 170,011
Alan Gershenhorn 70,000 90,011 160,011
Philip Knisely 62,500 90,011 152,511
Robert M. McLaughlin 65,000 90,011 155,011
Neil S. Novich 78,750 90,011 168,761
Stuart A. Randle(2) 80,000 90,011 170,011
Douglas L. Young 72,500 90,011 162,511
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(1)These amounts reflect the total estimated grant date fair value of restricted stock units computed in accordance
with FASB ASC Topic 718.

(2)Lead Independent Director.
As of September 30, 2017, stock options outstanding, stock options exercisable and stock awards outstanding for each
non-employee director included the following:

Name

Options

outstanding

(#)

Options

exercisable

(#)

Stock
awards

outstanding

(#)
Carl T. Berquist — — 4,020
Richard W. Frost — — 14,859
Alan Gershenhorn — — 6,850
Philip Knisely — — 5,626
Robert M. McLaughlin — — 4,020
Neil S. Novich — — 14,859
Stuart A. Randle 25,220 25,220 18,476
Douglas L. Young — — 9,455

Our non-employee director compensation program is comprised of the following:

•an annual retainer of $55,000;
•an annual stock award valued at approximately $90,000 which fully vests on the first anniversary of the grant date
but does not settle until the date of the director’s termination of service on the Board, except that, beginning in fiscal
year 2016, directors holding common stock and outstanding vested unexercised/unsettled equity awards with a total
fair value that is greater than or equal to five times the annual cash retainer may elect to have future grants settle
simultaneously with vesting (grants made prior to fiscal 2014 settle on a date that is six months after the director’s
termination of service on the Board);
•an additional annual retainer of $25,000 for the Lead Independent Director;
•an additional annual retainer of $20,000 for the Audit Committee Chair and $10,000 for the other committee chairs;
•an additional annual retainer of $10,000 for service on the Audit Committee and $7,500 for service on the other
committees;
•non-employee directors are subject to stock ownership guidelines that require directors to hold common stock and
outstanding vested unexercised/unsettled equity awards with a total fair value greater than or equal to five times the
annual cash award before any vested restricted stock units may be settled prior to termination of service on the
Board; and
•in addition, pursuant to the Company’s Insider Trading and Prohibition of Hedging and Pledging Policy (available on
the “Investor Relations” page at www.becn.com), Company officers, directors, and employees are prohibited from
engaging in hedging and pledging shares of Company stock.

Additional fees may be payable if the number of Board or committee meetings exceed 12 or 8, respectively, during a
fiscal year. We reimburse members of our Board of Directors for any out-of-pocket expenses they incur in connection
with services provided as directors.

Directors who are employees of the Company do not receive compensation for their services as directors.
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CORPORATE GOVERNANCE

We operate within a comprehensive plan of corporate governance for the purpose of defining responsibilities, setting
high standards of professional and personal conduct and assuring compliance with such responsibilities and standards.
We regularly monitor developments in the area of corporate governance. We are subject to the Sarbanes-Oxley Act
and the Dodd-Frank Act which, among other things, establish, or provide the basis for, a number of corporate
governance standards and disclosure requirements. We are following the requirements of the Sarbanes-Oxley Act, the
Dodd-Frank Act and SEC rules as they relate to us.

EMPLOYEE CODE OF BUSINESS ETHICS AND CONDUCT

We have adopted the Beacon Roofing Supply, Inc. Code of Conduct, a code of ethics that applies to all of our
directors, officers and employees, including our Chief Executive Officer, Chief Financial Officer, Chief Accounting
Officer and any other persons performing similar functions. This code of conduct is available on our website at
www.becn.com. If we make any substantive amendments to this code of conduct or grant any waiver, including any
implicit waiver, from a provision of the code to our Chief Executive Officer, Chief Financial Officer, Chief
Accounting Officer or any other persons performing similar functions, we will disclose the nature of such amendment
or waiver on our website within four business days.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Investment Agreement and Preferred Stock Terms

On August 24, 2017, in connection with the execution of a stock purchase agreement with respect to the acquisition of
Allied Building Products Corp. (the “Allied Acquisition”), the Company entered into an investment agreement (the
“Investment Agreement”) with CD&R Boulder Holdings, L.P. (the “CD&R Stockholder” and, together with its affiliated
funds, the “CD&R Investors”) and Clayton, Dubilier & Rice Fund IX, L.P. for the purchase of shares of Series A
Cumulative Convertible Participating Preferred Stock, par value $0.01 per share (the “Preferred Stock”). On January 2,
2018, in conjunction with the closing of the Allied Acquisition, CD&R Stockholder purchased 400,000 shares of
Preferred Stock with an aggregate liquidation preference of $400.0 million, at a purchase price of $1,000 per share.
The Preferred Stock is convertible perpetual participating preferred stock of the Company, with an initial conversion
price of $41.26 per share, subject to customary anti-dilution adjustments, and accrue dividends at a rate of 6.0% per
annum (payable in cash or in-kind), subject to adjustment to 9.0% per annum on the occurrence of certain triggering
events.

Subject to certain limitations, the Company has the option to redeem the outstanding Preferred Stock, in whole or in
part, for an aggregate redemption price equal to two times the liquidation value of the shares being redeemed. In the
event of a change of control of the Company, each holder of the Preferred Stock will have the option to require the
Company to purchase all or any portion of its shares at a price per share equal to the liquidation value of such shares.

Holders of the Preferred Stock generally will be entitled to vote with holders of shares of the Company’s common
stock on all matters submitted for a shareholder vote (voting together with holders of shares of the Company’s
common stock as one class) and will be entitled to a number of votes equal to the number of votes to which shares of
the Company’s common stock issuable upon conversion of such Preferred Stock would have been entitled.
Additionally, certain matters will require the approval of the holders of a majority of the outstanding Preferred Stock,
voting as a separate class.

The Investment Agreement provides that the CD&R Investors (i) may designate two directors, for so long as the
CD&R Investors hold Preferred Stock (or shares of the Company’s common stock issued upon conversion of the
Preferred Stock) representing at least 50% of the shares of Preferred Stock initially issued to the CD&R Stockholder
at closing, and (ii) may designate one director, for so long as the CD&R Investors hold Preferred Stock (or shares of
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the Company’s common stock issued upon conversion of the Preferred Stock) representing less than 50%, but at least
25%, of such shares so received by the CD&R Stockholder.
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For so long as the CD&R Investors hold Preferred Stock (or shares of the Company’s common stock issued upon
conversion of the Preferred Stock) representing at least 25% of the shares of the Preferred Stock initially issued to the
CD&R Stockholder at closing, the CD&R Investors will have customary preemptive rights to participate in future
equity and equity-linked issuances by the Company up to the extent necessary to maintain its pro rata ownership
percentage in the Company, subject to customary exceptions.

Registration Rights Agreement

On January 2, 2018, pursuant to the Investment Agreement, the Company entered into a registration rights agreement
with the CD&R Stockholder, pursuant to which the Company agreed to file a resale shelf registration statement for the
benefit of the CD&R Stockholder and its permitted transferees (collectively, the “CD&R Stockholders”) promptly upon
the expiration of the 18-month post-closing lock-up period, and pursuant to which the CD&R Stockholders may make
up to four requests that the Company conduct an underwritten offering of, or register, shares of the Company’s
common stock received upon conversion of the Preferred Stock held by the CD&R Stockholders. The CD&R
Stockholders also have customary piggyback registration rights and may request that the Company include their
registrable securities in certain future registration statements or offerings of common stock by the Company. These
registration rights will terminate when the CD&R Stockholders no longer own any registrable securities or Preferred
Stock.

POLICIES AND PROCEDURES WITH RESPECT TO TRANSACTIONS

WITH RELATED PERSONS

Our finance and legal departments are primarily responsible for identifying and reviewing relationships and
transactions in which the Company and our directors, executive officers, and/or certain of our shareholders or their
immediate family members are participants to determine whether any of these related parties had or will have a direct
or indirect material interest. In order to identify potential related person transactions, our legal department annually
prepares and distributes to all directors and named executives a written questionnaire which includes questions
intended to elicit information about any related person transactions. Pursuant to the Company’s written contract review
policy, approved by our Board, all agreements covered by this policy with “Related Persons,” as that term is defined
pursuant to Item 404(a) of SEC Regulation S-K, must be submitted for review and approval by the Audit Committee.
In evaluating related person transactions, our Audit Committee members apply the same standards of good faith and
fiduciary duty they apply to their general responsibilities as a committee of the Board and as individual directors. The
Audit Committee may approve a related person transaction when, in its good faith judgment, the transaction is in the
best interests of the Company.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The firm of Ernst & Young LLP, independent registered public accounting firm, has been our auditor since 1997 and
has advised us that the firm does not have any direct financial interest or indirect financial interest in the Company or
any of its subsidiaries. It is expected that a representative of such firm will (i) attend the 2018 Annual Meeting of
Shareholders, (ii) have an opportunity to make a statement if they desire to do so, and (iii) be available to respond to
appropriate questions.

OTHER BUSINESS

The Board of Directors knows of no other business to be brought before the annual meeting. If, however, any other
business should properly come before the 2018 Annual Meeting of Shareholders, the persons named in the
accompanying proxy will vote proxies as in their discretion they may deem appropriate, unless they are directed by a
proxy to do otherwise.

Edgar Filing: BEACON ROOFING SUPPLY INC - Form DEF 14A

67



37

Edgar Filing: BEACON ROOFING SUPPLY INC - Form DEF 14A

68



A copy of our Annual Report on Form 10-K for the fiscal year ended September 30, 2017, including the financial
statements and schedules but excluding certain exhibits, will be made available without charge to interested
shareholders upon written request to us.

INFORMATION CONCERNING SHAREHOLDER PROPOSALS

Shareholders interested in presenting a proposal for consideration at our 2019 Annual Meeting of Shareholders may
do so by following the procedures prescribed in Rule 14a-8 promulgated by the Securities and Exchange Act of 1934.
To be eligible for inclusion in the proxy statement and form of proxy relating to the meeting, shareholder proposals
must be received by our Corporate Secretary no later than September 12, 2018. In accordance with our Bylaws, any
shareholder proposal submitted other than for inclusion in the proxy materials for that meeting must be delivered to us
no earlier than October 16, 2018 and no later than November 15, 2018, or such proposal will be considered untimely.
This notice must contain the information required by our Bylaws.

By Order of the Board of Directors

/s/ Ross D. Cooper

ROSS D. COOPER, Secretary

Herndon, Virginia

January 10, 2018
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ANNUAL MEETING OF BEACON ROOFING SUPPLY, INC.  Annual Meeting of Beacon Roofing Supply, Inc.  to
be held on Tuesday, February 13, 2018  for Holders as of December 18, 2017  This proxy is being solicited on behalf
of the Board of Directors  Date: February 13, 2018  Time: 8:00 a.m. ET  Place: The Ritz-Carlton Naples   280
Vanderbilt Beach Rd.   Naples, FL 34108  Please separate carefully at the perforation and return just this portion in the
envelope provided.  Please make your marks like this: Use dark black pencil or pen only  The Board of Directors
Recommends a Vote FOR all nominees for director  listed in proposal 1 and FOR proposals 2 and 3.  VOTE BY:  
INTERNET  TELEPHONE  Call  1: Election of eleven members to our Board  of Directors to hold office until the
2019  Annual Meeting of Shareholders or until their  successors are duly elected and qualified  (Proposal No. 1);  Go
To  866-859-2136  www.proxypush.com/BECN  • Cast your vote online.  • View Meeting Documents.  • Use any
touch-tone telephone.  • Have your Proxy Card/Voting Instruction Form ready.  • Follow the simple recorded
instructions.  OR  Directors  Recommend    Withhold  For  MAIL  For  01 Robert R. Buck  02 Paul M. Isabella  03
Carl T. Berquist  04 Richard W. Frost  05 Alan Gershenhorn  06 Philip W. Knisely  07 Robert M. McLaughlin  08
Neil S. Novich  09 Stuart A. Randle  10 Nathan K. Sleeper  11 Douglas L. Young  • Mark, sign and date your Proxy
Card/Voting Instruction Form.  • Detach your Proxy Card/Voting Instruction Form.  • Return your Proxy Card/Voting
Instruction Form in the  postage-paid envelope provided.  OR  For  For  For  For  THE SHARES REPRESENTED
BY THIS PROXY WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS  GIVEN, SHARES WILL BE
VOTED FOR ALL NOMINEES FOR DIRECTOR LISTED IN PROPOSAL 1 AND FOR  PROPOSALS 2 AND
3.  All votes must be received by 11:59 p.m. ET on February 12, 2018  All votes for 401(k) Plan or Solium
Shareworks participants must be received by 11:59 p.m. ET  on February 5, 2018  Important Notice Regarding the
Availability of Proxy Materials for the Annual Meeting of  Shareholders to be held on February 13, 2018: The Proxy
Statement and 2017 Annual Report are available at www.proxydocs.com/BECN.  For  For  For  For  For  For   For
Against Abstain  2: To ratify the selection of Ernst & Young LLP as  the Company’s independent registered
public  accounting firm for the fiscal year ending  September 30, 2018 (Proposal No. 2);  For  PROXY TABULATOR
FOR  3: To approve the compensation for our  named executive officers as presented in  the Compensation Discussion
and Analysis,  the compensation tables, and the related  disclosures contained in the accompanying  proxy statement
on a non-binding, advisory  basis (Proposal No. 3); and  Beacon Roofing Supply, Inc.  For  P.O. Box 8016  Cary, NC
27512-9903  4: The transaction of such other business  as may properly come before the annual  meeting and any
adjournment(s) or  postponement(s) thereof.  Authorized Signatures - This section must be completed for your
instructions to be executed.   Please Sign Here Please Date Above   Please Sign Here Please Date Above  Please sign
exactly as your name(s) appear hereon. If held in joint tenancy, all persons should  sign. Trustees, administrators, etc.,
should include title and authority. Corporations should  provide full name of corporation and title of authorized officer
signing the proxy.  
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Proxy — Beacon Roofing Supply, Inc.  505 Huntmar Park Dr., Suite 300, Herndon, VA 20170  Annual Meeting of
Shareholders  February 13, 2018, 8:00 a.m. ET  This Proxy is Solicited on Behalf of the Board of Directors  The
undersigned appoints Paul M. Isabella and Joseph M. Nowicki (the “Named  Proxies”) and each of them as proxies for
the undersigned, with full power of  substitution, to vote the shares of common stock of Beacon Roofing Supply,
Inc.,  a Delaware corporation (“the Company”), the undersigned is entitled to vote at the  Annual Meeting of
Shareholders of the Company to be held at The Ritz-Carlton  Naples, 280 Vanderbilt Beach Rd., Naples, FL 34108,
on Tuesday, February 13,  2018 at 8:00 a.m. ET and all adjournments and postponements thereof.  The undersigned
hereby acknowledges receipt of (i) the company’s 2017  Annual Report, (ii) the proxy statement and (iii) the Notice of
Annual Meeting of  Shareholders dated January 10, 2018.  This Proxy, when properly executed, will be voted in the
manner directed  herein. If no direction is made, this proxy will be voted “FOR” all  nominees for director listed in
proposal 1 and “FOR” proposals 2 and 3.  In their discretion, the Named Proxies are authorized to vote upon such  other
matters that may properly come before the Annual Meeting or any  adjournment or postponement thereof.  This card
will also be used to provide voting instructions to the trustee  for any shares of common stock held in the Beacon
stock fund under the  Beacon 401(k) Plan and voting instructions for any shares of common  stock held on the Solium
Shareworks platform.   You are encouraged to specify your choice by marking the appropriate box  (SEE REVERSE
SIDE) but you need not mark any box if you wish to vote  in accordance with the Board of Directors’ recommendation.
The Named  Proxies cannot vote your shares unless you sign and return this card or  vote by telephone or
Internet.  (Continued and to be signed on reverse side)  To attend the meeting and vote your shares   in person, please
mark this box.  Please separate carefully at the perforation and return just this portion in the envelope provided.
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