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From time to time after this registration statement becomes effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box:  o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box:  ý

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. o

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer                              o Accelerated filer  ý
Non-accelerated filer                                o Smaller reporting

company  o
(Do not check if a smaller reporting company)

Title of Each Class of Securities
to be Registered

Number of Shares to be
Registered (1)

Proposed
Maximum
Offering

Price Per Share
(2)

Proposed
Maximum
Aggregate

Offering Price
(2)

Amount of
Registration Fee

(3)
Common stock, par value $0.01
per share 24,344,584 $5.745 $139,859,635.08 $16,251.69

(1)This registration statement registers the offer and sale by certain selling stockholders from time to time of an
aggregate of 24,344,584 shares of common stock of Builders FirstSource, Inc. (the “Company”).  In addition, this
registration statement is a post-effective amendment to the registration statement on Form S-3 (Reg. No.
333-192596) originally filed by the Company on November 27, 2013, and declared effective on December 9, 2013
(the “Original Registration Statement”), which registered for offer and sale by certain selling stockholders
24,863,266 shares of common stock of the Company (the “Original Shares”) that have not yet been sold by the
selling stockholders named therein.  In accordance with Rule 429 under the Securities Act of 1933, as amended
(the “Securities Act”), the prospectus contained herein also relates to and will be used in connection with the offer
and sale of the Original Shares covered by the Original Registration Statement. In accordance with Rule 416
promulgated under the Securities Act, this registration statement shall be deemed to cover any additional securities
to be offered or issued with respect to stock splits, stock dividends or similar transactions with respect to the shares
being registered.

(2)Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) under the
Securities Act. The price per share and the maximum aggregate offering price are based on the average of the high
and low sales price of the Company’s common stock on October 30, 2014, as reported on the NASDAQ Global
Select Market.
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(3)The $16,251.69 registration fee for the 24,344,584 shares of common stock of the Company registered hereby is
being paid in connection herewith.  A registration fee of $22,240.59 for the 24,863,266 Original Shares was
previously paid in connection with the filing of the Original Registration Statement on November 27, 2013.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the
Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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EXPLANATORY NOTE

This registration statement is (i) a new registration statement with respect to the offer and sale of an aggregate of
24,344,584 shares of common stock of the Company that may be offered by the selling stockholders named herein and
(ii) a post-effective amendment to a registration statement on Form S-3 (Reg. No. 333-192596) filed on November 27,
2013, and declared effective on December 9, 2013, or the Original Registration Statement, that registered for offer and
sale by the selling stockholders named therein an aggregate of 24,863,266 shares of common stock of the Company,
or the Original Shares, that have not yet been sold by such selling stockholders.  Pursuant to Rule 429 under the
Securities Act, we are filing a single prospectus in this registration statement in order to satisfy the requirements of the
Securities Act and the rules and regulations thereunder for this offering and the offering registered on the Original
Registration Statement.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective.  This prospectus is not an offer
to sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

Subject to Completion, Dated November 6, 2014
PROSPECTUS

49,207,850 Shares

Builders FirstSource, Inc.

Common Stock

The selling stockholders, to be named in a prospectus supplement, may offer, from time to time, up to 49,207,850
shares of the common stock of Builders FirstSource, Inc. (the “Company”). To the extent that any selling stockholder
resells any securities, the selling stockholder may be required to provide you with this prospectus and a prospectus
supplement identifying and containing specific information about the selling stockholder and the number and terms of
the securities being offered.

This prospectus describes some of the general terms that may apply to sales of our common stock. We will provide the
specific prices and terms of these sales in one or more supplements to this prospectus at the time of the offering. You
should read this prospectus and the accompanying prospectus supplement carefully before you make your investment
decision.

The selling stockholders may offer and sell these securities through underwriters, dealers or agents or directly to
purchasers, on a continuous or delayed basis.  The prospectus supplement for each offering will describe in detail the
plan of distribution for that offering and will set forth the names of any underwriters, dealers or agents involved in the
offering and any applicable fees, commissions or discount arrangements.

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement or a free writing
prospectus.

Our common stock is traded on the NASDAQ Global Select Market (which we refer to as NASDAQ in this
prospectus) under the symbol “BLDR.”  On November 5, 2014, the last reported sale price of our common stock on
NASDAQ was $5.925.

Investing in our common stock involves a high degree of risk. You should review carefully the risks and uncertainties
referenced under the heading “Risk Factors” on page 2 of this prospectus.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus is                          , 2014.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the United States Securities and Exchange
Commission (the “SEC”) using a “shelf” registration process. Under the shelf process, the selling stockholders may, from
time to time, sell common stock in one or more offerings.

Each time the selling stockholders sell shares of our common stock you will be provided a supplement to this
prospectus that will contain specific information about that offering, including the specific amounts, prices and terms
of the offering. The prospectus supplement may also add, update or change information contained in this prospectus.
You should carefully read both this prospectus and any accompanying prospectus supplement or other offering
materials, together with the additional information described under the heading “Where You Can Find More
Information.”

You should rely only on the information contained or incorporated by reference in this prospectus. We have not
authorized anyone to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. We are not making an offer to sell these securities in any jurisdiction where the
offer or sale is not permitted.

This prospectus and any accompanying prospectus supplement or other offering materials do not contain all of the
information included in the registration statement as permitted by the rules and regulations of the SEC. For further
information, we refer you to the registration statement on Form S-3, including its exhibits. We are subject to the
informational requirements of the Securities Exchange Act of 1934, as amended (“Exchange Act”), and, therefore, file
reports and other information with the SEC. Statements contained in this prospectus and any accompanying
prospectus supplement or other offering materials about the provisions or contents of any agreement or other
document are only summaries. If SEC rules require that any agreement or document be filed as an exhibit to the
registration statement, you should refer to that agreement or document for its complete contents.

You should not assume that the information in this prospectus, any prospectus supplement or any other offering
materials is accurate as of any date other than the date on the front of each document. Our business, financial
condition, results of operations and prospects may have changed since then.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere or incorporated by reference into this prospectus. Because
it is a summary, it does not contain all of the information that you should consider before investing in our common
stock. You should read this entire prospectus carefully, including the section entitled “Risk Factors,” any applicable
prospectus supplement and the documents that we incorporate by reference into this prospectus and any applicable
prospectus supplement, before making an investment decision.

BUILDERS FIRSTSOURCE, INC.

Builders FirstSource, Inc. is a leading supplier and manufacturer of structural and related building products for
residential new construction. We have operations principally in the southern and eastern United States with 55
distribution centers and 52 manufacturing facilities, many of which are located on the same premises as our
distribution centers. In this prospectus, references to the “Company,” “we,” “our,” “ours” or “us” refer to Builders FirstSource,
Inc. and its consolidated subsidiaries, unless otherwise stated or the context otherwise requires.

We serve a broad customer base ranging from production homebuilders to small custom homebuilders. Our customer
base is highly diversified. For the year ended December 31, 2013, our top 10 customers accounted for approximately
22.5% of sales, and no single customer accounted for more than 5% of sales.  We believe we have a diverse
geographic footprint as we serve 34 markets in 9 states. Based on 2013 U.S. Census data, we have operations in 18 of
the top 50 U.S. Metropolitan Statistical Areas, as ranked by single family housing permits in 2013. In addition,
approximately 46% of U.S. housing permits in 2013 were issued in states in which we operate.  Our primary focus has
been, and continues to be, on single-family residential new construction.  However, we will continue to identify
opportunities for incremental growth in the multi-family and light commercial markets.

We offer an integrated solution to our customers providing manufacturing, supply, and installation of a full range of
structural and related building products. We provide a wide variety of building products and services directly to
homebuilder customers. We also manufacture floor trusses, roof trusses, wall panels, stairs, millwork, windows, and
doors. In addition to our comprehensive offering of products that includes approximately 70,000 stock keeping units
(“SKUs”), we also provide a full range of construction services. We believe our broad product and service offering,
combined with our scale and experienced sales force, has driven market share gains, with both large and small
homebuilders.

We are incorporated under the laws of the State of Delaware. Our principal executive offices are located at 2001
Bryan Street, Suite 1600, Dallas, Texas 75201, and our telephone number is (214) 880-3500. Our website is
www.bldr.com. The information on our website does not constitute part of this prospectus and should not be relied
upon in connection with making any investment in our securities.

1

Edgar Filing: Builders FirstSource, Inc. - Form S-3

10



RISK FACTORS

Investing in our securities involves a high degree of risk. You should consider carefully the risk factors set forth in the
documents and reports filed by us with the United States Securities and Exchange Commission, which we refer to as
the SEC, that are incorporated by reference into this prospectus, as well as any risks described in any applicable
prospectus supplement, before deciding whether to buy our securities. Additional risks not known to us or that we
believe are immaterial may also significantly impair our business operations and could result in a complete loss of
your investment.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus (including the documents incorporated by reference into this prospectus) contains, and any
accompanying prospectus supplement may contain, certain “forward-looking statements” within the meaning of the “safe
harbor” provisions of the Private Securities Litigation Reform Act of 1995 with respect to our business, financial
condition, liquidity and results of operations. Words such as “anticipates,” “expects,” “intends,” “plans,” “predicts,” “believes,”
“seeks,” “estimates,” “could,” “would,” “will,” “may,” “can,” “continue,” “potential,” “should,” and the negative of these terms or other
comparable terminology often identify forward-looking statements. Statements in this prospectus and the other
documents incorporated by reference that are not historical facts are hereby identified as “forward-looking statements”
for the purpose of the safe harbor provided by Section 21E of the Securities Exchange Act of 1934, as amended, and
Section 27A of the Securities Act of 1933, as amended. These forward-looking statements are not guarantees of future
performance and are subject to risks and uncertainties that could cause actual results to differ materially from the
results contemplated by the forward-looking statements, including the risks discussed in this prospectus, in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2013 in Item 1A under “Risk Factors” as well as in Item
7A “Quantitative and Qualitative Disclosures About Market Risk,” our Quarterly Reports on Form 10-Q for the first
three quarters of 2014 in Part I, Item 3 “Quantitative and Qualitative Disclosures About Market Risk,” and the risks
detailed from time to time in our future SEC reports.  Factors, risks, and uncertainties that could cause actual
outcomes and results to be materially different from those contemplated include, among others:

• dependence on the homebuilding industry, the economy, the credit markets and other important factors;

• uncertainty surrounding the economy and credit markets;

• cyclical and seasonal nature of the building products supply industry;

•product shortages, fluctuations in the prices of raw materials, loss of key suppliers, and our dependence on
third-party suppliers and manufacturers;

• additional impairment charges or the need to idle or permanently close under-performing locations;

• our ability to renew long-term leases for our facilities;

• influence of significant stockholders;

• loss of significant customers;

• competition in the highly fragmented building products supply industry;

• pricing pressure from our customers;
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• our future capital needs and our ability to obtain additional financing on acceptable terms;

• our level of indebtedness and our ability to meet our obligations under our debt instruments;

2

Edgar Filing: Builders FirstSource, Inc. - Form S-3

12



•our incurrence of additional indebtedness and our inability to take certain actions because of restrictions in our debt
agreements;

• our reliance on our subsidiaries;

• dependence on key personnel;

• exposure to product liability, product warranty, casualty, construction defect and other liability claims;

• variability of our quarterly revenues and earnings;

• disruptions at our facilities or in our information technology systems;

• our ability to execute our strategic plans;

• effects of regulatory conditions on our operations;

• exposure to environmental liabilities and regulation; and

• economic and financial uncertainty resulting from terrorism and war.

Many of the important factors that will determine these results are beyond our ability to control or predict. You are
cautioned not to put undue reliance on any forward-looking statements, which speak only as of the date of this
prospectus or, in the case of documents incorporated by reference, as of the date of such documents. Except as
otherwise required by law, we do not assume any obligation to publicly update or release any revisions to these
forward-looking statements to reflect events or circumstances after the date of this prospectus or to reflect the
occurrence of unanticipated events.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We file reports, proxy statements and other information with the SEC. You may read and copy any reports, proxy
statements or other information filed by us at the SEC’s Public Reference Room at 100 F Street NE, Washington, D.C.
20549. You may obtain information on the operation of the Public Reference Room by calling the SEC at (800)
SEC-0330. The SEC maintains a website that contains reports, proxy statements and other information regarding
issuers that file electronically with the SEC, including Builders FirstSource, Inc. The address of the SEC website is
http://www.sec.gov.

Important Information Incorporated By Reference

The SEC allows us to “incorporate by reference” information into this prospectus, which means that we can disclose
important information to you by referring you to another document filed separately with the SEC. The information
incorporated by reference is considered to be part of this prospectus, and information that we file later with the SEC
will automatically update and supersede this information.  We hereby incorporate by reference the following
documents into this prospectus; provided, however, that we are not incorporating any information contained in any
Current Report on Form 8-K that is furnished but not filed with the SEC:

The following documents are incorporated by reference into this document:
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•Our Annual Report on Form 10-K for the fiscal year ended December 31, 2013, filed with the SEC on February 28,
2014;

•Our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2014, and June 30, 2014, and
September 30, 2014, each as filed with the SEC on May 2, 2014, August 1, 2014, and November 5, 2014,
respectively;

3
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• Our Current Reports on Form 8-K filed with the SEC on May 28, 2014 and November 6, 2014; and

•The description of the Company’s capital stock contained in its Registration Statement on Form 8-A (File No.
000-51357) filed with the SEC on June 14, 2005.

We also incorporate by reference into this prospectus all documents (other than current reports furnished under Item
2.02 or Item 7.01 of Form 8-K and exhibits filed on such form that are related to such items) that are filed by us with
the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act (i) after the date of the initial registration
statement and prior to effectiveness of the registration statement, or (ii) from the date of this prospectus but prior to
the termination of the offering. These documents include periodic reports, such as Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as proxy statements.

We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, without charge
upon written or oral request, a copy of any or all of the documents that are incorporated by reference into this
prospectus, other than exhibits which are specifically incorporated by reference into such documents. Requests should
be directed to:

Builders FirstSource, Inc.
2001 Bryan Street, Suite 1600

 Dallas, Texas 75201
 (214) 880-3500

Attention: Corporate Secretary

4
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USE OF PROCEEDS

We will not receive any proceeds from shares of common stock that are sold by the selling stockholders pursuant to
this prospectus.

5
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SELLING STOCKHOLDERS

This prospectus relates to the possible sale of up to 49,207,850 shares of common stock by two of our stockholders,
and such selling stockholders’ respective transferees, pledgees, donees or successors.

The initial transactions in which the selling stockholders acquired the shares registered hereby are described below.

(1)           Pursuant to the Securities Purchase Agreement, dated as of February 2, 2006, by and among JLL Partners
Fund V, L.P. (“JLL”), Warburg Pincus Private Equity IX, L.P. (“WP”), JLL Building Products, LLC (“Building Products”),
and the members of Building Products, JLL and WP each acquired fifty percent (50%) of the outstanding limited
liability company membership interests of Building Products, and, as a result, JLL and WP each acquired beneficial
ownership of fifty percent (50%) of the aggregate 17,305,103 shares of common stock of the Company held by
Building Products.

(2)           On December 6, 2006, Building Products purchased, on behalf of JLL, 300,000 shares of the Company’s
common stock in a private transaction from Mr. Floyd F. Sherman, the president, chief executive officer, and a
director of the Company.

(3)           Between November 30, 2006, and December 1, 2006, WP purchased a total of 72,500 shares of the
Company’s common stock in open market transactions.

(4)           Between February 27, 2008, and March 12, 2008, WP purchased a total of 330,341 shares of the Company's
common stock in open market transactions.

(5)           Pursuant to the Investment Agreement, dated as of October 23, 2009, by and among the Company, JLL, and
WP (as amended, the “Investment Agreement”), on January 21, 2010, (i) Building Products purchased, on behalf of JLL,
12,857,143 shares of the Company’s common stock upon exercise of subscription rights in a rights offering conducted
by the Company, and (ii) JWP LLC, a Delaware limited liability company (“JWP LLC”), of which JLL owned fifty
percent (50%) of the limited liability company membership interests, acquired, on behalf of JLL, 2,534,889.5 shares
of the Company’s common stock upon exchange of the Company’s Second Priority Senior Secured Floating Rate Notes
due 2012 held by JWP LLC on behalf of JLL in the Company’s debt exchange.

(6)           Pursuant to the Investment Agreement, on January 21, 2010, (i) Building Products purchased, on behalf of
WP, 12,857,143 shares of the Company’s common stock upon exercise of subscription rights in a rights offering
conducted by the Company, and (ii) JWP LLC, of which WP owned fifty percent (50%) of the limited liability
company membership interests, acquired, on behalf of WP, 2,534,889.5 shares of the Company’s common stock upon
exchange of the Company’s Second Priority Senior Secured Floating Rate Notes due 2012 held by JWP LLC on behalf
of WP in the Company’s debt exchange.

(7)           Effective on June 22, 2010, Building Products, of which JLL and WP were the only members, was
dissolved.  Pursuant to the plan of dissolution adopted by JLL and WP, (a) on June 22, 2010, JLL Fund V contributed
to JLL Building Holdings, LLC (“JLL Holdings”) all of the limited liability company membership interests of Building
Products that it held; (b) the shares of the Company’s common stock held by Building Products and beneficially owned
by JLL Holdings were assigned to JLL Holdings; and (c) the shares of common stock held by Building Products and
beneficially owned by WP were assigned to WP (collectively, the “Building Products Dissolution”).  Effective on June
22, 2010, JWP LLC, of which JLL and WP were the only members, was dissolved.  Pursuant to the plan of dissolution
adopted by JLL and WP, (i) on June 22, 2010, JLL contributed to JLL Holdings all of the limited liability company
interests of JWP LLC that it held; (ii) the shares of common stock held by JWP LLC and beneficially owned by JLL
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Holdings were assigned to JLL Holdings; and (iii) the shares of common stock held by JWP LLC and beneficially
owned by WP were assigned to WP (collectively, the “JWP Dissolution”).  As a result of the Building Products
Dissolution and the JWP Dissolution, as of June 22, 2010, JLL Holdings directly owned 24,344,584 shares of the
Company’s common stock and WP directly owned 24,447,425 shares of the Company’s common stock.

(8)           From February 28, 2012 to June 19, 2012, WP acquired an additional 415,841 shares of the Company’s
common stock in open market transactions.

6
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Each of the transactions described in paragraphs (1) through (8) above has been completed and the shares of common
stock acquired therein were issued and outstanding prior to November 27, 2013, the original date of filing of the
registration statement of which this prospectus is a part. JLL Holdings and WP and their respective transferees,
pledges, donees or successors, all of whom we refer to as “selling stockholders,” may from time to time offer and sell
the common stock pursuant to this prospectus and any applicable prospectus supplement.

Information about selling stockholders, where applicable, will be set forth in a prospectus supplement, in a
post-effective amendment, or in filings we make with the SEC under the Exchange Act which are incorporated by
reference.

7
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DESCRIPTION OF CAPITAL STOCK

The following description of our common stock and preferred stock, together with the additional information we
include in any applicable prospectus supplement and in any related free writing prospectus, summarizes the material
terms and provisions of the common stock and preferred stock that we may offer under this prospectus.  The following
description of our capital stock does not purport to be complete and is subject to, and qualified in its entirety by, our
amended and restated certificate of incorporation and amended and restated bylaws, which are incorporated by
reference into this prospectus and which we refer to as our certificate of incorporation and bylaws.

General Matters

Our certificate of incorporation provides that we are authorized to issue 200,000,000 shares of common stock, par
value $0.01 per share, and 10,000,000 shares of undesignated preferred stock, par value $0.01 per share.

As of November 3, 2014, we had outstanding 98,145,028 shares of common stock held by approximately 81
stockholders of record and no outstanding shares of preferred stock.

Common Stock

Shares of our common stock have the following rights, preferences, and privileges:

•Voting rights. Each outstanding share of common stock entitles its holder to one vote on all matters submitted to a
vote of our stockholders, including the election of directors. There are no cumulative voting rights. Generally, all
matters to be voted on by stockholders must be approved by a majority of the votes entitled to be cast by all shares
of common stock present or represented by proxy.

•Dividends. Holders of common stock are entitled to receive dividends as, when, and if dividends are declared by our
board of directors out of assets or funds legally available for the payment of dividends, subject to any preferential
dividend rights of any outstanding preferred stock.

•Liquidation. In the event of a liquidation, dissolution, or winding up of our affairs, whether voluntary or
involuntary, after payment of our liabilities and obligations to creditors, our remaining assets will be distributed
ratably among the holders of shares of common stock on a per share basis.

•Rights and preferences. Our common stock has no preemptive, redemption, conversion or subscription rights. The
rights, powers, preferences and privileges of holders of our common stock are subject to, and may be adversely
affected by, the rights of the holders of shares of any series of preferred stock that we may designate and issue in the
future.

• Listing.  Our common stock is listed on NASDAQ under the symbol “BLDR.”

•Transfer Agent and Registrar.  The transfer agent and registrar for our common stock is Computershare Shareowner
Services LLC, and its telephone number is (877) 219-7020.

Anti-Takeover Effects of Certain Provisions of Our Certificate of Incorporation and Bylaws

Our certificate of incorporation and bylaws contain provisions that are intended to enhance the likelihood of
continuity and stability in the composition of the board of directors and that may have the effect of delaying, deferring
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or preventing a future takeover or change in control of our company unless the takeover or change in control is
approved by our board of directors. These provisions include the following:

Staggered board of directors. Our certificate of incorporation and bylaws provide for a staggered board of directors,
divided into three classes, with our stockholders electing one class each year. Between stockholders’ meetings, the
board of directors will be able to appoint new directors to fill vacancies or newly created directorships

8
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so that no more than the number of directors in any given class could be replaced each year and it would take three
successive annual meetings to replace all directors.

Elimination of stockholder action through written consent. Our certificate of incorporation and bylaws provide that
stockholder action can be taken only at an annual or special meeting of stockholders and cannot be taken by written
consent in lieu of a meeting.

Elimination of the ability to call special meetings. Our certificate of incorporation and bylaws provide that, except as
otherwise required by law, special meetings of our stockholders can only be called pursuant to a resolution adopted by
a majority of our board of directors, a committee of the board of directors that has been duly designated by the board
of directors and whose powers and authority include the power to call such meetings or by our chief executive officer
or the chairman of our board of directors. Stockholders are not permitted to call a special meeting or to require our
board to call a special meeting.

Advance notice procedures for stockholder proposals. Our bylaws establish an advance notice procedure for
stockholder proposals to be brought before an annual meeting of our stockholders, including proposed nominations of
persons for election to our board. Stockholders at our annual meeting may only consider proposals or nominations
specified in the notice of meeting or brought before the meeting by or at the direction of our board or by a stockholder
who was a stockholder of record on the record date for the meeting, who is entitled to vote at the meeting and who has
given to our secretary timely written notice, in proper form, of the stockholder’s intention to bring that business before
the meeting.

Removal of directors; board of directors vacancies. Our certificate of incorporation and bylaws provide that members
of our board of directors may not be removed without cause and the affirmative vote of holders of at least a majority
of the voting power of our then-outstanding capital stock entitled to vote on the election of directors. Our bylaws
further provide that only our board of directors may fill vacant directorships, except in limited circumstances. These
provisions would prevent a stockholder from gaining control of our board of directors by removing incumbent
directors and filling the resulting vacancies with such stockholder’s own nominees.

Amendment of certificate of incorporation and bylaws. The General Corporation Law of the State of Delaware (the
“DGCL”) provides generally that the affirmative vote of a majority of the outstanding shares entitled to vote is required
to amend or repeal a corporation’s certificate of incorporation or bylaws, unless the certificate of incorporation requires
a greater percentage.  Our certificate of incorporation requires the approval of the holders of at least two-thirds of the
voting power of the issued and outstanding shares of our capital stock entitled to vote in connection with the election
of directors to amend any provisions of our certificate of incorporation relating to the authority of directors, including
their authority to amend our by-laws, the size of our board of directors, provision for a staggered board of directors,
the removal of directors, and vacancies on the board of directors, as well as our authority to provide indemnification
for our directors and officers.  Our bylaws provide that a majority of our board of directors or, in most cases, the
holders of at least a majority of the voting power of the issued and outstanding shares of our capital stock entitled to
vote thereon have the power to amend or repeal our bylaws, except that, in the case of amendments or repeals
approved by stockholders, the affirmative vote of holders of at least two-thirds of the voting power of the issued and
outstanding shares of our capital stock entitled to vote thereon shall be required to amend or repeal provisions of our
bylaws relating to meetings of stockholders, including the provision that stockholders may not take action by written
consent in lieu of a meeting, the nomination and election of directors, vacancies on the board of directors, and our
authority to provide indemnification for our directors and officers.

The foregoing provisions of our certificate of incorporation and bylaws could discourage potential acquisition
proposals and could delay or prevent a change in control. These provisions are intended to enhance the likelihood of
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continuity and stability in the composition of our board of directors and in the policies formulated by our board of
directors and to discourage certain types of transactions that may involve an actual or threatened change of control.
These provisions are designed to reduce our vulnerability to an unsolicited acquisition proposal. The provisions also
are intended to discourage certain tactics that may be used in proxy fights. However, such provisions could have the
effect of discouraging others from making tender offers for our shares, and, as a consequence, they also may inhibit
fluctuations in the market price of the common stock that could result from actual or rumored takeover attempts. Such
provisions also may have the effect of preventing changes in our management or delaying or preventing a transaction
that might benefit you or other minority stockholders.

9

Edgar Filing: Builders FirstSource, Inc. - Form S-3

23



Limitations on Liability and Indemnification of Officers and Directors

Our certificate of incorporation and bylaws provide indemnification for our directors and officers to the fullest extent
permitted by the DGCL.  We have entered into indemnification agreements with each of our directors that are, in
some cases, broader than the specific indemnification provisions contained under Delaware law.  In addition, as
permitted by Delaware law, our certificate of incorporation includes provisions that eliminate the personal liability of
our directors for monetary damages resulting from breaches of certain fiduciary duties as a director.  The effect of this
provision is to restrict our rights and the rights of our stockholders in derivative suits to recover monetary damages
against a director for breach of fiduciary duties as a director, except that a director will be personally liable for:

• any breach of his duty of loyalty to us or our stockholders;

• acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;

• any transaction from which the director derived an improper personal benefit; or

• improper distributions to stockholders.

 These provisions may not be held to be enforceable for violations of the federal securities laws of the United States.

10
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PLAN OF DISTRIBUTION

Any selling stockholder may sell the securities offered by this prospectus from time to time in one or more
transactions, including without limitation:

•           directly to one or more purchasers;

•           through agents;

•           to or through underwriters, brokers or dealers; or

•           through a combination of any of these methods.

In addition, the manner in which any selling stockholder may sell some or all of the securities covered by this
prospectus includes, without limitation, through:

•           a block trade in which a broker-dealer will attempt to sell as agent, but may position or resell a portion of the
block, as principal, in order to facilitate the transaction;

•           purchases by a broker-dealer, as principal, and resale by the broker-dealer for its account;

•           ordinary brokerage transactions and transactions in which a broker solicits purchasers; or

•           privately negotiated transactions.

Any selling stockholder may also enter into hedging transactions. For example, any selling stockholder may:

•           enter into transactions with a broker-dealer or affiliate thereof in connection with which such broker-dealer or
affiliate will engage in short sales of the common stock pursuant to this prospectus, in which case such broker-dealer
or affiliate may use shares of common stock received from any selling stockholder to close out its short positions;

•           sell securities short and redeliver such shares to close out the short positions;

•           enter into option or other types of transactions that require any selling stockholder to deliver common stock to a
broker-dealer or an affiliate thereof, who will then resell or transfer the common stock under this prospectus; or

•           loan or pledge the common stock to a broker-dealer or an affiliate thereof, who may sell the loaned shares or, in
an event of default in the case of a pledge, sell the pledged shares pursuant to this prospectus.

In addition, any selling stockholder may enter into derivative or hedging transactions with third parties, or sell
securities not covered by this prospectus to third parties in privately negotiated transactions. In connection with such a
transaction, the third parties may sell securities covered by and pursuant to this prospectus and an applicable
prospectus supplement or pricing supplement, as the case may be. If so, the third party may use securities borrowed
from any selling stockholder or others to settle such sales and may use securities received from any selling
stockholder to close out any related short positions. Any selling stockholder may also loan or pledge securities
covered by this prospectus and an applicable prospectus supplement to third parties, who may sell the loaned
securities or, in an event of default in the case of a pledge, sell the pledged securities pursuant to this prospectus and
the applicable prospectus supplement or pricing supplement, as the case may be. A prospectus supplement with
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respect to each offering of securities will state the terms of the offering of the securities, including:

•           the name or names of any underwriters or agents and the amounts of securities underwritten or purchased by
each of them, if any;

•           the public offering price or purchase price of the securities and the net proceeds to be received by us from the
sale;

11
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•           any delayed delivery arrangements;

•           any underwriting discounts or agency fees and other items constituting underwriters’ or agents’ compensation;

•           any discounts or concessions allowed or reallowed or paid to dealers; and

•           any securities exchange or markets on which the securities may be listed.

The offer and sale of the securities described in this prospectus by any selling stockholder, the underwriters or the
third parties described above may be effected from time to time in one or more transactions, including privately
negotiated transactions, either:

•           at a fixed price or prices, which may be changed;

•           at market prices prevailing at the time of sale;

•           at prices related to the prevailing market prices; or

•           at negotiated prices.

General

Any public offering price and any discounts, commissions, concessions or other items constituting compensation
allowed or reallowed or paid to underwriters, dealers, agents or remarketing firms may be changed from time to time.
Any selling stockholders, underwriters, dealers, agents and remarketing firms that participate in the distribution of the
offered securities may be “underwriters” as defined in the Securities Act. Any discounts or commissions they receive
from any selling stockholders and any profits they receive on the resale of the offered securities may be treated as
underwriting discounts and commissions under the Securities Act. Any selling stockholders will identify any
underwriters, agents or dealers and describe their commissions, fees or discounts in the applicable prospectus
supplement or pricing supplement, as the case may be.

Any selling stockholder and other persons participating in the sale or distribution of the securities will be subject to
applicable provisions of the Securities Act, and the rules and regulations thereunder, including Regulation M. This
regulation may limit the timing of purchases and sales of any of the securities by any selling stockholder or any other
person. The anti-manipulation rules under the Securities Act may apply to sales of securities in the market and to the
activities of any selling stockholder and any affiliates of any selling stockholder. Furthermore, Regulation M may
restrict the ability of any person engaged in the distribution to purchase or sell the securities for a period of up to five
business days before the distribution. These restrictions may affect the marketability of the securities and the ability of
any person or entity to engage in market-making activities with respect to the securities. Any selling stockholder is not
restricted as to the price or prices at which it may sell the securities. Sales of such securities may have an adverse
effect on the market price of the securities. Moreover, it is possible that a significant number of shares of common
stock could be sold at the same time, which may have an adverse effect on the market price of the securities.

We cannot assure you that any selling stockholder will sell all or any portion of the securities offered hereby.

Underwriters and Agents
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If underwriters are used in a sale, they will acquire the offered securities for their own account. The underwriters may
resell the offered securities in one or more transactions, including negotiated transactions. These sales may be made at
a fixed public offering price or prices, which may be changed, at market prices prevailing at the time of the sale, at
prices related to such prevailing market price or at negotiated prices. Any selling stockholder may offer the securities
to the public through an underwriting syndicate or through a single underwriter. The underwriters in any particular
offering will be mentioned in the applicable prospectus supplement or pricing supplement, as the case may be.

12
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Unless otherwise specified in connection with any particular offering of securities, the obligations of the underwriters
to purchase the offered securities will be subject to certain conditions contained in an underwriting agreement that we
and the selling stockholders will enter into with the underwriters at the time of the sale to them. The underwriters will
be obligated to purchase all of the securities of the series offered if any of the securities are purchased, unless
otherwise specified in connection with any particular offering of securities. Any initial offering price and any
discounts or concessions allowed, reallowed or paid to dealers may be changed from time to time.

Any selling stockholder may designate agents to sell the offered securities. Unless otherwise specified in connection
with any particular offering of securities, the agents will agree to use their best efforts to solicit purchases for the
period of their appointment. Any selling stockholder may also sell the offered securities to one or more remarketing
firms, acting as principals for their own accounts or as agents for any selling stockholders. These firms will remarket
the offered securities upon purchasing them in accordance with a redemption or repayment pursuant to the terms of
the offered securities. A prospectus supplement or pricing supplement, as the case may be will identify any
remarketing firm and will describe the terms of its agreement, if any, with any selling stockholder and its
compensation.

In connection with offerings made through underwriters or agents, any selling stockholder may enter into agreements
with such underwriters or agents pursuant to which selling stockholders receive our outstanding securities in
consideration for the securities being offered to the public for cash. In connection with these arrangements, the
underwriters or agents may also sell securities covered by this prospectus to hedge their positions in these outstanding
securities, including in short sale transactions. If so, the underwriters or agents may use the securities received from
any selling stockholder under these arrangements to close out any related open borrowings of securities.

Dealers

Any selling stockholder may sell the offered securities to dealers as principals. Any selling stockholder may negotiate
and pay dealers’ commissions, discounts or concessions for their services. The dealer may then resell such securities to
the public either at varying prices to be determined by the dealer or at a fixed offering price agreed to with any selling
stockholder at the time of resale. Dealers engaged by any selling stockholder may allow other dealers to participate in
resales.

Direct Sales

Any selling stockholder may choose to sell the offered securities directly. In this case, no underwriters or agents
would be involved.

Institutional Purchasers

Any selling stockholder may authorize agents, dealers or underwriters to solicit certain institutional investors to
purchase offered securities on a delayed delivery basis pursuant to delayed delivery contracts providing for payment
and delivery on a specified future date. The applicable prospectus supplement or pricing supplement, as the case may
be will provide the details of any such arrangement, including the offering price and commissions payable on the
solicitations.

Any selling stockholder will enter into such delayed contracts only with institutional purchasers that any selling
stockholder shall approve. These institutions may include commercial and savings banks, insurance companies,
pension funds, investment companies and educational and charitable institutions.
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Indemnification; Other Relationships

We or any selling stockholder may have agreements with agents, underwriters, dealers and remarketing firms to
indemnify them against certain civil liabilities, including liabilities under the Securities Act. Agents, underwriters,
dealers and remarketing firms, and their affiliates, may engage in transactions with, or perform services for, us or any
selling stockholder in the ordinary course of business. This includes commercial banking and investment banking
transactions.

13
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Market-Making, Stabilization and Other Transactions

In connection with any offering of common stock, the underwriters may purchase and sell shares of common stock in
the open market. These transactions may include short sales, syndicate covering transactions and stabilizing
transactions. Short sales involve syndicate sales of common stock in excess of the number of shares to be purchased
by the underwriters in the offering, which creates a syndicate short position. “Covered” short sales are sales of shares
made in an amount up to the number of shares represented by the underwriters’ over-allotment option. In determining
the source of shares to close out the covered syndicate short position, the underwriters will consider, among other
things, the price of shares available for purchase in the open market as compared to the price at which they may
purchase shares through the over-allotment option. Transactions to close out the covered syndicate short involve either
purchases of the common stock in the open market after the distribution has been completed or the exercise of the
over-allotment option. The underwriters may also make “naked” short sales of shares in excess of the over-allotment
option. The underwriters must close out any naked short position by purchasing shares of common stock in the open
market. A naked short position is more likely to be created if the underwriters are concerned that there may be
downward pressure on the price of the shares in the open market after pricing that could adversely affect investors
who purchase in the offering. Stabilizing transactions consist of bids for or purchases of shares in the open market
while the offering is in progress for the purpose of pegging, fixing or maintaining the price of the securities.

In connection with any offering, the underwriters may also engage in penalty bids. Penalty bids permit the
underwriters to reclaim a selling concession from a syndicate member when the securities originally sold by the
syndicate member are purchased in a syndicate covering transaction to cover syndicate short positions. Stabilizing
transactions, syndicate covering transactions and penalty bids may cause the price of the securities to be higher than it
would be in the absence of the transactions. The underwriters may, if they commence these transactions, discontinue
them at any time.

Fees and Commissions

In compliance with the guidelines of the Financial Industry Regulatory Authority (the “FINRA”), the aggregate
maximum discount, commission or agency fees or other items constituting underwriting compensation to be received
by any FINRA member or independent broker-dealer will not exceed 8% of any offering pursuant to this prospectus
and any applicable prospectus supplement or pricing supplement, as the case may be; however, it is anticipated that
the maximum commission or discount to be received in any particular offering of securities will be significantly less
than this amount.

LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, Donald F. McAleenan, Senior Vice President and
General Counsel of the Company, will provide opinions regarding the authorization and validity of the securities. Mr.
McAleenan is the beneficial owner of 798,446 shares of common stock, which includes 603,709 shares issuable upon
exercise of options. Any underwriters will also be advised about legal matters by their own counsel, which will be
named in the prospectus supplement.

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting
(which is included in Management’s Report on Internal Control over Financial Reporting) incorporated in this
Prospectus by reference to the Annual Report on Form 10-K for the year ended December 31, 2013 have been so
incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting
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firm, given on the authority of said firm as experts in auditing and accounting.
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PART II
INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 14.      Other Expenses of Issuance and Distribution.

The expenses relating to the registration of the securities will be borne by the registrant. Such expenses (except the
SEC Registration Fee) are estimated to be as follows:

Amount to
be paid*

SEC Registration Fee                                                                                                                  $16,251.69
Accounting Fees and Expenses                                                                                                                  $[•]
Legal Fees and Expenses                                                                                                                  $[•]
Printing Expenses                                                                                                                  $[•]
Miscellaneous Expenses                                                                                                                  $[•]
Total                                                                                                              $[•]

*The amounts shown are estimates of expenses payable by the registrant in connection with the filing of this
registration statement and one offering of securities hereunder, but do not limit the amount of securities that may be
offered.

Item 15.      Indemnification of Directors and Officers.

Section 145 of the DGCL provides, in summary, that directors and officers of Delaware corporations are entitled,
under certain circumstances, to be indemnified against all expenses and liabilities (including attorneys’ fees) incurred
by them as a result of suits brought against them in their capacity as directors or officers if they acted in good faith and
in a manner they reasonably believed to be in or not opposed to a corporation’s best interests and, with respect to any
criminal action or proceeding, if they had no reasonable cause to believe their conduct was unlawful; provided that no
indemnification may be made against expenses in respect of any claim, issue, or matter as to which they shall have
been adjudged to be liable to the registrant, unless and only to the extent that the court in which such action or suit
was brought shall determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, they are fairly and reasonably entitled to indemnity for such expenses as the court shall
deem proper. Any such indemnification may be made by the registrant only as authorized in each specific case upon a
determination by the stockholders, disinterested directors, or independent legal counsel that indemnification is proper
because the indemnitee has met the applicable standard of conduct.

Section 102(b)(7) of the DGCL permits a corporation to provide in its certificate of incorporation that a director of the
corporation shall not be personally liable to the corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director except for liability for any breach of the director’s duty of loyalty to the corporation or its
stockholders, for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of
law, for unlawful payments of dividends, or unlawful stock repurchases, redemptions, or other distributions, or for any
transaction from which the director derived an improper personal benefit.

The registrant’s certificate of incorporation and bylaws provide that the registrant shall indemnify its directors and
officers to the fullest extent permitted by law and that no director shall be liable for monetary damages to the
registrant or its stockholders for any breach of fiduciary duty, except to the extent provided by applicable law. The
registrant has entered into indemnification agreements with its directors. The indemnification agreements provide
indemnification to the registrant’s directors under certain circumstances for acts or omissions that may not be covered
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by directors’ and officers’ liability insurance and may, in some cases, be broader than the specific indemnification
provisions contained under Delaware law. The registrant currently maintains liability insurance for its directors and
officers.  The policy insures the registrant’s directors and officer against unindemnified losses arising from certain
wrongful acts in their capacities as directors and officers and reimburses the registrant for those losses for which the
registrant has lawfully indemnified the directors and officers.

Item 16.      Exhibits.

See the Exhibit Index which is incorporated herein by reference.

II-1
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 Item 17.     Undertakings.

The undersigned registrant hereby undertakes:

(1)To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii)To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in the volume of securities offered (if the total dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high end of the estimated maximum offering range may
be reflected in the form of a prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price
set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

(iii)To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule
424(b) that is part of the registration statement.

(2)That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i)Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii)Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of
and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
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statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into
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the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior
to such effective date; or

(5)That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities: The undersigned registrant undertakes that in a primary offering of
securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting
method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means
of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

1.Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

2.Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

3.The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

4. Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(6)That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s
annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable,
each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of
1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed
to be the initial bona fide offering thereof.

(7)Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant
has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against
public policy as expressed in the Act and is, therefore unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer
or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by
such director, officer or controlling person in connection with the securities being registered, the registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Dallas, the State of Texas, on
November 6, 2014.

BUILDERS FIRSTSOURCE, INC.

By: /s/ Floyd F. Sherman
Name: Floyd F. Sherman
Title: President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Donald F. McAleenan and M. Chad Crow, and each or any one of them, his or her true and lawful
attorney-in-fact and agent, with full power of substitution and resubstitution, for him and in his name, place and stead,
in any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration
Statement and to sign any and all additional registration statements relating to the Registration Statement and filed
pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto, and
other documents in connection therewith, with the United States Securities and Exchange Commission, granting unto
said attorney-in-fact and agent or his substitute or substitutes, full power and authority to do and perform each and
every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as
he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent or his
substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Floyd F. Sherman President, Chief Executive November 6, 2014
Floyd F. Sherman Officer, and Director (principal executive

officer)

/s/ M. Chad Crow Senior Vice President and Chief November 6, 2014
M. Chad Crow Financial Officer (principal financial officer

and principal accounting officer)

/s/ Paul S. Levy Chairman and Director November 6, 2014
Paul S. Levy

/s/ Daniel Agroskin Director November 6, 2014
Daniel Agrosakin
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/s/ David A. Barr Director November 6, 2014
David A. Barr

/s/ Cleveland A. Christophe Director November 6, 2014
Cleveland A. Christophe

/s/ Michael Graff Director November 6, 2014
Michael Graff
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/s/ Robert C. Griffin Director November 6, 2014
Robert C. Griffin

/s/ Kevin J. Kruse Director November 6, 2014
Kevin J. Kruse

/s/ Brett N. Milgrim Director November 6, 2014
Brett N. Milgrim

/s/ Craig A. Steinke Director November 6, 2014
Craig A. Steinke
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EXHIBIT INDEX

Exhibit
Number Description of the Document
1.1* Form of Underwriting Agreement.
4.1 Form of Specimen Certificate (incorporated by reference to Exhibit 4.2 to Amendment No. 3 to the

Registration Statement of the Company on Form S-1, filed with the Securities and Exchange Commission
on May 26, 2005, File Number 333-122788)

4.2 Registration Rights Agreement, dated as of January 21, 2010, by and among JLL Partners Fund V, L.P. and
Warburg Pincus Private Equity IX, L.P. and Builders FirstSource, Inc. (incorporated by reference to Exhibit
10.2 to the Form 8-K, filed with the Securities and Exchange Commission on January 22, 2010)

5.1* Opinion of Donald F. McAleenan
23.1 Consent of PricewaterhouseCoopers LLP
23.2* Consent of Donald F. McAleenan (included in Exhibit 5.1)
24.1 Powers of Attorney (included in the signature page hereto)

*To be filed by amendment to the Registration Statement or incorporated by reference from documents filed or to be
filed with the SEC under the Securities Exchange Act of 1934, as amended.
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