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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 May 28, 2015

PROSPECTUS

$115,000,000

Builders FirstSource, Inc.

Common Stock

We may offer from time to time shares of our common stock in one or more offerings. The aggregate initial offering price of all securities sold under
this prospectus will not exceed $115,000,000.

This prospectus describes some of the general terms that may apply to sales of our common stock, par value $0.01 per share. 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.

We 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
May 27, 2015, the last reported sale price of our common stock on NASDAQ was $12.59.

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 5 of this prospectus.

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 , 2015.
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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, we may, from time to time, sell common stock in one or more offerings.

Each time we sell shares of our common stock you will be provided with 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. Before purchasing any securities 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 and any accompanying prospectus supplement. 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 56 distribution centers and 56 manufacturing facilities, many of which are located on the
same premises as our distribution centers. In this prospectus, references to the “Company,” “Builders,” “we,” “our,” “ours” or “us” refer to Builders
FirstSource, Inc. and its consolidated subsidiaries, but not ProBuild Holdings LLC and its subsidiaries, unless otherwise stated or the context otherwise
requires.

We serve a broad customer base ranging from production homebuilders to small custom homebuilders. We believe we have a diverse geographic
footprint as we serve 34 service areas in nine states. Based on 2014 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 2014. In addition, approximately 47% of U.S. housing permits in 2014 were issued in states in which we
operate. Our customer mix is a balance of large national homebuilders, regional homebuilders, and local builders. Our customer base is highly diversified. For
the year ended December 31, 2014, our top 10 customers accounted for approximately 25.1% of sales, and no single customer accounted for more than 8% of
sales. Our primary focus has been, and continues to be, on single-family residential new construction. However, we have recently acquired companies with
multifamily manufacturing capabilities to further diversify our customer base. We will continue to identify opportunities for incremental growth in the
multifamily and light commercial segments.

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 73,000 stock keeping units,
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 our sales growth among 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.
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RECENT DEVELOPMENTS
ProBuild Acquisition

On April 13, 2015, we entered into a Securities Purchase Agreement (the “Securities Purchase Agreement”) with ProBuild Holdings LLC, a Delaware
limited liability company (“ProBuild”), and the holders of securities of ProBuild named as parties thereto (collectively, the “Sellers”). Headquartered in
Denver, Colorado, ProBuild is one of the nation’s largest professional building materials suppliers. Pursuant to the Securities Purchase Agreement, we will
acquire all of the operating affiliates of ProBuild through the purchase of all of the issued and outstanding equity interests of ProBuild for approximately
$1.63 billion, subject to certain adjustments (the “ProBuild Acquisition™).

The Securities Purchase Agreement contains representations and warranties customary for transactions of this type. The representations and warranties
contained in the Securities Purchase Agreement have been made for the purposes of allocating contractual risk between us, ProBuild and the Sellers instead of
establishing these matters as facts, and may or may not have been accurate as of any specific date and do not purport to be accurate as of the date of the filing
of the Securities Purchase Agreement by us with the SEC. ProBuild has agreed to various customary covenants and agreements, including, among others, to
use commercially reasonable efforts to conduct its business in the ordinary course during the interim period between the execution of the Securities Purchase
Agreement and the closing of the ProBuild Acquisition and not to engage in certain types of significant transactions during this period. In addition, the
Securities Purchase Agreement provides that ProBuild will indemnify us with respect to breaches of certain representations, warranties and covenants by
ProBuild and the Sellers, as well as for other specified matters, subject to the limitations in the Securities Purchase Agreement.

Consummation of the ProBuild Acquisition is subject to certain customary conditions, including, among others: (i) the absence of a material adverse
effect with respect to inaccuracy of the representations and warranties of the parties to the Securities Purchase Agreement; (ii) the performance in all material
respects of all covenants by such parties; (iii) the absence of a material adverse effect with respect to the business of ProBuild; (iv) the absence of certain legal
injunctions or impediments prohibiting the transaction; and (v) ProBuild’s obtaining certain third-party consents.

The Securities Purchase Agreement also contains certain termination provisions by us, ProBuild and the Sellers, including if the ProBuild Acquisition
has not been consummated by November 13, 2015, subject to extension (the “Outside Date”), unless the terminating party’s material breach of the Securities
Purchase Agreement has been the principal cause of or resulted in the failure of the closing of the ProBuild Acquisition to occur by such date. A termination
of the Securities Purchase Agreement by us, ProBuild, or the Sellers under certain specified circumstances, including a failure of our debt financing to be
funded, if all of the other conditions to our obligation to close the ProBuild Acquisition have been satisfied (other than those conditions that, by their nature,
are to be satisfied at the closing of the ProBuild Acquisition), will entitle ProBuild to receive from us a reverse termination fee equal to $81,250,000.

The Sellers have agreed to use reasonable best efforts to provide us with all cooperation reasonably requested by us to assist us in arranging debt
financing in connection with the ProBuild Acquisition, including furnishing us with certain necessary financial information regarding ProBuild and taking
other corporate and other actions reasonably requested by us to consummate such debt financing. Upon request, we will promptly reimburse ProBuild for any
documented and reasonable out-of-pocket costs and expenses incurred in connection with the Sellers’ cooperation with obtaining the debt financing.

Except as set forth in any accompanying prospectus supplement, any offering of securities under this prospectus will not be contingent on the
consummation of the ProBuild Acquisition and we can give no assurance that the ProBuild Acquisition will be completed.
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Acquisition Financing

We have received a debt commitment letter from certain financial institutions pursuant to which they have committed to provide us with an $800
million senior secured credit facility, a $550 million senior secured first lien term loan facility and a $750 million senior unsecured bridge facility (or up to
$750 million in unsecured notes in lieu of all or a portion thereof). Additionally, the amount of the first lien term loan facility may be increased to repay,
redeem or defease our existing senior notes in an amount equal to $350 million plus any applicable make-whole payments (the “Quantum Increase”) required
in connection with any such repayment, redemption, or defeasance. Under certain circumstances, the Quantum Increase may take the form of secured debt
securities or unsecured debt securities instead of additional first lien term loans. The proceeds of these borrowings to which we refer herein collectively as the
“Acquisition Financing” will be used on the closing date of the ProBuild Acquisition to pay a portion of the aggregate acquisition consideration and related
fees and expenses.

We have also received an equity commitment letter (the “Equity Commitment Letter”) from JLL Partners Fund V, L.P. (“JLL Fund V”) and Warburg
Pincus Private Equity IX, L.P. (“Warburg Pincus”). Pursuant to the Equity Commitment Letter, and subject to the terms and conditions thereof, JLL Fund V
and Warburg Pincus have agreed that, in the event we are unable to consummate a public offering of shares of our common stock, which provides proceeds of
no less than $100 million to the Company, then at the closing of the ProBuild Acquisition, JLL Fund V will purchase $40 million of our common stock and
Warburg Pincus will purchase $60 million of our common stock.

The issuance of shares of our common stock to JLL Fund V and Warburg Pincus pursuant to the Equity Commitment Letter would be accomplished in
a private placement exempt from registration under the Securities Act of 1933, as amended.

The ProBuild Acquisition and the Acquisition Financing are collectively referred to herein as the “Transactions.”

3
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PROBUILD

ProBuild Holdings, Inc., an affiliate of ProBuild Holdings LL.C, was created in 2005 by Devonshire Investors, the private investment firm affiliated
with FMR LLC, the parent company of Fidelity Investments. ProBuild currently operates more than 350 facilities in 40 U.S. states, including lumber yards,
truss and panel facilities (“component plants”), millwork shops, gypsum yards, retail stores and administrative offices. ProBuild has an extensive geographic
footprint, which includes a presence in 71 of the top 100 metropolitan statistical areas (as ranked by housing permits) and a large number of secondary
markets. ProBuild sells a broad selection of building materials including lumber and plywood, engineered wood, gypsum wallboard and other drywall
products, millwork, trusses, roofing, siding products, tools, insulation materials and metal and hardware specialties. ProBuild employs approximately 10,000
employees.

Products and Services

ProBuild’s products, including those manufactured by ProBuild and by third parties, can be classified into seven main categories:

*  Lumber and panels: lumber products include framing lumber, treated wood or clear and hardwood lumber, and panels ranging from oriented
strand board to plywood;

*  Engineered wood and framing: engineered wood includes joist and rim boards, beams and headers;

*  Trusses & wall panels: trusses and wall panels are manufactured to order and specification;

*  Millwork, cabinets and tops: millwork products include entry and interior doors, windows, mouldings, stairs and columns;
»  Siding, metal and concrete: includes vinyl, composite and wood siding, stucco, other exteriors, cement, and metal framing;

*  Gypsum, roofing and insulation: gypsum products include wallboard, trims, acoustical and ceiling tiles, joint treatment and finishes. Insulation
includes fiberglass, foam, and mineral fiber. Roofing includes shingles, flashing, coating, adhesives, gutters, shields and other underlays.

*  Other products and services: includes hardware, tools, fasteners and installed sales.

ProBuild’s manufacturing activities include trusses, wall panels, millwork, and pre-hung door and window framing. Services include construction
services, such as the installation of framing, millwork and insulation.

Customers

ProBuild serves primarily the new residential (including multifamily), repair and remodeling end markets, and, to a lesser extent, the commercial
market. ProBuild’s customer base is highly diversified and ranges from national residential and commercial builders to project-oriented consumers. The most
common customers are national, regional, and custom residential builders and repair and remodeling contractors. ProBuild is also able to provide value to its
customers by way of its knowledge of local building practices, service levels and as a single source for many building solutions.

ProBuild Holdings LL.C was formed as a limited liability company in Delaware on August 20, 2008. ProBuild’s executive offices are located at 7595 E.
Technology Way, Suite 500, Denver, Colorado 80237 and its telephone number is (303) 262-8500. ProBuild’s Internet website is www.probuild.com. The
information provided on ProBuild’s Internet website is not a part of this prospectus and, therefore, is not incorporated herein by reference.
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the specific risks described below, the risks described in our
2014 10-K and our First Quarter 10-Q (each as defined below), which are incorporated herein by reference, and any risks described in our other filings with
the SEC incorporated herein by reference, before making an investment decision. See the section of this prospectus entitled “Where You Can Find Additional
Information and Incorporation by Reference.” Any of the risks we describe below or in the information incorporated herein by reference could cause our
business, financial condition, or operating results to suffer. The market price of our common stock could decline if one or more of these risks and
uncertainties develop into actual events. You could lose all or part of your investment. Some of the statements in this section of the prospectus are forward-
looking statements. For more information about forward-looking statements, please see the section of this prospectus entitled “Disclosure Regarding
Forward-Looking Statements.” You should also review the risks described below and any risks described in our other filings with the SEC incorporated
herein by reference in conjunction with the information contained in the exhibit titled “Unaudited Pro Forma Condensed Combined Financial Information™
in our Current Report on Form 8-K/A filed with the SEC on May 28, 2015 and the combined financial statements of ProBuild Holdings, Inc. in our Current
Report on Form 8-K filed with the SEC on May 1, 2015, incorporated herein by reference.

Risks Related to our and ProBuild’s Business and Industry

The industry in which we operate is dependent upon the residential homebuilding industry, as well as the U.S. economy, the credit markets and other
important factors.

The building products industry is highly dependent on new home and multifamily construction, which in turn are dependent upon a number of factors,
including interest rates, consumer confidence, employment rates, foreclosure rates, housing inventory levels and occupancy, housing demand and the health
of the U.S. economy and mortgage markets. Unfavorable changes in demographics, credit markets, consumer confidence, housing affordability, or housing
inventory levels and occupancy, or a weakening of the U.S. economy or of any regional or local economy in which we operate could adversely affect
consumer spending, result in decreased demand for our products, and adversely affect our business. Production of new homes and multifamily buildings may
also decline because of shortages of qualified tradesmen, reliance on inadequately capitalized builders and sub-contractors, and shortages of material. The
homebuilding industry is currently experiencing a shortage of qualified, trained labor in many areas, including those currently served by us and those that we
expect to serve following completion of the ProBuild Acquisition. In addition, the building industry is subject to various local, state, and federal statutes,
ordinances, rules and regulations concerning zoning, building design and safety, construction, energy conservation and similar matters, including regulations
that impose restrictive zoning and density requirements in order to limit the number of homes that can be built within the boundaries of a particular area or in
order to maintain certain areas primarily or exclusively residential. Regulatory restrictions may increase our operating expenses and limit the availability of
suitable building lots for our customers, which could negatively affect our sales and earnings. Because we have, and expect to continue to have, following
completion of the ProBuild Acquisition, substantial fixed costs, relatively modest declines in our customers’ production levels could have a significant
adverse effect on our financial condition, operating results and cash flows.

The homebuilding industry underwent a significant downturn that began in mid-2006 and began to stabilize in late 2011. U.S. homebuilding activity
increased in 2013 and 2014 to approximately 617,700 and 647,800 single-family starts, respectively, although it remains well below the historical average
(from 1959 through 2013) of 1.0 million single-family starts per year. According to the U.S. Census Bureau, actual U.S. single family housing starts in the
U.S. during 2014 were 55.8% lower than in 2006. We believe that the slow recovery of the housing market is due to a variety of factors including: a severe
economic recession, followed by a gradual economic recovery; significant unemployment; limited credit availability; shortages of suitable building lots in
many regions; shortages of experienced labor; a substantial reduction in speculative home investment; and soft
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housing demand. The downturn in the homebuilding industry resulted in a substantial reduction in demand for our products and services, which in turn had a
significant adverse effect on our business and operating results during fiscal years 2007 through 2012.

In addition, beginning in 2007, the mortgage markets experienced substantial disruption due to increased defaults, primarily as a result of credit quality
deterioration. The disruption resulted in a stricter regulatory environment and reduced availability of mortgages for potential homebuyers due to a tight credit
market and stricter standards to qualify for mortgages. Mortgage financing and commercial credit for smaller homebuilders continue to be constrained, which
is slowing a recovery in our industry. Since the housing industry is dependent upon the economy as well as potential homebuyers’ access to mortgage
financing and homebuilders’ access to commercial credit, it is likely that the housing industry will not fully recover until conditions in the economy and the
credit markets further improve.

If the housing market declines, we may be required to take impairment charges relating to our operations or temporarily idle or permanently close
under-performing locations.

We recorded no goodwill or significant asset impairment charges in continuing operations in 2014 or 2013. If conditions in the housing industry
deteriorate we may need to take goodwill and/or asset impairment charges relating to certain of our reporting units. Any such non-cash charges would have an
adverse effect on our financial results. In addition, in response to industry conditions, we may have to temporarily idle or permanently close certain facilities
in under-performing regions, although we have no specific plans to close or idle additional facilities at this time. Any such facility closures could have a
significant adverse effect on our financial condition, operating results and cash flows.

Our level of indebtedness, whether or not the ProBuild Acquisition is completed, could adversely affect our ability to raise additional capital to fund
our operations, limit our ability to react to changes in the economy or our industry, and prevent us from meeting our obligations under our debt
instruments.

As of March 31, 2015, our debt consisted of $350.0 million of our 7.625% Senior Secured Notes due in 2021 (“2021 notes”). We also have a $175.0
million senior secured revolving credit facility (“2013 facility”). As of March 31, 2015, we had $55.0 million in borrowings, as well as $15.6 million of
letters of credit outstanding under the 2013 facility. Giving pro forma effect to the proposed Acquisition Financing, as of March 31, 2015, we would have had
up to $2,237.3 million of indebtedness, including $293.9 million of lease finance obligations and capitalized lease obligations under legacy ProBuild leases.
In addition, we and ProBuild both have significant obligations under ongoing operating leases that are not, and will not be, reflected on our balance sheet.

As of March 31, 2015, the $350.0 million of 2021 notes bore interest at a fixed rate, and therefore, our interest expense related to the 2021 notes would
not be affected by changes in market interest rates. The $55.0 million in outstanding borrowings as of March 31, 2015 under the 2013 facility bears interest at
a variable rate and, therefore, if interest rates rise, our interest expense could increase. At March 31, 2015, a 1.0% increase in interest rates would result in
approximately $0.6 million in additional annual interest expense. We also expect that certain debt we may incur in connection with any Acquisition Financing
would bear interest at a variable rate.

Our substantial debt could have important consequences to us, including:
* increasing our vulnerability to general economic and industry conditions;

*  requiring a substantial portion of our cash flow used in operations to be dedicated to the payment of principal and interest on our indebtedness,
therefore reducing our liquidity and our ability to use our cash flow to fund our operations, capital expenditures, and future business
opportunities;
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»  exposing us to the risk of increased interest rates, and corresponding increased interest expense, because future borrowings under the 2013
facility and certain indebtedness incurred pursuant to any Acquisition Financing would be at variable rates of interest;

*  limiting our ability to obtain additional financing for working capital, capital expenditures, debt service requirements, acquisitions, and general
corporate or other purposes; and

+ limiting our ability to adjust to changing marketplace conditions and placing us at a competitive disadvantage compared to our competitors who
may have less debt.

In addition, some of our debt instruments, including those governing the 2013 facility and our 2021 notes, contain, and the debt instruments governing
the indebtedness incurred pursuant to any Acquisition Financing are expected to contain, cross-default provisions that could result in our debt being declared
immediately due and payable under a number of debt instruments, even if we default on only one debt instrument. In such event, it is unlikely that we would
be able to satisfy our obligations under all of such accelerated indebtedness simultaneously.

Our financial condition and operating performance, that of our subsidiaries and of ProBuild and its operating affiliates are also subject to prevailing
economic and competitive conditions and to certain financial, business and other factors beyond our control. There are no assurances that we will maintain a
level of liquidity sufficient to permit us to pay the principal, premium and interest on our indebtedness.

If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to reduce or delay capital expenditures,
sell assets, seek additional capital, or restructure or refinance our indebtedness. These alternative measures may not be successful and may not permit us to
meet our scheduled debt service obligations. In the absence of such operating results and resources, we could face substantial liquidity problems and might be
required to dispose of material assets or operations in an effort to meet our debt service and other obligations. The agreement governing the 2013 facility and
the indenture governing our 2021 notes restrict, and the debt instruments governing the indebtedness incurred pursuant to any Acquisition Financing would be
expected to restrict, our ability to dispose of assets and to use the proceeds from such dispositions. We may not be able to consummate those dispositions or
be able to obtain the proceeds that we could realize from them, and these proceeds may not be adequate to meet any debt service obligations then due.

We may have future capital needs and may not be able to obtain additional financing on acceptable terms.

We are substantially reliant on cash on hand and borrowing availability under the 2013 facility, which totaled $104.4 million at March 31, 2015, to
provide working capital and fund our operations. In addition, for working capital and funding of our operations, we expect to have borrowing capacity under
the $800 million senior secured credit facility we plan to enter into in connection with any Acquisition Financing, assuming borrowing availability following
planned drawings to help fund the ProBuild Acquisition. Our working capital requirements are likely to grow assuming the housing industry improves. Our
inability to renew, amend or replace the 2013 facility or our 2021 notes and indebtedness incurred pursuant to any Acquisition Financing when required or
when business conditions warrant could have a material adverse effect on our business, financial condition and results of operations.

Economic and credit market conditions, the performance of our industry, and our financial performance, as well as other factors, may constrain our
financing abilities. Our ability to secure additional financing, if available, and to satisfy our financial obligations under indebtedness outstanding from time to
time will depend upon our future operating performance, the availability of credit, economic conditions and financial, business and other factors, many of
which are beyond our control. Any worsening of current housing market conditions or the macroeconomic factors that affect our industry could require us to
seek additional capital and have a material adverse effect on our ability to secure such capital on favorable terms, if at all.
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We may be unable to secure additional financing or financing on favorable terms or our operating cash flow may be insufficient to satisfy our financial
obligations under indebtedness outstanding from time to time, including our 2021 notes, the 2013 facility and any indebtedness incurred pursuant to any
Acquisition Financing. The agreement governing the 2013 facility and the indenture governing the 2021 notes, moreover, restrict, and the debt instruments
governing the indebtedness incurred pursuant to any Acquisition Financing are expected to restrict, the amount of permitted indebtedness allowed. In
addition, if financing is not available when needed, or is available on unfavorable terms, we may be unable to take advantage of business opportunities,
including potential acquisitions, or respond to competitive pressures, any of which could have a material adverse effect on our business, financial condition,
and results of operations. If additional funds are raised through the issuance of additional equity or convertible debt securities, our stockholders may
experience significant dilution.

We may incur additional indebtedness.

We may incur additional indebtedness in the future, including collateralized debt, subject to the restrictions contained in the agreement governing the
2013 facility and the indenture governing our 2021 notes, and the debt instruments expected to govern the indebtedness incurred pursuant to any Acquisition
Financing. If new debt is added to our current debt levels, or to our pro forma debt levels, the related risks that we now face could intensify.

Our debt instruments contain various covenants that limit our ability to operate our business.

Our financing arrangements, including the agreement governing the 2013 facility and the indenture governing our 2021 notes contain, and the debt
instruments governing the indebtedness incurred pursuant to any Acquisition Financing are expected to contain, various provisions that limit our ability to,
among other things:

« transfer or sell assets, including the equity interests of our restricted subsidiaries, or use asset sale proceeds;
» incur additional debt;

»  pay dividends or distributions on our capital stock or repurchase our capital stock;

* make certain restricted payments or investments;

*  create liens to secure debt;

«  enter into transactions with affiliates;

* merge or consolidate with another company or continue to receive the benefits of these financing arrangements under a “change in control”
scenario (as defined in those agreements); and

+ engage in unrelated business activities.

The agreement governing the 2013 facility contains a financial covenant requiring the satisfaction of a minimum fixed charge coverage ratio of 1.00 to
1.00 if our excess availability, defined as the sum of our net borrowing availability plus qualified cash, falls below the greater of $17.5 million or 10% of the
maximum borrowing amount. As of March 31, 2015, our excess availability was $104.4 million. Qualified cash is defined as the amount of unrestricted cash
and cash equivalents held in deposit or securities accounts which are subject to control agreements in favor of our lenders.

These provisions may restrict our ability to expand or fully pursue our business strategies. Our ability to comply with the agreement governing the 2013
facility and the indenture governing our 2021 notes, as well as the debt instruments expected to govern the indebtedness incurred pursuant to any Acquisition
Financing, may be affected by changes in our operating and financial performance, changes in general business and economic conditions, adverse regulatory
developments, a change in control or other events beyond our control. The breach of any of these provisions, including those contained in the 2013 facility
and the indenture governing our 2021
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notes, as well as the debt instruments expected to govern the indebtedness incurred pursuant to any Acquisition Financing could result in a default under our
indebtedness, which could cause those and other obligations to become due and payable. If any of our indebtedness is accelerated, we may not be able to
repay it.

We and ProBuild each occupy most of our respective facilities under long-term non-cancelable leases. We and ProBuild may be unable to renew
leases at the end of their terms. If we or ProBuild close a facility, we are still obligated under the applicable lease.

Most of our facilities and most of ProBuild’s facilities are leased. Many of our leases are non-cancelable, typically have initial expiration terms ranging
from five to 15 years and most provide options to renew for specified periods of time. The majority of ProBuild’s leases, all of which we will acquire in
connection with the ProBuild Acquisition, are non-cancelable and typically have initial terms of five years to 15 years and most provide options to renew for
specified periods of time. We believe that leases we enter into in the future will likely be of the same terms (five to 15 years), will be non-cancelable and will
feature similar renewal options. If we close or idle a facility we would remain committed to perform our obligations under the applicable lease, which would
include, among other things, payment of the base rent, insurance, taxes and other expenses on the leased property for the balance of the lease term.
Management may explore offsets to remaining obligations such as subleasing opportunities or negotiated lease terminations. During the period from 2007
through 2013, we and ProBuild closed or idled a number of facilities for which we each continue to remain liable. Our obligation to continue making rental
payments with respect to leases for closed or idled facilities could have a material adverse effect on our business and results of operations. At the end of a
lease term and any renewal period for a leased facility, for those locations where we have no renewal options remaining, we may be unable to renew the lease
without additional cost, if at all. If we are unable to renew our facility leases, we may close or, if possible, relocate the facility, which could subject us to
additional costs and risks which could have a material adverse effect on our business. Additionally, the revenue and profit generated at a relocated facility
may not equal the revenue and profit generated at the existing operation.

We are a holding company and conduct all of our operations through our subsidiaries.

We are a holding company that derives all of our operating income from our subsidiaries. All of our assets are held by our direct and indirect
subsidiaries. We rely on the earnings and cash flows of our subsidiaries, which are paid to us by our subsidiaries in the form of dividends and other payments
or distributions, to meet our debt service obligations. The ability of our subsidiaries to pay dividends or make other payments or distributions to us will
depend on their respective operating results and may be restricted by, among other things, the laws of their jurisdiction of organization (which may limit the
amount of funds available for the payment of dividends and other distributions to us), the terms of existing and future indebtedness and other agreements of
our subsidiaries, the 2013 facility, the terms of the indenture governing our 2021 notes, and the covenants of any future outstanding indebtedness, including
the indebtedness incurred pursuant to any Acquisition Financing, we or our subsidiaries incur.

The building supply industry is cyclical and seasonal.

The building products supply industry is subject to cyclical market pressures. Prices of building products are subject to fluctuations arising from
changes in supply and demand, national and international economic conditions, labor costs, competition, market speculation, government regulation, and
trade policies, as well as from periodic delays in the delivery of lumber and other products. For example, prices of wood products, including lumber and panel
products, are subject to significant volatility and directly affect our sales and earnings. In particular, low prices for wood products over a sustained period can
adversely affect our financial condition, operating results and cash flows, as can excessive spikes in prices. For the year ended December 31, 2014, average
prices for lumber and lumber sheet goods were 4.9% lower than the prior year. Our lumber and lumber sheet goods product category represented 32.6% of
total sales for the year ended December 31, 2014. ProBuild’s lumber and lumber sheet goods category represented 34.6% of total sales for the year ended
December 31, 2014. We have
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limited ability to manage the timing and amount of pricing changes for building products. In addition, the supply of building products fluctuates based on
available manufacturing capacity. A shortage of capacity or excess capacity in the industry can result in significant increases or declines in prices for those
products, often within a short period of time. Such price fluctuations can adversely affect our financial condition, operating results and cash flows.

In addition, although weather patterns affect our and ProBuild’s operating results throughout the year, adverse weather historically has reduced
construction activity in the first and fourth quarters in the regions where we operate. To the extent that hurricanes, severe storms, floods, other natural
disasters or similar events occur in the regions in which we operate, and in which we expect to operate following completion of the ProBuild Acquisition, our
business may be adversely affected. We anticipate that fluctuations from period to period will continue in the future.

The loss of any of our significant customers or a reduction in the quantity of products they purchase could affect our financial health.

Our ten largest customers generated approximately 25.1% and 22.5% of our sales for the years ended December 31, 2014 and 2013, respectively.
ProBuild’s ten largest customers generated approximately 12% of ProBuild’s sales for the years ended December 31, 2014 and 2013. We cannot guarantee
that we will maintain, improve or, in the case of ProBuild’s customers, assume successfully the relationships with these customers or that we will supply these
customers at historical levels. Due to the weak housing market over the past several years, many of our and ProBuild’s homebuilder customers substantially
reduced their construction activity. Some homebuilder customers exited or severely curtailed building activity in certain of our regions.

In addition, production homebuilders, commercial builders and other customers may: (1) seek to purchase some of the products that we currently sell
directly from manufacturers, (2) elect to establish their own building products manufacturing and distribution facilities or (3) give advantages to
manufacturing or distribution intermediaries in which they have an economic stake. Continued consolidation among production homebuilders could also
result in a loss of some of our present customers to our competitors. The loss of one or more of our significant customers or deterioration in our relations with
any of them could significantly affect our financial condition, operating results and cash flows. Furthermore, our customers are not required to purchase any
minimum amount of products from us. The contracts into which we have entered with most of our professional customers typically provide that we supply
particular products or services for a certain period of time when and if ordered by the customer. Should our customers purchase our products in significantly
lower quantities than they have in the past, or should the customers of ProBuild purchase products in significantly lower quantities from us following
completion of the ProBuild Acquisition, such decreased purchases could have a material adverse effect on our financial condition, operating results and cash
flows.

Our industry is highly fragmented and competitive, and increased competitive pressure may adversely affect our results.

The building products supply industry is highly fragmented and competitive. We face, and will continue to face, significant competition from local and
regional building materials chains, as well as from privately-owned single site enterprises. Any of these competitors may (1) foresee the course of market
development more accurately than we do, (2) develop products that are superior to our products, (3) have the ability to produce or supply similar products at a
lower cost, (4) develop stronger relationships with local homebuilders or commercial builders, (5) adapt more quickly to new technologies or evolving
customer requirements than we do, or (6) have access to financing on more favorable terms that we can obtain in the market. As a result, we may not be able
to compete successfully with them. In addition, home center retailers, which have historically concentrated their sales efforts on retail consumers and small
contractors, have intensified their marketing efforts to professional homebuilders in recent years and may continue to intensify these efforts in the future.
Furthermore, certain product manufacturers sell and distribute their products directly to production homebuilders or commercial
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builders. The volume of such direct sales could increase in the future. Additionally, manufacturers of products distributed by us may elect to sell and
distribute directly to homebuilders or commercial builders in the future or enter into exclusive supplier arrangements with other distributors. Consolidation of
production homebuilders or commercial builders may result in increased competition for their business. Finally, we may not be able to maintain our operating
costs or product prices at a level sufficiently low for us to compete effectively. If we are unable to compete effectively, our financial condition, operating
results and cash flows may be adversely affected.

We are subject to competitive pricing pressure from our customers.

Production homebuilders and commercial builders historically have exerted and will continue to exert significant pressure on their outside suppliers to
keep prices low because of their market share and their ability to leverage such market share in the highly fragmented building products supply industry. The
housing industry downturn resulted in significantly increased pricing pressures from production homebuilders and other customers. Over the past few years,
these pricing pressures have adversely affected our operating results and cash flows. In addition, continued consolidation among production homebuilders or
commercial builders, and changes in production homebuilders’ or commercial builders’ purchasing policies or payment practices, could result in additional
pricing pressure, and our financial condition, operating results and cash flows may be adversely affected.

The ownership position of affiliates of JLL Fund V and Warburg Pincus LLC limits other stockholders’ ability to influence corporate matters.

Affiliates of JLL Fund V and Warburg Pincus LLC (“Warburg”) together owned approximately 49.6% of our outstanding common stock as of May 15,
2015. Five of our ten directors hold positions with affiliates of either JLL Fund V or Warburg. Accordingly, JLL Fund V and Warburg have significant
influence over our management and affairs and over all matters requiring stockholder approval, including the election of directors and significant corporate
transactions, such as a merger or other sale of our company or its assets. This concentrated ownership position limits other stockholders’ ability to influence
corporate matters and, as a result, we may take actions that some of our stockholders do not view as beneficial. Additionally, JLL Fund V and Warburg are in
the business of making investments in companies and may, from time to time, acquire and hold interests in businesses that compete directly or indirectly with
us. These entities may also pursue, for their own accounts, acquisition opportunities that may be complementary to our business, and, as a result, those
acquisition opportunities may not be available to us. Further, certain provisions of our amended and restated certificate of incorporation and amended and
restated bylaws may limit your ability to influence corporate matters, and, as a result, we may take actions that some of our stockholders do not view as
beneficial.

Our continued success will depend on our ability to retain our key employees and to attract and retain new qualified employees.

Our success depends in part on our ability to attract, hire, train and retain qualified managerial, operational, sales and other personnel. We face
significant competition for these types of employees in our industry and from other industries. We may be unsuccessful in attracting and retaining the
personnel we require to conduct and expand our operations successfully. In addition, key personnel may leave us and compete against us. Our success also
depends to a significant extent on the continued service of our senior management team. We may be unsuccessful in replacing key managers who either resign
or retire. The loss of any member of our senior management team or other experienced senior employees, including members of the senior management team
and senior employees of ProBuild following completion of the ProBuild Acquisition, could impair our ability to execute our business plan, cause us to lose
customers and reduce our net sales, or lead to employee morale problems and/or the loss of other key employees. In any such event, our financial condition,
operating results and cash flows could be adversely affected.
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The nature of our business exposes us to product liability, product warranty, casualty, construction defect, vehicle and other claims and legal
proceedings.

We and ProBuild are each involved in product liability, product warranty, casualty, construction defect, vehicle and other claims relating to the products
we manufacture and distribute, and services we provide that, if adversely determined, could adversely affect our financial condition, operating results, and
cash flows. We and ProBuild each rely on manufacturers and other suppliers to provide us with many of the products we sell and distribute. Because neither
we nor ProBuild have direct control over the quality of such products manufactured or supplied by such third-party suppliers, we and ProBuild are exposed to
risks relating to the quality of such products. In addition, we and ProBuild are each exposed to potential claims arising from the conduct of our respective
employees and subcontractors, and builders and their subcontractors, for which we may be contractually liable. Although we currently maintain what we
believe to be suitable and adequate insurance in excess of our self-insured amounts, and based on our diligence of ProBuild’s business, believe that ProBuild
maintains similarly adequate insurance, there can be no assurance that we will be able to maintain such insurance on acceptable terms or that such insurance
will provide adequate protection against potential liabilities. Product liability, product warranty, casualty, construction defect, vehicle, and other claims can be
expensive to defend and can divert the attention of management and other personnel for significant periods, regardless of the ultimate outcome. Claims of this
nature could also have a negative impact on customer confidence in our products and our company. In addition, we and ProBuild are each involved on an
ongoing basis in other types of legal proceedings. We cannot assure you that any current or future claims against us or ProBuild will not adversely affect our
financial condition, operating results and cash flows.

Product shortages, loss of key suppliers, and our dependence on third-party suppliers and manufacturers could affect our financial health.

Our ability to offer a wide variety of products to our customers is dependent upon our ability to obtain adequate product supply from manufacturers and
other suppliers. Generally, our products are obtainable from various sources and in sufficient quantities. However, the loss of, or a substantial decrease in the
availability of, products from our suppliers or ProBuild’s suppliers following completion of the ProBuild Acquisition or the loss of key supplier arrangements
could adversely impact our financial condition, operating results, and cash flows.

Although in many instances we and ProBuild each have agreements with our respective suppliers, these agreements are generally terminable by either
party on limited notice. Failure by our suppliers to continue to supply us with products on commercially reasonable terms, or at all, could put pressure on our
operating margins or have a material adverse effect on our financial condition, operating results and cash flows. Short-term changes in the cost of these
materials, some of which are subject to significant fluctuations, are sometimes, but not always passed on to our customers. Our delayed ability to pass on
material price increases to our customers could adversely impact our financial condition, operating results and cash flows.

A range of factors may make our quarterly revenues and earnings variable.

We have historically experienced, and in the future will continue to experience, variability in revenues and earnings on a quarterly basis. The factors
expected to contribute to this variability include, among others: (1) the volatility of prices of lumber, wood products and other building products, (2) the
cyclical nature of the homebuilding industry, (3) general economic conditions in the various areas that we serve and the new regions that we would serve
following completion of the ProBuild Acquisition, (4) the intense competition in the industry including expansion and growth strategies by competitors,

(5) the production schedules of our customers, and (6) the effects of the weather. These factors, among others, make it difficult to project our operating results
on a consistent basis, which may affect the price of our stock.
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We and ProBuild may be adversely affected by any disruption in our respective information technology systems.

Our and ProBuild’s operations are dependent upon our respective information technology systems, which encompass all of our and ProBuild’s major
business functions. ProBuild currently maintains multiple enterprise resource planning (“ERP”) systems to manage its operations. Following completion of
the ProBuild Acquisition, we would expect to integrate ProBuild’s systems with ours over time, or to select a new ERP system to serve the combined
company’s operations. We may encounter significant operational disruptions as a result of such process, which could have a material adverse effect on our
financial condition, operating results and cash flows. Our primary ERP system, which we use for operations representing approximately 97% of our sales, is a
proprietary system that has been highly customized by our computer programmers. Our centralized financial reporting system currently draws data from our
ERP systems. We and ProBuild rely upon our respective information technology systems to manage and replenish inventory, to fill and ship customer orders
on a timely basis, and to coordinate our sales activities across all of our products and services. A substantial disruption in our or, following completion of the
ProBuild Acquisition, ProBuild’s information technology systems for any prolonged time period (arising from, for example, system capacity limits from
unexpected increases in our volume of business, outages, or delays in our service) could result in delays in receiving inventory and supplies or filling
customer orders and adversely affect our customer service and relationships. Our systems might be damaged or interrupted by natural or man-made events or
by computer viruses, physical or electronic break-ins, or similar disruptions affecting the global Internet. There can be no assurance that such delays,
problems, or associated costs will not have a material adverse effect on our financial condition, operating results and cash flows.

We and ProBuild may be adversely affected by any natural or man-made disruptions to our and ProBuild’s distribution and manufacturing
facilities.

We currently maintain a broad network of distribution and manufacturing facilities throughout the southern and eastern U.S. In addition, ProBuild
currently maintains a broad network of distribution and manufacturing facilities across 40 states. Any widespread disruption to our facilities, including
ProBuild facilities we acquire in the ProBuild Acquisition, resulting from fire, earthquake, weather-related events, an act of terrorism or any other cause could
damage a significant portion of our inventory and could materially impair our ability to distribute our products to customers. Moreover, we could incur
significantly higher costs and longer lead times associated with distributing our products to our customers during the time that it takes for us to reopen or
replace a damaged facility. In addition, any shortages of fuel or significant fuel cost increases could disrupt our ability to distribute products to our customers.
If any of these events were to occur, our financial condition, operating results and cash flows could be materially adversely affected.

We may be unable to successfully implement our growth strategy, which includes increasing sales of our prefabricated components and other value-
added products, pursuing strategic acquisitions and opening new facilities.

Our long-term strategy depends in part on growing our sales of prefabricated components and other value-added products and increasing our market
share. If any of these initiatives are not successful, or require extensive investment, our growth may be limited, and we may be unable to achieve or maintain
expected levels of growth and profitability.

Our long-term business plan also provides for continued growth through strategic acquisitions and organic growth through the construction of new
facilities or the expansion of existing facilities. Failure to identify and acquire suitable acquisition candidates on appropriate terms, as well as any failure or
delay in completing the ProBuild Acquisition, could have a material adverse effect on our growth strategy. Moreover, our reduced operating results during the
current slow economic recovery, our liquidity position, or the requirements of the 2013 facility or the indenture governing our 2021 notes, as well as the
expected requirements of the debt instruments that will govern the indebtedness incurred pursuant to any Acquisition Financing, could prevent us from
obtaining
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the capital required to effect new acquisitions or expansions of existing facilities. Our failure to make successful acquisitions or to build or expand facilities,
including manufacturing facilities, produce saleable product, or meet customer demand in a timely manner could result in damage to or loss of customer
relationships, which could adversely affect our financial condition, operating results, and cash flows.

In addition, although we have been successful in the past in integrating 32 acquisitions, we may not be able to integrate the operations of ProBuild upon
completion of the ProBuild Acquisition or any future acquired businesses with our own in an efficient and cost-effective manner or without significant
disruption to our or ProBuild’s existing operations. Moreover, acquisitions, including the ProBuild Acquisition, involve significant risks and uncertainties,
including uncertainties as to the future financial performance of the acquired business, difficulties integrating acquired personnel and corporate cultures into
our business, the potential loss of key employees, customers or suppliers, difficulties in integrating different computer and accounting systems, exposure to
unforeseen liabilities of acquired companies and the diversion of management attention and resources from existing operations. We may be unable to
successfully complete the ProBuild Acquisition or other potential acquisitions due to multiple factors, such as issues related to regulatory review of the
proposed transactions. We may also be required to incur additional debt in order to consummate acquisitions in the future, which debt may be substantial and
may limit our flexibility in using our cash flow from operations. Our failure to integrate ProBuild’s business upon completion of the ProBuild Acquisition or
future acquired businesses effectively or to manage other consequences of our acquisitions, including increased indebtedness, could prevent us from
remaining competitive and, ultimately, could adversely affect our financial condition, operating results and cash flows.

Federal, state, local and other regulations could impose substantial costs and/or restrictions on our operations that would reduce our net income.

We and ProBuild are subject to various federal, state, local and other regulations, including, among other things, regulations promulgated by the
Department of Transportation and applicable to our fleet of delivery trucks, work safety regulations promulgated by the Department of Labor’s Occupational
Safety and Health Administration, employment regulations promulgated by the United States Equal Employment Opportunity Commission, accounting
standards issued by the Financial Accounting Standards Board (“FASB”) or similar entities and state and local zoning restrictions and building codes. More
burdensome regulatory requirements in these or other areas may increase our general and administrative costs and adversely affect our financial condition,
operating results and cash flows. Moreover, failure to comply with the regulatory requirements applicable to our business could expose us to substantial
penalties that could adversely affect our financial condition, operating results and cash flows.

We are subject to potential exposure to environmental liabilities and are subject to environmental regulation.

We are subject to various federal, state and local environmental laws, ordinances and regulations. Although we believe that our facilities and, based on
our diligence with respect to the ProBuild Acquisition, the facilities of ProBuild are in material compliance with such laws, ordinances, and regulations, as
owners and lessees of real property, we can be held liable for the investigation or remediation of contamination on such properties, in some circumstances,
without regard to whether we or ProBuild, as applicable, knew of or were responsible for such contamination. Further, following the completion of the
ProBuild Acquisition, we may become aware of contamination that was not identified in the course of, or occurred subsequent to, our prior diligence. No
assurance can be provided that remediation may not be required in the future as a result of spills or releases of petroleum products or hazardous substances,
the discovery of unknown environmental conditions, more stringent standards regarding existing residual contamination, or changes in legislation, laws, rules
or regulations. More burdensome environmental regulatory requirements may increase our general and administrative costs and adversely affect our financial
condition, operating results and cash flows.
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We may be adversely affected by uncertainty in the economy and financial markets, including as a result of terrorism or unrest in the Middle East,
Eastern Europe or elsewhere.

Instability in the economy and financial markets, including as a result of terrorism or unrest in the Middle East, Eastern Europe or elsewhere, may
result in a decrease in housing starts, which would adversely affect our or ProBuild’s business. In addition, such unrest or related adverse developments,
including a retaliatory military strike or terrorist attack, may cause unpredictable or unfavorable economic conditions and could have a material adverse effect
on our and ProBuild’s financial condition, operating results, and cash flows. Any shortages of fuel or significant fuel cost increases related to geopolitical
conditions could seriously disrupt our ability to distribute products to our customers. In addition, domestic terrorist attacks may affect our and ProBuild’s
ability to keep our operations and services functioning properly and could have a material adverse effect on our and ProBuild’s financial condition, operating
results and cash flows.

Risks Related to the ProBuild Acquisition

Completion of the ProBuild Acquisition is subject to conditions and if these conditions are not satisfied or waived, the ProBuild Acquisition will not
be completed and we may be obligated to pay a reverse termination fee.

The obligations of us and ProBuild to complete the ProBuild Acquisition are subject to satisfaction or waiver of a number of conditions, including:
(i) the absence of a material adverse effect with respect to the business of ProBuild; (ii) the absence of certain legal injunctions or impediments prohibiting the
transaction; and (iii) ProBuild’s obtaining certain third-party consents. Each party’s obligation to complete the ProBuild Acquisition is subject to the
satisfaction or waiver (to the extent permitted under applicable law) of certain other conditions, the absence of a material adverse effect with respect to
inaccuracy of the representations and warranties of the other party under the Securities Purchase Agreement, the performance by the other party of its
respective obligations under the Securities Purchase Agreement in all material respects and delivery of officer certificates by the other party certifying
satisfaction of the two preceding conditions.

In addition, a termination of the Securities Purchase Agreement by us, ProBuild or the Sellers under certain specified circumstances, including a failure
of our debt financing to be funded, if all of the other conditions to our obligation to close the ProBuild Acquisition have been satisfied (other than those
conditions that, by their nature, are to be satisfied at the closing of the ProBuild Acquisition), will entitle ProBuild to receive from us a reverse termination fee
equal to $81,250,000. Payment of this fee would have a material adverse effect on our financial condition, operating results, and cash flows. See “Recent
Developments—ProBuild Acquisition.”

The failure to satisfy all of the required conditions could delay the completion of the ProBuild Acquisition for a significant period of time or prevent it
from occurring, and we may be obligated to pay a reverse termination fee. Any delay in completing the ProBuild Acquisition could cause us not to realize
some or all of the benefits that we expect to achieve if the ProBuild Acquisition is successfully completed within its expected timeframe. There can be no
assurance that the conditions to the closing of the ProBuild Acquisition will be satisfied or waived or that the ProBuild Acquisition will be completed. Except
as set forth in any accompanying prospectus supplement, any offering of securities under this prospectus will not be contingent on the consummation of the
ProBuild Acquisition.

Combining the two companies may be more difficult, costly or time consuming than expected and the anticipated benefits and cost savings of the
ProBuild Acquisition may not be realized.

ProBuild and we have operated and, until the completion of the ProBuild Acquisition, will continue to operate, independently. We continue to assess
synergies that we may realize as a combined company, the realization of which will depend on a number of factors. The success of the ProBuild Acquisition,
including
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anticipated benefits and cost savings, will depend, in part, on our ability to successfully combine and integrate our business with the business of ProBuild. It
is possible that the pendency of the ProBuild Acquisition and/or the integration process could result in the loss of key employees, higher than expected costs,
diversion of management attention of both ProBuild and us, the disruption of either company’s ongoing businesses or inconsistencies in standards, controls,
procedures and policies that adversely affect the combined company’s ability to maintain relationships with customers, suppliers, vendors and employees or
to achieve the anticipated benefits and cost savings of the ProBuild Acquisition. If we experience difficulties with the integration process, the anticipated
benefits of the ProBuild Acquisition may not be realized fully or at all, or may take longer to realize than expected. Management continues to refine its
integration plan. The integration planning and implementation process will result in significant costs and divert management attention and resources. These
integration matters could have an adverse effect on (i) each of us and ProBuild during this transition period and (ii) the combined company for an
undetermined period after completion of the ProBuild Acquisition. In addition, the actual cost savings of the ProBuild Acquisition could be less than
anticipated.

In connection with the ProBuild Acquisition, we will incur significant additional indebtedness which could adversely affect us, including by
decreasing our business flexibility, and will increase our interest expense.

Our consolidated indebtedness as of March 31, 2015 was approximately $408.9 million. Our pro forma indebtedness as of March 31, 2015, after giving
effect to the Transactions and the anticipated incurrence and extinguishment of indebtedness in connection therewith, will be as much as $2,237.3 million. We
will have substantially increased indebtedness following completion of the ProBuild Acquisition in comparison to our indebtedness on a recent historical
basis, which will increase our interest expense and could have the effect of, among other things, reducing our flexibility to respond to changing business and
economic conditions.

We will also incur various costs and expenses associated with our existing debt and the debt of ProBuild, which will remain outstanding upon
completion of the ProBuild Acquisition. The amount of cash required to pay interest on our increased indebtedness levels following completion of the
ProBuild Acquisition, and thus the demands on our cash resources, will be substantially greater than the amount of cash flows required to service our
indebtedness prior to the Transactions. The increased levels of indebtedness following completion of the ProBuild Acquisition could also reduce funds
available for working capital, capital expenditures, acquisitions and other general corporate purposes and may create competitive disadvantages for us relative
to other companies with lower debt levels. If we do not achieve the expected benefits and cost savings from the ProBuild Acquisition, or if the financial
performance of the combined company does not meet current expectations, then our ability to service our indebtedness may be adversely impacted.

Certain of the indebtedness incurred in connection with the ProBuild Acquisition will bear interest at variable interest rates. If interest rates increase,
variable rate debt will create higher debt service requirements, which could adversely affect our cash flows.

The credit instruments governing the debt we may incur pursuant to any Acquisition Financing will contain certain events of default and will also
subject us to several restrictive covenants. Any acceleration of indebtedness that arises from an event of default under any of such credit facilities, if drawn,
could have a material adverse effect on our business.

In addition, our credit ratings affect the cost and availability of future borrowings and, accordingly, our cost of capital. Our ratings reflect each rating
organization’s opinion of our financial strength, operating performance and ability to meet our debt obligations. In connection with the debt financing for the
ProBuild Acquisition, it is anticipated that we will seek ratings of our indebtedness from one or more nationally recognized statistical rating organizations.
There can be no assurance that we will achieve a particular rating or maintain a particular rating in the future.

Moreover, we may be required to raise substantial additional financing to fund working capital, capital expenditures, acquisitions or other general
corporate requirements. Our ability to arrange additional financing or
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refinancing will depend on, among other factors, our financial position and performance, as well as prevailing market conditions and other factors beyond our
control. We cannot assure you that we will be able to obtain additional financing or refinancing on terms acceptable to us or at all.

The agreements that will govern the indebtedness incurred in connection with the ProBuild Acquisition will contain various covenants that impose
restrictions on us and certain of our subsidiaries that may affect our ability to operate our businesses.

The agreements that will govern the indebtedness incurred in connection with the ProBuild Acquisition will contain various affirmative and negative
covenants that may, subject to certain significant exceptions, restrict the ability of us and certain of our subsidiaries to, among other things, have liens on our
property, and/or merge or consolidate with any other person or sell or convey certain of our assets to any one person. The ability of us and our subsidiaries to
comply with these provisions may be affected by events beyond our control. Failure to comply with these covenants could result in an event of default, which,
if not cured or waived, could accelerate our repayment obligations.

The ProBuild Acquisition will invelve substantial costs.

ProBuild and we have incurred, and expect to continue to incur, a number of non-recurring costs associated with the ProBuild Acquisition and
combining the operations of the two companies. A significant portion of non-recurring expenses will be comprised of transaction and regulatory costs related
to the ProBuild Acquisition.

We also will incur substantial transaction fees and costs related to formulating and implementing integration plans, including facilities and systems
consolidation costs and employment-related costs. We estimate these integration-related costs in the range of $90 to $100 million over the two years
following the closing of the transaction. We continue to assess the magnitude of these costs, and additional unanticipated costs may be incurred in the
ProBuild Acquisition and the integration of the two companies’ businesses. Although we expect that the elimination of duplicative costs, as well as the
realization of other efficiencies related to the integration of the businesses, should allow us to offset integration-related costs over time, this net benefit may
not be achieved in the near term, or at all.

Uncertainties associated with the ProBuild Acquisition may cause a loss of management and sales personnel and other key employees of ProBuild or
us, which could adversely affect the future business and operations of the combined company following the ProBuild Acquisition.

ProBuild and we are dependent on the experience and industry knowledge of their and our officers and other key employees to execute their and our
business plans. The combined company’s success after the ProBuild Acquisition will depend in part upon its ability to retain key management and sales
personnel and other key employees of ProBuild and us. Current and prospective employees of ProBuild and us may experience uncertainty about their future
roles with the combined company following the ProBuild Acquisition, which may materially adversely affect the ability of each of ProBuild and us to attract
and retain key personnel during the pendency of the ProBuild Acquisition. Accordingly, no assurance can be given that the combined company will be able to
retain key management and sales personnel and other key employees of ProBuild and us.

Risks Related to our Common Stock

The price of our common stock is volatile and may decline.

The market price of our common stock historically has experienced and may continue to experience significant price fluctuations similar to those
experienced by the broader stock market in recent years. In addition, the price of our common stock may fluctuate significantly in response to various factors,
including:

+ information relating to the ProBuild Acquisition;
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* actual or anticipated fluctuations in its results of operations;

+ announcements by us or our competitors of significant business developments, changes in customer relationships, acquisitions, or expansion
plans;

» changes in the prices of products we sell;

* involvement in litigation;

»  our sale of common stock or other securities in the future;

* market conditions in our industry;

+ changes in key personnel;

» changes in market valuation or earnings of our competitors;

+  the trading volume of our common stock;

» changes in the estimation of the future size and growth rate of our markets; and

+  general economic and market conditions.

Between April 10, 2015, the trading day preceding the announcement of the ProBuild Acquisition, and May 20, 2015, the closing sale price of our
common stock on NASDAQ ranged from $6.90 to $12.95 per share. Except as set forth in any accompanying prospectus supplement, any offering of
securities under this prospectus will not be contingent on the consummation of the ProBuild Acquisition and we can give no assurance that the ProBuild
Acquisition will be completed. If the ProBuild Acquisition is not completed, the price of our common stock may decrease materially.

Broad market and industry factors may materially harm the market price of our common stock, regardless of our operating performance. In the past,
following periods of volatility in the market price of a company’s securities, securities class action litigation has often been instituted against that company. If
we were involved in any similar litigation we could incur substantial costs and our management’s attention and resources could be diverted, which could
adversely affect our financial condition, results of operations and cash flows. As a result, it may be difficult for you to resell your shares of common stock in
the future.

Significant sales of our common stock, or the perception that significant sales may occur in the future, could adversely affect the market price of our
common stock.

The sale of substantial amounts of our common stock could adversely affect the price of our common stock. Sales of substantial amounts of our
common stock in the public market, and the availability of shares for future sale, including 7,751,411 shares of our common stock issuable as of May 15,
2015, upon exercise of outstanding options to acquire shares of our common stock (including through the conversion of restricted stock units) under our stock
incentive plans, including the 2014 Incentive Plan, as it may be amended, could adversely affect the prevailing market price of our common stock and could
cause the market price of our common stock to remain low for a substantial time. Additional options may also be granted under our incentive plans, including
our 2014 Incentive Plan, as it may be amended. Further, a registration statement filed on behalf of affiliates of JLL Fund V and Warburg who collectively
owned approximately 49.6% of our outstanding common stock as of May 15, 2015, is effective and such entities may undertake an offering of shares of our
common stock at any time. We cannot foresee the effect of such potential sales on the market, but it is possible that if a significant percentage of such
available shares were attempted to be sold within a short period of time, the market for our shares of common stock would be adversely affected. It is also
unclear whether or not the market for our common stock could absorb a large number of attempted sales in a short period of time, regardless of the price at
which they might be offered. Even if a substantial number of sales do not occur within a short period of time, the mere existence of this “market overhang”
could have a negative effect on the market for our common stock and our ability to raise additional capital.
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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, 2014 (our
“2014 10-K”) in Item 1A under “Risk Factors” as well as in Item 7A “Quantitative and Qualitative Disclosures About Market Risk,” in our Quarterly Report
on Form 10-Q for the three months ended March 31, 2015 (our “First Quarter 10-Q”) in Item 3 “Quantitative and Qualitative Disclosure 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:

 « ” « » «

3«  « ” « » «
>

* dependence on the residential building industry, as well as 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;

»  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;

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

19



Table of Contents

+ economic and financial uncertainty resulting from terrorism and war; and
+  risks related to the pending ProBuild Acquisition, including:

. the failure to satisfy the conditions to completing the transaction, including obtaining required regulatory approvals, which could result in
the payment of a reverse termination fee;

. conditions to obtaining regulatory approval that may place restrictions on the business of the combined company;
. our failure to obtain the anticipated benefits and costs savings from the acquisition; and
. the impact of the additional debt we will incur to finance the acquisition.

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:

*  Our Annual Report on Form 10-K for the fiscal year ended December 31, 2014, filed with the SEC on March 3, 2015;

»  Portions of the Definitive Proxy Statement on Schedule 14A filed on April 28, 2015, that are incorporated by reference into Part III of our Annual
Report on Form 10-K for the fiscal year ended December 31, 2014;

*  Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2015, filed with the SEC on May 11, 2015;

*  Our Current Reports on Form 8-K filed with the SEC on April 13, 2015 and on May 1, 2015 (other than Exhibit 99.2) and our amended Current
Report on Form 8-K/A filed with the SEC on May 28, 2015; 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 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
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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. To the extent that any information contained in any Current Report on Form 8-K, or any exhibit thereto, was or is furnished, rather than
filed with, the SEC, such information or exhibit is specifically not incorporated by reference into this document. We do not incorporate by reference any
information furnished pursuant to Items 2.02 or 7.01 of Form 8-K and any exhibits filed on such form that are related to such items in any past or future
filings.

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
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USE OF PROCEEDS

Unless otherwise indicated in a prospectus supplement, the net proceeds from the sale of the securities will be used for general corporate purposes,
including working capital, acquisitions (including the ProBuild Acquisition), retirement of debt and other business opportunities.

22



Table of Contents

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 May 15, 2015, we had outstanding 99,277,124 shares of common stock held by approximately 131 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 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’
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meetings, the board of directors will be able to appoint new directors to fill vacancies or newly created directorships 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 continuity and stability in the composition of our board of directors and in the
policies
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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.

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.
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PLAN OF DISTRIBUTION

We 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 we may sell some or all of the securities covered by this prospectus includes, without limitation, through:

» ablock 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.

A prospectus supplement with 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;
* 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 us, 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:
+ ata fixed price or prices, which may be changed;
»  at market prices prevailing at the time of sale;
*  atprices 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. 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 us and any
profits they receive on the resale of the offered securities may be treated as underwriting discounts and commissions under the Securities Act. We 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.
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We 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 us or any other
person. The anti-manipulation rules under the Securities Act may apply to sales of securities in the market and to our activities of the Company and our
affiliates. 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. We are not restricted as to the price or prices at which we 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 we will sell all or any portion of the securities offered hereby.

Underwriters and Agents

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. We 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.

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 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.

We 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. We may also sell the offered securities to one or more remarketing
firms, acting as principals for their own accounts or as agents for us. 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 us and its compensation.

In connection with offerings made through underwriters or agents, we may enter into agreements with such underwriters or agents pursuant to which
we 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 us under these arrangements to close out any related open borrowings of
securities.

Dealers

We may sell the offered securities to dealers as principals. We 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 us at
the time of resale. Dealers engaged by us may allow other dealers to participate in resales.
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Direct Sales

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

Institutional Purchasers

We 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.

We will enter into such delayed contracts only with institutional purchasers that we shall approve. These institutions may include commercial and
savings banks, insurance companies, pension funds, investment companies and educational and charitable institutions.

Indemnification; Other Relationships

We 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 be customers of, engage in transactions with,
or perform services for, us in the ordinary course of business. This includes commercial banking and investment banking transactions.

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 overallotment 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.
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LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, Skadden, Arps, Slate, Meagher & Flom LLP will provide opinions regarding the
authorization and validity of the securities. 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 of
Builders FirstSource, Inc. for the year ended December 31, 2014 and the audited historical financial statements of ProBuild Holdings, Inc. included in
Exhibit 99.1 to Builders FirstSource, Inc.’s Current Report on Form 8-K dated May 1, 2015 have been so incorporated in reliance on the reports of
PricewaterhouseCoopers LLP, an independent registered public accounting 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 $13,363.00
Accounting Fees and Expenses $
Legal Fees and Expenses $ *
Printing Expenses $ *
Miscellaneous Expenses $ *

Total $ *

* The amount of securities and number of offerings are indeterminable and the expenses cannot be estimated at this time.

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 by directors’ and officers’ liability
insurance and may, in some cases, be broader than
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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.

Item 17. Undertakings.

The undersigned registrant hereby undertakes:

O

@

3

“)

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

®
(i)

(iii)

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

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

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.

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.

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.

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

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
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®)

(6)

™

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 statement or prospectus that is part of the registration statement or made in a document incorporated or
deemed incorporated by reference into 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

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.

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.

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 amendment No. 1 to the registration statement to be signed on its behalf by the undersigned,

thereunto duly authorized, in the City of Dallas, the State of Texas, on May 28, 2015.

BUILDERS FIRSTSOURCE, INC.

By: /s/ Floyd F. Sherman

Name: Floyd F. Sherman
Title:  Chief Executive Officer

II-4



Table of Contents

Pursuant to the requirements of the Securities Act of 1933, this amendment No. 1 to the registration statement has been signed below by the following
persons in the capacities and on the dates indicated.

Signature Title Date
Chief Executive Officer and Director May 28, 2015
* (Principal Executive Officer)

Floyd F. Sherman

* President, Chief Operating Officer and Chief May 28, 2015
M. Chad Crow Financial Officer (Principal Financial and
Accounting Officer)

* Chairman and Director May 28, 2015
Paul S. Levy

* Director May 28, 2015
Daniel Agroskin

* Director May 28, 2015
David A. Barr

* Director May 28, 2015

Cleveland A. Christophe

* Director May 28, 2015
Michael Graff

* Director May 28, 2015
Robert C. Griffin

* Director May 28, 2015
Kevin J. Kruse

* Director May 28, 2015
Brett N. Milgrim

* Director May 28, 2015
Craig A. Steinke
*/s/ Donald F. McAleenan May 28, 2015

Donald F. McAleenan
Attorney-in-Fact
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EXHIBIT INDEX
Exhibit
Number Description of the Document
1.1* Form of Underwriting Agreement.
2.1 Securities Purchase Agreement, dated as of April 13, 2015, by and among Builders FirstSource, Inc. and ProBuild Holdings LLC.
3.1 Amended and Restated Certificate of Incorporation of Builders FirstSource, Inc. (incorporated by reference to Exhibit 3.1 to Amendment
No. 4 to the Registration Statement of the Company on Form S-1, filed with the Securities and Exchange Commission on June 6, 2005,
File Number 333-122788).
3.2 Amended and Restated By-Laws of Builders FirstSource, Inc. (incorporated by reference to Exhibit 3.2 to the Company’s Current Report
on Form 8-K, filed with the Securities and Exchange Commission on March 5, 2007, File Number 0-51357).
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 Equit
8 g g y y g 8 quity
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(1) Opinion of Skadden, Arps, Slate, Meagher & Flom LLP.
23.1 Consent of PricewaterhouseCoopers LLP.
23.2 Consent of PricewaterhouseCoopers LLP.
23.3(1) Consent of Skadden, Arps, Slate, Meagher & Flom LLP (included in Exhibit 5.1).
24.1(1) Powers of Attorney.
* 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.
(1) Previously filed.



SECURITIES PURCHASE AGREEMENT
BY AND AMONG
BUILDERS FIRSTSOURCE, INC.,

AS PURCHASER,
PROBUILD HOLDINGS LLC,

AS THE COMPANY,

AND
THE OTHER PARTIES HERETO,

AS THE SELLERS

Dated as of April 13, 2015

Exhibit 2.1*

* Pursuant to Item 601(b)(2) of Regulation S-K promulgated under the Securities Act, the registrant has omitted the Disclosure Schedule to this Securities
Purchase Agreement and the schedules of (i) assigned contracts and other assets and (ii) retained assets and liabilities to the Reorganization Agreement that
is attached as Exhibit A to this Securities Purchase Agreement. Further explanation of the contents of the Disclosure Schedule can be found in the
applicable sections of the Securities Purchase Agreement. A copy of such schedules will be furnished supplementally to the Securities and Exchange

Commission upon its request.
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SECURITIES PURCHASE AGREEMENT
THIS SECURITIES PURCHASE AGREEMENT, dated as of April 13, 2015 (this “Agreement”), is among (i) Builders FirstSource, Inc., a Delaware
corporation (“Purchaser”), (ii) ProBuild Holdings LLC, a Delaware limited liability company (the “Company”), and (iii) FMR LLC, a Delaware limited
liability company (“FMR”), ProBuild Capital LLC, a Delaware limited liability company (“PB Capital”), ProBuild Holdings, Inc., a Delaware corporation
(“PBHI”), and Lanoga Corporation, a Minnesota corporation (“Lanoga” and together with FMR, PB Capital and PBHI, each, a “Seller,” and collectively, the
“Sellers™). Purchaser, the Company and the Sellers are each referred to herein as a “Party” and collectively as the “Parties.”

RECITALS

WHEREAS, as of the date hereof, FMR and Lanoga collectively own all of the outstanding Equity Interests of the Company (the “Company LLC
Interests”);

WHEREAS, as of the date hereof, (i) PB Capital owns all of the outstanding Equity Interests of Pro-Build Real Estate Holdings, LLC (“PBREH”) and
(ii) Lanoga owns (A) all of the outstanding Equity Interests of Dixieline Builders Fund Control, Inc. (“DBFC”) and (B) all of the outstanding Equity Interests
of Builder’s Capital LLC (“Builder’s Capital” and, together with PBREH and DBFC, the “Transferred Companies™);

WHEREAS, immediately prior to (but contingent upon) the Closing, the Company, PB Capital, Lanoga and PBHI will effect the Reorganization
pursuant to the Reorganization Agreement;

WHEREAS, following the Reorganization, each Transferred Company will be a wholly-owned Subsidiary of the Company; and
WHEREAS, the Sellers desire to sell to Purchaser, and Purchaser desires to acquire from the Sellers, the Company LLC Interests, subject to the terms
and conditions set forth herein.
AGREEMENT
In consideration of the foregoing and the mutual covenants and agreements herein contained, and intending to be legally bound hereby, the Parties
agree as follows:
ARTICLE 1
DEFINITIONS
Section 1.1 Certain Defined Terms. For purposes of this Agreement:
“Acquired Companies” means the Company Group and their respective Subsidiaries.

“Acquisition Proposal” means any offer or proposal for, or any indication of interest in any of the following: (i) any direct or indirect acquisition or
purchase of more than ten percent



(10%) of the equity interests of any Acquired Company or of more than ten percent (10%) of the Business or combined assets of the Business; (ii) any
merger, consolidation or other business combination relating to the Acquired Companies; or (iii) any recapitalization, reorganization or any other
extraordinary business transaction involving or otherwise relating to the Acquired Companies, in each case other than (x) sales or transfers of inventory, sales
or transfers of vehicles or equipment or receivables or other dispositions in the ordinary course of business, (y) the Reorganization or (z) transactions
contemplated by this Agreement (including without limitation, any transactions carried out in accordance with Section 6.7).

“Action” means any claim, action, cause of action, charge, suit, inquiry, proceeding, litigation, complaint, demand, notice, audit or investigation by or
y quiry, p P y
before any Governmental Authority, or any other arbitration, mediation or similar proceeding.

“Affiliate” means, with respect to any Person, any other Person that directly, or indirectly through one or more intermediaries, Controls, is Controlled
by, or is under common Control with, such first Person.

“Ancillary Agreements” means the Escrow Agreement and the Reorganization Agreement.

“Antitrust Laws” means the Sherman Act, as amended, the Clayton Act, as amended, the HSR Act, the Federal Trade Commission Act, as amended,
all applicable foreign anti-trust laws and all other applicable Law and Orders issued by a Governmental Authority that are designed or intended to prohibit,
restrict or regulate actions having the purpose or effect of monopolization or restraint of trade or lessening of competition through merger or acquisition.

“Assigned Contract” means any Contract to which any Seller or any of its Affiliates (other than an Acquired Company) is a party that relates to or is
used in connection with the Business or to which any assets or properties of, or used in connection with, the Business is subject, including, without limitation,
the Contracts set forth on Schedule 1.1(a)(i) of the Reorganization Agreement; provided that Assigned Contract shall exclude any Contract that is a Retained

Asset, Retained Liability or Nonassigned Asset.
“Base Purchase Price” means one billion six hundred twenty-five million dollars ($1,625,000,000).
“Business” means the business conducted by the Combined Companies, taken as a whole.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which banks in Boston, Massachusetts, New York, New York or
Denver, Colorado are required or authorized by Law to be closed.

“Capital Plan” means the capital plan of the Company for the 2015 fiscal year.

“Cash and Cash Equivalents” means the cash and cash equivalents required to be reflected as cash and cash equivalents on a consolidated balance
sheet of the Acquired Companies as of such date prepared in accordance with GAAP, consistently applied, less any
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restricted cash (determined in accordance with GAAP applied in a manner consistent with the preparation of the Financial Statements for the year ended
December 31, 2014) and overdrafts; provided that issued but uncleared checks will be treated as current liabilities and excluded from Cash and Cash
Equivalents to the extent permitted under GAAP (applied in a manner consistent with the preparation of the Financial Statements for the year ended
December 31, 2014); provided, further, that cash and cash equivalents shall exclude an amount equal to the proceeds received by any Acquired Company (net
of selling costs) from the sale or disposition of the locations identified on Part B of Section 1.1(a)(i) of the Company Disclosure Schedule. In determining the
amount of Cash and Cash Equivalents, all Cash and Cash Equivalents that are in a currency other than the United States Dollar shall be converted into the
United States Dollar at the prevailing exchange rate between the respective currencies as set forth in the Eastern Edition of The Wall Street Journal on the last
Business Day immediately preceding the applicable date. Cash and Cash Equivalents at December 31, 2014 are set forth on Part A of Section 1.1(a)(i) of the

Company Disclosure Schedule. o

“Clayton Act” means the Clayton Antitrust Act of 1914, as amended.

“Closing Date Cash” means all Cash and Cash Equivalents of the Acquired Companies as of the Effective Time.

“Closing Date Indebtedness” means all outstanding Indebtedness of the Acquired Companies as of the Effective Time.

“Closing Purchase Price” means the Base Purchase Price plus the Estimated Adjustment Amount minus the Escrow Amount.

“Closing Working Capital” means the Working Capital, as of the Effective Time.

“Code” means the Internal Revenue Code of 1986, as amended.

“Combined Companies” means, collectively, (a) the Acquired Companies and (b) PBHI and its Subsidiaries.

“Company Group” means, collectively, the Company and the Transferred Companies.

“Company Intellectual Property” means all Intellectual Property used in the Business, or held for use in the Business, by a Combined Company.

“Compliant” means, with respect to the Required Information, that: (i) such Required Information provided by the Company, taken as a whole, does
not contain any untrue statement of a material fact regarding any Acquired Company, or omit to state any material fact regarding any Acquired Company
necessary to make such Required Information not materially misleading under the circumstances in which made; (ii) the Company’s auditors have not
withdrawn any audit opinion on any of the audited financial statements contained in the Required Information; (iii) the Company or its auditors have not
determined to undertake a restatement of any financial statements included in the Required Information (it being understood the Required Information will be

Compliant in respect of this clause (iii) if such restatement is completed or the Company has determined no such restatement is required); and (iv) the interim
financial statements



included in clause (i) of the definition of “Required Information” that are available to Purchaser on each day of the Marketing Period are through and as of a
date that is no more than 134 days prior to the last day of the Marketing Period (except that the audited financial statements may be as of and through
December 31, 2014).

“Contract” means any contract, agreement, commitment, lease, license, instrument, note or other binding arrangement between two or more Persons or
an enforceable commitment by one Person in favor of another Person or Persons, excluding in each case, purchase orders made in the ordinary course of
business.

“Control,” including the terms “Controlled by” and “under common Control with,” means the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, as trustee or executor, as general
partner or managing member, by Contract or otherwise, including the ownership, directly or indirectly, of securities having the power to elect a majority of
the board of directors or similar body governing the affairs of such Person.

“Covered Employee” means an employee of any Acquired Company as of the Effective Time.

“Debt Financing Source Related Parties” means with respect to any Debt Financing Source, any Affiliate of such Debt Financing Source or any of
the former, current, or future general or limited partners, shareholders or equityholders, managers, members, directors, officers, employees, representatives or
agents of any Debt Financing Source or any former, current or future general or limited partner, direct or indirect shareholder or equityholder, manager,
member, director, officer, employee, Affiliate, representative or agent or any of their successors or assigns of any of the foregoing.

“Disclosure Schedule” means the Company Disclosure Schedule, the Seller Disclosure Schedule or the Purchaser Disclosure Schedule, as applicable.
“DOJ” shall mean the U.S. Department of Justice.
“Effective Time” means means 12:01 a.m. (Mountain time) on the Closing Date.

“Employee Plan” means: (a) an employee benefit plan within the meaning of Section 3(3) of ERISA whether or not subject to ERISA; (b) stock option
plans, stock purchase plans, bonus or incentive award plans, severance pay plans, programs or arrangements, deferred compensation arrangements or
agreements, employment agreements, executive compensation plans, programs, agreements or arrangements, change in control plans, programs or
arrangements, supplemental income arrangements, vacation plans, and all other employee benefit plans, agreements, and arrangements, not described in
(a) above; and (c) plans or arrangements providing compensation to a current or former employee or non-employee director or other service-provider,
including any trust or other funding agreement with a custodian or a trustee for funds held thereunder.
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“Encumbrance” means any charge, claim, limitation, condition, equitable interest, mortgage, lien, option, pledge, security interest, hypothecation,
bailment, easement, encroachment, right of first refusal, adverse claim or other restriction.

“Environmental Laws” means: any Laws relating to: (i) the Release, manufacture, handling, transport, use, treatment, storage or disposal of
Hazardous Substances; or (ii) pollution or protection of the environment, natural resources or human health or safety.

“Equity Interests” mean: (a) the shares of capital stock of a corporation; (b) the general or limited partnership interests of any partnership; (c) the
limited liability company membership or other ownership interest of any limited liability company; (d) the equity securities or other ownership interests of
any kind of any other legal entity; or (e) any option, warrant or other right to convert into or otherwise receive any of the foregoing, in any such case, whether
owned or held of record or legally.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” means each entity that is treated as a single employer with any Acquired Company for purposes of Section 4001(b)(1) of ERISA or
Section 414(b), (c), (m) or (o) of the Code.

“Escrow Agent” means BNY Mellon, National Association, or its successor under the Escrow Agreement.

“Escrow Agreement” means the Escrow Agreement to be entered into among Purchaser, the Sellers and the Escrow Agent, substantially in the form of
Exhibit B.

“Escrow Amount” means sixteen million two hundred fifty thousand dollars ($16,250,000).
“Escrow Fund” means the escrow fund established pursuant to the Escrow Agreement through the deposit of the Escrow Amount.
“Estimated Adjustment Amount” means Estimated Closing Net Working Capital minus Target Working Capital plus Estimated Closing Cash minus

Estimated Closing Indebtedness minus Estimated Closing Transaction Expenses. For the avoidance of doubt, the Estimated Adjustment Amount may be
positive or negative.

“Federal Trade Commission Act” means the Federal Trade Commission Act of 1914, as amended.

“Final Adjustment Amount” means Final Closing Net Working Capital minus Target Working Capital plus Final Closing Cash minus Final Closing
Indebtedness minus Final Closing Transaction Expenses. For the avoidance of doubt, the Final Adjustment Amount may be positive or negative.

“FTC” shall mean the U.S. Federal Trade Commission.



“Fundamental Representations” means the representations and warranties set forth in_Section 3.1 (Organization and Qualifications), Section 3.2
(Authorization), Section 3.3 (Capitalization; Subsidiaries), Section 3.15 (Brokers), Section 4.1 (Organization), Section 4.2 (Authority) and Section 4.4
(Capital Structure).

“GAAP” means United States generally accepted accounting principles and practices as in effect from time to time, as applied in the audited combined
balance sheet of the Combined Companies for the year ended December 31, 2014.

“Governing Documents” means with respect to any particular entity, (i) if a corporation, the articles or certificate of incorporation and the bylaws (or
similar organizational documents for any entity organized or existing in any non-U.S. jurisdiction), (ii) if a limited partnership, the limited partnership
agreement and the articles or certificate of limited partnership (or similar organizational documents for any entity organized or existing in any non-U.S.
jurisdiction), (iii) if a limited liability company, the articles of organization or certificate of formation and the limited liability company agreement or
operating agreement (or similar organizational documents for any entity organized or existing in any non-U.S. jurisdiction), (iv) if any other type of entity
(including any non-U.S. entity), the formation or organizational documents and the governing documents, and (v) any amendment or supplement to any of the
foregoing.

“Governmental Authority” means any United States or foreign federal, national, state, provincial, local or similar government, governmental,
regulatory or administrative authority, branch, agency or commission or any court, tribunal or arbitral or judicial body.

“Hazardous Substance” means any substance, pollutant, contaminant, material or waste that is classified in any applicable Environmental Law as
“hazardous,” “toxic,” “dangerous,” a “pollutant,” an “air pollutant,” a “contaminant” or words of similar meaning, including asbestos, asbestos-containing
materials, polychlorinated biphenyls, petroleum or petroleum products, radioactive materials and radon gas, and any other chemical, material or substance,
exposure to which is prohibited, limited, or regulated by any applicable Environmental Law.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

“Income Tax Returns” means any Tax Returns filed or required to be filed in connection with the determination, assessment or collection of Income
Taxes.

“Income Taxes” means all Taxes based upon net income, capital, franchise or net worth and all Taxes substantially similar thereto.

“Indebtedness” means with respect to a Person, without duplication: (i) any obligations of such Person to third parties for borrowed money; (ii) any
obligations of such Person evidenced by any note, bond, debenture or other debt security; (iii) the amount of all liabilities evidenced by any surety bonds,
letters of credit or bankers’ acceptances, extensions of credit or similar facilities, in each case solely to the extent drawn upon; (iv) all liabilities arising out of
interest rate, currency, commodity and financial market swaps, options, forward contracts, caps and any other such hedging or derivatives arrangements, in
each case including any amounts



payable to terminate such arrangements; (v) intercompany liabilities involving Affiliates to the extent not eliminated or settled; (vi) direct or indirect
guarantees of the foregoing; (vii) any accrued and unpaid interest or prepayment penalties due on any of the foregoing; and (viii) those items set forth on
Section 1.1(a)(ii) of the Company Disclosure Schedule; provided, that Indebtedness shall expressly exclude (w) any Retained Liability, (x) any amounts under
the Contracts disclosed in Item 1 and Item 2 of Section 8.3(f) of the Company Disclosure Schedule, (y) any amounts that are included in Transaction
Expenses and (z) any amounts incurred in connection with the Debt Financing or Equity Financing.

“Independent Accountants” means Ernst & Young LLP.

“Intellectual Property” means any patent, patent right, permit, license, trade secret, trademark and service mark, trademark and service mark right,
trade name or trade name right or franchise, copyright, invention, software, domain name or other intellectual property right.

“Inventory” means all items of inventory of products that are held for sale by any Combined Company, in the ordinary course of business, consistent
with past practice and in accordance with GAAP, whether located at any facility owned, leased or operated by any Combined Company, off site or in transit,
net of appropriate reserves in accordance with GAAP.

“IRS” means the United States Internal Revenue Service.

“Knowledge” means (i) in the case of an individual, the knowledge, after reasonable inquiry, of such individual, (ii) in the case of the Company,
(A) the knowledge, after reasonable inquiry, of Rob Marchbank, Jeff Pinkerman, Chris Clason and Mark Butterman (provided, for purposes of
Section 3.17(f), knowledge shall mean the actual knowledge of such Persons without any obligation of reasonable inquiry) and (B) the actual knowledge
(without any obligation of reasonable inquiry) of Ron Williams, Ed Waite, Scott Robins, Paul Vaughn, Tom Adams, Steve Herron and Joe Lawrence and
(iii) in the case of any other Person that is not an individual, the knowledge, after reasonable inquiry, of the chief executive officer and chief financial officer
(or persons serving in similar capacities) of such Person.

“Law” means any statute, law, ordinance, regulation, rule, code, injunction, judgment, decree, order or enforceable agreement or enforceable policy of
any Governmental Authority.

“Loan and Security Agreement” means the Amended and Restated Loan and Security Agreement by and among ProBuild Company LLC, Lanoga,
ProBuild North Transportation, LLC, Timber Roots, LLC, Spenard Builders Supply LLC and ProBuild Company California Contractors LP, as borrowers,
ProBuild Holdings, Inc. and the Company, as guarantors, the lenders and issuing banks party thereto and Wells Fargo Capital Finance, LLC, as administrative
agent.

“Marketing Period” means the first period of twenty (20) consecutive Business Days after the date of this Agreement throughout which (i) Purchaser
has the Required Information, (ii) the Required Information is Compliant (provided, that if the Company shall in good faith reasonably believe it has provided
the Required Information and that the Marketing Period has commenced, it may deliver to Purchaser a written notice to that effect (stating when it believes it
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completed such delivery), in which case the Marketing Period will be deemed to have commenced on the date of such notice unless Purchaser in good faith
reasonably believes the Marketing Period has not commenced and within two (2) Business Days after the delivery of such notice by the Company, delivers a
written notice to the Company to that effect (setting forth with specificity why Purchaser believes the Marketing Period has not commenced), and (iii) subject
to Section 10.1(d), conditions in Section 8.1 and Section 8.3(f) are satisfied (other than those conditions therein that by their terms or nature are to be satisfied
at the Closing, but subject to such conditions being capable of being satisfied if the Closing were to occur on any date within such period); provided that (x) if
such Marketing Period has not ended on or prior to August 21, 2015, such period shall not be deemed to have commenced until September 8, 2015, or if such
Marketing Period has not ended on or prior to December 18, 2015, such period shall not be deemed to have commenced until January 4, 2016 and (y) July 3,
2015, November 25, 2015, November 26, 2015 and November 27, 2015 shall not be considered a Business Day for purposes of the Marketing Period.
Notwithstanding the foregoing, the Marketing Period will end on any earlier date on which the Debt Financing is obtained.

“Material Adverse Effect” means any event, state of facts, condition, change, effect or development that is material and adverse to (a)(i) the Business
or (ii) the operations, assets, condition (financial or otherwise), results of operations or liabilities of the Acquired Companies, taken as a whole, or (b) the
ability of the Acquired Companies or the Sellers to perform their respective obligations under this Agreement and the Ancillary Agreements or to
consummate the transactions contemplated hereby and thereby; provided, however, that with respect to clause (a) of this definition, any material and adverse
effect to the extent resulting from or arising out of any of the following events, state of facts, conditions, changes, effects or developments shall not be
considered in determining whether a Material Adverse Effect has occurred or would be reasonably expected to occur: (i) changes or economic conditions
generally affecting the industries in the United States in which the Acquired Companies operate, (ii) changes in economic, capital market, regulatory or
political conditions of the United States generally, (iii) the public announcement or pendency of the transactions contemplated by this Agreement, (iv) any
change or effect or circumstance resulting from an action or omission expressly required to be taken or omitted by this Agreement or taken or omitted with
the express advance written approval of Purchaser, (v) any failure in and of itself by any Acquired Company to meet any internal projections or forecasts or
revenue or earnings predictions for any past, current or future period (provided, however, that any event, state of facts, condition, change, effect or
development that caused or contributed to such failure to meet any internal projections or forecasts or revenue or earnings predictions shall not be excluded
under this clause (v)), (vi) any change in applicable Laws or accounting rules, including GAAP, in each case, after the date of this Agreement or (vii) acts of
war or terrorism; provided, that, notwithstanding the foregoing, with respect to clauses (i), (ii), (vi) and (vii), any such event, state of facts, condition, change,
effect or development shall be taken into account in determining whether a Material Adverse Effect has occurred or would reasonably be expected to occur
solely to the extent such event, state of facts, condition, change, effect or development disproportionately adversely affects the Acquired Companies
compared to the business of other participants in the industries in which the Acquired Companies operate.
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“Multiemployer Plan” means an employee pension or welfare benefit plan to which more than one unaffiliated employer contributes and which is
maintained pursuant to one or more collective bargaining agreements as defined in Sections 3(37) and 4001(a)(3) of ERISA.

“Nonassigned Asset” shall have the meaning ascribed thereto in the Reorganization Agreement.

“Orders” means, with respect to any Person, any order, writ, injunction, judgment, decree, stipulation, ruling, determination, award or other similar
requirement enacted, adopted, promulgated or applied by a Governmental Authority or arbitrator that is binding upon or applicable to such Person or its
property or assets.

“Organization” means any corporation, partnership, joint venture or enterprise, limited liability company, limited liability partnership, syndicate,
unincorporated association, trust, estate, Governmental Authority or other entity or organization, and shall include the successor (by merger or otherwise) of
any entity or organization.

“Permitted Encumbrances” means: (a) statutory liens for Taxes that are not yet due and payable, or that are being contested in good faith by
appropriate procedures, or that are due but not yet delinquent, and, in each case, for which adequate reserves have been established in accordance with
GAAP; (b) mechanics, carriers’, workmen’s, repairmen’s or other similar liens arising or incurred in the ordinary course of business (x) for amounts not yet
overdue or (y) for amounts that are overdue and that are being contested in good faith by appropriate proceedings and for which adequate reserves have been
established in accordance with GAAP; (c) easements, rights of way, zoning ordinances and other similar Encumbrances currently of public record, provided
that the foregoing do not materially impair the operation, use, or occupancy of the Real Property; (d) Encumbrances arising under original purchase price
conditional sales contracts and equipment leases with third parties entered into in the ordinary course of business; (e) Encumbrances disclosed in title policies
and surveys that the Company has furnished or otherwise made available to Purchaser, provided that the foregoing do not materially impair the operation, use
or occupancy of the Real Property; (f) other imperfections of title, if any, none of which materially impairs the operations, use or occupancy of the Real
Property in the manner in which it is used or operated as of the date hereof, or the value of such Real Property or (g) with respect to Leased Real Property
only, Encumbrances, including Indebtedness, encumbering the fee interest title in any Leased Real Property and not attributable to the Acquired Companies.

“Person” means an individual or Organization, including any successor, by merger or otherwise.

“Post-Closing Tax Period” means any taxable period beginning after the Closing Date and the portion of any Straddle Period beginning after the
Closing Date.

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date and the portion of any Straddle Period ending on and
including the Closing Date.

“Pro Rata Share” means, for each Seller, (i) the capital account of such Seller divided by, (ii) the aggregate capital account of all Sellers, in each case,
(x) as of immediately prior to the Closing but after giving effect to the Reorganization and (y) determined in accordance with the Governing Documents of
the Company (as amended in connection with the Reorganization).




“Real Property Leases” means, collectively, each lease, sublease, license and other agreement pursuant to which (i) any of the Acquired Companies or
(ii) any Seller or its controlled Affiliates (other than an Acquired Company) is granted the right to use or occupy, now or in the future, the Leased Real
Property or any portion thereof, including any and all modifications, amendments and supplements thereto and any assignments thereof.

“Receivables” means all accounts receivable arising on account of the sale of goods or services in respect of the Business.

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, dumping, or disposing into the
environment.

“Reorganization” has the meaning ascribed thereto in the Reorganization Agreement.
“Reorganization Agreement” means the Contribution and Assignment Agreement, dated as of the date hereof, and attached hereto as Exhibit A.

“Representation and Warranty Insurance Policy” means any representation and warranty insurance policy acquired by Purchaser, at its sole
expense, in connection with the transactions contemplated by this Agreement.

“Required Information” means: (i) the financial statements which are necessary to satisfy the conditions set forth in paragraph 5(a) and (b) of Exhibit
E of the Debt Commitment Letter (except that “120 days” in clause 5(a) shall be replaced with “90 days” and “60 days” in clause 5(b) shall be replaced with
“45 days”), in customary form for offering memoranda used in Rule 144A offerings by affiliates of the Investors (as defined in the Debt Commitment Letter)
(other than (a) financial statements and data required by Rules 3-09, 3-10 or 3-16 of Regulation S-X and (b) segment financial data, although customary
qualitative disclosure with respect to clauses (a) and (b), to the extent applicable, will be provided); (ii) drafts of customary comfort letters (including
customary negative assurances) by auditors of the Company solely with respect to the financial information of the Company included in the offering
memorandum, and confirmation that such auditors are prepared to deliver such comfort letters with sufficient notice to allow such auditors to bring down
necessary procedures throughout the Marketing Period upon completion of customary procedures, each in form and substance customary for high yield debt
securities offerings with affiliates of the Investors; (iii) such other financial, business and other information regarding Company and its Subsidiaries as the
Purchaser shall reasonably request from the Company to the extent necessary to allow the Purchaser to prepare pro forma financial statements of the
Purchaser (a) as of and for the Purchaser’s fiscal year ended December 31, 2014, (b) for the period beginning on January 1, 2015 to and including the last day
of the Purchaser’s fiscal quarter for which financial statements are necessary to satisfy the conditions set forth in 5(b) of Exhibit E of the Debt Commitment
Letter (except that “60 days” in clause 5(b) shall be replaced with “45 days”) and as of such last day with respect to the related balance sheet pro forma
financial statement, and (c) for the twelve month period ending on the last day of the Purchaser’s fiscal quarter for which financial statements are necessary to
satisfy the conditions set forth in 5(b) of Exhibit E of the Debt Commitment Letter (except that “60
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days” in clause 5(b) shall be replaced with “45 days”) and as of such last day with respect to the related balance sheet pro forma financial statement, a
description of the Business and related risk factors and a management discussion and analysis of financial condition and results of operations, provided that
the Company shall only be required to deliver information in respect of such sections that are in customary form for offering memoranda used in Rule 144A
offerings by affiliates of the Investors (other than (a) financial data required by Rules 3-09, 3-10 or 3-16 of Regulation S-X, (b) segment financial data,
although customary qualitative disclosure with respect to clauses (a) and (b), to the extent applicable, will be provided, (c) information regarding
compensation discussion and analysis as required by Item 402 of Regulation S-K or (d) information required by Item 302 of Regulation S-K); provided, that
in connection with the Debt Financing this item (iii) shall be deemed satisfied if such preliminary offering memorandum excludes sections that would
customarily be provided by the Underwriters (as such term is defined in the Debt Commitment Letter); and (iv) enter into customary authorization letters
(including customary representations with respect to accuracy of information) for inclusion in any Information Materials that authorize the distribution of
information provided under clauses (i) - (iii) above to prospective Lenders.

“Retained Asset” shall have the meaning ascribed thereto in the Reorganization Agreement.

“Retained Liability” shall have the meaning ascribed thereto in the Reorganization Agreement.

“SEC” means the United States Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended.

“Sherman Act” means the Sherman Antitrust Act of 1890, as amended by the Clayton Act.

“Straddle Period” means any taxable period beginning on or before the Closing Date and ending after the Closing Date.

“Subsidiary” means, with respect to any Person, any Organization of which more than fifty percent (50%) of the total voting power, whether by way of
contract or otherwise, of shares of capital stock or other equity interests (including limited liability company or partnership interests) entitled (without regard
to the occurrence of any contingency) to vote in the election of directors, managers or trustees thereof is at the time owned or Controlled, directly or indirectly
(e.g., through another Subsidiary), by (a) any Person, (b) any Person and one or more of its Subsidiaries, or (c) one or more Subsidiaries of any Person. For
the avoidance of doubt, a Subsidiary of any Person includes direct and indirect Subsidiaries (e.g., a Subsidiary of a Subsidiary).

“Swingline Credit Facility” means the facility providing revolving indebtedness under the Amended and Restated Note Purchase Agreement, dated as
of August 3, 2007 (as amended, modified or supplemented from time to time), among Lanoga and the other parties from time to time party thereto as Issuers,
PBHI and certain other Subsidiaries of PBHI from time to time party thereto as Guarantors, the purchasers from time to time party thereto and Fidelity
Capital Operating Limited Partnership, as Agent.
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“Target Working Capital” means four hundred sixty-two million dollars ($462,000,000).

“Tax Matter” means any inquiry, claim, assessment, examination, audit, litigation or similar event with respect to Taxes for which the Indemnified
Parties may be indemnified under this Agreement.

“Tax Returns” means returns, declarations, reports, claims for refund, information returns or other documents (including any amendments, related or
supporting schedules, statements or other information) filed or required to be filed in connection with the determination, assessment or collection of Taxes of
any Party or the administration of any laws, regulations or administrative requirements relating to any Taxes.

“Tax” or “Taxes” means all federal, state, local, foreign and other net income, gross income, gross receipts, sales, use, value added, ad valorem,
transfer, franchise, profits, capital stock, net worth, add-on minimum, escheat, registration, license, lease, service, service use, withholding, payroll,
employment, unemployment, excise, severance, stamp, documentary, transfer, occupation, premium, property or windfall profits taxes, charges, levies, fees,
customs, duties or other taxes, or similar charges or assessments imposed by a Taxing Authority, together with any interest and any penalties, additions to tax
or additional amounts with respect thereto.

“Taxing Authority” means the IRS and any other Governmental Authority (and any subdivision, agency or authority thereof) responsible for the
administration, collection or imposition of any Tax.

“Transaction Expenses” means, as of the Effective Time, (i) all fees and expenses payable by the Acquired Companies in connection with the
transactions contemplated by this Agreement and the Ancillary Agreements, including, whether accrued or not, fees and expenses payable to all attorneys,
accountants, financial advisors and other professionals and bankers’, brokers’ or finders’ fees for persons engaged by the Acquired Companies or any Seller,
(ii) any bonus, severance or change of control payment or benefit (or similar payment obligation) made or provided, or required to be made or provided, by
the Acquired Companies, solely as a result of the transactions contemplated by this Agreement, each as set forth in Section 1.1(b) of the Company Disclosure
Schedule (for the avoidance of doubt, any bonus, severance or change of control payment or benefit (or similar payment obligation) triggered by any action
by Purchaser or any of its Affiliates following the Closing shall not be included the calculation of Transaction Expenses) and (iii) the premium for directors’
and officers’ insurance for the Company’s directors and officers obtained pursuant to Section 6.6(b), in each case to the extent not paid by the Acquired
Companies as of the Effective Time.

“Treasury Regulations” means the final and temporary regulations promulgated under the Code.
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Definition

Agreement

Alternative Debt Financing
Antitrust Litigation

Assigned Registered Intellectual Property
Balance Sheet

Builder’s Capital

Closing

Closing Date

Commitment Letters

Company

Company Disclosure Schedule
Company Employee Plans
Company LLC Interests
Confidentiality Agreement
Consents

Counsel

DBFC

Debt Commitment Letter

Debt Financing

Debt Financing Sources
Deductible

Deficit

Determination Date
Environmental Permits

Estimated Closing Balance Sheet
Estimated Closing Cash

Estimated Closing Indebtedness
Estimated Closing Net Working Capital
Estimated Closing Statement
Estimated Closing Transaction Expenses
Equity Commitment Letter

Equity Financing

Final Closing Cash

Final Closing Indebtedness

Final Closing Net Working Capital
Final Closing Transaction Expenses
Financial Statements

Financing

FMR

General Enforceability Exceptions

Section 1.2 Table of Definitions. The following terms have the meanings set forth in the Sections referenced below:
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“Working Capital” means the working capital of the Company, calculated pursuant to Section 1.1(c) of the Company Disclosure Schedule.

Location
Preamble
Section 6.10(d)
Section 10.1(c)
Section 3.8(a)
Section 3.5(a)
Recitals
Section 2.3
Section 2.3
Section 5.6
Preamble
Article 3
Section 3.19(a)
Recitals
Section 6.4
Section 3.4(a)(ii)
Section 6.8(d)
Recitals
Section 5.6
Section 5.6
Section 5.6
Section 9.4(a)
Section 2.7(e)
Section 2.7(c)
Section 3.18(b)
Section 2.7(a)
Section 2.7(a)
Section 2.7(a)
Section 2.7(a)
Section 2.7(a)
Section 2.7(a)
Section 5.6
Section 5.6
Section 2.7(c)
Section 2.7(c)
Section 2.7(c)
Section 2.7(c)
Section 3.5(a)
Section 5.6
Preamble
Section 3.2



Goodwin

Indemnification Obligations
Indemnified Party

Insurance Policies

Insured Parties

Internal Controls

Intercompany Accounts
Intercompany Agreements
Lanoga

Leased Real Property

Listed Contracts

Listed Permits

Losses

New Debt Commitment Letter
NQDC Plan

Notice of Objection

Outside Date

Owned Real Property

Payoff Letters

Parties

PB Capital

PBGC

PBHI

PBREH

Personally Identifiable Information
Privileged Communications
Purchase Price

Purchaser

Purchaser Closing Balance Sheet
Purchaser Closing Cash
Purchaser Closing Indebtedness
Purchaser Closing Net Working Capital
Purchaser Closing Statement
Purchaser Closing Transaction Expenses
Purchaser Disclosure Schedule
Purchaser Plans

Purchaser’s Related Parties
Real Property

Registered Intellectual Property
Regulatory Action
Reorganization

Representatives of the Sellers
Reverse Termination Fee
Run-Off Policy

Sellers

Seller Disclosure Schedule
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Section 6.8(a)
Section 9.2
Section 9.2
Section 3.11
Section 6.6(a)
Section 3.5(a)
Section 3.16
Section 3.16
Preamble
Section 3.10(b)
Section 3.13(a)
Section 3.7(b)
Section 9.2
Section 6.10(d)
Section 3.19(j)
Section 2.7(c)
Section 10.1(b)
Section 3.10(a)
Section 8.3(c)
Preamble
Preamble

Section 3.19(g)(iii)

Preamble
Recitals
Section 3.8(h)
Section 6.8(d)
Section 2.2(b)
Preamble
Section 2.7(b)
Section 2.7(b)
Section 2.7(b)
Section 2.7(b)
Section 2.7(b)
Section 2.7(b)
Article 5
Section 6.9
Section 10.2(c)
Section 3.10(b)
Section 3.8(a)
Section 6.7(d)
Recitals
Section 6.2
Section 10.2(a)
Section 6.6(b)
Preamble
Article 4



Schedule Updates Section 6.3

Significant Supplier Section 3.14
Tax Indemnity Matter Section 9.2(e)
Third Party Claim Section 9.3(a)
Title IV Plan Section 3.19(f)
Transfer Taxes Recitals
Transferred Companies Recitals
Unresolved Items Section 2.7(c)
ARTICLE 2

SALE AND PURCHASE OF THE COMPANY LLC INTERESTS

Section 2.1 Sale and Purchase of the Company LLC Interests. On the terms and subject to the conditions contained herein, in consideration for the
aggregate purchase price specified in Section 2.2(b), on the Closing Date, each Seller will sell to Purchaser, and Purchaser will purchase from such Seller, the
Company LLC Interests owned by such Seller, free and clear of all Encumbrances (other than restrictions on transfer imposed by federal and state securities
Laws and any restrictions on transfer expressly set forth in this Agreement), in the amounts listed in Section 3.3(b) of the Company Disclosure Schedule, such
amounts collectively constituting all of the issued and outstanding Company LLC Interests.

Section 2.2 Purchase Price.

(a) On the terms and subject to the conditions set forth herein, in consideration of the Company LLC Interests being sold hereunder, on the
Closing Date, Purchaser shall pay to each Seller an amount in cash equal to the product of (i) the Closing Purchase Price multiplied by (ii) such Seller’s Pro
Rata Share, in each case by wire transfer of immediately available funds pursuant to instructions delivered by such Seller at least two (2) Business Days prior
to the Closing. At least three (3) Business Days prior to the Closing, the Sellers shall deliver to Purchaser (A) a statement setting forth the Pro Rata Share of
each Seller and Purchaser shall be entitled to rely on such statement, without inquiry and without liability for the allocation of the Closing Purchase Price in
accordance therewith and (B) an updated Section 3.3(b), of the Company Disclosure Schedule and an updated Section 4.4(b), of the Seller Disclosure
Schedule, in each case, providing the number of Company LLC Interests owned by each Seller as of the consummation of the Reorganization.

(b) The aggregate amount of (i) the Closing Purchase Price, plus (ii) any adjustment pursuant to Section 2.7(d), minus (iii) any adjustment
pursuant to Section 2.7(e), plus (iii) any amounts disbursed to the Sellers pursuant to the Escrow Agreement, collectively, shall be referred to herein as the
“Purchase Price.”

Section 2.3 Closing. The closing of the transactions contemplated by this Agreement (the “Closing”) shall occur at 10:00 a.m., Boston time, three
(3) Business Days after all of the conditions set forth in Article 8 shall have been satisfied or, if permissible, waived by the Parties entitled to the benefit of the
same (other than those that by their terms are to be satisfied or waived at the Closing); provided that, if the Marketing Period has not ended, the Closing will
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occur on the earlier of (x) a date during the Marketing Period specified by Purchaser in writing on no fewer than two (2) Business Days’ notice to the
Company and (y) the first (1st) Business Day immediately following the last day of the Marketing Period, in each case subject to the full satisfaction (or due
waiver by the Party entitled to the benefit of such condition) of the conditions set forth in Article 8 (other than conditions that by their terms or nature are to
be satisfied at the Closing, but subject to the satisfaction or waiver of such conditions at the Closing), or at such other time and date as may be mutually
acceptable to Purchaser and the Company (the “Clesing Date”). The Closing shall take place at the offices of Goodwin Procter LLP, Exchange Place, Boston,
Massachusetts 02109, or at such other place as agreed to by the Parties.

Section 2.4 Payments at Closing. At the Closing, Purchaser shall cause to be delivered to the Escrow Agent the Escrow Amount. The Escrow Amount
shall be held by the Escrow Agent in the Escrow Fund solely for purposes of adjustments to the Purchase Price pursuant to Section 2.7 and the payment to
Indemnified Parties in satisfaction of any indemnification claims required by Article 9. The administration of the Escrow Fund shall be governed by the terms
of the Escrow Agreement. Any disbursements to be made out of the Escrow Fund for the benefit of the Sellers, shall be made pro rata in accordance with their
respective Pro Rata Shares, by wire transfer of immediately available funds pursuant to instructions delivered by such Seller at least two (2) Business Days
prior to such payment.

Company Disclosure Schedule as items to be paid at Closing) and, at the Closing, Purchaser shall repay in full such Indebtedness by wire transfer of
immediately available funds to the applicable lender set forth on such statement as provided in the Payoff Letter regarding such Indebtedness.

deliver to Purchaser a statement setting forth the Company’s good faith estimate of the Transaction Expenses as of the Effective Time. Such statement shall
indicate the Transaction Expenses to be paid by Purchaser at Closing. Purchaser shall pay, or cause to be paid, (a) at the Closing, all of the Transaction
Expenses described in clause (i) or (iii) of the definition thereof by wire transfer of immediately available funds to the applicable Persons set forth on such
statement and (b) the remaining Transaction Expenses, by the date on which such payments are due in accordance with the terms of such payments as in
effect immediately prior to the Closing through the payroll provider of the Acquired Companies.

Section 2.7 Purchase Price Adjustment.

(a) The Company shall in good faith prepare and deliver, or cause to be prepared and delivered, to Purchaser not later than three (3) Business
Days prior to the Closing Date, a written statement (the “Estimated Closing Statement”) setting forth (i) an estimated unaudited consolidated balance sheet
of the Acquired Companies as of the Effective Time (the “Estimated Closing Balance Sheet”), (ii) its good faith estimate of (A) the Closing Working
Capital (“Estimated Closing Net Working Capital”), (B) the Closing Date Cash (“Estimated
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Closing Cash”), (C) the Closing Date Indebtedness (the “Estimated Closing Indebtedness”) and (D) the Transaction Expenses (listed by payee) (the
“Estimated Closing Transaction Expenses”), and (iii) the Company’s calculation of the Estimated Adjustment Amount, together with any information that
Purchaser has reasonably requested to verify the amounts reflected in the Estimated Closing Statement. The Estimated Closing Balance Sheet shall be
prepared using the same accounting practices, policies and methodologies used in the preparation of the audited balance sheet of the Combined Companies
for the fiscal year ended December 31, 2014, in a manner and on a basis consistent with the sample balance sheet set forth in Section 2.7(a) of the Company
Disclosure Schedule (which, solely for purposes of illustration, assumes the Closing occurred on December 31, 2014), except that such Estimated Closing
Balance Sheet shall exclude all deferred income Taxes (other than with respect to DBFC), the Retained Assets and Retained Liabilities and Closing Working
Capital, Closing Date Cash, Closing Date Indebtedness, and Transaction Expenses shall be determined in accordance with the definitions contained in this
Agreement. The Sellers shall provide Purchaser and its representatives reasonable and prompt access to the work papers used in the preparation of the
Estimated Closing Statement upon Purchaser’s request. Purchaser shall have the right to review the Estimated Closing Statement and object to any elements
thereof, and the Company, on the one hand, and Purchaser, on the other hand, shall cooperate in good faith to resolve any such objections prior to the Closing
and update the Estimated Closing Balance Sheet accordingly; provided that, to the extent such objections are not resolved prior to Closing, the Estimated
Closing Balance Sheet delivered by the Company in accordance with this Section 2.7(a) shall control but shall be subject to adjustment after the Closing
pursuant to this Section 2.7.

(b) On or before the date that is sixty (60) calendar days following the Closing Date, Purchaser or its designee shall prepare, or cause to be
prepared, and deliver to the Sellers a written statement (the “Purchaser Closing Statement”) setting forth (i) an unaudited consolidated balance sheet of the
Acquired Companies as of the Effective Time (the “Purchaser Closing Balance Sheet”), (ii) Purchaser’s calculation of (A) the Closing Working Capital
(“Purchaser Closing Net Working Capital”), (B) the Closing Date Cash (“Purchaser Closing Cash”), (C) the Closing Date Indebtedness (the “Purchaser
Closing Indebtedness”), and (D) the Transaction Expenses (the “Purchaser Closing Transaction Expenses”), and (iii) Purchaser’s calculation of the Final
Adjustment Amount, together with any information that the Sellers have reasonably requested to verify the amounts reflected in the Purchaser Closing
Statement. The Purchaser Closing Balance Sheet shall be prepared in accordance with GAAP, using the same accounting practices, policies and
methodologies used in the preparation of the audited balance sheet of the Combined Companies for the fiscal year ended December 31, 2014 (except that such
Purchaser Closing Balance Sheet shall exclude all deferred income Taxes (other than with respect to DBFC), the Retained Assets and Retained Liabilities), on
a basis and in a manner consistent with the preparation of the Estimated Closing Statement.

(c) From the delivery of the Purchaser Closing Statement until the determination of Final Closing Net Working Capital, Final Closing Cash, Final
Closing Indebtedness, and Final Closing Transaction Expenses in accordance with this Section 2.7(c), Purchaser will provide, and cause the Acquired
Companies to provide, the Sellers with reasonable access (during normal business hours and upon reasonable prior notice) to (i) the books, records, facilities
and employees of the Acquired Companies, and (ii) the financial information, as of the Closing Date, of the Acquired Companies, in each case, to the extent
reasonably necessary for the
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Sellers to evaluate the Purchaser Closing Statement. The Sellers may dispute the calculation of Purchaser Closing Net Working Capital, Purchaser Closing
Cash, Purchaser Closing Indebtedness, or Purchaser Closing Transaction Expenses by notifying Purchaser of such disagreement in writing, setting forth in
reasonable detail the items or amounts on the Purchaser Closing Statement that are disputed by the Sellers (a “Neotice of Objection”), within thirty (30) days
after Sellers’ receipt of the Purchaser Closing Statement. To the extent not set forth in the Notice of Objection, the Sellers shall be deemed to have agreed
with Purchaser’s calculation of all other items and amounts contained in the Purchaser Closing Statement. In the event that the Sellers do not provide a Notice
of Objection within such thirty (30) day period, the Sellers shall be deemed to have accepted the Purchaser Closing Statement delivered by Purchaser, and
Purchaser’s calculation of Purchaser Closing Net Working Capital, Purchaser Closing Cash, Purchaser Closing Indebtedness, and Purchaser Closing
Transaction Expenses set forth therein, which shall then be final, binding and conclusive for all purposes hereunder. In the event any Notice of Objection is
timely provided, Purchaser and the Sellers shall use their commercially reasonable efforts for a period of thirty (30) calendar days (or such longer period as
they may agree in writing) to resolve in good faith any disagreements set forth in the Notice of Objection. Items or amounts set forth in the Notice of
Objection that are resolved in writing by Purchaser and the Sellers within such thirty (30) day period will be final, conclusive and binding on the Parties. If
Purchaser and the Sellers are unable to resolve such items or amounts in dispute (the “Unresolved Items”) by the end of such period, then, at any time
thereafter, either the Sellers or Purchaser may, by written notice to the other Party, require that the Independent Accountants resolve the Unresolved Items. For
the avoidance of doubt, the Independent Accountants shall only resolve the Unresolved Items and not any disagreements that have been resolved by the
Parties. Purchaser and the Sellers shall instruct the Independent Accountants to determine as promptly as practicable, and in any event within thirty (30) days
of the date on which such dispute is referred to the Independent Accountants, based solely on the provisions of this Agreement and the written presentations
by the Sellers and Purchaser, and not on an independent review, whether and to what extent (if any) the calculations of Closing Working Capital, Closing Date
Cash, Closing Date Indebtedness, or Transaction Expenses require adjustment; provided, however, that in resolving any Unresolved Item, the Independent
Accountants (A) may not assign a value to any item greater than the greatest value for such item claimed by Purchaser or the Sellers or less than the smallest
value for such item claimed by either Purchaser or the Sellers and (B) may not take oral testimony from the Parties or any other Person. The fees and
expenses of the Independent Accountants shall be allocated between the Purchaser, on one hand, and Sellers on the other hand, based upon the percentage
which the portion of the contested amount not awarded to each Party bears to the amount actually contested by the Parties in the aggregate, as determined by
the Independent Accountants. The determination of the Independent Accountants shall be set forth in a written statement delivered to the Sellers and
Purchaser and shall be final, conclusive and binding on the Parties. At any time Purchaser and the Sellers may agree to settle any objections raised in the
Notice of Objection, including any items or amounts submitted to the Independent Accountants, which agreement shall be in writing and final, conclusive and
binding upon all of the Parties with respect to the subject matter of any such objection so resolved. The date on which Closing Working Capital, Closing Date
Cash, Closing Date Indebtedness, and Transaction Expenses is finally determined in accordance with this Section 2.7(c) is hereinafter referred to as the
“Determination Date.” The Closing Working Capital, Closing Date Cash, Closing Date Indebtedness, and Transaction Expenses, each as finally determined
in accordance with this
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Section 2.7(c), shall be referred to as the “Final Closing Net Working Capital,” “Final Closing Cash,” “Final Closing Indebtedness,” and “Final Closing
Transaction Expenses,” respectively.

(d) If the Final Adjustment Amount is greater than the Estimated Adjustment Amount, then within five (5) Business Days after the Determination
Date, Purchaser shall pay an amount in cash equal to the Final Adjustment Amount minus the Estimated Adjustment Amount to the Sellers, pro rata in
accordance with their respective Pro Rata Shares, by wire transfer of immediately available funds pursuant to instructions delivered by the Sellers at least two
(2) Business Days prior to such payment.

(e) If the Final Adjustment Amount is less than the Estimated Adjustment Amount, then within five (5) Business Days after the Determination
Date, (i) the Sellers shall pay or cause to be paid to Purchaser within five (5) Business Days after the Determination Date (by wire transfer of immediately
available funds pursuant to instructions delivered by Purchaser at least two (2) Business Days prior to such payment) an amount equal to the Estimated
Adjustment Amount minus the Final Adjustment Amount (the “Deficit”) or (ii) if Purchaser elects to proceed against the Escrow Fund by written notice
delivered to the Sellers within three (3) Business Days after the Determination Date, then Purchaser and the Sellers shall deliver joint written instructions to
the Escrow Agent to release to Purchaser from the Escrow Fund an amount of cash equal to the Deficit. In the event Purchaser elects to proceed against the

Fund within five (5) Business Days after receipt of such written request an amount equal to the Deficit.

(f) The Parties agree and acknowledge that any payment pursuant to Section 2.7(d) or Section 2.7(e) above will be treated by the Parties as an
adjustment to the Purchase Price for all Tax purposes to the maximum extent permitted by applicable Law.

(g) Other than the Reorganization (which shall be given full effect), in the preparation of the Estimated Closing Statement and the Purchaser
Closing Statement, the Sellers and Purchaser, respectively, shall disregard any and all effects on the assets and liabilities of the Acquired Companies as a
result of the transactions contemplated by this Agreement (including any financing arrangements entered into by Purchaser or any of its Affiliates in
connection with the transactions contemplated by this Agreement) and any of the plans, transactions or charges which Purchaser intends to initiate or make or
cause to be initiated or made after the Closing with respect to the Acquired Companies or their business or assets, or any facts or circumstances that are
unique or particular to Purchaser or any of its assets or liabilities.

Section 2.8 Purchase Price Allocation. For all Tax purposes, Purchaser and the Sellers agree that the Purchase Price, any assumed liabilities and other
relevant items which are attributable to the Company LLC Interests shall be allocated among the assets of the Company in accordance with the rules of the
Code and the Treasury Regulations promulgated thereunder. The Sellers shall prepare an initial allocation and deliver such allocation to Purchaser for its
review and approval within sixty (60) days after the Determination Date. Such allocation shall be mutually agreed upon between Purchaser and the Sellers.
Purchaser may dispute the initial allocation by notifying the Sellers of such disagreement in writing, setting forth in reasonable
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detail its objections, within sixty (60) days after Purchaser’s receipt of such initial allocation; provided that if Purchaser does not provide such objection
within such sixty (60) day period, Purchaser shall have been deemed to have agreed with the Sellers’ allocation. The Parties shall work in good faith to
resolve any differences with respect to such allocation. Purchaser and the Sellers agree to report, act and file in accordance with the computations and
allocations as determined pursuant to this Section 2.8 in any relevant Tax Returns or filings and to cooperate in the preparation of any such forms. The Parties
shall promptly advise one another of the existence of any Tax audit, controversy or litigation related to any allocation hereunder. None of the Parties shall take
any position (whether on any Tax Returns, in any Tax proceeding or otherwise) that is inconsistent with this Section 2.8 unless required to do so by applicable
Law.

Section 2.9 Withholding. Notwithstanding any other provision in this Agreement to the contrary, Purchaser shall be entitled to deduct and withhold (or
cause to be deducted and withheld) from amounts otherwise payable to any Person pursuant to this Agreement such amounts as it is required to deduct and
withhold with respect to the making of such payment under any provision of any U.S. federal, state, local or non-U.S. Law. To the extent that amounts are so
withheld by Purchaser and remitted to the appropriate Taxing Authority, such withheld and remitted amounts shall be treated for all purposes of this
Agreement as having been paid to the relevant Person in respect of which such deduction and withholding was made. Each of the Parties agrees to use its
reasonable best efforts to mitigate the imposition of any withholding Taxes.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to Purchaser that, except as expressly set forth in the corresponding sections and subsections of the Company
Disclosure Schedule attached hereto (the “Company Disclosure Schedule”) (it being understood and agreed by the Parties that facts, documents, matters and
other items disclosed in the Company Disclosure Schedule, once included therein and regardless of section references in such Company Disclosure Schedule,
shall be deemed disclosed for purposes of another representation and warranty herein to the extent such disclosure, on its face, is responsive or applicable to
such other representation or warranty):

Section 3.1 Organization and Qualifications. Each Acquired Company is (a) a limited liability company duly organized, or a corporation duly
incorporated, validly existing and in good standing (or the equivalent thereof, where such concept is recognized) under the laws of its jurisdiction of
formation, organization or incorporation, as applicable, and has full power and authority to own, lease and operate its material properties and to carry on its
business as it is now being conducted and (b) duly qualified or licensed to do business as a foreign corporation or other organization, and is in good standing
(or the equivalent thereof, where such concept is recognized), under the laws of each jurisdiction where the character of the properties owned, leased or
operated by it or the nature of the business conducted by it makes such qualification or licensing necessary, except in the case of clause (b) for any such
failures to be so qualified or licensed and in good standing that has not had, and would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect. The Company has prior to the date
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hereof furnished or made available to Purchaser a true, complete and correct copy of each Acquired Company’s Governing Documents, as amended through
the date hereof, each of which is in full force and effect. No Acquired Company is in violation of any of the provisions of its Governing Documents.

Section 3.2 Authorization. The Company has all requisite power and authority to execute and deliver this Agreement and any Ancillary Agreements to
which it will be a party, to perform its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby, and each
other Acquired Company has all requisite power and authority to execute and deliver any Ancillary Agreements to which it will be a party, to perform its
obligations thereunder and to consummate the transactions contemplated thereby. The execution and delivery of, and performance by, the Company of this
Agreement has been, and with respect to the Ancillary Agreements to which it will be a party, will be prior to Closing, authorized by all necessary action on
the part of the Company and its directors and members, and the execution and delivery of, and performance by, each other Acquired Company with respect to
any Ancillary Agreements to which it will be a party, will be prior to Closing, authorized by all necessary action on the part of each such Acquired Company
and its respective directors, members and shareholders, as applicable. This Agreement has been, and each Ancillary Agreement to which the Company or any
other Acquired Company will be a party, will be at or prior to Closing, duly and validly executed and delivered by the Company or such other Acquired
Company, as applicable. Subject to the due authorization, execution and delivery by the other Parties, this Agreement will, upon due execution and delivery,
be a valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, subject to applicable bankruptcy,
insolvency, reorganization, moratorium, liquidation, fraudulent conveyance, and other similar Laws and principles of equity affecting creditors’ rights and
remedies generally (the “General Enforceability Exceptions”), and subject to the due authorization, execution and delivery by the other parties thereto, each
Ancillary Agreement will, upon due execution and delivery, be the valid and binding obligation of the Company or each other Acquired Company that is a
party thereto, enforceable against the Company or each other Acquired Company that is a party thereto in accordance with their respective terms, subject to
the General Enforceability Exceptions.

Section 3.3 Capitalization; Subsidiaries.

(a) Section 3.3(a) of the Company Disclosure Schedule sets forth the following information for each Acquired Company as of the date hereof:
(i) its name and jurisdiction of organization or formation; (ii) the number of authorized shares or other Equity Interests; and (iii) the number of issued and
outstanding shares or other Equity Interests, the names of the holders thereof, and the number or percentage, as applicable, of shares or other Equity Interests
held by each such holder.

(b) Section 3.3(b) of the Company Disclosure Schedule (as updated pursuant to Section 2.2(a)) sets forth for each Acquired Company as of
immediately prior to Closing, after giving effect to the Reorganization, the number of issued and outstanding shares or other Equity Interests, the names of the
holders thereof, and the number or percentage, as applicable, of shares or other Equity Interests held by each such holder.
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(c) All of the issued and outstanding Equity Interests of each Acquired Company have been duly authorized and validly issued (and if such
Acquired Company is a corporation, are fully paid and nonassessable), have been offered, issued, sold, and delivered in compliance with applicable Laws and
the Governing Documents of such Acquired Company and have not been issued in violation of any preemptive rights, subscription rights, rights of first
refusal or similar rights.

(d) Except as set forth in Section 3.3(d) of the Company Disclosure Schedule, as of the date of this Agreement, FMR and Lanoga collectively
own, of record, and have good and valid title to, one hundred percent (100%) of the Company LLC Interests, in the proportions set forth on Section 3.3(a) of
the Company Disclosure Schedule, free and clear of any Encumbrance (other than any restrictions on transfer imposed by federal and state securities Laws
and any restrictions on transfer expressly set forth in this Agreement). Except as set forth in Section 3.3(d) of the Company Disclosure Schedule, after giving
effect to the Reorganization, FMR, Lanoga, PBHI and PB Capital will own, of record, and have good and valid title to, one hundred percent (100%) of the
Company LLC Interests, in the proportions set forth on Section 3.3(b) of the Company Disclosure Schedule, free and clear of any Encumbrance (other than
any restrictions on transfer imposed by federal and state securities Laws and any restrictions on transfer expressly set forth in this Agreement).

(e) Section 3.3(e) of the Company Disclosure Schedule sets forth a complete and accurate list of all Subsidiaries of the Company as of the date
hereof. Except as set forth in Section 3.3(e), of the Company Disclosure Schedule, the Company owns, of record, directly or indirectly, and has good and valid
title to, all of the outstanding Equity Interests of the Subsidiaries set forth on Section 3.3(e) of the Company Disclosure Schedule, free and clear of any
Encumbrance (other than any restrictions on transfer imposed by federal and state securities Laws and any restrictions on transfer expressly set forth in this
Agreement). At Closing, the Company will own, of record, directly or indirectly, all of the outstanding Equity Interests of (x) the Subsidiaries set forth on
Section 3.3(e) of the Company Disclosure Schedule and (y) the Transferred Companies. As of the date hereof, except for the Subsidiaries set forth on
Section 3.3(e) of the Company Disclosure Schedule, the Company does not own, of record, directly or indirectly, any Equity Interests of any other
Organization. At the Closing, except for the Subsidiaries set forth on Section 3.3(e) of the Company Disclosure Schedule and the Transferred Companies, the
Company will not own, of record, directly or indirectly, any Equity Interests of any other Organization. The Transferred Companies do not have any
Subsidiaries and do not own, of record, any Equity Interests of any other Organization.

(f) Except as set forth on Section 3.3(a) of the Company Disclosure Schedule, there are not authorized, issued or outstanding any other Equity
Interests of any Acquired Company and there are not outstanding (i) any options, warrants or conversion, subscription or other rights to purchase that provide
for the sale, issuance, return or redemption of any Equity Interests of any Acquired Company, other than the contribution of Equity Interests of the
Transferred Companies to the Company as specifically provided for by the terms of the Reorganization Agreement and the purchase and sale of the Equity
Interests of the Company by Purchaser pursuant to the terms of this Agreement, (ii) any securities convertible into or exchangeable for Equity Interests of any
Acquired Company or (iii) any other commitments of any kind for the issuance of options, warrants, or other securities of any Acquired Company.
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There are no preemptive rights with respect to the issuance or sale of any Equity Interests of any Acquired Company. Except as set forth in Section 3.3(f) of
the Company Disclosure Schedule, there are no restrictions on the transfer of any Equity Interests of any Acquired Company other than those expressly set
forth in this Agreement and other than those restrictions imposed by federal and state securities Laws.

Section 3.4 No Conflict; Required Filings and Consents.

(a) Except as set forth in Section 3.4(a) of the Company Disclosure Schedule, the execution, delivery and performance by the Company of this
Agreement and by the Company and each Acquired Company of the Ancillary Agreements to which they will be parties, and the consummation of the
transactions contemplated hereby and thereby, do not and will not, with or without the giving of notice or the passage of time or both:

(i) conflict with or violate the Governing Documents of any of the Acquired Companies or any effective resolution of any of their
respective directors, shareholders, managers or members;

(ii) assuming the notices, authorizations, approvals, orders, permits and consents of or with any Governmental Authority or any other third
party (“Consents”) described in clause (b) below have been made or obtained, as applicable, conflict with or violate in any material respect any
Law or Order applicable to any of the Acquired Companies or by which any property or asset of any of the Acquired Companies is bound or
affected; or

(iii) (A) result in any material breach or material violation of, or constitute a material default under, or result in any loss of material rights
under, or result in the creation of any Encumbrance (other than Permitted Encumbrances) on any material property or material asset of any
Acquired Company pursuant to, any Listed Permit, Listed Contract or Real Property Lease or (B) give to any Person any rights of termination,
acceleration, modification, cancellation or revocation of, or require any notice, consent or waiver of any Person pursuant to any Listed Permit,
Listed Contract or Real Property Lease, except where the effect of such termination, acceleration, modification, cancellation or revocation or the
failure to give or obtain such notice, consent or waiver has not had, and would not reasonably be expected to have, individually or in the
aggregate, a material adverse effect on (y) the Business or (z) the ability of any Acquired Company or any Seller to perform its respective
obligations under this Agreement and the Ancillary Agreements or to consummate the transactions contemplated hereby or thereby;

(b) No Acquired Company is required to file, seek or obtain any Consent in connection with the execution, delivery or performance by any
Acquired Company of this Agreement or any Ancillary Agreement or the consummation of the transactions contemplated hereby or thereby, except for
Consents (i) under the HSR Act, (ii) under any applicable federal or state securities Laws, (iii) necessary to transfer the escrow services license of DBFC and
(iv) the failure of which to obtain or make as has not had and would not reasonably be expected to have, individually or in the aggregate, a material and
adverse effect on (y) the Business or (z) the ability
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of any Acquired Company or any Seller to perform its respective obligations under this Agreement and the Ancillary Agreements or to consummate the
transactions contemplated hereby and thereby.

Section 3.5 Financial Statements.

(a) Section 3.5(a) of the Company Disclosure Schedule contains: (i) the audited combined balance sheet of the Combined Companies as of
December 31, 2012 and the related audited combined statements of income, equityholders’ equity and cash flows of the Combined Companies for the year
ended December 31, 2012; (ii) the audited combined balance sheet of the Combined Companies as of December 31, 2013 and the related audited combined
statements of income, equityholders’ equity and cash flows of the Combined Companies for the year ended December 31, 2013; and (iii) the audited
combined balance sheet of the Combined Companies as of December 31, 2014 (the “Balance Sheet”) and the related audited combined statements of income,
equityholders’ equity and cash flows of the Combined Companies for the year ended December 31, 2014 (the financial statements described in clauses
(i) through (iii), the “Financial Statements™). The Financial Statements have been prepared in accordance with GAAP, have been derived from the books and
records of the Combined Companies and present fairly in all material respects the financial condition of the Combined Companies and the results of the
operations of the Combined Companies as of the date thereof and for the periods covered thereby.

(b) The Combined Companies maintain systems and processes, including a system of accounting established and administered in accordance
with generally accepted accounting principles and a process for the maintenance of proper books and records, designed to (x) provide reasonable assurances
regarding the reliability of the Financial Statements and (y) in a timely manner accumulate and communicate to the appropriate officers of the Combined
Companies the type of information that would be required to be disclosed in the Financial Statements (such systems and processes, the “Internal Controls”).

Disclosure Schedule, to the Company’s Knowledge, (i) there have been no instances of fraud or suspected fraud affecting the Combined Companies involving
management or employees who have significant roles in Internal Controls or (ii) fraud or suspected fraud affecting the Combined Companies involving third
parties that would reasonably be expected to have a material effect on the Financial Statements.

(c) Except as set forth in Section 3.5(c) of the Company Disclosure Schedule, the Combined Companies do not have any liabilities that are of the
type that would be set forth on the combined balance sheet of the Combined Companies prepared in accordance with GAAP, other than those (i) specifically
reflected in and adequately reserved for in the Balance Sheet, (ii) incurred in the ordinary course of business, consistent with past practice since the date of the
Balance Sheet, (iii) Transaction Expenses or Closing Date Indebtedness or (iv) liabilities that do not exceed $1,500,000, in the aggregate.

(d) All of the assets and liabilities reflected on the Balance Sheet that are not assets or liabilities of an Acquired Company as of the date hereof
will be transferred to an Acquired Company prior to the Closing, other than (i) assets and liabilities disposed of or satisfied in the ordinary course of business
since the date of the Balance Sheet and (ii) Retained Assets, Retained Liabilities and Nonassigned Assets (each as defined in the Reorganization Agreement).
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Section 3.6 Events Subsequent to the Date of the Balance Sheet. Except as set forth in Section 3.6 of the Company Disclosure Schedule and except for
the transactions contemplated by this Agreement and the Reorganization Agreement, since the date of the Balance Sheet until the date of this Agreement:

(a) there has been no change in the condition, assets or business of any Combined Company, except such changes that (i) have occurred in the
ordinary course of business and that (ii) have not had, and would not reasonably be expected to have a Material Adverse Effect;

(b) there has been no event, state of facts, condition, change, effect or development that, individually or in the aggregate, has had, or would be
reasonably expected to have, a Material Adverse Effect;

(c) no Acquired Company has issued any Equity Interests of any Acquired Company, declared set aside, made or paid any dividend or other
distribution in respect of any Equity Interests of any Acquired Company, purchased, repurchased, redeemed or otherwise acquired, directly or indirectly, any
Equity Interests of any Acquired Company or split, combined, recapitalized or reclassified any Equity Interests of any Acquired Company;

(d) no Combined Company has incurred any indebtedness for borrowed money in excess of $2,000,000, in the aggregate, except for (i) amounts
borrowed under the Loan and Security Agreement or Swingline Credit Facility and (ii) amounts borrowed in the ordinary course of business, consistent with
past practice;

(e) no Combined Company issued any debt securities or assumed, guaranteed or endorsed, or otherwise become responsible for, any
indebtedness for borrowed money of any Person, or made any loans or advances (other than (i) advancement of expenses and commissions to employees
made in the ordinary course of business (including draws and base salary guarantees), (ii) any Receivables that are converted into promissory notes in the
ordinary course of business and (iii) sales on credit to customers of a Combined Company, in the ordinary course of business, consistent with past practice);

(f) no Combined Company has mortgaged, pledged, encumbered or subjected to Encumbrance any of its assets, whether tangible or intangible,
other than Permitted Encumbrances;

(g) no Combined Company has sold, assigned or transferred any of its tangible assets having an aggregate fair market value in excess of
$2,000,000, other than in connection with sales or transfers of inventory, sales or transfers of vehicles or equipment (provided such
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vehicles or equipment were promptly replaced through the purchase or lease of vehicles or equipment, as applicable, of equal or greater value) or Receivables
in the ordinary course of business;

(h) no Combined Company has amended, changed, or terminated, or suffered any amendment, change, or termination of, any Listed Contract or
Real Property Lease (or any Contract that would have been a Listed Contract or Real Property Lease if in effect on the date hereof) or cancelled any material
debt or claim or instituted, settled, or agreed to settle any Action;

(i) no Combined Company has suffered any material loss of property or waived any right of substantial value whether or not in the ordinary
course of business;

(j) no Acquired Company has amended or otherwise changed any of its Governing Documents;

(k) no Combined Company has acquired (whether by merger, acquisition of stock, acquisition of assets or otherwise) any Organization or any
material portion of the assets thereof, or entered into any joint venture or exclusive dealing Contract;

(1) no Acquired Company has adopted a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization
or other reorganization;

(m) except as required by GAAP or changes in the interpretation or enforcement thereof, no Combined Company has made any material changes
in its methods, principles or practices of accounting;

(n) to the extent Purchaser would reasonably be expected to be materially adversely affected, no Acquired Company has (i) changed any Tax
accounting methods, policies or practices (other than any such changes as are required by a change in GAAP or applicable Law), (ii) made, revoked, or
amended any Tax election, (iii) filed any amended Tax Return or claim for refund, (iv) entered into any closing agreement affecting any Tax liability or
refund, (v) settled or compromised any Tax liability or refund, or (vi) extended or waived the application of any statute of limitations regarding the
assessment or collection of any Tax; and

(o) no Acquired Company has entered into any commitment (contingent or otherwise) to do any of the foregoing.

(a) Except as set forth in Section 3.7(a) of the Company Disclosure Schedule, since January 1, 2013, no Action has been made or instituted, or is
pending and, to the Company’s Knowledge, no Action is currently threatened against the Combined Companies or any of their respective properties or assets
(except for any Actions (i) commenced by Persons or Governmental Authorities that has not and would not reasonably be expected to result in a liability or
loss to the Combined Companies of more than $2,000,000, individually or in the aggregate, in each case after giving effect to any amounts reasonably
expected to be recovered by

26



the Combined Companies or (ii) commenced by Persons or Governmental Authorities that has not had and would not reasonably be expected to have a
material and adverse effect on the Company’s or the Sellers’ ability to perform their respective obligations under this Agreement or the Ancillary Agreements
or to consummate the transactions contemplated hereby and thereby).

(b) Except as set forth in Section 3.7(b) of the Company Disclosure Schedule, each Combined Company is, and at all times since January 1,
2013, has been, in compliance in all material respects with each Law that is or was applicable to it or the conduct or operation of its business or ownership or
use of any of its properties or assets. Except as set forth in Section 3.7(b) of the Company Disclosure Schedule, Since January 1, 2013, none of the Combined
Companies has received any written notification of any asserted past or present failure to comply with any such applicable Law. None of the Combined
Companies or their respective properties or assets is subject to any Order that is or would reasonably be expected to be material to the conduct or operation of
the Business. To the Company’s Knowledge, none of the Combined Companies is, or has been at any time since January 1, 2013, in material default with
respect to, or in material violation of, any applicable Order. There is no Action by any of the Combined Companies pending against any other Person or
Governmental Authority.

(c) Each Combined Company holds, and at all times since January 1, 2013 has held, all material licenses, filings, qualifications, franchises,
permits, certificates, approvals or other similar authorizations issued by applicable Governmental Authorities necessary for the lawful conduct of its business
or to own or use its properties or assets (the “Listed Permits”). Except as set forth in Section 3.7(c) of the Company Disclosure Schedule, the Listed Permits
are valid and in full force and effect, no Combined Company is, and has not been at any time since January 1, 2013, in default with respect to, or in violation
of, any Listed Permit, and none of the Listed Permits will be terminated as a result of the transactions contemplated hereby or the transactions contemplated
by the Reorganization Agreement. No Combined Company is the subject of any pending or, to the Knowledge of the Company, threatened Action seeking the
revocation, suspension, termination, modification or impairment of any Listed Permit.

Section 3.8 Intellectual Property.

(a) Section 3.8(a)(i) of the Company Disclosure Schedule contains a list of all patents, patent applications, registered trademarks/service marks,

trademark/service mark applications, domain names and registered copyrights (and applications for such that are in the process of being prepared) owned or
exclusively licensed by the Acquired Companies (all such items required to be set forth in Section 3.8(a)(i) of the Company Disclosure Schedule, the

trademarks/service marks, trademark/service mark applications, domain names and registered copyrights (and applications for such that are in the process of
being prepared) owned or exclusively licensed by any Combined Company (other than an Acquired Company), all of which are in good standing and are

clear of all
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Encumbrances (other than Permitted Encumbrances). As of the Closing, all of the Registered Intellectual Property and all of the Assigned Registered
Intellectual Property shall be owned exclusively by an Acquired Company, free and clear of all Encumbrances (other than Permitted Encumbrances).

(b) (i) There is no Action pending or, to the Company’s Knowledge, threatened against any of the Combined Companies that would interfere
with or challenge the Combined Companies’ right to use any Company Intellectual Property, and there has been no such claim with respect to the operation of
the Business since January 1, 2013; and (ii) to the Company’s Knowledge, the conduct of the Business as now operated or as operated since January 1, 2013,
does not conflict with, misappropriate or otherwise violate, and has not conflicted with, misappropriated or otherwise violated, valid patents, patent rights,
permits, licenses, trade secrets, trademarks and service marks, trademark and service mark rights, trade names or trade name rights or franchises, copyrights,
inventions, or other intellectual property rights of any other Person. Notwithstanding anything to the contrary in this Agreement, this Section 3.8(b) provides
the sole and exclusive representations and warranties of the Company with respect to infringement of any Intellectual Property of any other Person.

(c) No Action is pending or, to the Company’s Knowledge, threatened to the effect that the Combined Companies’ rights to the Company
Intellectual Property are invalid or unenforceable by the Combined Companies.

(d) Except as set forth on Section 3.8(d) of the Company Disclosure Schedule, to the Company’s Knowledge, no Person is infringing,
misappropriating, or otherwise violating any Intellectual Property owned by a Combined Company, and in the past three (3) years no such Action has been
asserted or threatened against any Person.

(e) No Combined Company has any obligation to compensate any Person for the use of any Company Intellectual Property rights, and no
Combined Company has granted any Person any license or other rights to use in any manner any of the patents or rights of the Combined Companies,
whether requiring the payment of royalties or not, in each case other than in the ordinary course of business. The Combined Companies have not entered into
and are not bound by any agreement to indemnify any other Person against any charge of infringement of any patent, trademark, trade name, service mark or
copyright, other than in the ordinary course of business.

(f) To the Company’s Knowledge (without any obligation of reasonable inquiry), all trade secrets and other confidential or proprietary
information developed by or on behalf of any Combined Company that are material to the Business have been kept confidential. Except as set forth on
Section 3.8(f) of the Company Disclosure Schedule, each current and former employee, officer, manager, member and consultant of the Combined
Companies who materially contributed to the Company Intellectual Property owned or purported to be owned by any Combined Company has executed a
Proprietary Information and Inventions Agreements on substantially the applicable Combined Company’s standard form.

(g) Section 3.8(g) of the Company Disclosure Schedule sets forth a complete and accurate list of all Contracts (including Assigned Contracts),
indicating for each the title and
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the parties thereto: (i) granting to the Combined Companies any material right under or with respect to any Intellectual Property owned by a third party that is
material to the operation of the Business as currently conducted, other than rights to software owned by a third party that is readily commercially available
and used generally in the Combined Companies’ operations and that are licensed for a license fee of no more than $100,000 per license and $1,000,000 in the
aggregate (for all such related software) pursuant to a license agreement; (ii) granting from the Combined Companies any material right under or with respect
to any Company Intellectual Property owned or purported to be owned by a Combined Company; or (iii) binding a Combined Company to a settlement, co-
existence or non-assertion agreement concerning any material Company Intellectual Property.

(h) To the Company’s Knowledge, except in compliance with an established corporate policy, none of the Combined Companies has collected or
used any Personally Identifiable Information from any third parties, and, in connection with any collection or use of Personally Identifiable Information, each
of the Combined Companies, has complied in all material respects with all applicable domestic Laws and to the Company’s Knowledge, has complied in all
material respects with all foreign Laws and its publicly available privacy policy (if any) relating to the collection, storage, use and onward transfer of all
Personally Identifiable Information collected by such Combined Company. There is not and has not been any complaint to, or any audit, proceeding,
investigation (formal or informal) by a Governmental Authority or claim against, any of the Combined Companies or any of their respective customers (in the
case of customers, to the extent relating to the practices of the Combined Companies) with respect to the collection, use, retention, disclosure, transfer,
interception, storage, disposal, or other processing of Personally Identifiable Information. “Personally Identifiable Information” means data used, intended
to be used or useable to identify, contact, or precisely locate a person, such as, name, address, telephone numbers, financial account number and/or account
information, credit card numbers or related information, email address, or government-issued identifier.

(i) Except as set forth in Section 3.8(i), of the Company Disclosure Schedule, there have been no material security breaches in the information
technology systems of a Combined Company or the information technology systems of any other Person to the extent used by or on behalf of a Combined
Company.

(j) No current or former Affiliate, partner, manager, member, director, stockholder, officer, or employee of an Acquired Company will, after
giving effect to the transactions contemplated hereby (including Section 6.16) or the transactions contemplated by the Reorganization Agreement, own,
license, or retain any proprietary rights in any of the Intellectual Property.

Section 3.9 Title to Properties. Except as set forth in Section 3.9 of the Company Disclosure Schedule, The Combined Companies have good, valid and
marketable title to, or a valid and enforceable leasehold interest in or license or right to use, all of their respective properties and assets, in each case, free and
clear of Encumbrances (except for Permitted Encumbrances), other than properties and assets that are not material to the Business and are disposed of
between the date of this Agreement and Closing in the ordinary course of business, in compliance with Section 6.1. There are no condemnation, zoning or
other land use regulation Actions pending that would materially adversely affect the use or operation of the Combined
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Companies’ properties and assets for their respective intended uses and purposes, or the value of such properties or assets, and no Combined Company has
received written notice of any special assessment proceedings which would affect such properties or assets. All tangible assets owned or leased by the
Combined Companies have been maintained in all material respects in accordance with generally accepted industry practice and are in all material respects in
good operating condition and repair, ordinary wear and tear excepted. For the avoidance of doubt, this Section 3.9 does not relate to Intellectual Property,
such items being the subject of Section 3.8, or to real property or interests in real property, such items being the subject of Section 3.10.

Section 3.10 Real Property.

(a) Section 3.10(a) of the Company Disclosure Schedule sets forth a complete and accurate list of the location, address state and status of all real
property owned by (i) the Acquired Companies or (ii) any Seller or its Affiliate (other than an Acquired Company) that, with respect to this clause (ii) relates
to or is used in connection with the business of any Acquired Company (all real property required to be disclosed on Section 3.10(a) of the Company
Disclosure Schedule, the “Owned Real Property”). The Acquired Companies have (or after giving effect to the Reorganization, will have) valid fee simple
title to all Owned Real Property, free and clear of all Encumbrances, except Permitted Encumbrances. Neither the Acquired Companies nor any Seller or its
Affiliate has leased, licensed or otherwise granted to any Person the right to use or occupy such Owned Real Property or any portion thereof, which lease,
license or grant is currently in effect or collaterally assigned, or granted any other security interest in the Owned Real Property which assignment or security
interest is currently in effect. There are no outstanding agreements, options, rights of first offer or rights of first refusal on the part of any party to purchase
any Owned Real Property, except as disclosed in the title policies, reports or other instruments that the Company has furnished or otherwise made available to
Purchaser. No Combined Company has received any written notice from any Governmental Authority or other Person, that the use and occupancy of any of
the Owned Real Property, as currently used and occupied, the conduct of the business thereon, as currently conducted, and structures and improvements
located thereon violate in any material respect any deed restrictions, applicable Law consisting of building codes, zoning, subdivision or other land use or
similar Laws, and to the Company’s Knowledge, there are no such violations.

subleased by, as lessor, lessee, sublessor or sublessee, (x) the Acquired Companies or (y) any Seller or its Affiliate (other than an Acquired Company) that
with respect to this clause (y) relates to or is used in connection with the Business (in each case, other than leases or subleases between the Acquired

the Owned Real Property, the “Real Property”) and a complete and accurate list of all Real Property Leases. The Company has furnished or otherwise made
available to Purchaser true and complete copies of each Real Property Lease, which include all modifications, amendments, supplements, waivers and side
Property Lease is a valid and binding obligation on the Acquired Companies or any Seller or Affiliate of a Seller (other than an Acquired Company) that is a
party thereto and, to the Company’s Knowledge, subject to the General Enforceability
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Exceptions, any other party thereto. Except as would not materially adversely affect the use or operation of such Leased Real Property in the manner it is used
Combined Company has received any written notice that any Acquired Company or any Seller or Affiliate of Seller that is a party thereto, is in breach or
default under any Real Property Lease, and, to the Company’s Knowledge, no other party thereto is in breach or default thereunder; (ii) no Combined
Company has received any written notice that any event has occurred that with or without the lapse of time or the giving of notice or both would constitute a
breach or default under any Real Property Lease by the Company, any Seller or Affiliate of any Seller or, to the Company’s Knowledge, any other party
thereto and no Combined Company has received any written notice that any counterparty to any Real Property Lease intends to terminate such Real Property
Lease; and (iii) neither the Company nor any Seller or Affiliate of any Seller has received any written notice from any Governmental Authority or other
Person that the use and occupancy of any Leased Real Property, as currently used and occupied by the applicable Combined Company, the conduct of the
business thereon, as currently conducted and structures and improvements located thereon, violate in any material respect any deed restrictions, applicable
Law consisting of building codes, zoning, subdivision or other land use or similar Laws and, to the Company’s Knowledge, there are no such material
violations. Each Acquired Company or any Seller or Affiliate of Seller that is either the tenant, subtenant, licensee or sublicensee, as applicable, named under
each Real Property Lease has a good, valid and enforceable leasehold interest in such Leased Real Property, free and clear of all Encumbrances, except for
Permitted Encumbrances.

(c) None of the Combined Companies is subject to any non-compete or radius restrictions with respect to the operation of any of the Real
Property with respect to the Business.

(d) Except as set forth in Section 3.10(d) of the Company Disclosure Schedule, there is not now pending nor, to the Company’s Knowledge,
contemplated, any reassessment of any parcel included in the Real Property that would result in a material change in the Taxes, assessments, rent, additional
rent or other sums and charges payable under any agreement to which any Combined Company is a party relating to the Real Property. There are no public
improvements in progress or, to the Company’s Knowledge, proposed, that to the Company’s Knowledge will result in material special assessments against
any of the Real Property.

(e) All Real Property owned or leased by the Combined Companies has been maintained in all material respects in accordance with generally

Company Disclosure Schedule, no Combined Company has received any written notice of any pending or threatened, condemnation, eminent domain
proceedings or their local equivalent or zoning or other land use regulation Actions that affect or relate to the use or operation of any Real Property. Except as

proceedings that have had or would reasonably be expected to have a material adverse effect on any Real Property.

Section 3.11 Insurance. Section 3.11(a) of the Company Disclosure Schedule sets forth a complete and accurate list, as of the date hereof, of all
insurance policies having claim limits in
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excess of $50,000, including the amount, type and period of coverage, maintained by the Combined Companies (collectively, with the insurance policies
required to be set forth in Section 3.11(b) of the Company Disclosure Schedule, the “Insurance Policies”). Section 3.11(b) of the Company Disclosure
Schedule sets forth a complete and accurate list, as of the date hereof, of all insurance policies maintained by or on behalf of the Combined Companies or, to
the Company’s Knowledge, issued to predecessor entities of the Combined Companies with respect to liabilities resulting from or arising out of the use of
asbestos. The Insurance Policies are in full force and effect, all premiums due on such Insurance Policies have been paid in full on a timely basis, the full
policy limits in such Insurance Policies are, subject to applicable deductibles and less claims paid, available and unimpaired, and such Insurance Policies
conform to all material contractual obligations of the Combined Companies with respect to insurance. No written notice of cancellation, termination,
revocation or reduction of coverage has been received by a Combined Company with respect to any Insurance Policy. None of the Combined Companies or,
to the Knowledge of the Company, any insurer under an Insurance Policy is in violation or breach in any material respect of, or default under, any provision
thereof. Except as set forth in Section 3.11 of the Company Disclosure Schedule, there are no material claims with respect to any Combined Company or its
business, properties or assets pending under any Insurance Policy as to which coverage has been denied by the insurer or as to which, after reviewing the
information provided with respect to such claim, the insurer has advised in writing that it intends to deny.

Section 3.12 Taxes.

(a) All material Tax Returns required to be filed by or with respect to the Acquired Companies have been timely filed (taking into account
extensions validly obtained) and all such Tax Returns are true, correct and complete in all material respects.

(b) Except as set forth in Section 3.12(b) of the Company Disclosure Schedule, each Acquired Company has timely paid (or caused to be timely
paid or duly and timely withheld and remitted) to the proper Taxing Authority all material Taxes (whether or not shown as due and payable on any Tax
Return) due and payable by it.

(c) Except as set forth in Section 3.12(¢) of the Company Disclosure Schedule, each Acquired Company has withheld from payments to its
employees, independent contractors, shareholders and any other applicable Persons (and timely paid to the appropriate Taxing Authority) proper and accurate
amounts for Taxes in compliance in all material respects with all Tax withholding provisions of applicable federal, state, local and non-U.S. Laws.

(d) Except as set forth in Section 3.12(d) of the Company Disclosure Schedule, no material Taxes of or with respect to the Acquired Companies
are being contested as of the date hereof and there are no audits, claims, assessments, levies, administrative or judicial proceedings pending, threatened or
proposed in writing against, or regarding material Taxes of or with respect to the Acquired Companies.

(e) Except as set forth in Section 3.12(e) of the Company Disclosure Schedule, no Acquired Company has granted any waiver of any statute of
limitation with respect to, or any extension of a period for the assessment of, any Tax, which waiver or extension is currently in effect. No power of attorney
has been granted by or with respect to the Acquired Companies with regard to any matters relating to Taxes that is currently in effect.
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(f) There are no liens for Taxes on any assets of any Acquired Company except for Taxes not yet due and payable.

(g) Each of Acquired Companies, except DBFC and PBREH, is treated as a partnership or a disregarded entity for U.S. federal income tax
purposes. Each of DBFC and PBREH is treated as a corporation for U.S. federal income tax purposes. Notwithstanding the foregoing, prior to and as of the
Closing, PBREH will be classified as a disregarded entity, as provided in Section 7.11, for U.S. federal income tax purposes.

(h) None of the Acquired Companies is a party to or is subject to any Contract relating to the sharing, allocation or payment of, or indemnity for,
any Taxes, other than any such Contract entered into in the ordinary course of business, consistent with past practice.

(i) DBFC is not required to make any adjustment in any material respect (nor has any Taxing Authority proposed in writing any such adjustment)
pursuant to Section 481 of the Code, or any similar provision of applicable Law, for any Post-Closing Tax Period as a result of a change in accounting
method. DBFC is not required to include any material item of income in, or exclude any material item of deduction from, taxable income for any taxable
period (or portion thereof) ending after the Closing Date as a result of any (i) closing agreement as described in Section 7121 of the Code (or any
corresponding or similar provision of state, local or non-U.S. Tax Law) executed on or prior to the Closing Date, (ii) intercompany transaction or excess loss
account described in the Treasury Regulations under Section 1502 of the Code (or any corresponding or similar provision of state, local or non-U.S. Tax
Law), (iii) installment sale or open transaction disposition made on or prior to the Closing Date or (iv) prepaid amount received on or prior to the Closing
Date.

(j) DBFC is not and has not been a party to any “reportable transaction,” as defined in Sections 6011, 6662A, and 6707A of the Code and
Treasury Regulations Section 1.6011-4(b).

(k) Except as set forth in Section 3.12(k) of the Company Disclosure Schedule, none of the Acquired Companies (i) has ever been a member of
an affiliated, combined, consolidated or unitary group for purposes of filing any Tax Return, other than for purposes of filing affiliated, combined,
consolidated or unitary Tax Returns of a group of which PBHI was the common parent, or (ii) has any liability arising from the application of Treasury
Regulations Section 1.1502-6 (or under any similar provision of state, local or non-U.S. Law), or as a transferee or successor, by contract or otherwise, other
than by reason of being a member of an affiliated group of which PBHI was the common parent.

(1) Except as set forth in Section 3.12(1) of the Company Disclosure Schedule, no claim has ever been made in writing by a Taxing Authority in a
jurisdiction where Tax Returns are not filed with respect to any Acquired Company that such Acquired Company may be subject to taxation by that
jurisdiction.
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The representations and warranties set forth in Section 3.6(n), Section 3.10(d), this Section 3.12 and Section 3.19 shall constitute the only representations and
warranties by the Acquired Companies with respect to Taxes.

Section 3.13 Contracts.

(a) Section 3.13(a) of the Company Disclosure Schedule sets forth a complete and accurate list of each of the following Contracts (x) to which
any Acquired Company is a party or by which it or its properties or assets are bound or (y) that is an Assigned Contract, other than an Assigned Contract that
is a Real Property Lease (each Contract required to be disclosed pursuant to this Section 3.13, together with all Contracts required to be disclosed in
Section 3.8(g) of the Company Disclosure Schedule, collectively, the “Listed Contracts”):

(i) Each Contract or series of related Contracts (other than Contracts with a customer or supplier) that expressly requires payment by or to
(or is reasonably anticipated to involve such payments by or to) any Acquired Company (or in the case of any Assigned Contract, any Seller or
its Affiliate (other than an Acquired Company) that is a party thereto) in excess of $3,000,000 during 2015 or expressly requires or is reasonably
anticipated to involve such payments in any calendar year commencing on or after January 1, 2016, which, in each case, cannot be cancelled by
such Acquired Company (or in the case of any Assigned Contract, any Seller or its Affiliate (other than an Acquired Company) that is a party
thereto) without penalty or without more than 60 days’ notice;

(ii) Each Contract or series of related Contracts with (A) a customer under which payments were made to or by any Acquired Company (or
in the case of any Assigned Contract, any Seller or its Affiliates (other than an Acquired Company) in excess of $25,000,000 during 2013 or
2014 or (B) a Significant Supplier;

(iii) Each Contract or series of related Contracts (other than Contracts or series of related Contracts with customers or suppliers) entered
into since December 31, 2014 that relates to the sale, lease or disposition of any Combined Company’s assets, including real property, which
Contract or series of related Contracts (A) was entered into other than in the ordinary course of business, (B) was for consideration in excess of
$3,000,000 or (C) contains material ongoing obligations of any party thereto;

(iv) Each Contract or series of related Contracts (other than Contracts or series of related Contracts with customers or suppliers) that relates
to the acquisition of any business, stock or assets of any other Person or any real property (whether by merger, sale of stock, sale of assets or
otherwise), in each case that (A) involves amounts in excess of $1,000,000 and (B) that contains any material ongoing obligations of any party
thereto;

(v) Each Contract relating to indebtedness for borrowed money, in each case having an outstanding principal amount in excess of
$1,000,000 (other than (A) advancement of expenses and commissions to employees made in the ordinary course
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of business (including draws and base salary guarantees), (B) any Receivables that are converted into promissory notes in the ordinary course of
business and (C) sales on credit to customers of a Combined Company, in the ordinary course of business, consistent with past practice);

(vi) Each Contract that limits, or purports to limit (or, in the case of an Assigned Contract, would following the assignment of such
Assigned Contract to an Acquired Company limit or purport to limit), the ability of any Acquired Company to compete in any line of business or
with any Person or in any geographic area or during any period of time, or that restricts the right (or, in the case of an Assigned Contract, would
following the assignment of such Assigned Contract to an Acquired Company restrict the right) of such Acquired Company to sell to or purchase
from any Person, or that grants the other party or any third person “most favored nation” status, rights of first refusal or offer or similar rights, or
that obligates (or, in the case of an Assigned Contract, would following the assignment of such Assigned Contract to an Acquired Company
obligate) any Acquired Company that is a party thereto (after giving effect to the assignment of any Assigned Contract to an Acquired Company)
to conduct any business on an exclusive basis with any Person, or restricts (or, in the case of an Assigned Contract, would following the
assignment of such Assigned Contract to an Acquired Company restrict) any Acquired Company from hiring employees of any Person;

(vii) Each Contract entered into with a Governmental Authority;
(viii) Each Contract that creates a partnership, joint venture, joint development or other similar arrangement; and
(ix) Each outstanding written commitment to enter into any Contract of the type described in any of the foregoing clauses of this

Section 3.13(a).

(b) Each Listed Contract is a valid and binding obligation of the Acquired Company (or in the case of any Assigned Contract, any Seller or its

Affiliate (other than an Acquired Company)) that is a party thereto and is in full force and effect. Each Listed Contract is enforceable against the Acquired
Company (or in the case of any Assigned Contract, any Seller or its Affiliate (other than an Acquired Company)) that is a party thereto, and, to the
Company’s Knowledge, the other parties thereto, in accordance with its terms, subject to the General Enforceability Exceptions. No Acquired Company (or in
the case of any Assigned Contract, any Seller or its Affiliate (other than an Acquired Company) that is a party thereto) is (with or without the lapse of time or
the giving of notice, or both) in breach or default in any material respect under any Listed Contract, and, to the Company’s Knowledge, no other party to any
Listed Contract is (with or without the lapse of time or the giving of notice, or both) in breach or default in any material respect thereunder. As of the date
hereof, no Acquired Company (or in the case of any Assigned Contract, any Seller or its Affiliate (other than an Acquired Company) that is a party thereto)
has received any written notice of termination or notice alleging any breach or default under any Listed Contract. Prior to the date hereof, the Company has
made available or furnished to Purchaser a true, complete and correct copy of each Listed Contract (including any amendments, modifications, waivers, side
letters or supplements thereto).
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Section 3.14 Significant Suppliers. Section 3.14 of the Company Disclosure Schedule sets forth a complete and accurate list of the top 10 suppliers to
the Business (by aggregate cost of purchases from such suppliers), in each case for the fiscal year ended December 31, 2014 (each a “Significant Supplier”).
As of the date hereof, the Combined Companies have not received any written notice from any Significant Supplier to the effect that such Significant Supplier
desires or intends to stop, materially decrease the rate of, or materially and adversely change the terms (whether related to payment, price or otherwise) with
respect to, supplying materials, products or services to the Combined Companies (whether as a result of the execution of this Agreement or the consummation
of the transactions contemplated hereby or otherwise).

Section 3.15 Brokers. Except as set forth in Section 3.15 of the Company Disclosure Schedule, no broker, finder or investment banker is entitled to any
brokerage, finder’s or other fee or commission in connection with the transactions contemplated hereby based upon arrangements made by or on behalf of the
Combined Companies.

Section 3.16 Transactions with Affiliates. Section 3.16 of the Company Disclosure Schedule sets forth a complete and accurate list of all Contracts that
are (or, in the case of an Assigned Contract, will be following the assignment of such Assigned Contract to an Acquired Company) between any Seller or any
of its Affiliates that are directly Controlled by, directly Control or under direct common Control with the Sellers (other than the Acquired Companies), on the
one hand, and any Acquired Company, on the other hand (each Contract required to be disclosed pursuant to this Section 3.16, an “Intercompany
Agreement”). Except for the Intercompany Agreements set forth on Section 3.16 of the Company Disclosure Schedule, the transactions contemplated by this
Agreement, the Company LLC Interests and the Equity Interests of the Transferred Companies, no Seller: (i) owns, directly or indirectly, any equity or other
financial or voting interest in any material supplier, licensor, lessor, distributor, independent contractor or customer of the Acquired Companies; (ii) owns,
directly or indirectly, or has any interest in any property (real or personal, tangible or intangible) or assets (including any Contract) that an Acquired Company
uses in its business; or (iii) has any financial interest in any transaction with an Acquired Company or involving any assets or property of an Acquired
Company. Section 3.16 of the Company Disclosure Schedule sets forth a complete and correct list of the amounts for each intercompany account balance
(including with respect to any intercompany loans, notes and advances regardless of their maturity and all intercompany receivables and payable, inclusive of
any accrued and unpaid interest) between any Seller or any of its Affiliates (other than the Acquired Companies), on the one hand, and any of the Acquired
Companies, on the other hand (the “Intercompany Accounts”) as of December 31, 2014.

Section 3.17 Employees.

(a) The Combined Companies comply in all material respects with all applicable Laws relating to employment, employment practices and labor,
including provisions relating to wages, hours, equal opportunity, health and safety, collective bargaining and the payment of Social Security and other Taxes,
and there are no Actions alleging violations of such Laws pending against or, to the Company’s Knowledge, threatened against the Combined Companies.
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(b) Except as set forth in Section 3.17(b)(1) of the Company Disclosure Schedule, no Combined Company is a party to any labor or collective
there is no, and since January 1, 2012 there has not been, any labor lockout, work stoppage, strike, picketing of a;ly_néture, or any other concerted interference
by employees with normal operations nor, to the Knowledge of the Company, has any of the foregoing actions been threatened against the Combined
Companies.

(c) No labor union, labor organization, or group of employees of the Combined Companies has made a written pending demand for recognition
or certification, and to the Company’s Knowledge, there are no representation or certification proceedings or petitions seeking a representation proceeding
presently pending or threatened in writing to be brought or filed with the National Labor Relations Board or any other labor relations tribunal or authority. To
the Company’s Knowledge, there are no labor union organizing activities with respect to any employees of the Combined Companies.

(d) Except as set forth in Section 3.17(d) of the Company Disclosure Schedule, no “Unfair Labor Practice” (as defined in the National Labor
Relations Act) charge or complaint is pending or, to the Company’s Knowledge, threatened in writing with respect to any Combined Company before the
National Labor Relations Board, the Equal Employment Opportunity Commission or any other Governmental Authority.

(e) No Combined Company is a party to, or a successor in interest to, any consent decree with any Governmental Authority relating to employees
or employment practices. Since January 1, 2013, no Combined Company has received any written notice of intent by any Governmental Authority
responsible for the enforcement of labor or employment Laws to conduct an investigation relating to such Combined Company and, to the Knowledge of the
Company, no such investigation is in progress.

(f) To the Company’s Knowledge, no officer of any of the Combined Companies is in any material respect in violation of any term of any
employment agreement, nondisclosure agreement, common law nondisclosure obligation, fiduciary duty, non-competition agreement, restrictive covenant or
other obligation: (i) to any of the Combined Companies or (ii) to a former employer of any such employee relating (A) to the right of any such employee to be
employed by any such Combined Companies or (B) to the knowledge or use of trade secrets or proprietary information.

(g) The Combined Companies are not materially delinquent in payments to any employees or former employees for any services or amounts
required to be reimbursed or otherwise paid.

(h) Except as set forth in Section 3.17(h) of the Company Disclosure Schedule, since January 1, 2013, none of the Combined Companies has
received (i) written notice of any Unfair Labor Practice charge or complaint pending or threatened before the National Labor Relations Board or any other
Governmental Authority against them, (ii) written notice of any complaints, grievances or arbitrations arising out of any collective bargaining agreement,
(iii) written notice of any charge or complaint with respect to or relating to them pending before
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the Equal Employment Opportunity Commission or any other Governmental Authority responsible for the prevention of unlawful employment practices,

(iv) written notice of the intent of any Governmental Authority responsible for the enforcement of labor, employment, wages and hours of work, child labor,
immigration, or occupational safety and health Laws to conduct an investigation with respect to or relating to them or written notice that such investigation is
in progress, or (v) written notice of any Action pending or threatened in any forum by or on behalf of any present or former employee of such entities, any
applicant for employment or classes of the foregoing alleging breach of any express or implied contract of employment, any applicable law governing
employment or the termination thereof or other discriminatory, wrongful or tortious conduct in connection with the employment relationship.

Section 3.18 Environmental Laws. Except as set forth in Section 3.18 of the Company Disclosure Schedule:

(a) the Combined Companies are, and for the five (5) years preceding the date of this Agreement, the Combined Companies have been, in
compliance in all material respects with all applicable Environmental Laws;

(b) the Combined Companies hold and are in compliance in all material respects with all of the material permits, certificates, licenses, approvals,
registrations and authorizations required pursuant to applicable Environmental Law for the operation of the Business (“Environmental Permits”), including,
without limitation, any Environmental Permits applicable to the construction, modification or maintenance of any of their existing facilities; and no appeal or
other action is pending to revoke any such permit, certificate, license, approval, registration or authorization;

(c) none of the Combined Companies has received any written notice: (i) of any administrative or judicial proceeding pending, or to the
Company’s Knowledge, threatened against any Combined Company under any Environmental Law; (ii) that it is in material violation of, or has any material
liability under, any Environmental Law; (iii) that it is subject to any investigation, notice of violation or request for information that could reasonably be
expected to result in material liability to the Acquired Companies pursuant to Environmental Law; or (iv) that it does or may have material liability under
Environmental Law with respect to any former operations or properties, including pursuant to claims for indemnification for environmental liabilities;

(d) none of the Combined Companies is currently subject to an Order pursuant to Environmental Law;

(e) to the Company’s Knowledge, neither the Combined Companies nor any of their respective predecessors has Released any Hazardous
Substances at the Owned Real Property or the Leased Real Property, or at any property that was formerly owned, leased or operated by the Combined
Companies or any of their respective predecessors, in an amount or manner that could reasonably be expected to result in material liability to the Combined
Companies under Environmental Laws and, to the Company’s Knowledge, no other Person has Released any Hazardous Substances at the Owned Real
Property or the Leased Real Property or any property that was formerly owned, leased or operated by any of the Combined Companies or any of their
respective predecessors, in an amount or manner that would reasonably be expected to result in a material liability to the Combined Companies under
Environmental Law;
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(f) to the Company’s Knowledge, neither the Combined Companies nor any of their respective predecessors has disposed or arranged for the
disposal of Hazardous Substances to any location that is listed or proposed for listing on the federal National Priorities List, the Comprehensive
Environmental Response, Compensation and Liability Information System database, or on any similar list of contaminated sites maintained by the states; and

(g) neither the execution nor the closing of the transactions contemplated by this Agreement or any Ancillary Agreement will require any of the
Parties or any Acquired Companies to make any filings pursuant to and to comply with the Connecticut Transfer Act, Conn. Gen. Stat. §§ 22a-134 — 22a-
134e, or the New Jersey Industrial Site Recovery Act N.J.S.A. §§ 13:1K-6, et seq.

This Section 3.18 constitutes the sole and exclusive representations and warranties of the Acquired Companies with respect to any environmental matters,
including without limitation any matters arising under Environmental Laws.

Section 3.19 Employee Benefit Programs.

(a) Section 3.19(a) of the Company Disclosure Schedule sets forth a true, complete and correct list of every material Employee Plan that is
maintained by the Acquired Companies or with respect to which the Acquired Companies sponsor, participate in, are a party or contribute to, or with respect
to which an Acquired Company could reasonably be expected to have any liability, including every Employee Plan that will be transferred to an Acquired
Company pursuant to Section 6.16 or pursuant to the Reorganization Agreement and in all cases excluding any Company Employee Plan that is a
Multiemployer Plan (without regard to the materiality qualifier applicable to the disclosure on Section 3.19(a) of the Company Disclosure Schedule, the
“Company Employee Plans”).

(b) Except as set forth in Section 3.19(b) of the Company Disclosure Schedule, each Company Employee Plan has been maintained in
compliance in all material respects, with its terms and with the requirements prescribed by applicable Law with respect to such Company Employee Plan. No
Action is pending or, to the Company’s Knowledge, is threatened by or on behalf of any Company Employee Plan, by any employee or beneficiary covered
under any such Company Employee Plan, as applicable, or otherwise involving any Company Employee Plan (other than routine claims for benefits).

(c) No Combined Company, nor any “party in interest” or “disqualified person” with respect to the Company Employee Plans, has engaged in or
been a party to a “prohibited transaction” (as defined in Section 406 of ERISA or Section 4975(c) of the Code) not within an exemption applying thereto
under Section 408 of ERISA or Section 4975(d) of the Code. Except as set forth in Section 3.7(a) of the Company Disclosure Schedule, neither the Combined
Companies nor, to the Company’s Knowledge, any other fiduciary of any Company Employee Plan has any material liability for breach of fiduciary duty or
any other failure to act or comply with applicable Law in connection with the administration or investment of the assets of any Company Employee Plan.
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(d) Copies of the following documents, with respect to each Company Employee Plan, where applicable, have been made available to Purchaser:
(i) all documents embodying or governing such Company Employee Plan and any trust or other funding medium for the Company Employee Plan; (ii) the
most recent IRS determination or opinion letter; (iii) the most recently filed IRS Form 5500; (iv) the most recent actuarial valuation report; (v) the most recent
summary plan description (or other descriptions provided to employees) and all modifications thereto; and (vi) all material non-routine correspondence to and
from any state or federal agency in the last three years.

(e) Except as set forth in Section 3.19(e) of the Company Disclosure Schedule, each Company Employee Plan that is intended to qualify under
Section 401(a) of the Code has received a favorable determination or approval letter from the IRS with respect to such qualification, or may rely on an
opinion letter issued by the IRS with respect to a prototype plan adopted in accordance with the requirements for such reliance, or has time remaining for
application to the IRS for a determination of the qualified status of such Company Employee Plan for any period for which such Company Employee Plan
would not otherwise be covered by an IRS determination.

(f) Except as set forth in Section 3.19(f) of the Company Disclosure Schedule, no Company Employee Plan is a plan subject to Title IV of
ERISA, Section 412 of the Code, Section 302 of ERISA (each, a “Title IV Plan”).

(g) With respect to each Title IV Plan to which the Combined Companies made, or were required to make, contributions at any time during the
plan year that includes the Closing Date and the five (5) preceding plan years:
(i) No such Title IV Plan is currently in “at risk” status within the meaning of Section 430 of the Code or Section 303(i) of ERISA.
(ii) None of the Combined Companies has engaged in any transaction described in Section 4069 or 4212(c) of ERISA.

(iii) Except as set forth in Section 3.19(g)(iii) of the Company Disclosure Schedule, no liability (other than for premiums to the Pension
Benefit Guarantee Corporation (“PBGC”)) under Title IV of ERISA has been or, to the Knowledge of the Company, is expected to be incurred
by the Combined Companies.

(iv) All contributions required to be made with respect thereto (whether pursuant to the terms of such Title IV Plan or applicable Law) have
been made when due.

(v) The PBGC has not instituted any proceedings to terminate any such Title IV Plan and, to the Knowledge of the Company, no condition
exists that presents a material risk that such proceedings will be instituted.

(vi) No Combined Company would reasonably be expected to have any liability with respect to a Title IV Plan sponsored or contributed to
by an ERISA Affiliate (other than another Combined Company).
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(h) Section 3.19(h) of the Company Disclosure Schedule sets forth a true and complete list of each Multiemployer Plan, to which the Combined
Companies contribute, or is or was required to contribute at any time during the plan year which includes the Closing Date and the five (5) preceding plan
years, or to which or with respect to which the Combined Companies have material liability. Except as disclosed in Section 3.19(h) of the Company
Disclosure Schedule, none of the Combined Companies (i) has, within the preceding six (6) years, withdrawn in a complete or partial withdrawal, as such
terms are defined in Sections 4203 and 4205 of ERISA, from any such Multiemployer Plan or (ii) engaged in any transaction described in Section 4202 of
ERISA that has resulted in any contingent liability of the Combined Companies that has not been satisfied in full. Section 3.19(h) of the Company Disclosure
Schedule sets forth the amount of any withdrawal liability that has previously been assessed against the Combined Companies that remains unpaid, and the
most recent estimate received from each such Multiemployer Plan of the amount of any additional withdrawal liability under each such Multiemployer Plan
that would be assessed against the Combined Companies if a complete withdrawal from each such Multiemployer Plan occurred during the applicable year
identified in the estimate.

(i) None of the Company Employee Plans provides health care or any other non-pension benefits to any employees of the Company Group or any
of their respective Subsidiaries after their employment is terminated (other than as required by Part 6 of Subtitle B of Title I of ERISA or similar state Law or
pursuant to the terms of any severance plan, agreement or arrangement as set forth in Section 3.19(a) of the Company Disclosure Schedule).

(j) Each Company Employee Plan that constitutes a nonqualified deferred compensation plan within the meaning of Section 409A of the Code
(each, a “NQDC Plan”) has been operated and maintained in all material respects in operational and documentary compliance with Section 409A of the Code
and applicable guidance thereunder. No payment to be made under any Company Employee Plan is, or to the Company’s Knowledge, will be, subject to
penalties, Taxes or interest under Section 409A(a)(1) of the Code.

(k) Except as set forth in Section 3.19(k) of the Company Disclosure Schedule, none of the execution and delivery of this Agreement or any
Ancillary Agreement or the consummation of the transactions contemplated by this Agreement or any Ancillary Agreement (either alone or in conjunction
with any other event) will: (i) result in, or cause the accelerated vesting payment, funding or delivery of, or increase the amount or value of, any payment or
benefit under any Company Employee Plan to any employee, officer, director or other service provider of the Combined Companies; or (ii) result in any
“parachute payment” as defined in Section 280G(b)(2) of the Code (whether or not such payment is considered to be reasonable compensation for services
rendered) that would not be deductible by the Acquired Companies.

(1) Except as set forth in Section 3.19(1) of the Company Disclosure Schedule, there have been no modifications of Company Employee Plans or
creation of new Company Employee Plans since January 1, 2013, that materially increased the costs of the Company Employee Plans, in the aggregate.
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(m) The Acquired Companies and their respective Affiliates (including the other Combined Companies) do not have any obligation to gross-up,
indemnify or otherwise reimburse any employee or individual consultant for any Tax incurred by such employee or individual consultant, including under
Section 409A or 4999 of the Code, or any interest or penalty related thereto.

(n) No Company Employee Plan is subject to the Laws of a country other than United States.

Section 3.20 Inventory. The Inventory (a) has been acquired by the Combined Companies in the ordinary course of business and in accordance with the
Combined Companies’ normal inventory practices, (b) in the aggregate, after giving effect to reserves in accordance with GAAP, (i) is of such quality and
quantity as to be usable and saleable in the ordinary course of business and (ii) is not obsolete or damaged, normal wear and tear excepted and (c) has been
recorded in accordance with GAAP. The net values of the Inventory as of the date of the Balance Sheet were determined consistent with past practices and in
accordance with GAAP and reflect write-downs to realizable values in the case of items which have become obsolete or unsalable.

Section 3.21 Products: Warranties and Liabilities. All products manufactured, processed, distributed, shipped or sold by any Combined Company and
any services rendered by it in connection therewith have conformed in all material respects with all applicable contractual commitments and all express
warranties, or if not, any such commitments and warranty claims have been satisfied in full. Except as set forth in Section 3.21 of the Company Disclosure
Schedule, (a) to the Company’s Knowledge, as of the date hereof, no claim for material liability is being asserted for repair, replacement or damage in
connection with any such sale or delivery of products and (b) no claim, expense, liability or obligation has been asserted or incurred since January 1, 2013,
arising from or alleged to arise from any injury to person or property as a result of the ownership, possession or use of any product manufactured, processed,
distributed, shipped or sold by any Combined Company or any services rendered by it in connection therewith which has resulted in or would reasonably be
expected to result in any settlement, disposition or resolution thereof resulting in a cost to any Combined Company in excess of $250,000.

Section 3.22 Accounts Receivable. All Receivables have arisen in bona fide transactions in the ordinary course of business, and represent valid
obligations to a Combined Company. To the Knowledge of the Company, the Receivables are not subject to any defenses, counterclaims or offsets, subject to
the respective reserves for uncollectible accounts shown on the Financial Statements (which reserves are adequate and have been determined and calculated in
accordance with GAAP, in a manner consistent with past practice). Notwithstanding anything to the contrary herein, nothing in this Section 3.22, constitutes a
statement as to the collectability of any Receivable and the Company expressly disclaims any guaranty with respect to the collectability of any Receivable.
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Section 3.23 No Additional Representations.

(a) Except for the representations and warranties expressly set forth in this Agreement or any certificate or instrument delivered hereunder, the
Combined Companies expressly disclaim any representations or warranties of any kind or nature, express or implied, including any representations or
warranties as to the Combined Companies, their respective businesses and affairs or the transactions contemplated by this Agreement.

(b) Without limiting the generality of the foregoing, and except as expressly set forth in Article 3 or Article 4, none of any Combined Company,
any Seller, any representative of any Combined Company or any Seller, or any of their employees, officers, directors or equityholders, has made, and shall not
be deemed to have made, any representations or warranties in the materials relating to the business and affairs of the Combined Companies that have been
made available to Purchaser, including due diligence materials, or in any presentation of the business and affairs of the Combined Companies by the
management of the Combined Companies or others in connection with the transactions contemplated hereby, and no statement contained in any of such
materials or made in any such presentation shall be deemed a representation or warranty hereunder or otherwise or deemed to be relied upon by Purchaser in
executing, delivering and performing this Agreement and the transactions contemplated hereby. It is understood that any cost estimates, projections or other
predictions, any data, any financial information or any memoranda or offering materials or presentations, including but not limited to, any offering
memorandum or similar materials made available by the Combined Companies and its representatives, are not and shall not be deemed to be or to include
representations or warranties of the Company, except as expressly set forth in this Agreement, in the Company Disclosure Schedule or in any certificate or
instrument delivered hereunder, are not and shall not be deemed to be relied upon by Purchaser in executing, delivering and performing this Agreement and
the transactions contemplated hereby.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE SELLERS

Each Seller, solely as to itself, represents and warrants to Purchaser that, except as expressly set forth in the corresponding sections and subsections of
the Seller Disclosure Schedule attached hereto (the “Seller Disclosure Schedule”) (it being understood and agreed by the Parties that facts, documents,
matters and other items disclosed in the Seller Disclosure Schedule, once included therein and regardless of section references in such Seller Disclosure
Schedule, shall be deemed disclosed for purposes of another representation and warranty herein to the extent such disclosure, on its face, is responsive or
applicable to such other representation or warranty):

Section 4.1 Organization. Such Seller is a limited liability company duly organized, or a corporation duly incorporated, validly existing and in good
standing (or the equivalent thereof, where such concept is recognized) under the laws of its jurisdiction of formation, organization or incorporation, as
applicable, and has full power and authority to own, lease and operate its material properties and to carry on its business as it is now being conducted.

Section 4.2 Authority. Such Seller has all requisite power and authority to execute and deliver this Agreement and any Ancillary Agreements to which
it will be a party, to perform
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its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. The execution and delivery of, and
performance by, such Seller of this Agreement has been, and with respect to the Ancillary Agreements to which it will be a party, will be prior to Closing,
authorized by all necessary action on the part of such Seller and its directors, shareholders, managers and members, as applicable. This Agreement has been,
and each Ancillary Agreement to which such Seller will be a party, will be at Closing, duly and validly executed and delivered by such Seller and, subject to
the due authorization, execution and delivery by the other parties to such agreements, this Agreement and the Ancillary Agreements will, upon the due
execution and delivery, be a valid and binding obligation of such Seller, enforceable against such Seller in accordance with their respective terms, subject to
the General Enforceability Exceptions.

Section 4.3 No Conflict; Required Filings and Consents.

(a) The execution, delivery and performance by such Seller of this Agreement and each of the Ancillary Agreements to which it will be a party,
and the consummation of the transactions contemplated hereby and thereby, do not and will not, with or without the giving of notice or passage of time or
both:

(i) conflict with or violate such Seller’s Governing Documents or any effective resolution of any of its directors, shareholders, managers or
members;

(ii) conflict with or violate in any Law or Order applicable to such Seller or by which any property or asset of such Seller is bound or
affected; or

(iii) result in any breach or violation of, or constitute a default under, or give to any Person any rights of termination, acceleration,
modification, cancellation or revocation of, or require any notice, consent or waiver of any Person pursuant to, or result in any loss of rights
under, or result in the creation of any Encumbrance (other than Permitted Encumbrances) on any property or asset of such Seller pursuant to, any
Assigned Contract or other Contract to which such Seller is a party or by which any of its properties or assets are bound or affected or any other
material licenses, filings, qualifications, franchises, permits, certificates, approvals or other similar authorizations issued by applicable
Governmental Authorities necessary for the lawful conduct of such Seller’s business or to own or use its properties or assets as conducted as of
the date hereof;

except in the case of clauses (ii) and (iii), as to matters that have not had and would not reasonably be expected to have, individually or in the aggregate, a
material and adverse effect on (y) the Business or (z) the ability of any Acquired Company or any Seller to perform its respective obligations under this
Agreement and the Ancillary Agreements or to consummate the transactions contemplated hereby and thereby.

(b) No Seller is required to file, seek or obtain any Consent in connection with the execution, delivery or performance by any Acquired Company
of this Agreement or any Ancillary Agreement or the consummation of the transactions contemplated hereby or thereby, except for Consents (i) under the
HSR Act, (ii) under any applicable federal or state securities
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Laws and (iii) those the failure of which to obtain or make has not had and would not reasonably be expected to have, individually or in the aggregate, a
material and adverse effect on (y) the Business or (z) the ability of any Acquired Company or any Seller to perform its respective obligations under this
Agreement and the Ancillary Agreements or to consummate the transactions contemplated hereby and thereby.

Section 4.4 Capital Structure.

(a) Except as set forth in Section 4.4(a) of the Seller Disclosure Schedule, as of the date of this Agreement, FMR and Lanoga collectively own, of
record, and have good and valid title to, one hundred percent (100%) of the Company LLC Interests, in the proportions set forth on Section 4.4(a) of the
Seller Disclosure Schedule, free and clear of any Encumbrance (other than any restrictions on transfer imposed by federal and state securities Laws and any
restrictions on transfer expressly set forth in this Agreement).

(b) Except as set forth in Section 4.4(b) of the Company Disclosure Schedule, after giving effect to the Reorganization, FMR, Lanoga, PBHI and
PB Capital will own, of record, and have good and valid title to, one hundred percent (100%) of the Company LLC Interests, in the proportions set forth on
Section 4.4(b) of the Seller Disclosure Schedule (as updated pursuant to Section 2.2(a)), free and clear of any Encumbrance (other than any restrictions on
transfer imposed by federal and state securities Laws and any restrictions on transfer expressly set forth in this Agreement).

(c) As of the date hereof and immediately prior to Closing (prior to effecting the Reorganization), (i) PB Capital owns, of record, and has good
and valid title to, one hundred percent (100%) of the Equity Interests of PBREH, free and clear of any Encumbrance (other than any restrictions on transfer
imposed by federal and state securities Laws and any restrictions on transfer expressly set forth in this Agreement) and (ii) Lanoga owns, of record, and has
good and valid title to, all of the outstanding Equity Interests of DBFC and Builder’s Capital, free and clear of any Encumbrance (other than any restrictions
on transfer imposed by federal and state securities Laws and any restrictions on transfer expressly set forth in this Agreement)

(d) After giving effect to the Reorganization, the Company will own, of record, and have good and valid title to, all of the outstanding Equity
Interests of the Transferred Companies.

Section 4.5 Litigation; Compliance with Laws. No Action is pending or, to the Knowledge of any Seller, has been threatened against or that affects any
Seller or any of its properties or assets, except for any Actions commenced by Persons or Governmental Authorities that have not had and would not
reasonably be expected to have, individually or in the aggregate, a material and adverse effect on (i) the Business or (ii) the ability of any Acquired Company
or any Seller to perform its respective obligations under this Agreement and the Ancillary Agreements or to consummate the transactions contemplated
hereby and thereby. Each Seller is, and at all times since January 1, 2013, has been, in compliance in all respects with each Law and Order that is or was
applicable to it or the conduct or operation of its business or ownership or use of any of its properties or assets, except such non-compliance as has not had
and would not reasonably be expected to have, individually or in the aggregate, a material and adverse effect on
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(y) the Business or (z) the ability of any Acquired Company or any Seller to perform its respective obligations under this Agreement and the Ancillary
Agreements or to consummate the transactions contemplated hereby and thereby.

Section 4.6 No Additional Representations.

(a) Except for the representations and warranties expressly set forth in this Agreement or any certificate or instrument delivered hereunder, each
Seller expressly disclaims any representations or warranties of any kind or nature, express or implied, including any representations or warranties as to itself,
its businesses and affairs or the transactions contemplated by this Agreement.

(b) Without limiting the generality of the foregoing, and except as expressly set forth in Article 3 or Article 4, none of any Combined Company,
any Seller, any representative of any Combined Company or any Seller, or any of their employees, officers, directors or equityholders, has made, and shall not
be deemed to have made, any representations or warranties in the materials relating to the business and affairs of the Combined Companies that have been
made available to Purchaser, including due diligence materials, or in any presentation of the business and affairs of the Combined Companies by the
management of the Combined Companies or others in connection with the transactions contemplated hereby, and no statement contained in any of such
materials or made in any such presentation shall be deemed a representation or warranty hereunder or otherwise or deemed to be relied upon by Purchaser in
executing, delivering and performing this Agreement and the transactions contemplated hereby. It is understood that any cost estimates, projections or other
predictions, any data, any financial information or any memoranda or offering materials or presentations, including but not limited to, any offering
memorandum or similar materials made available by the Combined Companies and its representatives, are not and shall not be deemed to be or to include
representations or warranties of the Sellers, except as expressly set forth in this Agreement, in the Company Disclosure Schedule, in the Seller Disclosure
Schedule or in any certificate or instrument delivered hereunder, and are not and shall not be deemed to be relied upon by Purchaser in executing, delivering
and performing this Agreement and the transactions contemplated hereby.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser hereby represents and warrants that, except as expressly set forth in the corresponding sections and subsections of the Purchaser Disclosure
Schedule attached hereto (the “Purchaser Disclosure Schedule”) (it being understood and agreed by the Parties that facts, documents, matters and other
items disclosed in the Purchaser Disclosure Schedule, once included therein and regardless of section references in such Purchaser Disclosure Schedule, shall
be deemed disclosed for purposes of another representation and warranty herein to the extent such disclosure, on its face, is responsive or applicable to such
other representation or warranty):

Section 5.1 Organization. Purchaser is (a) duly incorporated, validly existing and in good standing under the laws of the State of Delaware, and has full
power and authority to own,
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lease and operate its material properties and to carry on its business as it is now being conducted and (b) duly qualified or licensed as a foreign corporation to
do business, and is in good standing (or the equivalent thereof, where such concept is recognized), under the laws of each jurisdiction where the character of
the properties owned, leased or operated by it or the nature of its business makes such qualification or licensing necessary, except in the case of clause (b) for
any such failure to be so qualified or licensed and in good standing that has not had and would not reasonably be expected to have, individually or in the
aggregate, a material and adverse effect on Purchaser’s ability to consummate the transactions contemplated by this Agreement.

Section 5.2 Authority and Enforceability. Purchaser has all requisite corporate power and authority to execute and deliver this Agreement and any of
the Ancillary Agreements to which it will be a party, to perform its obligations hereunder and thereunder and to consummate the transactions contemplated
hereby and thereby. The execution and delivery of, and performance by, Purchaser of this Agreement has been, and with respect to each of the Ancillary
Agreements to which it will be a party, will be prior to Closing, authorized by all necessary corporate action on the part of Purchaser. This Agreement has
been, and each Ancillary Agreement to which Purchaser will be a party, will be at Closing, duly and validly executed and delivered by Purchaser and, subject
to the due authorization, execution and delivery by the other parties to such agreements, this Agreement and the Ancillary Agreements will, upon due
execution and delivery, subject in the case of the Equity Financing to the approval of Purchaser’s stockholders at a special meeting of such stockholders, be a
valid and binding obligation of Purchaser, enforceable against Purchaser in accordance with their respective terms, subject to the General Enforceability
Exceptions.

Section 5.3 No Conflict; Required Filings and Consents.

(a) The execution, delivery and performance by Purchaser of this Agreement and each of the Ancillary Agreements to which it will be a party,
and the consummation of the transactions contemplated hereby and thereby, do not and will not, with or without the giving of notice or passage of time or
both:

(i) conflict with or violate the Governing Documents of Purchaser or any effective resolution of any of its directors;

(ii) assuming the Consents described in clause (b) below have been made or obtained, as applicable, conflict with or violate any Law or
Order applicable to Purchaser or by which any property or asset of Purchaser is bound or affected; or

(iii) result in any breach or violation of, or constitute a default under, or give to any Person any rights of termination, acceleration,
modification, cancellation or revocation of, or require any notice, consent or waiver of any Person pursuant to, or result in any loss of rights
under, or result in the creation of any Encumbrance (other than Permitted Encumbrances) on any property or asset of Purchaser pursuant to, any
Contract to which Purchaser is a party or by which any of its properties or assets are bound or affected or any material licenses, filings,
qualifications, franchises, permits, certificates, approvals or other similar authorizations issued by applicable Governmental Authorities necessary
for the lawful conduct of Purchaser’s business or to own or use its properties or assets;
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except in the case of clauses (ii) and (iii), as to matters that, individually or in the aggregate, have not had and would not reasonably be expected to have,
individually or in the aggregate, a material and adverse effect on the ability of Purchaser to perform its obligations under this Agreement and the Ancillary
Agreements or to consummate the transactions contemplated hereby and thereby.

(b) Purchaser is not required to file, seek or obtain any Consent in connection with the execution, delivery or performance by Purchaser of this
Agreement or any Ancillary Agreement or the consummation of the transactions contemplated hereby or thereby, except for Consents (i) under the HSR Act
and any foreign antitrust laws, (ii) set forth on Section 5.3(b) of the Purchaser Disclosure Schedule, or (iii) the failure of which to obtain or make as has not
had and would not reasonably be expected to have, individually or in the aggregate, a material and adverse effect on the ability of Purchaser to perform its
obligations under this Agreement and the Ancillary Agreements or to consummate the transactions contemplated hereby and thereby.

Section 5.4 Brokers. Except as set forth in Section 5.4 of the Purchaser Disclosure Schedule, no broker, finder or investment banker is entitled to any
brokerage, finder’s or other fee or commission in connection with the transactions contemplated hereby based upon arrangements made by or on behalf of
Purchaser.

Section 5.5 Litigation. As of the date hereof, there is no Action pending or, to the Knowledge of Purchaser, threatened against or that affects Purchaser
or any of its properties or assets, except Actions commenced by Persons or Governmental Authorities that have not had and would not reasonably be expected
to have, individually or in the aggregate, a material and adverse effect on the Purchaser’s ability to perform its obligations under this Agreement and the
Ancillary Agreements or to consummate the transactions contemplated hereby and thereby.

Section 5.6 Financing. Purchaser will have, as of the Closing Date, sufficient funds to be able to pay the full Purchase Price and any expenses incurred
by Purchaser in connection with the transactions contemplated by this Agreement. Purchaser has obtained (a) a fully executed commitment letter and
engagement letter (including all exhibits, annexes and other attachments thereto), a copy of which is attached hereto as Exhibit C (the “Debt Commitment
Letter”), from the parties identified therein (the “Debt Financing Sources”) to provide Purchaser with debt financing in the amount set forth therein for the
purpose of financing the transactions contemplated by this Agreement and related fees and expenses (being collectively referred to as the “Debt Financing”),
and (b) a fully executed commitment letter, a copy of which is attached hereto as Exhibit D (the “Equity Commitment Letter,” and together with the Debt
Commitment Letter, the “Commitment Letters”), from JLL Partners Fund V, L.P. and Warburg Pincus Private Equity IX, L.P. to provide equity financing to
Purchaser, subject to the terms and conditions thereof, in the amount set forth therein (being collectively referred to as the “Equity Financing” and together
with the Debt Financing, the “Financing”), each on the terms and conditions set forth therein. As of the date of this Agreement, none of the Commitment
Letters has been amended or modified, and the respective commitments have not been withdrawn or rescinded in any way. Purchaser has fully paid any and
all commitment fees or other fees due as
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of the date hereof in connection with the Commitment Letters. The Debt Commitment Letter, in the form so delivered, is a valid and binding obligation of
Purchaser and, to the Knowledge of Purchaser, the other parties thereto, subject to the General Enforceability Exceptions. The Equity Commitment Letter, in
the form so delivered, is in full force and effect and is a valid and binding obligation of the parties thereto, subject to the General Enforceability Exceptions.
Except for the fee letter relating to the Debt Financing (a true and complete copy of which has been provided to the Company, with fee amounts, pricing caps
and certain terms of the market flex (none of which would reasonably be expected to adversely affect the aggregate amount or availability of the Debt
Financing on the Closing Date, except to the extent any such reduction in the Debt Financing would be offset by an increase in the Debt Financing or other
funding being made available by the Debt Financing Sources) redacted), as of the date of this Agreement, there are no other agreements, side letters, or
arrangements relating to the Debt Financing or the Equity Financing that would reasonably be expected to affect the availability of the Financing on the
Closing Date, other than as expressly set forth in the Commitment Letters. As of the date hereof, no event has occurred which, with or without notice, lapse of
time or both, would constitute a failure of any condition to the funding of the Financing on the Closing Date or result in any portion of the Financing being
unavailable on the Closing Date (except to the extent offset by an increase in the Debt Financing or Equity Financing or other funding being made available
by the Debt Financing Sources or another financing source) and, assuming the conditions in Section 8.1 and Section 8.2 are satisfied on the Closing Date,
Purchaser has no reason to believe that it will be unable to satisfy any condition to the funding of the Financing on the Closing Date required to be satisfied
by it and contained in the Commitment Letters. Assuming the conditions set forth in Section 8.1 and Section 8.2 are satisfied, the aggregate proceeds from the
Financing will provide Purchaser with all of the financing required to consummate the transactions contemplated by this Agreement at the Closing Date. The
Commitment Letters contain all of the conditions precedent to the obligations of the parties thereunder to make the Financing available to Purchaser on the
terms therein. As of the date of this Agreement and assuming the conditions set forth in Section 8.1 and Section 8.2 are satisfied, Purchaser does not know of
any facts or circumstances that would reasonably be expected to result in any of the conditions to the funding of the Financing set forth in the Commitment
Letters not being satisfied on the Closing Date.

Section 5.7 Inspection; No Other Representations.

(a) Purchaser has engaged advisors experienced in the evaluation and acquisition of companies such as the Company as contemplated hereunder.
Purchaser has undertaken an investigation of the Company and has been provided with the opportunity to request such documents and information as it has
deemed necessary to enable it to undertake such investigation. Purchaser acknowledges and agrees that it is relying exclusively on the representations of the
Company and the Sellers set forth in this Agreement and in any certificate or instrument delivered hereunder and its own investigation of the Company and
that it is not relying on any other statements or documents.

(b) Without limiting the generality of the foregoing, Purchaser acknowledges that (i) neither any Combined Company nor any Seller makes any
representation or warranty with respect to (A) any projections, estimates or budgets delivered to or made available to Purchaser of future revenues, future
results of operations (or any component thereof), future cash flows or future financial condition (or any component thereof) of any Combined Company or the
future
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business and operations of any Combined Company or (B) any other information or documents made available to Purchaser or its counsel, accountants or
advisors with respect to the Combined Companies or any of their respective businesses, assets, liabilities or operations, except as expressly set forth in this
Agreement or in any certificate or instrument delivered hereunder, and (ii) Purchaser has not relied and will not rely upon any of the information described in
subclauses (A) and (B) of clause (i) above in executing, delivering and performing this Agreement and the transactions contemplated hereby except those
representations or warranties set forth in this Agreement or any certificate or instrument delivered hereunder.

ARTICLE 6
COVENANTS

Section 6.1 Conduct of Business Prior to the Closing. Between the date of this Agreement and the earlier of the date of termination of this Agreement
and the Closing Date:

(a) The Company shall, and shall cause the other Combined Companies to, (i) conduct their respective businesses only in the ordinary course of
business and (ii) use commercially reasonable efforts to preserve intact their respective business organizations, assets and operations, relationships with
Governmental Authorities, customers, suppliers, employees and others having material business relationships therewith, in each case, unless otherwise
consented to by Purchaser in advance in writing (such consent not to be unreasonably withheld, delayed or conditioned). In furtherance of the foregoing, the
Combined Companies shall make capital expenditures in accordance with the Capital Plan, a copy of which is set forth in Section 6.1(a) of the Company
Disclosure Schedule.

(b) The Company shall not, and shall cause the Combined Companies not to, except (1) as set forth on Section 6.1(b) of the Company Disclosure
Schedule and (2) as is necessary to consummate the Reorganization do, or propose to do, directly or indirectly, any of the following without the prior written
consent of Purchaser (such consent not to be unreasonably withheld, delayed or conditioned):

(i) amend or otherwise change any of its Governing Documents;

(ii) issue, sell, pledge, dispose of or otherwise subject to any Encumbrance (other than any Permitted Encumbrance) (A) any Equity
Interests of any Acquired Company, or any options, warrants, convertible securities or other rights of any kind to acquire any such Equity
Interests, or any other ownership interest in an Acquired Company or (B) any tangible asset (which, for the avoidance of doubt, does not include
individually or in the aggregate, other than in connection with (1) sales or transfers of inventory, (2) sales or transfers of vehicles or equipment in
the ordinary course, consistent with the practice of the Combined Companies since the date of the Balance Sheet and not exceeding $15,000,000
in the aggregate during 2015 and provided such vehicles or equipment were promptly replaced through the purchase or lease of vehicles or
equipment, as applicable, of equal or greater value or (3) sales or transfers of Receivables in the ordinary course of business, consistent with past
practice;
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(iii) declare, set aside, make or pay any dividend or other distribution in respect of any Equity Interests of any Acquired Company, other
than cash dividends or distributions from one Acquired Company to another;

(iv) reclassify, combine, recapitalize, split, subdivide or redeem, purchase, repurchase or otherwise acquire, directly or indirectly, any
Equity Interests in an Acquired Company;

(v) acquire (whether by merger, acquisition of stock, acquisition of assets or otherwise) any Organization or enter into any joint venture or
exclusive dealing Contract;

(vi) adopt a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or other reorganization
of any Acquired Company;

(vii) make any loans or advances to any Person (other than (A) advancement of expenses and commissions to employees made in the
ordinary course of business (including draws and base salary guarantees), (B) any Receivables that are converted into promissory notes in the
ordinary course of business and (C) sales on credit to customers of a Combined Company, in the ordinary course of business, consistent with past
practice);

(viii) (A) increase the compensation payable or to become payable or the benefits provided to its directors, officers or employees, or
individual independent contractors of any Combined Company, except for normal merit and cost-of-living increases consistent with past practice
and typical increases in the ordinary course of business, but, in any event, not to exceed 3% of the total labor expenses as of the date of this
Agreement, except for increases required by any existing employment agreements and except for new retention bonus plans not to exceed
$1,000,000 in the aggregate, or establish, adopt, enter into or amend any Employee Plan, other than as may be required by any Governmental
Authority or to comply with any applicable Laws, (B) grant any increase in severance or termination pay to any such individual, (C) pay or
award, or commit to pay or award, any bonuses or incentive compensation (including equity and equity-based awards) to any such individual
(except for the payment or settlement of accrued or earned, but unpaid bonuses or equity awards in accordance with the terms thereof as in effect
retention, termination, pension, retirement or similar agreement with any key employee or officer with annual compensation in excess of
$250,000, or any director or individual independent contractor, (E) establish, adopt, enter into, materially amend or terminate any collective
bargaining agreement or Employee Plan or Multiemployer Plan (or any arrangement that would be an Employee Plan if in effect on the date
hereof), other than as may be required by any Governmental Authority or to comply with any applicable
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Laws, or in connection with the termination and liquidation of the ProBuild Retirement Plan or the ProBuild Money Purchase Plan (provided that
such amendments do not materially increase the cost of such termination or liquidation), (F) take any action to accelerate any payment or benefit,
or the funding of any payment or benefit, payable or to become payable to any current or former employees, directors, or individual independent
contractors of any Combined Company (other than as required by the Company Employee Plans set forth on Section 3.19(k) of the Company
Disclosure Schedule), (G) terminate any employee or officer with annual compensation in excess of $250,000, other than for cause in the
ordinary course of business, or transfer any employee or officer with annual compensation in excess of $250,000 other than in the ordinary
course of business, or (H) hire any employee or officer with annual compensation in excess of $250,000; provided, however, that for purposes of

Company if Purchaser does not object to such action within two (2) Business Days of receipt of notice of such action;

(ix) commence or settle any Action or related series of Actions (excluding any Action or related series of Actions that does not involve
either (A) injunctive or equitable relief against an Acquired Company or (B) liability against a Combined Company in excess of $500,000);

(x) to the extent Purchaser would reasonably be expected to be materially adversely affected, (A) change any Tax accounting methods,
policies or practices (other than any such changes as are required by a change in GAAP or applicable Law), (B) make, revoke, or amend any Tax
election other than an entity classification election pursuant to Treasury Regulations Section 301.7701-3 in accordance with Section 7.11, (C) file
any amended Tax Return or claim for refund, (D) enter into any closing agreement affecting any Tax liability or refund, (E) settle or compromise
any Tax liability or refund, or (F) extend or waive the application of any statute of limitations regarding the assessment or collection of any Tax;

(xi) except as provided for in Section 7.11, change the tax classification of any Acquired Company pursuant to Treasury Regulations
Section 301.7701-3;

(xii) (A) authorize, or make any commitment with respect to, the purchase or sale of any real property having a fair market value in excess
of $1,000,000, individually, or $5,000,000, in the aggregate, which aggregates shall not include capitalized maintenance expenses; (B) enter into
any lease of real or personal property or any renewals thereof involving a term of more than five (5) years or rental obligation exceeding
$250,000 per year in any single case; or (C) waive any material provision of any Real Property Lease, or amend or assign, renew, extend, modify,
terminate, or waive, release or assign any material rights or claims under any Real Property Lease in any manner other than the exercise of any
extension under such Real Property Lease to the extent the failure to exercise such right would result in the expiration of such Real Property
Lease;
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(xiii) enter into, amend (in any material respect), assign, renew, extend, or terminate, or waive, release, or assign any material rights or

Days of receipt of written notice of such action (including a copy of all material documents relating to such action);

(xiv) fail to take any action required to renew or maintain, or make any filings with any Governmental Authority relating to the withdrawal
of, any Listed Permit;

(xv) incur any indebtedness for borrowed money in excess of $1,000,000, in the aggregate, except for amounts borrowed under the Loan
and Security Agreement or the Swingline Credit Facility;

(xvi) notwithstanding anything to the contrary in Section 6.1(a) regarding expenditures in accordance with the Capital Plan, exercise any
purchase option with respect to any lease covered by the Contract listed in Item 1 of Section 8.3(f) of the Company Disclosure Schedule;
Purchaser withholds consent after taking into consideration any of (A) the appropriateness of the geographical location of the real property
subject to such purchase option relative to the business of the Acquired Companies as contemplated to be conducted by Purchaser following the
Closing, (B) whether the exercise of such purchase option would reasonably be expected to cause Purchaser to incur material costs, or
(C) whether the exercise of such purchase option would reasonably be expected to cause Purchaser to account for such lease as a capitalized
lease;

(xvii) amend or modify the Reorganization Agreement; or

(xviii) enter into any agreement, or otherwise make a commitment (contingent or otherwise) to do any of the foregoing.

(c) Other than with respect to the foregoing matters, nothing contained in this Agreement shall give Purchaser, directly or indirectly, the right to

control or direct the operations of the Combined Companies prior to the Closing, and nothing contained in this Agreement shall give any Combined
Company, directly or indirectly, the right to control or direct Purchaser’s or its Subsidiaries’ operations prior to the Closing. Prior to the Closing, each of the
Combined Companies and Purchaser shall exercise, consistent with the terms and conditions of this Agreement, complete control and supervision over their
and its (and their and its respective Subsidiaries’) respective operations.

Section 6.2 No Solicitations.

(a) From the date hereof until the earlier of the termination of this Agreement and the Closing, each Seller and the Company shall, and shall

cause the other Combined Companies and each of their respective directors, officers, partners, members, managers, trustees,
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employees, agents and advisors (collectively, the “Representatives of the Sellers”) to cease any and all existing activities, discussions or negotiations with
any Person other than Purchaser with respect to, and to deal exclusively with Purchaser and its designated Affiliates and representatives regarding, any
Acquisition Proposal and, without the prior consent of Purchaser, the Sellers and the Company shall not, and shall cause the other Combined Companies and
the Representatives of the Sellers not to:

(i) solicit, initiate or otherwise engage in any negotiations, discussions or other communications with any other Person relating to any
Acquisition Proposal;

(ii) provide or furnish information or documentation to any other Person with respect to the Combined Companies or any of their respective
businesses or assets in respect of any Acquisition Proposal, except as required to operate in the ordinary course of business; or

(iii) enter into any negotiation of a Contract with any other Person in respect of any Acquisition Proposal.

(b) If, after the date of this Agreement, any Seller or the Company receives an Acquisition Proposal or any request for nonpublic information or
any inquiry that would reasonably be expected to lead to any Acquisition Proposal, then, as promptly as practicable (and in any event within forty-eight
(48) hours) after receipt of such Acquisition Proposal, request for nonpublic information, or inquiry that would reasonably be expected to lead to any
Acquisition Proposal, the Company shall (i) provide Purchaser with notice that it has received an Acquisition Proposal or request for nonpublic information
and (ii) respond to the proposing party that it is unable to consider the Acquisition Proposal or respond to the request for nonpublic information.

notice to Purchaser, promptly supplement the Company Disclosure Schedule (such supplements, collectively, the “Schedule Updates”) with respect to any
event that arises after the date of this Agreement that would, in the absence of such Schedule Update, cause a failure of the condition set forth in

Section 8.2(a)(i) or (ii) on the Closing Date. Schedule Updates shall have no effect to cure any misrepresentation or breach of warranty or to satisfy any of the
closing conditions set forth in Article 8 and shall not limit the indemnification obligations set forth in Article 9. For the avoidance of doubt, the sole remedy
of all Persons (including the Indemnified Parties) for a breach of this Section 6.3 shall be to make a claim for indemnification for the breach or inaccuracy of
any of the representations and warranties set forth in Article 3, Article 4 and Article 5 of this Agreement in accordance with Article 9, and no Person

(including any Indemnified Party) shall be permitted to or shall make any claim under this Agreement, including Article 9, for breach of this Section 6.3.

Section 6.4 Confidentiality.

(a) Each of the Parties shall hold, and shall cause its representatives to hold, in confidence all documents and information furnished to it by or on
behalf of any other Party to this Agreement in connection with the transactions contemplated hereby pursuant to the terms of the
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letter agreement, dated December 23, 2014 between Purchaser and FMR (the “Confidentiality Agreement”), which shall continue in full force and effect
until the Closing Date. If for any reason this Agreement is terminated prior to the Closing Date, the Confidentiality Agreement shall nonetheless continue in
full force and effect in accordance with its terms.

(b) From and after the Closing, (x) each Seller shall, and shall cause its Affiliates and directors, officers, partners, members, managers, trustees,
employees, agents and advisors to, maintain in confidence any written, oral or other information relating to any Acquired Company or obtained from
Purchaser or any of its Affiliates, directors, officers, employees, agents or advisors and (y) Purchaser shall, and shall cause its Affiliates and directors,
officers, employees, agents and advisors to, maintain in confidence any written, oral or other information relating to or obtained from any Seller, its Affiliates
(other than any Acquired Company), directors, officers, partners, members, managers, trustees, employees, agents or advisors, except that the foregoing
requirements of each Party contained in this Section 6.4(b) shall not apply to the extent that (i) any such information is or becomes generally available to the
public other than (A) in the case of Purchaser, as a result of disclosure by any Seller, its Affiliates, directors, officers, partners, members, managers, trustees,
employees, agents or advisors in violation of this Section 6.4(b) and (B) in the case of Sellers, as a result of disclosure by Purchaser, its Affiliates, directors,
officers, employees, agents or advisors in violation of this Section 6.4(b), (ii) any such information is required by applicable Law, Order or a Governmental
Authority to be disclosed; provided that, to the extent permitted by applicable Law, Order or Governmental Authority, the disclosing Party shall (A) give prior
notice of such required disclosure to the other Parties as soon as practicable, (B) cooperate with the other Parties to preserve the confidentiality of such
information consistent with the requirements of such applicable Law, Order or Governmental Authority, and (C) use reasonable best efforts to limit any such
disclosure to the minimum disclosure required, (iii) any such information is reasonably necessary to be disclosed in connection with any Action or in any
dispute with respect to this Agreement (including in response to any summons, subpoena or other legal process or formal or informal investigative demand
issued to the disclosing Party in the course of any litigation, arbitration, mediation, investigation or administrative proceeding) or (iv) any such information
was or becomes available to such Party on a non-confidential basis and from a source (other than a Party or any Affiliate or director, officer, partner, member,
manager, trustee, employee agent or advisor of such Party) that was not bound by a confidentiality agreement (that was known to the disclosing Party after
reasonable inquiry) with respect to such information at the time of receipt by such source. Subject to the provisions of Section 6.8, from and after Closing,
information relating to any Acquired Company or its business shall no longer be the confidential information of Sellers, and Purchaser, its Affiliates and
directors, officers, employees, agents and advisors shall not be restricted from disclosing any such information. The Parties shall instruct their respective
Affiliates and directors, officers, partners, members, managers, trustees, employees, agents and advisors having access to such information of such obligation
of confidentiality.

Section 6.5 Public Announcements. Each of the Parties shall consult with one another before issuing, and provide each other the opportunity to review
and comment upon, any press release or other public statement or disclosure with respect to the transactions contemplated by this Agreement, and shall not
issue any such press release or make any such public statement or other disclosure prior to such consultation, except as may be required by applicable Law or
listing agreement with or listing rule of a national securities exchange or trading market or inter-dealer
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quotation system (in which case, prior to making such disclosure, the disclosing Party will (a) deliver a draft of such press release or public statement or other
disclosure to each other Party, and shall give each other Party reasonable opportunity (but in no event less than twenty-four (24) hours) to comment thereon
prior to such disclosure and (b) consider in good faith the reasonable comments of such other Party); provided that, Purchaser may not without the Sellers’
consent disclose any information regarding any Seller or Affiliate thereof (other than an Acquired Company or Person that is an Affiliate of a Seller solely as
a result of Seller’s ownership of the Acquired Companies) other than that the Sellers owned the Acquired Companies, are party to this Agreement and the
Ancillary Agreements and the other matters set forth on Exhibit E. Notwithstanding anything to the contrary herein, this Section 6.5 shall not restrict
Purchaser, the Company Group or the Sellers from making internal announcements to their respective employees and shall not restrict Purchaser’s equity
sponsors from reporting and disclosing to their members and limited partners, in each case pursuant to a confidentiality agreement, customary summary
information regarding the transactions contemplated by this Agreement.

Section 6.6 D&O Indemnification.

(a) From and after the Closing, Purchaser shall cause the Company, to the fullest extent permitted under applicable Law, to indemnify and hold
harmless the present and former directors and officers of the Acquired Companies (each, an “Insured Party”) against all costs and expenses (including
attorneys’ fees), judgments, fines, losses, claims, damages, liabilities and settlement amounts paid in connection with any Action based on the fact that such
individual is or was a director or officer of an Acquired Company and arising out of or pertaining to any action or omission occurring at or prior to the
Closing Date (including the transactions contemplated by this Agreement and the Reorganization) (and shall pay any expenses in advance of the final
disposition of such action or proceeding to each Insured Party to the fullest extent permitted under applicable Law, upon receipt from the Insured Party for
whom expenses are paid of any undertaking to repay such amounts required under applicable Law). Any Insured Party wishing to claim indemnification
under this Section 6.6, upon learning of any Action, shall promptly notify Purchaser thereof, but the failure to so notify shall not relieve the applicable
Acquired Company of any liability it may have to such Insured Party, except to the extent such failure materially prejudices the indemnifying party. In the
event of any such Action, (arising after the Closing Date), (i) Purchaser or the applicable Acquired Company shall have the right to assume the defense
thereof, with counsel reasonably acceptable to the Insured Party (which acceptance shall not be unreasonably withheld, conditioned, or delayed), and
Purchaser and the applicable Acquired Company shall not be liable to such Insured Party for any legal expenses of other counsel or any other expenses
subsequently incurred by such Insured Party in connection with the defense thereof, except that, if Purchaser or the applicable Acquired Company elects not
to assume such defense or if counsel for the Insured Party advises that there are issues that raise conflicts of interest between Purchaser or the Acquired
Companies and the Insured Party, or between any Insured Parties, then the Insured Party may retain counsel satisfactory to it, and Purchaser or the applicable
Acquired Company shall pay all reasonable fees and expenses of such counsel for the Insured Party promptly as statements therefor are received; provided,
however, that Purchaser and the applicable Acquired Company shall be obligated pursuant to this Section 6.6 to pay for only one firm of counsel for all
Insured Parties in any jurisdiction unless the use of one counsel for such Insured Parties would present such counsel with a conflict of interest; provided,
further, that the fewest number of counsels necessary to avoid conflicts of interest shall
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be used; (ii) such Insured Party will cooperate in the defense of any such matter; and (iii) Purchaser and the applicable Acquired Company shall not be liable
for any settlement effected without their prior written consent, which consent shall not be unreasonably withheld, conditioned, or delayed; and provided,
further, that Purchaser and the Acquired Companies shall not have any obligation hereunder to any Insured Party if and to the extent that a court of competent
jurisdiction shall ultimately determine, and such determination shall have become final, that the indemnification of such Insured Party in the manner
contemplated hereby is prohibited by applicable Law. Purchaser and the Company hereby acknowledge that present and former directors and officers of the
Insured Parties may have certain rights to indemnification, advancement of expenses and/or insurance. From and after the Closing, Purchaser and the
Company hereby agree that they are the indemnitors of first resort (i.e., their obligations to the Insured Parties are primary and any obligation of any
secondary indemnitors to advance expenses or to provide indemnification for the same expenses or liabilities incurred by the Insured Parties are secondary).

(b) Notwithstanding anything to the contrary set forth in this Agreement, the Sellers shall maintain (or caused to be maintained) a “run-off”
policy on the current directors’ and officers’ liability insurance for coverage of the acts or omissions of such directors and officers occurring prior to the
Closing Date (the “Run-Off Policy”) for not less than six (6) years after the Closing Date. The Company shall cause the Acquired Companies and each of its
Subsidiaries to refrain from taking any act that would cause such coverage to cease to remain in full force and effect.

(c) Each Insured Party to whom this Section 6.6 applies shall be third party beneficiaries of this Section 6.6. The provisions of this Section 6.6
are intended to be for the benefit of each Insured Party and his heirs. The obligations under this Section 6.6 shall not be terminated or modified in such a
manner as to adversely affect any such Insured Party without his written consent.

(d) After the Closing Date, in the event Purchaser or any Acquired Company (i) consolidates with or merges into any other Person and shall not
be the continuing or surviving corporation or entity of such consolidation or merger, or (ii) transfers or conveys all or substantially all of its properties and
assets to any Person, then, and in each such case, to the extent necessary, proper provision shall be made so that the successors and assigns of Purchaser or the
Company or any of their respective Subsidiaries assume the obligations set forth in this Section 6.6.

Section 6.7 Filings and Approvals.

(a) Without limiting the generality of anything contained in this Section 6.7, each of the Sellers, the Company and Purchaser shall cooperate with
each other and use (and shall cause their respective Subsidiaries to use) their reasonable best efforts to take or cause to be taken all actions, and do or cause to
be done all things, reasonably necessary, proper or advisable on its part under this Agreement and applicable Law to consummate the transactions
contemplated by this Agreement as soon as reasonably practicable, and in no event later than the Outside Date, including preparing and filing as promptly as
reasonably practicable all documentation to effect all necessary notices, reports and other filings and to obtain as promptly as practicable all
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consents, registrations, approvals, permits and authorizations necessary or advisable to be obtained from any third party (including, without limitation, with
respect to obtaining releases of Encumbrances under the Loan and Security Agreement) and/or any Governmental Authority, including without limitation
under the Antitrust Laws, in order to consummate the transactions contemplated by this Agreement. Purchaser shall pay all filing fees under the Antitrust
Laws in connection with the performance of the Parties under this Section 6.7.

(b) In furtherance and not in limitation of the foregoing, each of the Company and Purchaser (and their respective Affiliates, if applicable) shall:
(i) promptly, but in no event later than April 20, 2015, file any and all notices, reports and other documents required to be filed by such Party under the HSR
Act with respect to the transactions contemplated by this Agreement; and shall use reasonable best efforts promptly to cause the expiration or termination of
any applicable waiting periods under the HSR Act; (ii) promptly make all filings, and use reasonable best efforts to timely obtain all consents, permits,
authorizations, waivers, clearances and approvals, and to cause the expiration or termination of any applicable waiting periods, as may be required under any
other applicable Antitrust Laws (to the extent required); (iii) as promptly as reasonably practicable provide such information as may reasonably be requested
by the DOJ or the FTC under the HSR Act or by any other Governmental Authority in connection with the transactions contemplated by this Agreement, as
well as any information required to be submitted to comply with, a request for additional information in order to commence or end a statutory waiting period;
(iv) use reasonable best efforts to cause to be taken, on a timely basis, all other actions necessary or appropriate for the purpose of consummating and
effectuating the transactions contemplated by this Agreement; and (v) promptly take, and cause its Affiliates to take, all reasonable actions and steps
requested or required by any Governmental Authority as a condition to granting any consent, permit, authorization, waiver, clearance and approvals, and to
cause the prompt expiration or termination of any applicable waiting period and to resolve such objections, if any, as the FTC and the DOJ, or other
Governmental Authorities of any other jurisdiction for which consents, permits, authorizations, waivers, clearances, approvals and expirations or terminations
of waiting periods are required with respect to the transactions contemplated by this Agreement; provided that the Company Group and their respective
Subsidiaries will only be required to take or commit to take any such action, or agree to any such condition or restriction, if such action, commitment,
agreement, condition or restriction is binding on the Company Group and their respective Subsidiaries only in the event the Closing occurs; provided, further,

or commit to take any such action, or agree to any such condition or restriction, with the prior written consent of Purchaser.

(c) Without limiting the generality of anything contained in this Section 6.7, each Party hereto shall (i) give the other Parties prompt notice of the
making or commencement of any request, litigation, hearing, examination or Action with respect to the transactions contemplated by this Agreement,
(ii) keep the other Parties reasonably informed as to the status of any such request, litigation, hearing, examination or Action, (iii) promptly inform the other
Parties of any communication to or from the FTC, DOJ or any other Governmental Authority to the extent regarding the transactions contemplated by this
Agreement, or regarding any such request, litigation, hearing, examination or Action, and provide a copy of all written communications and (iv) pull and re-
file any notice under the HSR Act only if the other Parties
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agree. Subject to applicable Law, in advance and to the extent practicable, each of Purchaser or the Company, as the case may be, will consult the other on all
the information relating to Purchaser or the Company, as the case may be, and any of their respective Subsidiaries that appear in any filing made with, or
written materials submitted to, any third party and/or any Governmental Authority in connection with the transactions contemplated by this Agreement and
shall incorporate all comments reasonably proposed by Purchaser or the Company, as the case may be; provided, however, that if review of any information
would be material in connection with any second request (or similar process) such information shall be provided solely to those individuals acting as outside
antitrust counsel for the other Parties provided that such counsel shall not disclose such information to such other Parties and shall enter into a joint defense
agreement with the providing party. In addition, except as may be prohibited by any Governmental Authority or by any applicable Law, in connection with
any such request, litigation, hearing, examination or Action with respect to the transactions contemplated by this Agreement, each Party will permit
authorized representatives of the other Party to be present at each meeting or conference relating to such request, litigation, hearing, examination or Action
and to have access to and be consulted in connection with any document, opinion or proposal made or submitted to any Governmental Authority in
connection with such request, litigation, hearing, examination or Action. Notwithstanding anything to the contrary contained in this Agreement, Purchaser,
after prior consultation with the Company, shall have the principal responsibility for devising and implementing the strategy for obtaining any necessary
antitrust or competition clearances, including in connection with the determination of any Regulatory Action, and shall take the lead in all meetings and
communications with any Governmental Authority in connection with obtaining any necessary antitrust or competition clearances, provided that the
Company shall be permitted to participate in such meetings and communications unless excluded from doing so by a Governmental Authority or to the extent
necessary to prevent disclosure of Purchaser’s competitively sensitive information. Notwithstanding anything to the contrary in this Section 6.7(c), with
respect to Taxes, the agreements set forth in Article 7 shall control.

(d) Notwithstanding anything to the contrary in Section 6.7, in no event shall Purchaser or its Subsidiaries or Affiliates be required to agree to
(nor shall the Company and its Subsidiaries be permitted to agree unless Purchaser so directs them (and they shall, if Purchaser so directs, agree to, so long as
such agreements are conditioned upon the Closing)) (i) divest, license, hold separate or otherwise dispose of, or allow a third party to utilize, any portion of its
or their respective businesses, assets or Contracts or (ii) take any other action that may be required or requested by any Governmental Authority in connection
with obtaining the consents, authorizations, orders or approvals contemplated by this Section 6.7 (each, a “Regulatory Action”) that would, in each case,
have an adverse impact, in any material respect, individually or in the aggregate, on Purchaser and its Subsidiaries. Subject to its obligations in this
Section 6.7 and the provisions of the immediately preceding sentence, Purchaser shall have the sole and exclusive right to propose, negotiate, offer to commit
and effect, by consent decree, hold separate order or otherwise, any and such actions or otherwise to offer to take or offer to commit (and if such offer is
accepted, commit to and effect) to take any such action as may be required to resolve any Governmental Authority’s objections to the transactions
contemplated by this Agreement; provided, however, that Purchaser shall consider in good faith the views of the Company and its counsel in connection
therewith.
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(e) Subject to Section 6.7(d), in the event that any litigation or other administrative or judicial action or Action is commenced challenging the
transactions contemplated by this Agreement and such litigation, action or proceeding seeks, or would reasonably be expected to seek, to prevent
consummation of the transactions contemplated by this Agreement, Purchaser shall use reasonable best efforts to resolve any such litigation, action or
proceeding and each of the Company and Purchaser shall cooperate with each other and use its respective reasonable best efforts to contest any such
litigation, action or proceeding and to have vacated, lifted, reversed or overturned any decree, judgment, injunction or other order, whether temporary,
preliminary or permanent, that is in effect and that prohibits, prevents or restricts consummation of the transactions contemplated by this Agreement.

(f) Purchaser shall not, nor shall it permit its Subsidiaries to, acquire or agree to acquire any rights, assets, business, Person or division thereof
(through acquisition, license, joint venture, collaboration or otherwise), if such acquisition, would reasonably be expected to increase the risk of not obtaining
any applicable clearance, consent, approval or waiver under Antitrust Laws with respect to the transactions contemplated by this Agreement.

(g) The Sellers shall take the actions set forth on Section 6.7(g) of the Company Disclosure Schedule, at the sole cost and expense of the Sellers.
Section 6.8 Conflicts and Privilege.

(a) Each of the Parties acknowledges and agrees that Goodwin Procter LLP (“Goodwin”) has acted as counsel to the Acquired Companies and
the Sellers in connection with the negotiation of this Agreement and consummation of the transactions contemplated by this Agreement.

(b) Purchaser hereby consents and agrees to, and agrees to cause Company Group and their respective Subsidiaries to consent and agree to,
Goodwin representing Sellers after the Closing, including with respect to disputes in which the interests of the Sellers may be directly adverse to Purchaser
and its Subsidiaries (including the Acquired Companies), and even though Goodwin may have represented the Acquired Companies in a matter substantially
related to any such dispute, or may be handling ongoing matters for the Acquired Companies. Purchaser further consents and agrees to, and agrees to cause
the Company Group and their respective Subsidiaries to consent and agree to, the communication by Goodwin to the Sellers in connection with any such
representation of any fact known to Goodwin arising by reason of Goodwin’s prior representation of the Acquired Companies.

(c) In connection with the foregoing, Purchaser hereby irrevocably waives and agrees not to assert, and agrees to cause the Company Group and
their respective Subsidiaries to irrevocably waive and not to assert, any conflict of interest arising from or in connection with (i) Goodwin’s prior
representation of the Acquired Companies and (ii) Goodwin’s representation of the Sellers prior to and after the Closing.

(d) Purchaser further agrees, on behalf of itself and, after the Closing, on behalf of the Company Group and their respective Subsidiaries, that all
communications in any form or format whatsoever between or among Goodwin, McDermott Will & Emery LLP,
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Ogletree, Deakins, Nash, Smoak & Stewart, P.C. and Brownstein Hyatt Farber Schreck, LLP and/or any other legal counsel to the Acquired Companies
(including, in-house legal counsel) (each a “Counsel”), on the one hand, and the Acquired Companies and the Sellers, or any of their respective directors,
officers, employees or other representatives, on the other hand, that relate in any way to the negotiation, documentation and consummation of the transactions
contemplated by this Agreement. or any dispute arising under this Agreement (collectively, the “Privileged Communications™) shall be deemed to be
attorney-client privileged and that the Privileged Communications and the expectation of client confidence relating thereto belong solely to the Sellers, shall
be controlled by the Sellers and shall not pass to or be claimed by Purchaser, or any of the Acquired Companies.

(e) Notwithstanding the foregoing, in the event that a dispute arises between the Company Group or their respective Subsidiaries, on the one
hand, and a third party other than the Sellers, on the other hand, Purchaser, the Company Group or their respective Subsidiaries may assert the attorney-client
privilege to prevent the disclosure of the Privileged Communications to such third party; provided, however, that none of the Company Group or their
respective Subsidiaries may waive such privilege without the prior written consent of the Sellers. In the event that any of the Company Group or their
respective Subsidiaries is legally required by governmental order or otherwise to access or obtain a copy of all or a portion of the Privileged Communications,
Purchaser shall immediately (and, in any event, within two (2) Business Days) notify the Sellers in writing (including by making specific reference to this
Section 6.8(e)) so that the Sellers can seek a protective order and Purchaser agrees to use all commercially reasonable efforts to assist therewith.

(f) To the extent that files or other materials maintained by applicable Counsel with respect to the transactions contemplated by this Agreement
constitute property of its clients, only the Sellers shall hold such property rights and applicable Counsel shall have no duty to reveal or disclose any such files
or other materials or any Privileged Communications by reason of any attorney-client relationship between applicable Counsel, on the one hand, and the
Company Group or their respective Subsidiaries, on the other hand.

(g) Purchaser agrees that it will not, and that it will cause the Company Group and their respective Subsidiaries not to, (i) access or use the
Privileged Communications, including by way of review of any electronic data, communications or other information, or by seeking to have the Sellers waive
the attorney-client or other privilege, or by otherwise asserting that Purchaser, the Company or any Subsidiary has the right to waive the attorney-client or
other privilege or (ii) seek to obtain the Privileged Communications from applicable Counsel.

Section 6.9 Employment Benefits.

(a) As of and subsequent to the Closing, Purchaser shall, or shall cause the Acquired Companies and/or the appropriate Subsidiaries of Purchaser
to: (i) provide Covered Employees with service credit for purposes of eligibility, participation, vesting and levels of benefits (but not for benefit accruals
under any defined benefit pension plan), under any employee benefit or compensation plan, program or arrangement adopted, maintained or contributed to by
Purchaser or the Acquired Companies in which Covered Employees are eligible to participate (the “Purchaser Plans”) for all periods of employment with
the Acquired Companies (or any
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predecessor entities) prior to the Closing, and with Purchaser, the Acquired Companies on and after the Closing; (ii) cause any pre-existing conditions or
limitations, eligibility waiting periods or required physical examinations under any Purchaser Plan to be waived with respect to the Covered Employees and
their eligible dependents, to the extent waived under the corresponding plan in which the applicable Covered Employee participated immediately prior to the
Closing; and (iii) give the Covered Employees and their eligible dependents credit for the plan year in which the Closing (or commencement of participation
in a plan of Purchaser or the Acquired Companies) occurs towards applicable deductibles and annual out-of-pocket limits for expenses incurred prior to the
Closing (or the date of commencement of participation in any Purchaser Plan), in each case, to the extent permitted under the applicable Purchaser Plan and
under applicable Law.

(b) Prior to the Closing Date, if requested by Purchaser at least five (5) Business Days prior to the Closing Date, the Acquired Companies shall
(i) terminate the Company’s 401(k) Company Employee Plan and amend its NQDC Plan to comply with Section 409A of the Code and applicable guidance
thereunder or terminate the NQDC Plan as of the date immediately preceding the Closing Date and (ii) take all necessary and appropriate actions to terminate
the Amended and Restated ProBuild Holdings LL.C Phantom Equity Plan effective as of the Closing and to cause the holders of awards thereunder to be paid
the amounts due thereunder, provided that all such amounts shall constitute Indebtedness. The Purchaser shall pay all costs relating to the termination of any
plan that is terminated pursuant to (b)(i) above, including without limitation, all legal, recordkeeping and consulting fees and expenses relating to the
amendment, termination and liquidation of either of such plan(s) and all filing fees and costs relating to the securing of a favorable determination letter from
the Internal Revenue Service regarding the termination of the Company’s 401(k) Company Employee Plan including all costs relating to the restoration of
forfeitures from terminated employees’ accounts required in order to obtain a favorable determination letter on the plan termination in connection with the
determination letter. All resolutions, notices or other documents issued, adopted or executed in connection with the terminations described in clause (i) of the
preceding sentence shall be subject to Purchaser’s reasonable prior review and comment.

(c) Following the Closing Date, Buyer shall cause the Acquired Companies to provide continuation coverage under Section 4980B of the Code
with respect to all individuals (including spouses and dependents) who are entitled to such continuation coverage by reason of employment with an Acquired
Company and who became entitled to such coverage pursuant to the transactions contemplated by this Agreement or a qualifying event that occurred prior to
the Closing.

(d) Prior to the Closing Date, the Sellers shall cause the Acquired Companies to take all necessary and appropriate actions so that, as of the
Closing, (i) no company or other entity other than an Acquired Company is a participating employer in any Company Employee Plan and no individual is an
active participant in a Company Employee Plan other than an employee of an Acquired Company or the spouse or dependent of any such employee.

(e) No provision of this Agreement shall (i) create any right in any employee of the Acquired Companies or any of the Subsidiaries to continued
employment by Purchaser, the Acquired Companies, or any respective Subsidiary or preclude the ability of Purchaser, the
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Acquired Companies, or any respective Subsidiary to terminate the employment of any employee for any reason, (ii) require Purchaser, the Acquired
Companies, or any respective subsidiary to continue any Company Employee Plans or prevent the amendment, modification or termination thereof after the
Closing Date, (iii) confer upon any Covered Employees any rights or remedies under or by reason of this Agreement or (iv) be treated as an amendment to
any particular employee benefit plan of Purchaser, the Acquired Companies or any respective Subsidiary.

Section 6.10 Financing.

(a) From the date of this Agreement until the Closing, subject to the limitations set forth in this Section 6.10, the Company will, and will cause its
Subsidiaries to use, reasonable best efforts to cooperate with Purchaser as reasonably requested by Purchaser in connection with Purchaser’s arrangement of
the Financing (provided in all cases that such requested cooperation does not unreasonably interfere with the ongoing operations of the Acquired Companies).
Such cooperation will include the Company and its Subsidiaries using reasonable best efforts to take the following actions:

(i) provide by April 22, 2015, audited combined balance sheets of the Combined Companies as of December 31, 2013 and 2014 and the
related audited combined statements of operations and cash flows of the Combined Companies for the fiscal years ended December 31, 2012,
2013 and 2014, which shall be prepared in accordance with GAAP and suitable under Rule 3-05 of Regulation S-X for use in connection with
Purchaser’s registration statement to be filed with the SEC on Form S-3;

(ii) provide reasonable cooperation to Purchaser in Purchaser’s efforts to obtain customary “comfort letters” (including “negative
assurance” comfort) for transactions of the type contemplated by this Agreement with respect to the audited and unaudited financial statements of
the Acquired Companies and/or Combined Companies from the Company’s independent public accountants;

(iii) make appropriate officers reasonably available for participation at reasonable times in a reasonable number of meetings, lender
presentations, due diligence sessions (including requesting accountants to participate in such due diligence sessions), drafting sessions, meetings
with prospective lenders and ratings agencies and road shows;

(iv) provide reasonable assistance in the preparation of offering documents and bank information memoranda (including a bank information
memorandum that does not include material non-public information), private placement memoranda, rating agency presentations, prospectuses
and any similar documents (including requesting any consents of accountants for use of their reports in any materials relating to the Financing
and the delivery of one or more customary representation letters);

(v) execute and deliver any definitive financing documents as may be reasonably requested by Purchaser or any Debt Financing Source;
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(vi) furnish to Purchaser and the Debt Financing Sources, as promptly as reasonably practicable, such financial and other information as
Purchaser shall reasonably request in order to consummate the Financing (including the Required Information);

(vii) facilitate the pledging of collateral in connection with the Debt Financing, including executing and delivering any customary pledge
and security documents, currency or interest hedging arrangements or other customary definitive financing documents, and documents as may be
reasonably requested by Purchaser (including a certificate of the chief financial officer of the Company (who is or will be such officer as of the
Closing) with respect to solvency matters in the form set forth in Annex I to Exhibit E of the Debt Commitment Letter as of the Closing, on a pro
forma basis);

(viii) obtain customary authorization letters with respect to the bank information memoranda from a senior officer of the Company and
using reasonable best efforts to obtain consents of accountants for use of their reports in any materials reasonably relating to the Financing
(including, without limitation, in a private placement or offering memorandum); and

(ix) at least five (5) Business Days prior to the Closing Date, provide all documentation and other information about the Company as is
reasonably requested by the Debt Financing Sources with respect to applicable “know your customer” and anti-money laundering rules and
regulations, including the USA PATRIOT Act at least ten (10) Business Days prior to the Closing Date.

The Company hereby consents to the use of its and its Subsidiaries’ logos in connection with the Financing; provided that such logos are used solely in
a manner that is not intended, or reasonably likely, to harm, disparage or otherwise adversely affect any Acquired Company or the reputation or goodwill of
any of them. For the avoidance of doubt, in no event will any Fidelity logos be used in connection with the Financing without the prior written consent of
FMR.

Nothing in this Section 6.10(a) shall require the Company or its Subsidiaries to (v) cause its directors and managers to adopt or pass any resolutions or
consents other than any resolutions or consents necessary to authorize the officers and employees of the Company and its Subsidiaries to take such actions as
are necessary to comply with the Company’s and its Subsidiaries’ obligations herein (other than approval of the agreements, documents and instruments
pursuant to which the Debt Financing is obtained), (w) provide any assistance to the extent it would interfere unreasonably with the ongoing business or
operations of the Company or its Subsidiaries, (x) execute or deliver any certificate, document or agreement in connection with the Financing unless the
effectiveness of such certificate, document or agreement is contingent upon the occurrence of the Closing Date, other than certain authorization letters or
representation letters to auditors, (y) issue any offering or information document or (z) provide any legal opinion or other opinion of counsel, or any
information that would, in its good faith opinion, result in a violation of applicable law or loss of attorney-client privilege. Purchaser shall, promptly upon
request by the Company, reimburse the Company for all documented and reasonable out-of-pocket costs and expenses incurred by any Seller, any Acquired
Company, any
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of their respective Affiliates or the officers, employees, representatives and advisors of any of the foregoing, in connection with their respective obligations
pursuant to this Section 6.10. Purchaser acknowledges and agrees that (1) none of the Sellers, their respective Affiliates and Subsidiaries or any member of
the Company or its Subsidiaries or any of their respective representatives shall, until the funding of the Financing immediately prior to the Closing Date, incur
or be responsible for any liability to any Person under any Commitment Letter or any actions taken in connection with the Financing and (2) Purchaser shall
indemnify and hold harmless Sellers, their respective Affiliates and Subsidiaries, each member of the Company or its Subsidiaries, and their respective
directors, officers, employees, representatives and advisors from and against any and all Losses suffered or incurred by any of them in connection with the
Debt Financing, except in the event such liabilities and Losses arose out of or resulted from the willful misconduct or gross negligence of any such Persons.

(b) Notwithstanding Section 6.10 or anything else in this Agreement

(i) no liability or obligation (including any liability or obligation to pay any commitment or other similar fee) of the Company or any of its
Subsidiaries under any certificate, document or instrument related to the Financing will be effective until the Closing, other than certain
authorization letters or representation letters to auditors, and neither the Company nor any of its Subsidiaries will be required to take any action
under any certificate, document or instrument that is not contingent upon consummation of the Closing (including the entry into any agreement
that is effective before the Closing) or that would be effective prior to the Closing; and

(ii) in no event will the Company or any of its Subsidiaries be required to pay any commitment fee or other fee or payment to obtain
consent, or to incur any liability with respect to, or cause or permit any Encumbrance to be placed on any of their respective assets in connection
with, the Debt Financing prior to the Closing.

(c) Purchaser shall use its reasonable best efforts to obtain the Debt Financing on the terms and conditions (including the flex provisions)
described in the Debt Commitment Letter (or on terms no less favorable to Purchaser, except as agreed by the Purchaser), and shall not permit any
amendment or modification to be made to, or any waiver of any provision or remedy under the Debt Commitment Letter (except in compliance with the flex
provisions in effect as of the date hereof), if such amendment, modification or waiver (i) reduces the aggregate amount of the Debt Financing, or (ii) impose
new or additional terms or conditions or otherwise amend, modify or expand the terms or conditions precedent to the Debt Financing in a manner that would
reasonably be expected to delay or prevent the Closing Date or make the funding of the Debt Financing less likely to occur; provided, however, that Purchaser
may amend or restate the Debt Commitment Letter (x) to modify the pricing terms or add lenders, lead arrangers, bookrunners, syndication agents or similar
entities as parties thereto who had not executed the Debt Commitment Letter as of the date hereof and (y) otherwise, so long as, in each case, such
amendment would not reasonably be expected to delay or prevent the Closing. Purchaser shall use its reasonable best efforts (A) to maintain in effect the Debt
Commitment Letter and to negotiate and enter into definitive agreements with respect to the Debt Commitment Letter on the terms and conditions contained
in the Debt Commitment Letter (or on terms not materially less favorable to Purchaser, except as agreed to by Purchaser), (B) to satisfy on a timely basis
(taking
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into account the expected timing of the Marketing Period) all conditions applicable to it in such definitive agreements that are within its control and (C) upon
satisfaction of such conditions, to consummate the Debt Financing and Equity Financing at or prior to the Closing.

(d) If any portion of the Debt Financing becomes unavailable on the terms and conditions contemplated by the Debt Commitment Letter,
Purchaser shall use its reasonable best efforts to arrange and obtain alternative financing from alternative sources in an amount sufficient, when added to the
portion of the Debt Financing being replaced that is still available, to consummate the transactions contemplated hereby with terms and conditions that are not
materially less favorable to Purchaser, in the aggregate, than the terms and conditions set forth in the Debt Commitment Letter (giving effect to any applicable
flex provisions), except as agreed by Purchaser, as promptly as practicable following the occurrence of such event (the “Alternative Debt Financing”).
Purchaser shall deliver to the Company true and complete copies of all agreements (the fee letters of which may be redacted as contemplated by Section 5.6),
pursuant to which any such alternative financing source shall have committed to provide Purchaser with any portion of the Financing no later than ten
(10) Business Days prior to the execution thereof. Parent shall promptly provide a true, correct and complete copy of each alternative financing commitment
(“New Debt Commitment Letter”) to the Company. Any reference in this Agreement to the “Debt Financing” shall include the financing contemplated by
the Debt Commitment Letter on the date hereof, as permitted to be amended, modified or replaced (in whole or in part) by this Section 6.10(d), including any
Alternative Debt Financing, and references to “Debt Commitment Letter” shall include such debt commitment letters as permitted to be amended, modified or
replaced (in whole or in part) by this Section 6.10(d), including any New Debt Commitment Letter.

(e) Purchaser shall keep the Company reasonably informed of the status of its efforts to arrange the Debt Financing and shall give the Company
prompt notice: (i) of any breach of any material provisions of any of the Debt Commitment Letter or definitive document related to the Debt Financing by any
party to any Debt Commitment Letter or definitive document related to the Debt Financing of which it has actual knowledge, in each case to the extent such
breach could reasonably be expected to delay or prevent the Closing, (ii) of the receipt of any written notice or other written communication from any Debt
Financing Source with respect to any (A) actual or potential breach, default, termination or repudiation by any party to any Debt Commitment Letter or any
definitive document related to the Debt Financing or any material provisions of the Debt Commitment Letter or any definitive document related to the Debt
Financing or (B) material dispute or disagreement between or among any parties to any of the Commitment Letters with respect to the obligation to fund the
Financing or the amount of the Financing to be funded at the Closing, and (iii) if at any time for any reason all or any portion of the Financing would
reasonably be expected not to be obtained by the Purchaser on the terms and conditions in, and in the manner or from the sources contemplated by, any of the
Commitment Letters; provided, that in no event will Purchaser be under any obligation to disclose any information pursuant to this Section 6.10(e) that is
subject to attorney client or similar privilege if Purchaser shall have used its reasonable best efforts to disclose such information in a way that would not
waive such privilege. As soon as reasonably practicable, but in any event within three (3) Business Days following the date the Company delivers to
Purchaser a written request, Purchaser shall provide any information reasonably requested by the Company relating to any circumstance referred to in clause
(i), (ii) or (iii) of the immediately
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preceding sentence. Purchaser will not, and will not permit any of its Affiliates to, without the prior written consent of the Company, take any action or enter
into any transaction that could reasonably be expected to impair, delay or prevent consummation of all or any portion of the Financing.

(f) Notwithstanding anything to the contrary contained in this Agreement, nothing contained in Section 6.10(c) through Section 6.10(e) shall
require, and in no event shall the reasonable best efforts of Purchaser be deemed or construed to require, Purchaser to pay any fees materially in excess of
those contemplated by the Debt Commitment Letter after giving effect to any “flex” provisions (whether to secure waiver of any conditions contained therein
or otherwise).

Section 6.11 Union Notification. Promptly following the execution of this Agreement, each of PB Capital and the Company shall notify, and shall cause
its Subsidiaries to notify, to the extent required by the applicable Contract, any labor unions representing its or their employees of the transactions
contemplated by this Agreement and the Ancillary Agreements.

Section 6.12 Access to Premises and Information. From the date hereof until the Closing Date, upon reasonable notice from time to time, the Sellers
and the Acquired Companies shall, and shall cause their respective Subsidiaries to, provide Purchaser and its directors, officers, employees, agents,
consultants, and legal, accounting, financial or other advisors reasonable access during normal business hours and under the supervision of Company
personnel to the records and books of account of the Acquired Companies in possession of the Acquired Companies, to the premises of the Acquired
Companies, and to the Persons set forth on Section 6.12 of the Company Disclosure Schedule; provided, however, that such access to such information and
furnishing of such information will be conducted solely at Purchaser’s expense and Purchaser and its representatives shall not unreasonably disrupt the
personnel and operations of the Acquired Companies; provided further that Purchaser shall not contact and shall not permit any lenders or other third parties
to contact any Acquired Company’s suppliers, customers or other business relations or any employee of an Acquired Company (other than those listed on
Section 6.12 of the Company Disclosure Schedule) without the prior written consent of one of the one of the Persons listed on Section 6.12 of the Company
Disclosure Schedule. Notwithstanding anything to the contrary contained in this Section 6.12, the Acquired Companies may withhold any document (or
portions thereof) or information (a) that constitutes privileged attorney-client communications or attorney work product or (b) if the provision of access to
such document (or portion thereof) or information, as determined by the Acquired Companies in good faith, could reasonably be expected to conflict with
applicable Laws. All information exchanged pursuant to this Section 6.12 shall be subject to the Confidentiality Agreement.

Section 6.13 Real Property Deliveries and UCC Searches. The Sellers shall, and shall cause the Acquired Companies to, at Purchaser’s sole expense
and without any liability to the Sellers or the Acquired Companies resulting therefrom, reasonably cooperate with Purchaser in Purchaser’s obtaining title
commitments, title policies and surveys with respect to the Real Property in form and substance reasonably acceptable to Purchaser, including providing any
customary affidavits of the Sellers (including, without limitation, any necessary to obtain non-imputations endorsements) and/or gap indemnities reasonably
requested by Purchaser.
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Section 6.14 Termination of Certain Agreements.

(a) Except as set forth on Section 6.14(a) of the Company Disclosure Schedule, the Sellers shall terminate, or cause to be terminated, with no
further liability or obligation of any Acquired Company, on or prior to the Closing, all Intercompany Agreements and shall provide reasonably satisfactory
written evidence thereof to Purchaser; provided, however, that not less than ten (10) days prior to the Closing Date, Purchaser shall provide to the Company
an updated Section 6.14(a) of the Company Disclosure Schedule.

(b) Except as set forth in Section 6.14(b) of the Company Disclosure Schedule, the Company and Sellers shall eliminate, or cause to be
eliminated, on or prior to the Closing, with no further liability or obligation of any Acquired Company all Intercompany Accounts existing prior to the
Closing, whether payables or receivables, and shall provide reasonably satisfactory written evidence thereof to Purchaser; provided, however, that not less
than ten (10) days prior to the Closing Date, Purchaser shall provide to the Company an updated Section 6.14(b) of the Company Disclosure Schedule.

(c) Notwithstanding anything in this Section 6.14 to the contrary, in no event shall the Sellers be required to terminate or eliminate (or cause to be
terminated or eliminated) any Intercompany Account that is included in the calculation of Estimated Closing Indebtedness.

Section 6.15 Non-Solicitation. For a period of three (3) years following the Closing Date, without the prior written consent of Purchaser, none of the
Sellers or any of their respective controlled Affiliates shall, directly or indirectly, solicit, attempt to employ or employ as an employee or retain as a consultant
or independent contractor any of the Persons listed on Section 6.15 of the Company Disclosure Schedule, during such Person’s employment and for a period
of six (6) months after any termination of such employment. The foregoing restrictions shall not be deemed violated by virtue of general advertisements,
searches or other broad-based soliciting, hiring or retention methods not specifically targeted or directed to officers of the Acquired Companies following the
Closing.

Section 6.16 Reorganization. Concurrently with the execution of this Agreement, the Company, PB Capital, Lanoga and PBHI are executing and
delivering the Reorganization Agreement. On or prior to the Closing Date, and subject to the terms and conditions of the Reorganization Agreement, the
Company, PB Capital, Lanoga and PBHI shall take such steps as are required to effect the Reorganization. From the date of this Agreement through and
including closing of the Reorganization, the Company, Lanoga and PBHI shall use commercially reasonable efforts to transfer and assign to the Company all
of the assets of Lanoga and PBHI that are not Retained Assets, including, without limitation, using commercially reasonable efforts to obtain all Consents
necessary to transfer and assign such assets, and all licenses, filings, qualifications, franchises, permits, certificates, approvals or other similar authorizations
issued by applicable Governmental Authorities necessary for the Company to own or use such assets. In the event that (i) a Consent is required to transfer and
assign any such assets and (ii) no Consent would have been required in connection with the transactions contemplated hereby if such asset had been held by
the Company or one of its Subsidiaries prior to such transfer or assignment, the costs of obtaining such Consent shall be borne by Sellers. Following the
Closing, no Acquired Company shall assume or be responsible for (i) any Indebtedness that is a Retained Liability or is paid off at Closing or (ii) any asset or
liability of PB Capital, other than the Equity Interests of PBREH, pursuant to the Reorganization or otherwise.
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Section 6.17 Certain Resignations. The Company and the Sellers shall cause the members of the board(s) of directors and/or board(s) of managers (as
applicable) of the Acquired Companies and their Subsidiaries as requested by Purchaser at least three (3) Business Days prior to the Closing Date, to resign or
be removed from their positions, effective as of the Closing Date.

Section 6.18 Further Assurances. At any time after the Closing, the Parties shall execute and deliver, or shall cause to be executed and delivered, such
documents and other instruments as may be reasonably requested by another Party that is required for such requesting Party to satisfy its obligations under
this Agreement.

ARTICLE 7
TAX MATTERS

Section 7.1 Tax Returns. The Sellers shall prepare and timely file or cause to be prepared and timely filed, in accordance with past practice of the
Acquired Companies, all Income Tax Returns required to be filed by or with respect to the Acquired Companies on or after the Closing Date for a Pre-Closing
Tax Period (other than a Straddle Period), and shall timely pay or cause to be timely paid all Taxes due in respect of such Income Tax Returns. Within five
(5) Business Days of filing, the Sellers shall deliver to Purchaser a copy of each such Income Tax Return. Purchaser shall prepare and timely file or cause to
be prepared and timely filed, in accordance with past practice of the Acquired Companies (except to the extent that Purchaser or the Acquired Companies
determine, with the written advice of independent Tax counsel (to be delivered to the Sellers and which is reasonably acceptable to the Sellers), that there is
not at least “substantial authority,” within the meaning of Section 6662(d)(2)(B)(i) of the Code (or any corresponding or similar provision of non-U.S. Law),
for a particular position), all other Tax Returns required to be filed by or with respect to the Acquired Companies after the Closing Date for a Pre-Closing Tax
Period or Straddle Period. Purchaser shall deliver, or cause to be delivered, to the Sellers, for their review and comment all such Tax Returns at least (A) thirty
(30) days prior to the filing due date for any Income Tax Returns (taking into account extensions validly obtained), and (B) ten (10) days prior to the filing
due date for any other Tax Return (taking into account extensions validly obtained), and shall consider in good faith all reasonable comments of the Sellers.
Upon the written request of Purchaser setting forth in detail the computation of the amount owed with respect to any Tax Return required to be filed by
Purchaser pursuant to this Section 7.1 and agreed to by the Sellers (which agreement shall not be unreasonably withheld, conditioned, or delayed), the Sellers
shall pay to Purchaser, no later than three (3) days prior to the due date for the applicable Tax Return, an amount equal to the Taxes for which the Sellers are
liable pursuant to Section 9.2(e)(i). Notwithstanding anything in this Article 7, the Sellers shall have the exclusive right to prepare and file all Income Tax
Returns (including amended Income Tax Returns), of or with respect to the Acquired Companies for any Pre-Closing Tax Period (other than a Straddle
Period), and for the purpose of clarity, Purchaser shall not be entitled to review or comment on any such Income Tax Returns (including amended Income Tax
Returns).
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Section 7.2 Controversies. Each Party agrees to give written notice to the other Party within twenty (20) days of the receipt of any written notice by the
first Party which involves the assertion of any Tax Matter and Purchaser will give written notice to the Sellers within twenty (20) days of the receipt of any
written notice by Purchaser or the Acquired Companies which involves any matter affecting the Tax liabilities of the Sellers; provided, that the failure to give
such notice shall not affect the indemnification provided hereunder except to the extent the indemnifying party has been prejudiced as a result of such failure.
Such notice shall specify in reasonable detail the basis for such Tax Matter and shall include a copy of the relevant portion of any correspondence received
from a Taxing Authority. Notwithstanding anything herein to the contrary, including Section 9.3, (a) the Sellers shall control the contest or resolution of any
Tax Matter; provided, that the Sellers shall obtain the prior written consent of Purchaser (which consent shall not be unreasonably withheld, delayed, or
conditioned) before entering into any settlement of a claim or ceasing to defend such claim if such action could reasonably be expected to adversely impact
the liability of Purchaser or the Acquired Companies for Taxes for any Post-Closing Tax Period; provided, further, that Purchaser shall be entitled to
participate fully in the defense of such claim and to employ counsel of its choice for such purpose, the fees and expenses of which separate counsel will be
borne by Purchaser, and (b) with respect to any Tax Matter for which the Sellers may not be solely liable under this Agreement, the Sellers and Purchaser
shall jointly control such claim and neither the Sellers nor Purchaser shall enter into any settlement or cease to defend such Tax Matter without the prior
written consent of the other Party, which consent shall not be unreasonably withheld, delayed or conditioned. Notwithstanding anything in this Section 7.2,
the Sellers shall have the exclusive right to control any audit, litigation or other proceeding with respect to Income Taxes and Income Tax Returns of the
Acquired Companies for Pre-Closing Tax Periods (other than Straddle Periods) and, for the purposes of clarity, the provisions above entitling Purchaser to the
right of consent before entering into any settlement of a claim or ceasing to defend such claim and the right to participate fully in the defense of such claim
shall not apply to any claim with respect to Income Taxes or Income Tax Returns of the Acquired Companies for Pre-Closing Tax Periods (other than a
Straddle Period); provided, however, if any proposed settlement or cessation of defense of such proceeding would reasonably be expected to affect or be
relevant to the Taxes of Purchaser, the Sellers shall first consult with Purchaser and, at the request of Purchaser, provide Purchaser, on a timely basis, any
information from such proceeding that could be relevant to the determination of the Taxes of Purchaser or the Taxes of the Acquired Companies for any Post-
Closing Tax Period.

Section 7.3 Post-Closing Access and Cooperation. The Parties shall cooperate in good faith, and shall cause their respective Affiliates, officers,
employees, agents and representatives to cooperate in good faith, as and to the extent reasonably requested by any other Party, in connection with (a) the
preparation and filing of all Tax Returns, amended Tax Returns or claims for refunds of Taxes relating to the Acquired Companies, (b) the determination of
the Sellers, Purchaser or their respective Affiliates, as the case may be, of any liability for any Taxes relating to the Acquired Companies, and (c) any Tax
Matter. Such cooperation shall include the retention and (upon the other Party’s request) the provision of records and information which are reasonably
relevant to any such Tax Returns, Tax refunds or Tax Matters and making employees available on a mutually convenient basis to provide additional
information and explanation of any material provided hereunder. Each Party shall provide to the others, within ten (10) Business Days of the receipt thereof,
any Tax related communications and notices it receives
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which may impact the other Party’s Tax liability or filing responsibilities. Each Party shall retain all Tax Returns, schedules and work papers, and all material
records and other documents relating to Tax matters of the Acquired Companies until the later of (i) the expiration of the statute of limitations for the Tax
periods to which the Tax Returns and other documents relate or (ii) six (6) years following the due date (without extension) for such Tax Returns. Thereafter,
the Sellers shall provide written notice to Purchaser prior the disposition by them or any of their Affiliates of any information, records or documents described
in this Section 7.3 and allow Purchaser to obtain such information, records and documents within thirty (30) days of such notice. Notwithstanding the
foregoing, to the extent the Acquired Companies have the Tax Returns, schedules and work papers, and all other material records and other documents related
to Tax Matters of the Acquired Companies, the Sellers will be under no obligation to provide such records.

Section 7.4 Post-Closing Action; Certain Elections.

(a) Purchaser and its Subsidiaries and Affiliates shall not amend any previously filed Tax Returns for a Pre-Closing Tax Period, file Tax Returns
for a Pre-Closing Tax Period in a jurisdiction where the Company has not historically filed Tax Returns, initiate discussions or examinations with any Taxing
Authority regarding Taxes with respect to any Pre-Closing Tax Period, make any voluntary disclosures with respect to Taxes for Pre-Closing Tax Periods,
change any accounting method or adopt any convention that shifts taxable income from a period beginning (or deemed to begin) after the Closing Date to a
taxable period (or portion thereof) ending on or before the Closing Date or shifts deductions or losses from a Pre-Closing Tax Period to a period beginning (or
deemed to begin) after the Closing Date, or otherwise take any action that could reduce an amount payable under Section 7.5 or create or increase an
indemnity claim under this Agreement with respect to Taxes, or increase the Taxes of the Sellers, in each case, without the prior written consent of the Sellers
(which consent shall not be unreasonably withheld, conditioned or delayed).

(b) Neither Purchaser nor any of its Affiliates, nor any Seller or any of its Affiliates, shall make any election under Section 338 or 336(e) of the
Code or any state, local or non-U.S. Law equivalent in respect of the transactions contemplated by this Agreement or any Ancillary Agreement.

Section 7.5 Refunds. From and after the Closing Date, any refunds (or credits for overpayment) of Taxes received from a Taxing Authority that are
attributable to any Pre-Closing Tax Period of the Acquired Companies, other than any refunds or credits of Taxes that are reflected in Working Capital, shall
be for the account of the Sellers, and shall be paid by wire transfer of immediately available funds by Purchaser, the Acquired Companies or their Affiliates to
the Sellers, with each such Seller being entitled to receive its Pro Rata Share of such amounts, within ten (10) days of receipt of any such refund or credit.
Purchaser shall be entitled to any refunds (or credits for overpayment) of Taxes received from a Taxing Authority other than refunds or credits to which the
Sellers are entitled pursuant to the preceding sentence, and the Sellers or their Affiliates shall pay by wire transfer of immediately available funds such
refunds or credits to Purchaser within ten (10) days of receipt of any such refund or credit. Any refunds or credits of Taxes of the Acquired Companies for any
Straddle Period shall be equitably apportioned between Purchaser and the Sellers in accordance with the principles set forth in Section 7.7.
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Section 7.6 Certain Taxes and Fees. All transfer, documentary, sales, use, stamp, registration and other such Taxes, and all conveyance fees, recording
charges and other fees and charges (including any penalties and interest) (“Transfer Taxes”) incurred in connection with the consummation of the
transactions contemplated by this Agreement shall be paid equally by Purchaser and the Sellers. Unless otherwise required by applicable Law, Purchaser shall
be responsible for preparing and timely filing any Tax Return relating to such Transfer Taxes and, if required by applicable Law, Purchaser or the Sellers, as
the case may be, shall, and shall cause their Affiliates to, join in the execution of any such Tax Returns. Notwithstanding anything to the contrary contained
herein, the Sellers shall timely pay all Transfer Taxes arising from the Reorganization. The Sellers shall, at their own expense, prepare and timely file all
necessary Tax Returns with respect to all such Transfer Taxes, and, if required by applicable Law, Purchaser or the Sellers, as the case may be, shall, and shall
cause their Affiliates to, join in the execution of any such Tax Returns. To the extent that any Taxes described in the second preceding sentence are required to
be collected by Purchaser and remitted to any Taxing Authority, the Sellers shall timely pay the amount of such Taxes to Purchaser, and Purchaser shall timely
remit such Taxes to the Taxing Authority.

Section 7.7 Straddle Period Tax Allocation. For purposes of this Agreement, in the case of any Tax of the Acquired Companies that is payable with
respect to any Straddle Period, the portion of any such Tax that is allocable to the Pre-Closing Tax Period shall: (a) in the case of Taxes that are (i) based upon
or measured by income or receipts, (ii) imposed in connection with any sale, transfer or assignment or any deemed sale, transfer or assignment of property
(real or personal, tangible or intangible), or (c) sales and use taxes, value-added taxes, employment taxes, withholding taxes or similar Taxes, be deemed
equal to the amount that would be payable if the Tax year ended at the end of the Closing Date; and (b) in the case of Taxes other than those described in
clause (a), be deemed to be the amount of such Taxes for the entire Straddle Period (or, in the case of such Taxes determined on an arrears basis, the amount
of such Taxes for the immediately preceding Tax period) multiplied by a fraction, the numerator of which is the number of calendar days in the portion of the
Straddle Period ending on the Closing Date, and the denominator of which is the number of calendar days in the entire Straddle Period; provided that
(x) exemptions, allowances or deductions that are calculated on an annual basis (including, but not limited to, depreciation and amortization deductions) shall
be allocated between the period ending on the Closing Date and the period beginning after the Closing Date in proportion to the number of days in each
period and (y) all transactions engaged in by Purchaser or the Acquired Companies at the direction of Purchaser or an Affiliate of Purchaser not in the
ordinary course of business occurring on the Closing Date after the Closing, other than any transaction specifically contemplated by this Agreement or any
Ancillary Agreement, shall be treated as having occurred in the Post-Closing Tax Period.

Section 7.8 Ending Tax Year on Closing Date. The Parties will, to the extent permitted by applicable Law, elect with the relevant Taxing Authority to
end, and otherwise prepare and file all Tax Returns on a basis consistent with ending, the tax year of the Acquired Companies as of the close of business on
the Closing Date.
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Section 7.9 Tax Treatment of the Transaction. The Parties acknowledge and agree that, for U.S. federal income tax purposes, the contribution of the
equity of the Transferred Companies to the Company in the Reorganization is intended to be treated as a transaction described in Section 721(a) of the Code.
The Parties further acknowledge and agree that, for federal income tax purposes, after the Reorganization occurs, Purchaser’s purchase of all the equity
interests in the Company is intended to be governed by IRS Revenue Ruling 99-6, 1999-1 C.B. 432 (Situation 2), and, pursuant thereto, (a) with respect to
Purchaser, (i) the Company shall be deemed to make a liquidating distribution of its assets to the Sellers, and (ii) Purchaser shall be deemed to acquire, by
purchase, all such assets from the Sellers; and (b) with respect to the Sellers, the Sellers shall be treated as selling partnership interests and shall report gain or
loss, if any, resulting from the sale of their partnership interests in accordance with Section 741 of the Code. Each of Purchaser and the Sellers shall (and shall
cause their respective Affiliates to) prepare and timely file all Tax Returns on a basis consistent with the foregoing and take no inconsistent position on any
Tax Return, in any audit or similar proceeding before any Governmental Authority, or otherwise, except to the extent otherwise required pursuant to a
“determination” within the meaning of Section 1313(a) of the Code (or any analogous provision of state, local or non-U.S. law).

Section 7.10 Termination of Tax Allocation Agreements. Any Tax allocation or sharing agreement or arrangement, whether or not written, that may
have been entered into by Sellers or any of their Affiliates on the one hand, and the Acquired Companies, on the other hand, shall be terminated as to the
Acquired Companies at least one (1) day prior to the Closing Date, and no payments which are owed by or to the Acquired Companies pursuant thereto shall
be made thereunder.

Section 7.11 Entity Classification Election. Effective on or prior to the Closing Date, Sellers shall cause an entity classification election to be filed
pursuant to Treasury Regulations Section 301.7701-3 to treat PBREH as a disregarded entity for U.S. federal income tax purposes.

Section 7.12 Survival. Notwithstanding anything to the contrary in this Agreement, the indemnification obligations contained in Section 9.2(e) and the
representations and warranties contained in Section 3.12(g) and Section 3.12(i) (Taxes) shall survive the Closing Date until ninety (90) days following the
expiration of the applicable statutory periods of limitations (including any extensions or waivers thereof).

Section 7.13 Tax Treatment of Escrow Fund. All Parties agree that, to the extent permitted by applicable Law, for all Tax purposes: (a) Purchaser shall
be treated as the owner of the Escrow Fund solely for Tax purposes, and all interest and earnings earned from the investment and reinvestment of the Escrow
Fund, or any portion thereof, shall be allocable to Purchaser pursuant to Section 468B(g) of the Code and Proposed Treasury Regulations Section 1.468B-8;
(b) if and to the extent any amount of the Escrow Fund, as applicable, is actually distributed to the Sellers in respect of their Company LLC Interest, interest
may be imputed on such amount as required by Section 483 or 1274 of the Code; and (c) in the event that the total amount of any interest and earnings earned
on the portion of the Escrow Fund that is paid to the Sellers exceeds the imputed interest, such interest shall be treated as interest or other income and not as
the purchase price. The Parties shall file all Tax Returns on a basis consistent with the foregoing and take no inconsistent position on any Tax Return, in any
audit or similar proceeding
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before any Governmental Authority, or otherwise, except to the extent otherwise required pursuant to a “determination” within the meaning of
Section 1313(a) of the Code (or any analogous provision of state, local or non-U.S. law).

Section 7.14 Exclusivity. Notwithstanding anything to the contrary in this Agreement, in the event of a conflict or inconsistency between the provisions

of this Article 7 and the provisions of Article 9, the provisions of this Article 7 shall govern.
ARTICLE 8
CONDITIONS TO CLOSING

Section 8.1 General Conditions to Closing. The respective obligations of each Party to consummate the transactions contemplated by this Agreement
shall be subject to the fulfillment, at or prior to the Closing, of each of the following conditions, any of which may, to the extent permitted by applicable Law,
be waived in writing by any Party in its sole discretion (provided that such waiver shall only be effective as to the obligations of such Party):

(a) No Injunction or Prohibition. No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any Law (whether

temporary, preliminary or permanent), that is then in effect and that enjoins, restrains, conditions, makes illegal or otherwise prohibits the consummation of

the transactions contemplated by this Agreement or the Ancillary Agreements.

(b) Antitrust. Any waiting period (and any extension thereof) under the HSR Act or foreign antitrust laws applicable to the transactions
contemplated by this Agreement and the Ancillary Agreements shall have expired or shall have been terminated.

Section 8.2 Conditions to Obligations of the Company and the Sellers. The obligations of the Company and the Sellers to consummate the transactions
contemplated by this Agreement shall be subject to the fulfillment, at or prior to the Closing, of each of the following conditions, any of which may be waived
in writing by the Company and the Sellers in their sole discretion:

(a) Representations, Warranties and Covenants. (i) The representations and warranties of Purchaser contained in this Agreement shall be true and
correct as of the Closing Date (other than representations and warranties that are made as of a specified date, which representations and warranties shall be
true and correct as of such specified date), except as would not in the aggregate be reasonably likely to have a material adverse effect on the ability of
Purchaser to consummate the transactions contemplated by this Agreement (without giving effect to any “Material Adverse Effect”, “materiality” or similar
qualifiers set forth therein); (ii) Purchaser shall have performed all obligations and agreements and complied with all covenants and conditions required by
this Agreement or the Ancillary Agreements to be performed or complied with by it prior to or at the Closing in all material respects; and (iii) the Company
and the Sellers shall have received from Purchaser a certificate to the effect set forth in the foregoing clauses (i) and (ii), signed by a duly authorized officer
thereof.
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(b) Escrow Agreement. The Company and the Sellers shall have received an executed counterpart to the Escrow Agreement, signed by

Purchaser.

(c) Payments. Purchaser shall have made all payments required to be made by Purchaser pursuant to Section 2.4, Section 2.5 and Section 2.6.

Section 8.3 Conditions to Obligations of Purchaser. The obligation of Purchaser to consummate the transactions contemplated by this Agreement shall
be subject to the fulfillment, at or prior to the Closing, of each of the following conditions, any of which may be waived in writing by Purchaser in its sole
discretion:

(a) Representations, Warranties and Covenants. (i) The representations and warranties of the Company contained in this Agreement other than
the Fundamental Representations shall be true and correct as of the Closing Date (other than representations and warranties that are made as of a specified
date, which representations and warranties shall be true and correct as of such specified date), except as would not be reasonably likely to have a Material
Adverse Effect (without giving effect to any “Material Adverse Effect”, “materiality” or similar qualifiers set forth therein), (ii) the Fundamental
Representations shall be true and correct in all material respects (other than the representations and warranties in Section 3.3 (Capitalization; Subsidiaries)
and Section 4.4 (Capital Structure), which shall be true and correct in all respects), (iii) the Company shall have performed all obligations and agreements and
complied with all covenants and conditions required by this Agreement or the Ancillary Agreements to be performed or complied with by it prior to or at the
Closing in all material respects, (iv) the representations and warranties of the Sellers contained in this Agreement other than the Fundamental Representations
shall be true and correct as of the Closing Date (other than representations and warranties that are made as of a specified date, which representations and
warranties shall be true and correct in all material respects as of such specified date), except as would not be reasonably likely to have a material adverse
effect on the ability of the Sellers to consummate the transactions contemplated by this Agreement (without giving effect to any “material adverse effect”,
“materiality” or similar qualifiers set forth therein), (v) the Sellers shall have performed all obligations and agreements and complied with all covenants and
conditions required by this Agreement or the Ancillary Agreements to be performed or complied with by them prior to or at the Closing in all material
respects, (vi) Purchaser shall have received from the Company a certificate to the effect set forth in the foregoing clauses (i) through (iii), signed by a duly
authorized officer thereof, and (vii) Purchaser shall have received from the Sellers a certificate to the effect set forth in the foregoing clauses (ii), (iv) and (v),
signed by a duly authorized officer thereof.

(b) Escrow Agreement. Purchaser shall have received an executed counterpart to the Escrow Agreement, signed by the Sellers.

(c) Payoff Letters. Purchaser shall have received executed payoff letters, executed by the lenders to be paid pursuant to Section 2.5 (the “Payoff
Letters”).

(d) Certificate. Purchaser shall have received a properly executed FIRPTA certificate from each Seller in form and substance reasonably
acceptable to Purchaser and in accordance with the requirements of Treasury Regulations Section 1.1445-2(b)(2).
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(e) Company LLC Interests. Each Seller shall have delivered to Purchaser certificates representing the Company LLC Interests held by such
Seller after giving effect to the Reorganization and signed unit transfer powers therefor.

(f) Third Party Consents. The Company shall have delivered to Purchaser the consents listed on Section 8.3(f) of the Company Disclosure
Schedule; provided, however, that the consents with respect to the Contracts listed in Item 1 and Item 2 of Section 8.3(f) of the Company Disclosure Schedule
shall have been obtained without any amendment, modification, or other change to such Contracts not consented to in writing by Purchaser.

(g) No Material Adverse Effect. Since the date hereof, there shall not have occurred a Material Adverse Effect.

(h) Reorganization. The Reorganization shall have been effected pursuant to and in accordance with the Reorganization Agreement, and evidence
of such Reorganization pursuant to the terms and provisions of the Reorganization Agreement shall have been delivered to Purchaser.

ARTICLE 9
INDEMNIFICATION

Section 9.1 Survival. The representations and warranties made by the Parties in this Agreement shall survive the Closing until eighteen (18) months
following the Closing Date; provided, however, that (a) the Fundamental Representations shall survive indefinitely and (b) the representations and warranties
contained in Section 3.12(g) and Section 3.12(i) shall survive the Closing Date until ninety (90) days following the expiration of the applicable statutory
periods of limitations (including any extensions or waivers thereof). Notwithstanding the foregoing, if any time on or prior to the expiration date referred to in
the prior sentence, any Indemnified Party delivers a written notice alleging the existence of an inaccuracy in or a breach of any of such representations and
warranties and asserting a claim for recovery under Section 9.2 based on such alleged inaccuracy in or breach, then such representation or warranty shall
survive solely as to such claim until such time as such claim is fully and finally resolved. All covenants and obligations of the Company and the Sellers
contained in this Agreement shall survive the Closing and continue in full force and effect until performed in accordance with their terms. Solely for purposes
of Article 9, the representations and warranties contained in Article 3, Article 4 and Article 5 are deemed to have been made as of the Closing Date.

Section 9.2 Indemnification in Favor of Purchaser. Subject to the limitations contained in this Article 9, from and after the Closing, the Sellers shall
jointly and severally indemnify and hold harmless (such obligations to indemnify and hold harmless are referred to herein from time to time as
“Indemnification Obligations”) Purchaser and the Acquired Companies and their respective directors and officers (the “Indemnified Parties”) from and
against any and all losses, damages, Taxes, liabilities, deficiencies, claims, interest, awards, judgments, penalties, costs and expenses (including attorneys’
fees, costs and other out-of-pocket expenses incurred in investigating, preparing or defending the foregoing) (collectively, “Losses”) imposed on or suffered
or incurred by the Indemnified Parties to the extent resulting from or arising out of or in connection with:

(a) any inaccuracy in or breach of any representation or warranty contained in Article 3 or Article 4 as of the date hereof and as of the Closing
Date (other than representations and warranties that are made as of a specified date, which representations and warranties shall be true and correct as of such
specified date and other than any representation or warranty set forth in Section 3.12); provided that, for purposes of determining both (i) the amount of
Losses and (ii) the existence of a misrepresentation or breach of warranty, such representations or warranties shall be deemed to have been made without
giving effect to any limitation or qualification as to “materiality,” including the word “material,” or “Material Adverse Effect” (other than where such words
appear in (x) the definitions of Material Adverse Effect, Permitted Encumbrances and Listed Permits, (y) the term “material weakness” and (z) Section 3.5(a),
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(b) any breach of or failure to fulfill any covenant or agreement by the Sellers or, prior to the Closing, the Company contained in this Agreement;
(c) any Transaction Expenses to the extent not included in the determination of Purchase Price;
(d) fraud by the Company or any Seller pursuant to this Agreement; and

(e) (i) any Taxes imposed on or with respect to any Acquired Company for any Pre-Closing Tax Period, (ii) Taxes of any member of an affiliated,
consolidated, combined or unitary group of which any Acquired Company is or was a member prior to the Closing Date, including pursuant to Treasury
Regulations Section 1.1502-6 or any similar provision of state, local or non-U.S. Law, (iii) Taxes of any Person (other than any Acquired Company) liability
for which is imposed on any Acquired Company as a transferee or successor, by contract or otherwise, pursuant to a transaction or contract or other
indemnification obligation that occurs or arises before the Closing, (iv) any inaccuracy in or breach of any representation or warranty contained in
Section 3.12(g) or Section 3.12(i), (v) Transfer Taxes that are the responsibility of the Sellers pursuant to Section 7.6 and (vi) Taxes arising from or
attributable to the Reorganization.

Section 9.3 Third Party Claims.

(a) In order for an Indemnified Party to be entitled to be indemnified and held harmless as provided for under this Article 9 in respect of a claim
or demand made by any third party against the Indemnified Party (a “Third Party Claim”), such Indemnified Party shall deliver notice thereof to the Sellers;
provided, however, that no delay or failure on the part of an Indemnified Party in notifying the Sellers shall relieve the Sellers from their obligations
hereunder unless the Sellers are thereby prejudiced (and then solely to the extent of such prejudice). Such notice shall reasonably summarize the bases for the
claim for indemnification and any claim or liability being asserted by a third party.

(b) The Indemnified Party shall control and direct the defense against all Third Party Claims with counsel selected by it (subject to the consent of
the Sellers with respect to such
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counsel selection, which consent shall not be unreasonably withheld, conditioned, or delayed). The Indemnified Party shall conduct a good faith and diligent
defense to any Third Party Claim. Notwithstanding anything herein to the contrary, that in no event shall the Indemnified Party enter into any settlement or
compromise or consent to the entry of any judgment with respect to such Third Party Claim without the prior written consent of the Sellers (which consent
shall not be unreasonably withheld, conditioned, or delayed). Sellers shall at all times have the right to fully participate in, but not control, the defense of a
Third Party Claim at its own expense directly or through counsel. The other Parties shall make available such information and assistance as the Indemnified
Party may reasonably request and shall cooperate with each other in all reasonable respects in connection with such defense, at the expense of the Sellers.

(c) This Section 9.3 shall not apply to any controversies regarding Tax Matters, which shall be governed exclusively by Section 7.2.
Section 9.4 Limitations on Indemnification. Notwithstanding anything to the contrary contained in this Agreement:

(a) The Sellers shall have no Indemnification Obligations and the Indemnified Parties shall have no recourse against the Escrow Fund for a claim
pursuant to Section 9.2(a) until such time as (i) the amount of the Losses related to such individual claim, or any series of related claims, or any claims related
to similar facts brought by different parties exceeds one hundred thousand dollars ($100,000) (which shall not be applied against the Deductible) and (ii) the
total amount of all Losses in respect of all claims exceed sixteen million two hundred fifty thousand dollars $16,250,000 (the “Deductible”) in the aggregate,
and then only in respect of such excess; provided, however, that the limitations set forth in this Section 9.4(a) shall not apply to claims under Section 9.2(a) in
respect of any breach or inaccuracy of a Fundamental Representation or any representation or warranty contained in Section 3.12 (Taxes).

(b) Recourse by the Indemnified Parties against the proceeds then remaining in the Escrow Fund shall be the Indemnified Parties’ sole and
exclusive remedy in respect of the Sellers’ Indemnification Obligations for the matters referred to in Section 9.2(a) (other than with respect to Fundamental
Representations); provided, however, that the limitation contained in this sentence shall not prevent Purchaser from filing a claim under the Representation
and Warranty Insurance Policy.

(c) To the extent that the Indemnified Parties are entitled to recovery under this Article 9 in excess of proceeds then remaining in the Escrow
Fund, (i) the Indemnified Parties shall not be entitled to recover amounts directly from the Sellers under this Article 9 in respect of the Indemnification
Obligations of the Sellers until such time as the Escrow Fund has been fully exhausted (provided that, in such event, to the extent such claims are covered
under the Representation and Warranty Insurance Policy, and except with respect Section 3.3 (Capitalization; Subsidiaries) and Section 4.4 (Capital
Structure), the Indemnified Parties shall be obligated to claim first under such Representation and Warranty Insurance Policy) and (ii) in no event shall the
aggregate Indemnification Obligations of the Sellers exceed the amount of the Purchase Price actually received by the Sellers, except solely in the case of
fraud committed by the Sellers.
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(d) Each Indemnified Party acknowledges and agrees that, for purposes hereof, Losses shall be calculated based on the amount of Loss that
remains after deducting therefrom any insurance proceeds and any indemnity, contribution or other similar payment received prior to, or within in one
(1) year after, the date on which such Losses are indemnified hereunder by an Indemnified Party with respect thereto (net of any actual out-of-pocket
expenses incurred in collecting such amounts).

(e) Notwithstanding anything to the contrary elsewhere in this Agreement, no Party shall, in any event, be liable to any other Person for any
Losses pursuant to this Article 9 to the extent such Losses constitute special or punitive damages, except to the extent such Losses are included in an award of
a court as direct damages against any Indemnified Party.

(f) The Sellers shall not have any Indemnification Obligations hereunder for any Losses arising out of a breach of or inaccuracy of any
representation, warranty, covenant or agreement set forth in this Agreement (and the amount of any Losses incurred in respect of such breach or inaccuracy
shall not be included in the calculation of any limitations on indemnification set forth herein) to the extent the matter giving rise to such breach or inaccuracy
was expressly included as a liability in the determination of the Final Adjustment Amount.

(g) If an Indemnified Party is entitled to indemnification under more than one clause or subclause of this Agreement with respect to Losses, then
such Indemnified Party shall be entitled to only one indemnification or recovery for such Losses to the extent it arises out of the same set of circumstances
and events; it being understood that this Section 9.4(g) is solely to preclude a duplicate recovery by Indemnified Party.

(h) Except with respect to Taxes, the Indemnified Party shall use its commercially reasonable efforts to mitigate any loss for which such
Indemnified Party seeks indemnification under this Agreement, to the extent consistent with the common law doctrine of mitigation.

Section 9.5 Exclusive Remedy. Except for (a) specific performance or injunctive relief or (b) determination of Final Adjustment Amount (which is
governed by Section 2.7), from and after the Closing, the rights and obligations of the Parties set forth in this Article 9 shall be the sole and exclusive remedy
of the Indemnified Parties (whether at law or in equity) with respect to any breach of this Agreement; provided, that nothing contained in this Agreement shall
limit the rights of any Party against any Person for fraud committed by such Person.

Section 9.6 Effect of Investigation. The right to indemnification, payment of Losses or for any other remedies based on any representation, warranty,
covenant or obligation contained in or made pursuant to this Agreement, any of the Ancillary Agreements or any other writing delivered hereto or thereto or
in connection herewith or therewith shall not be affected by any investigation conducted with respect to, or any knowledge acquired (or capable of being
acquired) at any time, whether before or after the date of this Agreement or the Closing Date, with respect to the accuracy or inaccuracy of or compliance
with, any such representation, warranty, covenant or obligation. The waiver of any condition to the obligation of any Party to consummate the transactions
contemplated by this Agreement, where such condition is based on the accuracy of any such representation or warranty, or on the performance of or
compliance with any such covenant or obligation, shall not affect the right to indemnification, payment of Losses, or other remedy based on such
representation, warranty, covenant or obligation.
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Section 9.7 Tax Treatment of Indemnity Payments. Except as otherwise required by Law, the Parties and each Indemnified Party agree to treat any
indemnity payment made pursuant to this Article 9 as an adjustment to the Purchase Price for all Tax purposes.

ARTICLE 10
TERMINATION
Section 10.1 Termination. This Agreement may be terminated at any time prior to the Closing as follows:
(a) by mutual written consent of Purchaser, the Company and the Sellers acting together;

(b) (i) by the Company if Purchaser breaches or fails to perform any of its representations, warranties or covenants contained in this Agreement
or any Ancillary Agreement and such breach or failure to perform (A) would give rise to the failure of a condition set forth in Section 8.2, (B) cannot be or
has not been cured within thirty (30) days following delivery of written notice of such breach or failure to perform and (C) has not been waived by the
Company and the Sellers or (ii) by Purchaser, if the Company or any Seller breaches or fails to perform in any respect any of its representations, warranties or
covenants contained in this Agreement or any Ancillary Agreement and such breach or failure to perform (x) would give rise to the failure of a condition set
forth in Section 8.3, (y) cannot be or has not been cured within thirty (30) days following delivery of written notice of such breach or failure to perform and
(z) has not been waived by Purchaser;

(c) by the Company, the Sellers or Purchaser if the Closing shall not have been consummated by November 13, 2015 (the “Outside Date”);
provided that, if on the Outside Date (i) either of the conditions set forth in Section 8.1(a) or Section 8.1(b) has not been satisfied and Purchaser is engaged in
litigation with any Governmental Authority that is challenging the consummation of the transactions contemplated by this Agreement under Antitrust Laws
(“Antitrust Litigation”) but (ii) all of the other conditions set forth in Section 8.2 and Section 8.3 (other than (x) those conditions that by their nature are to
be satisfied by actions taken at the Closing, provided that each such condition is then capable of being satisfied at a Closing on such date and (y) to the extent
not previously satisfied or waived, the conditions set forth in Section 8.3(f)), then, Purchaser or the Company may elect, by written notice delivered to the
other Party, to extend the Outside Date to January 13, 2016 (and in the case of such extension, any reference to the Outside Date in any other provision of this
Agreement shall mean January 13, 2016), provided, that, if Purchaser makes such election prior to November 13, 2015, such election shall be automatically
revoked if, following such election but prior to November 13, 2015, the conditions set forth in Section 8.1(a) and Section 8.1(b) are satisfied or if Purchaser is
not engaged in Antitrust Litigation as of such date; provided, further, that the right to terminate this Agreement under this Section 10.1(b) shall not be
available to any Party whose material breach of this Agreement has been a principal cause of or resulted in the failure of the transactions contemplated by this
Agreement to occur on or before such date;
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(d) by Purchaser if (i) the Outside Date has been extended pursuant to Section 10.1(c) above, (ii) at least seventeen (17) days prior to the Outside
Date (as so extended), Purchaser provides written notice to the Company and the Sellers that Purchaser irrevocably waives any requirements of clause (iii) of
the definition of Marketing Period that would prevent the Marketing Period from commencing as a result of the conditions set forth in Section 8.1 not being
satisfied and that the Marketing Period shall commence three (3) Business Days after the date of such notice and (iii) the conditions set forth in Section 8.3(f)
have not be satisfied by 11:59 p.m., Mountain time, on the second (2nd) Business Day after the date of the notice delivered pursuant to the foregoing clause
(ii); and

(e) after completion of the Marketing Period, by the Company by written notice to Purchaser, if (i) the conditions set forth in Sections 8.1 and 8.3
(other than those conditions that by their nature are to be satisfied by actions taken at the Closing provided that each such condition is then capable of being
satisfied at a Closing on such date) have been satisfied and remain satisfied, (ii) all of the conditions set forth in Section 8.2 have been satisfied (other than
those conditions that by their nature are to be satisfied by actions taken at the Closing, each of which is then capable of being satisfied at a Closing on such
date, and other than by virtue of Purchaser failing to effect the Closing) or the Company has confirmed by irrevocable notice to Purchaser that it is willing to
waive any unsatisfied conditions in Section 8.2 and that the Company stands, and will stand, ready, willing and able to consummate the transactions
contemplated by this Agreement and has irrevocably confirmed the same in writing to Purchaser and (iii) Purchaser fails to consummate the transactions
contemplated by this Agreement within three (3) Business Days after the delivery of such notice due to the failure of all, or any portion of, the Debt Financing
to be funded at Closing for any reason and the Company stood ready, willing and able to consummate the transactions contemplated by this Agreement
through the end of such three (3) Business Day period; and

(f) by the Company, the Sellers acting together or Purchaser in the event that any Governmental Authority shall have issued an order, decree or
ruling or taken any other action restraining, enjoining or otherwise prohibiting the transactions contemplated by this Agreement and such order, decree, ruling
or other action shall have become final and nonappealable.

The Party terminating this Agreement pursuant to this Section 10.1 (other than Section 10.1(a)) shall give prompt written notice of such termination to the
other Parties.

Section 10.2 Reverse Termination Fee.

(a) In the event that this Agreement is terminated (i) pursuant to Section 10.1(c) and all of the conditions set forth in Section 8.1, Section 8.2 and
Section 8.3 have been satisfied or waived (other than those conditions that by their nature are to be satisfied by actions taken at the Closing provided that each
such condition is then capable of being satisfied at a Closing on such date), other than the condition set forth in Section 8.1(b) or (ii) pursuant to
Section 10.1(e), then Purchaser shall pay to the Acquired Companies the Reverse Termination Fee by wire transfer of same-day funds on the first Business
Day following such termination. As used herein, the term “Reverse Termination Fee” means a cash amount equal to $81,250,000.
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(b) The Parties acknowledge and agree (i) that the provisions contained in this Section 10.2 are an integral part of the transactions contemplated
by this Agreement and are included herein in order to induce the Acquired Companies and the Sellers to enter into this Agreement and to reimburse the
Acquired Companies and the Sellers for incurring the costs and expenses related to entering into this Agreement and consummating the transactions
contemplated by this Agreement and (ii) that any amounts payable pursuant to this Section 10.2 do not constitute a penalty. If Purchaser fails to pay the
Reverse Termination Fee and any of the Acquired Companies, any Seller or any combination thereof commences an Action to obtain the Reverse Termination
Fee that results in a judgment against Purchaser for the Reverse Termination Fee or any portion thereof, then Purchaser shall pay such Party’s or Parties’ costs
and expenses (including reasonable attorney’s fees, expenses and disbursements) incurred in connection with such Action, together with interest on the
Reverse Termination Fee at the “prime rate” as published in The Wall Street Journal, Eastern Edition, in effect on the date such payment was required to be
made through the date of payment (calculated daily on the basis of a year of 365 days and the actual number of days elapsed, without compounding).

(c) Subject to the right of the Acquired Companies and the Sellers to specific performance of this Agreement pursuant to Section 11.11, the
Parties expressly acknowledge and agree that, if the Reverse Termination Fee is payable pursuant to Section 10.2(a): (i) receipt of the Reverse Termination
Fee and the payment in full of any reimbursement, expense or interest obligations pursuant to Section 10.2(b), if any, shall be the sole and exclusive remedy
(whether at law, equity, in contract, in tort or otherwise) of the Acquired Companies, the Sellers or any of their Affiliates against Purchaser, the Debt
Financing Sources or any of their respective Affiliates or any of the former, current, or future general or limited partners, shareholders or equityholders,
managers, members, directors, officers, employees, representatives or agents or any former, current or future general or limited partner, direct or indirect
shareholder or equityholder, manager, member, director, officer, employee, Affiliate, representative or agent of any of the foregoing (collectively,
“Purchaser’s Related Parties”) in connection with the termination of this Agreement, the Ancillary Agreements and/or the transactions contemplated by this
Agreement; (ii) under no circumstances shall any of the Acquired Companies, the Sellers or any of their Affiliates be entitled to collect the Reverse
Termination Fee on more than one occasion; and (iii) except for the payment by Purchaser of the Reverse Termination Fee and any reimbursement, expense
or interest obligations pursuant to Section 10.2(b), in no event shall Purchaser’s Related Parties be subject to (nor shall any of the Acquired Companies, the
Sellers or any of their Affiliates seek to recover) liability relating to or arising out of this Agreement or the Debt Commitment Letter (including, for the
avoidance of doubt, the Debt Financing), any breach of this Agreement or the Debt Commitment Letter, or any failure of such transactions contemplated by
this Agreement or the Debt Commitment Letter to be consummated, in each case, whether based on contract, tort or strict liability or otherwise.

Section 10.3 Effect of Termination. In the event of termination of this Agreement as provided in Section 10.1, this Agreement shall forthwith become
void and there shall be no liability on the part of any Party except (a) for the provisions of Section 6.4, Section 6.5, Section 10.2, Section 11.1, Section 11.4,
Section 11.7, Section 11.8 and Section 11.9 and this Section 10.3
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and (b) nothing herein shall relieve any Party from liability for any knowing and intentional breach (which the Parties acknowledge and agree may include, to
the extent determined to be an appropriate measure of damages and proven, the benefit of the bargain lost by such Party or such Party’s equity holders (taking
into consideration relevant matters, including the aggregate amount of the Purchase Price, other combination opportunities and the time value of money))
prior to such termination.

ARTICLE 11
GENERAL PROVISIONS

Section 11.1 Fees and Expenses. Subject to Section 6.6(b) (D&O Tail Fees), Section 6.7 (HSR Fees), and Section 7.6 (Certain Taxes and Fees), all fees
and expenses incurred in connection with or related to this Agreement and the Ancillary Agreements and the transactions contemplated hereby and thereby
shall be paid by the Party incurring such fees or expenses, whether or not such transactions are consummated; provided, however, that if the transactions
contemplated by this Agreement are consummated, all Transaction Expenses not paid by the Company prior to the Closing shall be paid by Purchaser, with
appropriate adjustment to the Purchase Price pursuant to Section 2.7.

Section 11.2 Amendment and Modification. This Agreement may be amended, modified or supplemented in writing by the Company and Purchaser at
any time prior to the Closing Date. After Closing, this Agreement may be amended, modified or supplemented in writing by Purchaser and the Sellers.
Notwithstanding anything herein to the contrary, any amendment or modification of this Section 11.2 or Section 10.2(c), Section 11.7, Section 11.8,

Section 11.9, Section 11.11 or Section 11.14 that is materially adverse to the Debt Financing Sources or Debt Financing Source Related Parties shall not be
made without the prior written consent of such Debt Financing Sources.

Section 11.3 Waiver. At any time prior to the Closing, Purchaser may, with respect to the Company, and the Company may, with respect to Purchaser,
and at any time after the Closing, Purchaser may, with respect to the Sellers, and the Sellers may, with respect to Purchaser, by action taken in writing, to the
extent permitted by applicable Law, (a) waive any inaccuracies in the representations and warranties of the other Parties contained in this Agreement or any
document delivered pursuant hereto or (b) subject to applicable Law, waive compliance with any of the agreements or conditions of the other Parties
contained herein. Any agreement on the part of a Party to any such waiver shall be valid only if set forth in a written instrument executed and delivered by a
duly authorized officer on behalf of such Party. No failure or delay of any Party in exercising any right or remedy hereunder shall operate as a waiver thereof,
nor shall any single or partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce such right or power, or any
course of conduct, preclude any other or further exercise thereof or the exercise of any other right or power.

Section 11.4 Notices. All notices and other communications hereunder shall be in writing and shall be deemed duly given (a) on the date of delivery if
delivered personally, or if by facsimile, upon written confirmation of receipt by facsimile, or otherwise, (b) on the first (1st)
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Business Day following the date of dispatch if delivered utilizing a next-day service by a recognized next-day courier, (c) on the earlier of confirmed receipt
or the fifth (5th) Business Day following the date of mailing if delivered by registered or certified mail, return receipt requested, postage prepaid or (d) when
sent, if sent by electronic mail before 5:00 p.m. on a Business Day at the location of receipt and otherwise the next following Business Day. All notices
hereunder shall be delivered to the addresses set forth below, or pursuant to such other instructions as may be designated in writing by the Party to receive
such notice:

(a) if to Purchaser, and following the Closing, to the Company to:

Builders FirstSource, Inc.

2001 Bryan Street, Suite 1600

Dallas, Texas 75201

Attention: Donald F. McAleenan
Facsimile: (214) 880-3577

Email: Don.McAleenan@bldr.com

with a copy (which shall not constitute notice) to:

Skadden, Arps, Slate, Meagher & Flom LLP
920 North King Street

Wilmington, Delaware 19801

Facsimile: (302) 434-3090

Attention: Robert B. Pincus

Email: bob.pincus@skadden.com

if to any Seller, and prior to the Closing, to the Company, to:

c/o FMR LLC

245 Summer Street

Boston, MA 02210

Attention: Jay Freedman, Senior Vice President and Deputy General Counsel
Facsimile: (617) 563-7106

Email: Jay.Freedman@fmr.com

with a copy (which shall not constitute notice) to:

Goodwin Procter LLP

Exchange Place

Boston, MA 02109

Attention:  Stuart Cable, Martin Carmichael and Amber R.E. Dolman

Facsimile: (617) 523-1231

Email: SCable@goodwinprocter.com
MCarmichael @goodwinprocter.com
ADolman@goodwinprocter.com
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Section 11.5 Interpretation. When a reference is made in this Agreement to a Section, Article or Exhibit such reference shall be to a Section, Article or
Exhibit of this Agreement unless otherwise indicated. The table of contents and headings contained in this Agreement or in any Exhibit are for convenience of
reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. All words used in this Agreement will be construed
to be of such gender or number as the circumstances require. Any capitalized terms used in any Exhibit but not otherwise defined therein shall have the
meaning as defined in this Agreement. All Exhibits annexed hereto or referred to herein are hereby incorporated in and made a part of this Agreement as if set
forth herein. The word “including” and words of similar import when used in this Agreement will mean “including, without limitation,” unless otherwise
specified. References to “the transactions contemplated hereby” or “the transactions contemplated by this Agreement” shall be references to, and shall include
(i) the purchase and sale of the Company LLC Interests pursuant to this Agreement and (ii) the other transactions contemplated under this Agreement, other
than the Reorganization.

Section 11.6 Entire Agreement. This Agreement (including the Exhibits and Schedules hereto), the Ancillary Agreements and the Confidentiality
Agreement constitute the entire agreement, and supersede all prior written agreements, arrangements, communications and understandings and all prior and
contemporaneous oral agreements, arrangements, communications and understandings, among the Parties with respect to the subject matter of this
Agreement. No Party shall be under any legal obligation to enter into or complete the transactions contemplated by this Agreement unless and until this
Agreement shall have been executed and delivered by each of the Parties.

Section 11.7 No Third-Party Beneficiaries. Except: (a) as provided in Section 6.6(c) and, with respect to Indemnified Parties, Article 9; and (b) with
respect to the Debt Financing Sources and the Debt Financing Sources Related Parties, which shall be express third party beneficiaries of and shall be entitled
to enforce the provisions (solely as such provision relates to such Debt Financing Sources and Debt Financing Sources Related Parties in such capacity as
third party beneficiary) solely with respect to Section 10.2(c), Section 11.2, this Section 11.7, Section 11.8, Section 11.9, Section 11.11 and Section 11.14,
nothing in this Agreement, express or implied, is intended to or shall confer upon any Person other than the Parties and their respective successors and
permitted assigns any legal or equitable right, benefit or remedy of any nature under or by reason of this Agreement.

Section 11.8 Governing Law. This Agreement and all disputes or controversies arising out of or relating to this Agreement or the transactions
contemplated by this Agreement shall be governed by, and construed in accordance with, the internal laws of the State of Delaware, without regard to the
laws of any other jurisdiction that might be applied because of the conflicts of laws principles of the State of Delaware.

Section 11.9 Submission to Jurisdiction. Each of the Parties irrevocably agrees that any legal action or proceeding arising out of or relating to this
Agreement or for recognition and enforcement of any judgment in respect hereof brought by any other Party or its successors or assigns may be brought and
determined by the Court of Chancery of the State of Delaware, and each of the Parties hereby irrevocably submits to the exclusive jurisdiction of the aforesaid
court for itself and with respect to its property, generally and unconditionally, with regard to any such
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action or proceeding arising out of or relating to this Agreement and the transactions contemplated by this Agreement (and agrees not to commence any
action, suit or proceeding relating thereto except in such courts). Each of the Parties further agrees to accept service of process in any manner permitted by
such court. Each of the Parties hereby irrevocably and unconditionally waives, and agrees not to assert, by way of motion or as a defense, counterclaim or
otherwise, in any action or proceeding arising out of or relating to this Agreement or the transactions contemplated by this Agreement, (a) any claim that it is
not personally subject to the jurisdiction of the above-named courts for any reason other than the failure lawfully to serve process, (b) that it or its property is
exempt or immune from jurisdiction of any such court or from any legal process commenced in such court (whether through service of notice, attachment
prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and (c) to the fullest extent permitted by Law, that (i) the
suit, action or proceeding in any such court is brought in an inconvenient forum, (ii) the venue of such suit, action or proceeding is improper or (iii) this
Agreement, or the subject matter hereof, may not be enforced in or by such courts. Notwithstanding anything in this Section 11.9 to the contrary, the Parties
hereby further agree that New York state or United States Federal courts sitting in New York County, State of New York shall have exclusive jurisdiction over
any action brought against any Debt Financing Source or Debt Financing Sources Related Party in connection with the transactions contemplated under this
Agreement.

Section 11.10 Assignment; Successors. Neither this Agreement nor any of the rights, interests or obligations under this Agreement may be assigned or
delegated, in whole or in part, by operation of Law or otherwise, by any Party without (a) prior to the Closing, the prior written consent of Purchaser (in the
case of an assignment by the Company) or the Company (in the case of an assignment by Purchaser) and (b) after the Closing, the prior written consent of
Purchaser (in the case of an assignment by the Sellers) or the Sellers (in the case of an assignment by Purchaser), and any such assignment without such prior
written consent shall be null and void; provided, however, that Purchaser may at any time, and without the consent of any other Party, (i) assign its rights or
obligations under this Agreement to one of its Affiliates or (ii) assign its rights under Article 9 to the Financing Sources, provided that, in the case of any
assignment (including any assignment pursuant to the foregoing clause (i) or (ii), such assignment shall not limit the assignor’s obligations hereunder
(including, in the case of Purchaser, the obligation to pay the Purchase Price). Subject to the preceding sentence, this Agreement will be binding upon, inure
to the benefit of, and be enforceable by, the Parties and their respective successors and assigns.

Section 11.11 Specific Performance.

(a) The Parties agree that irreparable damage for which monetary damages, even if available, would not be an adequate remedy, would occur in
the event that the Parties hereto do not perform the provisions of this Agreement (including failing to take such actions as are required of it hereunder in order
to consummate the transactions contemplated by this Agreement) in accordance with its specified terms or otherwise breach such provisions (including the
obligation of the Parties to consummate the transactions contemplated by this Agreement and the obligation of Purchaser to pay, and the Sellers’ right to
receive, the Purchase Price pursuant to this Agreement, in each case in accordance with the terms and subject to the conditions of this Agreement). The
Parties acknowledge and agree that the Parties shall be entitled to an injunction,
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specific performance and other equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof (provided
that the Company and/or the Sellers may cause Purchaser to specifically perform its obligations to effect the Closing solely as provided in Section 11.11(b)).
Without limitation of the foregoing and notwithstanding anything in this Agreement to the contrary, the Parties hereby further acknowledge and agree that, the
Company and the Sellers shall be entitled to specific performance to enforce specifically the terms and provisions of, and to prevent or cure breaches of,
Section 6.7 and 6.10 by Purchaser. The Parties agree that they will not oppose the granting of an injunction, specific performance and other equitable relief on
the basis that (i) the other Party or Parties have an adequate remedy at law or (ii) an award of specific performance is not an appropriate remedy for any
reason at law or equity. No Party shall be required to provide any bond or other security in connection with any order or injunction enforcing, or to prevent
breaches of, this Agreement. To the extent any Party hereto brings an action, suit or proceeding to enforce specifically the performance of the terms and
provisions of this Agreement (other than an action to specifically enforce any provision that expressly survives termination of this Agreement) when expressly
available to such Party pursuant to the terms of this Agreement, the Outside Date shall automatically be extended to (A) the twentieth (20th) Business Day
following the resolution of such action, suit or proceeding, or (B) such other time period established by the court presiding over such action, suit or
proceeding (it being understood that this Section 11.11 shall not be deemed to alter, amend, supplement or otherwise modify the terms of any Commitment
Letter (including the expiration or termination provisions thereof)).

(b) Notwithstanding anything herein to the contrary, it is acknowledged and agreed that the Company and the Sellers shall be entitled to an
injunction, specific performance and/or other equitable remedies to specifically enforce Purchaser’s obligation to effect the Closing on the terms and
conditions set forth in this Agreement only if (i) all of the conditions set forth in Section 8.1 and Section 8.3 have been satisfied (other than those conditions
that, by their terms, cannot be satisfied until the Closing but which are capable of being satisfied at the Closing), (ii) the Company and the Sellers have
irrevocably confirmed in a written notice to Purchaser that the Company and the Sellers stand ready, willing and able to consummate the Closing if specific
performance is granted and the Equity Financing and the Debt Financing are funded and Purchaser complies with its obligations to effect the Closing pursuant
to the terms of this Agreement, then the Closing would occur, (iii) the amounts committed to be funded under the Debt Commitment Letter have been funded
or will be funded at the Closing if the amounts under the Equity Commitment Letter are funded at Closing, and (iv) Purchaser fails to consummate the
Closing under the two periods defined in Section 2.3.

(c) The Parties acknowledge and agree that in no event shall the Company or the Sellers be entitled to (i) obtain both specific performance
pursuant to this Section 11.11 and the Reverse Termination Fee or (ii) seek specific performance after the Reverse Termination Fee has been paid in full;
provided that nothing herein shall prevent the Company or any Seller from simultaneously seeking specific performance and, in the alternative, payment of
the Reverse Termination Fee.

(d) Without limiting the foregoing right of the Acquired Companies or Seller to cause Purchaser to comply with this Agreement, in no event shall
the Acquired Companies (prior to the Closing Date) or any Seller itself be entitled to seek the remedy of specific performance of the Debt Commitment
Letters against the Debt Financing Sources or any Debt Financing Source Related Party.
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Section 11.12 Currency. All references to “dollars” or “$” or “US$” in this Agreement or any Ancillary Agreement refer to United States dollars, which
is the currency used for all purposes in this Agreement and any Ancillary Agreement.

Section 11.13 Severability. Whenever possible, each provision or portion of any provision of this Agreement shall be interpreted in such manner as to
be effective and valid under applicable Law, but if any provision or portion of any provision of this Agreement is held to be invalid, illegal or unenforceable
in any respect under any applicable Law or rule in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or portion
of any provision in such jurisdiction, and this Agreement shall be reformed, construed and enforced in such jurisdiction as if such invalid, illegal or
unenforceable provision or portion of any provision had never been contained herein.

Section 11.14 Waiver of Jury Trial. EACH OF THE PARTIES TO THIS AGREEMENT HEREBY IRREVOCABLY WAIVES ALL RIGHT TO A
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY (INCLUDING THE DEBT FINANCING).

Section 11.15 Counterparts. This Agreement may be executed in two or more counterparts, all of which shall be considered one and the same
instrument and shall become effective when one or more counterparts have been signed by each of the Parties and delivered to the other Party.

Section 11.16 Electronic Signature. This Agreement may be executed by facsimile signature or any other form of electronic transmission of signature
and a facsimile or any other form of electronically transferred signature shall constitute an original for all purposes.

Section 11.17 Time of Essence. Time is of the essence with regard to all dates and time periods set forth or referred to in this Agreement.
Section 11.18 No Presumption Against Drafting Party. Each of Purchaser, the Sellers and the Company acknowledges that each Party has been

represented by counsel in connection with this Agreement and the transactions contemplated by this Agreement. Accordingly, any rule of Law or any legal
decision that would require interpretation of any claimed ambiguities in this Agreement against the drafting party has no application and is expressly waived.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the Parties have caused this Securities Purchase Agreement to be executed and delivered as of the date first written above
by their respective officers thereunto duly authorized.

BUILDERS FIRSTSOURCE, INC.

By: /s/ Floyd F. Sherman

Name: Floyd F. Sherman
Title: Chief Executive Officer

PROBUILD HOLDINGS LLC

By: /s/ Robert H. Marchbank

Name: Robert H. Marchbank
Title: Chief Executive Officer

FMR LLC

By: /s/ Michael F. Wilens

Name: Michael F. Wilens
Title: Authorized Person

PROBUILD CAPITAL LLC

By: /s/ Paul L. Mucci

Name: Paul L. Mucci
Title: President

LANOGA CORPORATION

By: /s/ Robert H. Marchbank

Name: Robert H. Marchbank
Title: Chief Executive Officer



IN WITNESS WHEREOF, the Parties have caused this Securities Purchase Agreement to be executed and delivered as of the date first written above
by their respective officers thereunto duly authorized.

PROBUILD HOLDINGS, INC.

By: /s/ Robert H. Marchbank

Name: Robert H. Marchbank
Title: Chief Executive Officer
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Exhibit A
CONTRIBUTION AND ASSIGNMENT AGREEMENT

This Contribution and Assignment Agreement (this “Agreement”) is entered into as of April 13, 2015, by and among ProBuild Holdings, LLC, a
Delaware limited liability company (the “Company”), Lanoga Corporation, a Minnesota corporation (“Lanoga”), ProBuild Capital LLC, a Delaware limited
liability company (“PB Capital”), and ProBuild Holdings, Inc., a Delaware corporation (“PBHI” and, together with Lanoga and PB Capital, the
“Transferors”). Capitalized terms used herein but not otherwise defined shall have the meanings given to such terms in the Purchase Agreement (as defined
below).

WITNESSETH

WHEREAS, concurrently with the execution of this Agreement, Builders FirstSource, Inc. (“Purchaser”) and the Company are entering into a
Securities Purchase Agreement, dated as of April 13, 2015 (as amended and in effect, the “Purchase Agreement”), by and among (i) Purchaser, (ii) the
Company, and (iii) the Sellers;

WHEREAS, (i) PB Capital owns all of the outstanding Equity Interests of PBREH (the “PBREH Interests”) and (ii) Lanoga owns (A) all of the
outstanding Equity Interests of DBFC (the “DBFC Interests”) and (B) all of the outstanding Equity Interests of Builder’s Capital (the “BC Interests” and,
together with the PBREH Interests and the DBFC Interests, the “Transferred Interests”);

WHEREAS, each Transferor shall, and shall cause its Affiliates (other than the Acquired Companies) to, contribute, assign, transfer, convey and deliver
to the Company all of the assets and liabilities held by or in such Transferor’s name (including the Transferred Interests), other than the Retained Assets
(collectively, the “Transferred Assets™), on the terms and subject to the conditions set forth herein;

WHEREAS, in consideration of the Contribution (as defined below), (i) the Company shall assume all of the liabilities of a Transferor that are not
Retained Liabilities (collectively, the “Assumed Liabilities”) and (ii) issue to each Transferor the Company LLC Interests in the amounts to be set forth
opposite such Transferor’s name on Schedule B hereto at the Reorganization Closing; and

WHEREAS, FMR and Lanoga are the only members of the Company and parties to the Second Amended and Restated Operating Agreement of the
Company (as amended and in effect, the “Operating Agreement”).

NOW, THEREFORE, in consideration of the mutual agreements set forth herein, the parties hereto agree as follows:
1. Contribution; Issuance of Company LLC Interests.

(a) Subject to and in reliance upon the terms, provisions and conditions of this Agreement (including, without limitation, Section 4 below), at or
prior to the Reorganization Closing (as defined below), each Transferor shall contribute, assign, transfer, convey and deliver



to the Company, and the Company shall acquire and accept, all of such Transferor’s right, title and interests in the Transferred Assets, free and clear of all
Encumbrances (except, in the case of the Transferred Interests, (w) Encumbrances arising under the Loan and Security Agreement, (x) restrictions on transfer
imposed by federal and state securities Laws, (y) pursuant to the Operating Agreement or (z) the obligations of the Transferors pursuant to the Purchase
Agreement) (the “Contribution”), including, without limitation:

(i) the Real Property Leases and Contracts listed on Schedule 1(a)(i) hereto (collectively, the “Assigned Contracts”);

(ii) the Intellectual Property used or held for use in any of the businesses of the Acquired Companies, including that listed on Schedule 1(a)
(i) hereto, and all rights and remedies against past, present and future infringement, misappropriation or other violations thereof; and

Notwithstanding anything herein to the contrary, the Transferred Assets shall not include (A) the assets listed on Schedule A hereto (the “Retained Assets”) or
(B) the liabilities listed on Schedule A hereto (the “Retained Liabilities™).

(b) In consideration of the Contribution:

(i) the Company shall assume and shall, from and after the Reorganization Closing, perform, satisfy and discharge when due the Assumed
Liabilities (provided that, notwithstanding anything herein to the contrary, the Assumed Liabilities shall not include the Retained Liabilities); and

(ii) at the Reorganization Closing, (A) the Company shall issue to each Transferor the Company LLC Interests set forth opposite such
Transferor’s name on Schedule B to be attached hereto and (B) the Operating Agreement shall be amended order to (x) admit each of PB Capital
and PBHI as a member of the Company and (y) reflect the issuance of Company LLC Interests as set forth on Schedule B to be attached hereto;
provided that the Transferors shall deliver a copy of Schedule B to Purchaser not less than three (3) Business Days before the Reorganization
Closing, and this Agreement shall, subject to Section 7(a), be amended by such Schedule B.

The Contribution, together with the assumption of the Assumed Liabilities pursuant to Section 1(b)(i) and the issuances of Company LLC Interests pursuant
to Section 1(b)(ii), are collectively referred to herein as the “Reorganization.”

(c) Notwithstanding anything contained herein, the Transferor may make all or any portion of the Contribution at any time or from time to time
prior to the Reorganization Closing, and any such portion of the Contribution shall be deemed to have been transferred to the Company effective as of the
actual date of the transfer. In the event that any portion of the Contribution is made prior to the Reorganization Closing, at the Reorganization Closing, the
Transferors shall provide a certificate to the Company certifying as to the actual Transferred Assets transferred and liabilities assumed prior thereto and the
effective date of such portion of the Contribution.

-



2. Conditions to Transferors” Obligation. The Transferors obligation to effect the Contribution is subject to the condition that all conditions to the
Parties’ obligations under Article 8 of the Purchase Agreement shall have been satisfied (other than those conditions that, by their terms, cannot be satisfied
until Closing, but which are capable of being satisfied at the Closing) and there shall have been no termination of the Purchase Agreement pursuant to its
terms.

3. Closing Deliveries. At the Reorganization Closing, in order to effectuate the Reorganization, the Company shall, and the applicable Transferor shall,
duly execute and deliver assignment and assumption agreements (the “Assignment and Assumption Agreement”), bills of sale (the “Bills of Sale”) and
intellectual property assignments (the “IP Assignments”), as applicable, and in each case in a form mutually agreeable to Purchaser, the Company and such
Transferor.

4. Nonassigned Assets. Notwithstanding anything to the contrary herein, this Agreement, shall not constitute an agreement to assign or transfer any
Assigned Contract or any other Transferred Asset that is not assignable or transferable without the consent of any Person (other than the Transferors or any of
their respective Affiliates) to the extent that such consent shall not have been obtained prior to the Reorganization Closing (each, a “Nonassigned Asset”);
provided, however, that each Transferor shall use, both prior to and for eighteen (18) months after the Reorganization Closing, commercially reasonable
efforts to obtain all necessary consents to the assignment and transfer of each Nonassigned Asset; provided, further, that, except as otherwise provided in the
Purchase Agreement, no Transferor or any Affiliate thereof shall be required to pay money to any third party, commence any litigation or offer or grant any
accommodation (financial or otherwise) to any third party in connection with such efforts. With respect to any Nonassigned Asset, for a period beginning on
the Reorganization Closing and ending on the earlier of (i) the time such requisite consent is obtained and such Nonassigned Asset is transferred and assigned
to the Company and (ii) the date that is eighteen (18) months after the date of the Reorganization Closing, each Transferor shall, and shall cause its Affiliates
to, use commercially reasonable efforts to provide to the Company substantially comparable benefits thereof and shall enforce, at the request of and for the
benefit of the Company, and at the expense of the Company, any rights of such Transferor or its Affiliates arising thereunder against any Person, including the
right to seek any available remedies or to elect to terminate in accordance with the terms thereof upon the advice of the Company. As a condition to the
obligations of the Transferors and their respective Affiliates to provide the Company with benefits of any Nonassigned Asset, the Company shall perform, in
accordance with the terms of (or the terms governing) such Nonassigned Asset, the obligations of such Transferor (or Affiliate thereof) under such
Nonassigned Asset.

5. Closing. The closing of the transactions contemplated hereby (the “Reorganization Closing”) will take place immediately prior to the Closing, at the
offices of Goodwin Procter LLP, Exchange Place, 53 State Street, Boston, Massachusetts 02109, or at such other place as agreed to by the parties hereto. At
or prior to the Reorganization Closing:

copy of which shall be delivered to Purchaser at the Closing;
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(b) the Company will (i) issue to each Transferor the number of Company LLC Interests set forth opposite such Transferor’s name on
Schedule B and (ii) admit each Transferor (other than Lanoga) as a member of the Company; and

(c) each Transferor and the Company will execute and deliver the Assignment and Assumption Agreements, the Bills of Sale and the IP
Assignments, as applicable.

6. Tax Treatment. For U.S. federal income tax purposes, the Reorganization constitutes a tax-free exchange under Section 721 of the Code. All parties
shall file all tax returns consistent with the foregoing and no party shall take any position inconsistent with the foregoing for U.S. federal income tax
purposes.

7. Miscellaneous.

(a) This Agreement may be amended, modified or supplemented only with the prior written consent of Purchaser and in a writing signed by the
Company and the Transferors. Any party may, with respect to such party, by action taken in writing, to the extent permitted by applicable Law, waive
compliance with any of the agreements or conditions of the other parties contained herein. Any agreement on the part of a party to any such waiver shall be
valid only if consented to in advance in writing by Purchaser and set forth in a written instrument executed and delivered by a duly authorized officer on
behalf of such party. No failure or delay of any party in exercising any right or remedy hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce such right or power, or any course of conduct, preclude
any other or further exercise thereof or the exercise of any other right or power.

(b) All notices and other communications hereunder shall be in writing and shall be deemed duly given (i) on the date of delivery if delivered
personally, or if by facsimile, upon written confirmation of receipt by facsimile, or otherwise, (ii) on the first (1st) Business Day following the date of
dispatch if delivered utilizing a next-day service by a recognized next-day courier, (iii) on the earlier of confirmed receipt or the fifth (5th) Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested, postage prepaid or (iv) when sent, if sent by electronic mail
before 5:00 p.m. on a Business Day at the location of receipt and otherwise the next following Business Day. All notices hereunder shall be delivered to the
addresses set forth below, or pursuant to such other instructions as may be designated in writing by the Party to receive such notice:

if to the Company to:

c/o Builders FirstSource, Inc.

2001 Bryan Street, Suite 1600

Dallas, Texas 75201

Attention: Donald F. McAleenan
Facsimile: (214) 880-3577

Email: Don.McAleenan@bldr.com
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with a copy (which shall not constitute notice) to:

Skadden, Arps, Slate, Meagher & Flom LLP
920 North King Street

Wilmington, Delaware 19801

Facsimile: (302) 434-3090

Attention: Robert B. Pincus

Email: bob.pincus@skadden.com

if to any Transferor to:

c¢/o FMR LLC

245 Summer Street

Boston, MA 02210

Attention: Jay Freedman, Senior Vice President and Deputy General Counsel
Facsimile: (617) 563-7106

Email: Jay.Freedman@fmr.com

with a copy (which shall not constitute notice) to:

Goodwin Procter LLP

Exchange Place

Boston, MA 02109

Attention:  Stuart Cable, Martin Carmichael and Amber R.E. Dolman

Facsimile: (617) 523-1231

Email:  SCable@goodwinprocter.com
MCarmichael@goodwinprocter.com
ADolman@goodwinprocter.com

(c) When a reference is made in this Agreement to a Section or Schedule such reference shall be to a Section or Schedule of this Agreement unless
otherwise indicated. The table of contents and headings contained in this Agreement or in any Schedule are for convenience of reference purposes only and
shall not affect in any way the meaning or interpretation of this Agreement. All words used in this Agreement will be construed to be of such gender or
number as the circumstances require. Any capitalized terms used in any Schedule but not otherwise defined therein shall have the meaning as defined in this
Agreement. All Schedules annexed hereto or referred to herein are hereby incorporated in and made a part of this Agreement as if set forth herein. The word
“including” and words of similar import when used in this Agreement will mean “including, without limitation,” unless otherwise specified.

(d) This Agreement (including the Schedules attached hereto), together with the Purchase Agreement (and all schedules and exhibits thereto),
constitutes the entire agreement, and supersedes all prior written agreements, arrangements, communications and understandings and all prior and
contemporaneous oral agreements, arrangements, communications and
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understandings, among the parties with respect to the subject matter of this Agreement. No party shall be under any legal obligation to enter into or complete
the transactions contemplated by this Agreement unless and until this Agreement shall have been executed and delivered by each of the parties.

(e) Nothing in this Agreement, express or implied, is intended to or shall confer upon any Person other than the parties and their respective successors
and permitted assigns any legal or equitable right, benefit or remedy of any nature under or by reason of this Agreement; provided, however, that Purchaser
shall be an express third party beneficiary of this Agreement and shall be entitled to enforce the provisions of this Agreement.

(f) This Agreement and all disputes or controversies arising out of or relating to this Agreement or the transactions contemplated by this Agreement
shall be governed by, and construed in accordance with, the internal laws of the State of Delaware, without regard to the laws of any other jurisdiction that
might be applied because of the conflicts of laws principles of the State of Delaware.

(g) Each of the parties irrevocably agrees that any legal action or proceeding arising out of or relating to this Agreement or for recognition and
enforcement of any judgment in respect hereof brought by any other party or its successors or assigns may be brought and determined by the Court of
Chancery of the State of Delaware, and each of the parties hereby irrevocably submits to the exclusive jurisdiction of the aforesaid court for itself and with
respect to its property, generally and unconditionally, with regard to any such action or proceeding arising out of or relating to this Agreement and the
transactions contemplated by this Agreement (and agrees not to commence any action, suit or proceeding relating thereto except in such courts). Each of the
parties further agrees to accept service of process in any manner permitted by such court. Each of the parties hereby irrevocably and unconditionally waives,
and agrees not to assert, by way of motion or as a defense, counterclaim or otherwise, in any action or proceeding arising out of or relating to this Agreement
or the transactions contemplated by this Agreement, (i) any claim that it is not personally subject to the jurisdiction of the above-named courts for any reason
other than the failure lawfully to serve process, (ii) that it or its property is exempt or immune from jurisdiction of any such court or from any legal process
commenced in such court (whether through service of notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of
judgment or otherwise) and (iii) to the fullest extent permitted by Law, that (A) the suit, action or proceeding in any such court is brought in an inconvenient
forum, (B) the venue of such suit, action or proceeding is improper or (C) this Agreement, or the subject matter hereof, may not be enforced in or by such
courts.

(h) Neither this Agreement nor any of the rights, interests or obligations under this Agreement may be assigned or delegated, in whole or in part, by
operation of Law or otherwise, by any party without the prior written consent of Purchaser and each of the parties hereto, and any such assignment without
such prior written consent shall be null and void. Subject to the preceding sentence, this Agreement will be binding upon, inure to the benefit of, and be
enforceable by, the Parties and their respective successors and assigns.

(i) The parties agree that irreparable damage for which monetary damages, even if available, would not be an adequate remedy, would occur in the
event that the parties hereto do
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not perform the provisions of this Agreement (including failing to take such actions as are required of it hereunder in order to consummate the transactions
contemplated by this Agreement) in accordance with its specified terms or otherwise breach such provisions. The parties acknowledge and agree that the
parties shall be entitled to an injunction, specific performance and other equitable relief to prevent breaches of this Agreement and to enforce specifically the
terms and provisions hereof. The parties agree that they will not oppose the granting of an injunction, specific performance and other equitable relief on the
basis that (i) the other party or parties have an adequate remedy at law or (ii) an award of specific performance is not an appropriate remedy for any reason at
law or equity. No party shall be required to provide any bond or other security in connection with any order or injunction enforcing, or to prevent breaches of,
this Agreement.

(j) Whenever possible, each provision or portion of any provision of this Agreement shall be interpreted in such manner as to be effective and valid
under applicable Law, but if any provision or portion of any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under
any applicable Law or rule in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or portion of any provision in
such jurisdiction, and this Agreement shall be reformed, construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision or
portion of any provision had never been contained herein.

(k) EACH OF THE PARTIES TO THIS AGREEMENT HEREBY IRREVOCABLY WAIVES ALL RIGHT TO A TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY (INCLUDING THE DEBT FINANCING).

(1) This Agreement may be executed in two or more counterparts, all of which shall be considered one and the same instrument and shall become
effective when one or more counterparts have been signed by each of the parties and delivered to the other party. This Agreement may be executed by
facsimile signature or any other form of electronic transmission of signature and a facsimile or any other form of electronically transferred signature shall
constitute an original for all purposes.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQOF, the undersigned have executed this Contribution and Assignment Agreement as of the date first set forth above.

COMPANY:

PROBUILD HOLDINGS LLC
By: /s/ Robert H. Marchbank
Name: Robert H. Marchbank
Title: Chief Executive Officer
TRANSFERORS:

LANOGA CORPORATION
By: /s/ Robert H. Marchbank
Name: Robert H. Marchbank
Title: Chief Executive Officer

PROBUILD CAPITAL LLC

By: Star Horizon Management LLC,
its Manager

By: /s/ Paul L. Mucci

Name: Paul L. Mucci

Title: President

PROBUILD HOLDINGS, INC.
By: /s/ Robert H. Marchbank
Name: Robert H. Marchbank
Title: Chief Executive Officer

[Signature Page to Contribution and Assignment Agreement]



Exhibit B

ESCROW AGREEMENT

This Escrow Agreement, dated as of [ 1, 2015, is by and among Builders FirstSource, Inc., a Delaware corporation (“Purchaser”), FMR LLC, a
Delaware limited liability company (“FMR”), Lanoga Corporation, a Minnesota corporation (“Lanoga”), ProBuild Capital LLC, a Delaware limited liability
company (“PB Capital”), and ProBuild Holdings, Inc., a Delaware corporation (together with FMR, Lanoga and PB Capital the “Sellers” and, together with
Purchaser, the “Escrow Parties”), and BNY Mellon, National Association, a national banking association with its principal place of business at BNY Mellon
Center, Pittsburgh, PA 15258 (the “Escrow Agent”).

WHEREAS, Purchaser has agreed to acquire from the Sellers all of the outstanding equity interests in ProBuild Holdings LLC, a Delaware limited
liability company (the “Company”), in accordance with the terms and conditions of the Securities Purchase Agreement dated as of April [ ], 2015, by and
among Purchaser, the Company and the Sellers (the “Purchase Agreement”); and

WHEREAS, the Purchase Agreement requires Purchaser to wire funds to the Escrow Agent on the date hereof solely for purposes of adjustments to the
Purchase Price and the satisfaction of certain obligations to provide indemnification, in each case pursuant to the terms and conditions of the Purchase
Agreement; and

WHEREAS, the parties hereto desire to set forth their understandings with regard to the escrow account established by this Agreement; and
WHEREAS, capitalized terms not otherwise defined herein have the meanings ascribed to them in the Purchase Agreement.

NOW, THEREFORE, in consideration of the premises and agreements of the parties contained in this Agreement, and for other good and valuable
consideration, the receipt and sufficiency of which are acknowledged, the parties agree as follows:

1. Appointment of Agent. The Escrow Parties appoint the Escrow Agent as their agent to hold in escrow, and to administer the disposition of, the Escrow
Fund (as defined below) in accordance with the terms of this Agreement, and the Escrow Agent accepts such appointment.

2. Establishment of Escrow. Upon the execution of this Agreement, (a) Purchaser shall cause $[16,250,000] to be deposited with the Escrow Agent (the
“Initial Deposit”), and the Escrow Agent shall promptly upon request acknowledge to the Escrow Parties or any of them receipt of any funds so deposited;
and (b) Purchaser and the Sellers shall deliver one fully executed copy (original or PDF) of this Agreement to the Escrow Agent in accordance with the
Notice section below. The Escrow Parties shall notify the Escrow Agent by electronic mail of any additional funds deposited or to be deposited pursuant to
Section 2.7(e) of the Purchase Agreement or otherwise (each such additional deposit, an “Additional Deposit” and, together with the Initial Deposit, the
“Escrow Deposit”), whereupon any Additional Deposit so deposited shall become part of the Escrow Fund. The Initial Deposit and all additional amounts
now or hereafter



deposited with the Escrow Agent (including any Additional Deposit), together with all interest, dividends and other income earned thereon, shall be referred
to as the “Escrow Fund.” The Escrow Parties acknowledge that the sum held in escrow hereunder may be reduced or increased from time to time during the
term hereof pursuant to the terms of this Agreement and the Purchase Agreement. Accordingly, the term “Escrow Fund” shall refer both to the Initial Deposit
and to such lesser or greater amount as may be held pursuant hereto at any point during the term hereof.

3. Customer Identification and TIN Certification; Tax Matters. To help the government fight the funding of terrorism and money laundering activities,
Federal laws require all financial institutions to obtain, verify and record information that identifies each individual or entity that opens an account. Therefore,
the Escrow Agent must obtain the name, address, taxpayer or other government identification number, and other information, such as date of birth for
individuals, for each individual and business entity that is a party to this Agreement. For individuals signing this Agreement on their own behalf or on behalf
of another, the Escrow Agent requires a copy of a driver’s license, passport or other form of photo identification. For business and other entities that are
parties to this Agreement, the Escrow Agent will require such documents, as it deems necessary to confirm the legal existence of the entity.

At the time of or prior to execution of this Agreement, each Escrow Party shall provide a tax identification number for tax reporting purposes and shall
provide to the Escrow Agent a completed IRS Form W-9 (or the appropriate IRS Form W-8, in the case of non U.S. persons), and every individual executing
this Agreement on behalf of an Escrow Party shall provide to the Escrow Agent a copy of a driver’s license, passport or other form of photo identification
acceptable to the Escrow Agent. The Escrow Parties agree to provide to the Escrow Agent such organizational documents and documents establishing the
authority of any individual acting in a representative capacity as the Escrow Agent may require in order to comply with its established practices, procedures
and policies.

The Escrow Agent is authorized and directed to report all interest and other income earned on the Escrow Fund in accordance with the IRS Form W-9 (or IRS
Form W-8, if applicable) information provided to the Escrow Agent by Purchaser. The Escrow Parties understand that, in the event a tax identification
number is not certified to the Escrow Agent, the Internal Revenue Code of 1986, as amended from time to time (the “Code”), may require withholding of a
portion of any such interest or other income earned on or with respect to the Escrow Fund.

The Escrow Parties agree that to the extent permitted by applicable law, solely for income tax purposes, Purchaser shall be treated as owning the Escrow
Funds, and all interest and earnings earned from the deposit of the Escrow Fund (including any compounding thereof), or any portion thereof, shall be
allocable to Purchaser in accordance with Section 468B(g) of the Code and Proposed Treasury Regulations Section 1.468B-8.

The Escrow Agent shall have no duty to prepare or file any information reports (including without limitation IRS Forms 1099-B) other than such information
reports of interest earned on or with respect to the Escrow Fund as the Escrow Agent is required to prepare and file in the ordinary course of its business.
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Within 45 days of the release and delivery of the Escrow Fund (or any portion thereof) to the Sellers, the Sellers and Purchaser shall in good faith determine
an accounting of the payment, for tax purposes, setting forth the amount of the payment that constitutes interest and the amount of the payment that
constitutes principal, computed in accordance with the principles of Sections 483 and 1274 of the Code and the Treasury Regulations promulgated thereunder.
The Escrow Parties shall file all tax returns on a basis consistent with the foregoing and take no inconsistent position on any tax return, in any audit or similar
proceeding before any governmental authority, or otherwise, except to the extent otherwise required pursuant to a “determination” within the meaning of
Section 1313(a) of the Code (or any analogous provision of state, local or non-U.S. law).

4. Deposit of the Escrow Fund. The Escrow Agent shall deposit the Escrow Fund in one or more deposit accounts at BNY Mellon, National Association in
accordance with such joint written instructions and directions as may from time to time be provided to the Escrow Agent by both Purchaser and the Sellers. In
the event that the Escrow Agent does not receive such joint written instructions, the Escrow Agent shall deposit the Escrow Fund in a business savings
account at BNY Mellon, National Association. Deposits shall in all instances be subject to the Escrow Agent’s standard funds availability policy. The Escrow
Agent shall not be responsible for any loss due to interest rate fluctuation or early withdrawal penalty. The Escrow Parties understand that deposits of the
Escrow Fund are not necessarily insured by the United States Government or any agency or instrumentality thereof, or of any state or municipality, and that
such deposits do not necessarily earn a fixed rate of return. In no instance shall the Escrow Agent have any obligation to provide investment advice of any
kind. The Escrow Agent shall not be liable or responsible for any loss resulting from any deposits made pursuant to this Section 4, other than as a result of the
gross negligence or willful misconduct of the Escrow Agent.

5. Release of the Escrow Fund.

(a) At any time or times on or before [ 11 (the “Escrow Release Date”), Purchaser may make claims (each, a “Claim™) against the Escrow
Fund (x) in the event of any Deficit, by delivering notice to the Sellers within three (3) Business Days after the Determination Date pursuant to Section 2.7(e)
of the Purchase Agreement (a “Purchase Price Adjustment Claim”) and/or (y) in accordance with Article 9 of the Purchase Agreement (an “Indemnification
Claim”).

i. In the case of a Purchase Price Adjustment Claim, Purchaser shall provide written notice of any such Purchase Price Adjustment Claim to
the Sellers in accordance with the Purchase Agreement. Within two (2) Business Days of delivery of notice of the Purchase Price
Adjustment Claim to the Sellers, Purchaser and the Sellers shall deliver Joint Written Instructions (as hereinafter defined) to the Escrow
Agent directing the Escrow Agent to release to Purchaser an amount equal to the Deficit (which Joint Written Instructions shall set forth
the amount of the Deficit, and the Escrow Agent shall be entitled to rely on such Joint Written Instructions without inquiry), and the
Escrow Agent shall release such amount from the Escrow Fund to

1 To be eighteen (18) months following the Closing.



Purchaser to the account specified by such Joint Written Instructions within three (3) business days after the Escrow Agent’s receipt of
such Joint Written Instructions or as soon thereafter as possible using commercially reasonable efforts.

ii. In the case of an Indemnification Claim, Purchaser shall provide written notice of any such Indemnification Claim to the Sellers in
accordance with the Purchase Agreement and shall simultaneously send a copy of such written notice (a “Claim Notice”) to the Escrow
Agent. The Sellers shall have twenty (20) calendar days from the Escrow Agent’s receipt of any such Claim Notice to respond to such
Indemnification Claim. If the Sellers agree with such Indemnification Claim (an “Agreed Claim”), then the Sellers shall deliver a written
notice (“an “Agreed Claim Notice”) to Purchaser and the Escrow Agent within such twenty (20) calendar day period acknowledging such
agreement and directing, in writing, the Escrow Agent to release to Purchaser an amount equal to the amount claimed by Purchaser in
such Claim Notice, and the Escrow Agent shall release such amount from the Escrow Fund to Purchaser to the account specified by
Purchaser in writing within three (3) business days after the Escrow Agent’s receipt of such Agreed Claim Notice or as soon thereafter as
possible using commercially reasonable efforts. In the event the Sellers shall dispute such Indemnification Claim, in whole or in part, the
Sellers shall within such twenty (20) calendar day period deliver written notice to Purchaser and the Escrow Agent (a “Claim Objection™)
notifying each of the nature and basis of such dispute and the amount of the Claim disputed. If the Escrow Agent receives a Claim
Objection within such twenty (20) calendar day period, the Escrow Agent shall continue to hold, in accordance with the terms of this
Agreement, the portion of the Claim amount specified by the Sellers as disputed in such Claim Objection and release the remaining
undisputed portion of the Indemnification Claim amount to Purchaser to the account specified by Purchaser in writing. In the event the
Escrow Agent does not receive either an Agreed Claim Notice or a Claim Objection within such twenty (20) calendar day period, such
claim shall be deemed for all purposes hereof to be an Agreed Claim and the dollar amount of such Indemnification Claim set forth in
such Claim Notice shall be deemed to be final, undisputed and conclusive for purposes of this Agreement and the Escrow Agent shall pay
to Purchaser such amount within three (3) business days after the last day of such twenty (20) calendar day period or as soon thereafter as
possible using commercially reasonable efforts.

(b) Within two (2) business days after the Escrow Release Date or as soon thereafter as possible using commercially reasonable efforts, the Escrow
Agent shall disburse to the Sellers, pro rata in accordance with the percentage interests set forth in Exhibit C hereto and the payment instructions set forth in
Exhibit B hereto, (i) the then remaining balance of the Escrow Fund minus, without duplication, (ii) the sum of (A) the amounts to be released to Purchaser
pursuant to any Joint Written Instructions delivered to the Escrow Agent as of the Escrow Release Date in accordance with Section 5(a)(i) above (but only to
the extent such amounts have



not as of such time been paid to Purchaser) plus (B) Claim Notices delivered to the Escrow Agent as of the Escrow Release Date and not yet objected to by
the Sellers in accordance with Section 5(a)(ii) above minus (iii) the sum of all amounts specified by the Sellers in Claim Objections delivered on or prior to
the Escrow Release Date that remain unresolved and subject to dispute as of the Escrow Release Date.

(c) If the Escrow Agent receives a Claim Objection as provided above, the Escrow Agent shall not disburse the disputed portion thereof pending either:
(i) the Escrow Agent’s receipt of Joint Written Instructions from Purchaser and the Sellers specifying the agreement of such parties as to the action to be taken
with respect to such Claim (any instructions with respect to an Indemnification Claim under Article 9 of the Purchase Agreement to be referred to as
“Indemnity Payment Instructions™) or (ii) receipt by the Escrow Agent of a final non-appealable judgment, decree or order of a court of competent
jurisdiction, a copy of which is delivered to the Escrow Agent by an authorized representative of Purchaser or a Seller, which judgment, decree or order has
determined whether and to what extent Purchaser is entitled to the amount requested in such Claim Notice (such notice and decision with respect to an
Indemnification Claim under Article 9 of the Purchase Agreement to be referred to as, collectively, an “Indemnity Determination Order”). A copy of such
Indemnity Determination Order shall also be sent by Purchaser or a Seller, as the case may be, to the other party concurrently with the delivery thereof to the
Escrow Agent. Within three (3) business days after receipt of Indemnity Payment Instructions or an Indemnity Determination Order or as soon thereafter as
possible using commercially reasonable efforts, the Escrow Agent shall disburse amounts from the Escrow Fund in accordance with the instructions specified
in the Indemnity Payment Instructions or Indemnity Determination Order, as the case may be. In no event shall the Escrow Agent be responsible for any fee
or expense of any party to any proceeding. Any judgment, decree or order delivered to the Escrow Agent shall be accompanied by a certificate of the
presenting party to the effect that such judgment is final and from a court of competent jurisdiction or administrative agency having proper authority and that
the judgment, decree or order has determined whether and to what extent Purchaser is entitled to the amount requested in the applicable Claim Notice, upon
which certificate the Escrow Agent shall be entitled to conclusively rely without further investigation or inquiry.

(d) Notwithstanding anything to the contrary in this Agreement, if the Escrow Agent receives written instructions from all of the Escrow Parties, or
their respective successors or assigns, substantially in the form of Exhibit A, as to the disbursement of the Escrow Fund or any portion thereof (“Joint Written
Instructions”), the Escrow Agent shall disburse the Escrow Fund pursuant to such Joint Written Instructions. The Escrow Agent shall have no obligation to
follow any directions set forth in any Joint Written Instructions unless and until the Escrow Agent is satisfied, in its sole discretion, that the persons executing
said Joint Written Instructions are authorized to do so.

(e) Unless otherwise set forth in Joint Written Instructions, at the time of any distribution of the Escrow Deposit, an additional amount shall be paid out
to the Escrow Party (or Escrow Parties) receiving such portion of the Escrow Deposit at such time equal to (i) the aggregate amount of all interest and income
posted to the account in which the Escrow Deposit is held through the date of such distribution (including any interest and income previously distributed
hereunder) multiplied by (ii) a fraction (x) the numerator of which is the amount of

5



such distribution less any portion of such distribution that is identified in the Joint Written Instructions as consisting of interest on a Loss and (y) the
denominator of which is (1) the aggregate amount of the Initial Deposit and all Additional Deposits minus (2) the amount of any prior distributions of the
Escrow Deposit.

(f) Notwithstanding anything to the contrary in this Agreement, if any amount to be released at any time or under any circumstances exceeds the
balance in the Escrow Fund, the Escrow Agent shall release the balance in the Escrow Fund and shall have no liability or responsibility to the Escrow Parties
for any deficiency.

6. Methods of Payment. All payments required to be made by the Escrow Agent under this Agreement shall be made by wire transfer or by check in
accordance with written payment instructions provided to the Escrow Agent by the party receiving the funds. Any wire transfers shall be made subject to, and
in accordance with, the Escrow Agent’s normal funds transfer procedures in effect from time to time. The Escrow Agent shall be entitled to rely upon all bank
and account information provided to the Escrow Agent by any of the Escrow Parties. The Escrow Agent shall have no duty to verify or otherwise confirm any
written wire transfer instructions but it may do so in its discretion on any occasion without incurring any liability to any of the Escrow Parties for failing to do
so on any other occasion. Any such verification may include, but not be limited to, a telephone call to the party receiving the funds or to one or more of the
Escrow Parties in accordance with Section 14. The Escrow Parties agree that any such call back is a commercially reasonable security procedure and that the
Escrow Agent may record such calls according to the Escrow Agent’s standard operating procedures or as the Escrow Agent deems appropriate for security
and/or service purposes. The Escrow Agent shall process all wire transfers based on bank identification and account numbers rather than the names of the
intended recipient of the funds, even if such numbers pertain to a recipient other than the recipient identified in the payment instructions. The Escrow Agent
shall have no duty to detect any such inconsistencies and shall resolve any such inconsistencies by using the account number. Attached as Exhibit B is the
wire transfer information for the Escrow Parties. The Escrow Parties shall promptly notify the Escrow Agent of any changes to their wire transfer information
contained in Exhibit B and the Escrow Agent may rely on the wire transfer information contained in Exhibit B until notified of a change in writing.

7. Responsibilities and Liability of Escrow Agent.

(a) Duties Limited. The Escrow Agent undertakes to perform only such duties as are expressly set forth in this Agreement. The Escrow Agent’s duties
shall be determined only with reference to this Agreement and applicable laws and it shall have no implied duties. The Escrow Agent shall not be bound by,
deemed to have knowledge of, or have any obligation to make inquiry into or consider, any term or provision of any agreement between any of the Escrow
Parties and/or any other third party or as to which the escrow relationship created by this Agreement relates, including without limitation any documents
referenced in this Agreement.

(b) Limitations on Liability of Escrow Agent. Except in cases of the Escrow Agent’s bad faith, willful misconduct or gross negligence, the Escrow
Agent shall be fully protected (i) in acting in reliance upon any certificate, statement, request, notice, advice, instruction, direction,
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other agreement or instrument or signature reasonably and in good faith believed by the Escrow Agent to be genuine, (ii) in assuming that any person
purporting to give the Escrow Agent any of the foregoing in connection with either this Agreement or the Escrow Agent’s duties, has been duly authorized to
do so, and (iii) in acting or failing to act in good faith on the advice of any counsel retained by the Escrow Agent. The Escrow Agent shall not be liable for
any mistake of fact or law or any error of judgment, or for any act or omission, except as a result of its bad faith, willful misconduct or gross negligence. The
Escrow Agent shall not be responsible for any loss incurred upon any action taken under circumstances not constituting bad faith, willful misconduct or gross
negligence.

In connection with any payments that the Escrow Agent is instructed to make by wire transfer, the Escrow Agent shall not be liable for the acts or
omissions of: (x) any Escrow Party or other person providing such instructions, including without limitation errors as to the amount, bank information or bank
account number; or (y) any other person or entity, including without limitation any Federal Reserve Bank, any transmission or communications facility, any
funds transfer system, any receiver or receiving depository financial institution, and no such person or entity shall be deemed to be an agent of the Escrow
Agent.

Without limiting the generality of the foregoing, it is agreed that in no event will the Escrow Agent be liable for any lost profits or other indirect,
special, incidental or consequential damages which the parties may incur or experience by reason of having entered into or relied on this Agreement or arising
out of or in connection with the Escrow Agent’s services, even if the Escrow Agent was advised or otherwise made aware of the possibility of such damages;
nor shall the Escrow Agent be liable for acts of God, acts of war, breakdowns or malfunctions of machines or computers, interruptions or malfunctions of
communications or power supplies, labor difficulties, actions of public authorities, or any other similar cause or catastrophe beyond the Escrow Agent’s
reasonable control.

In the event that the Escrow Agent shall be uncertain as to its duties or rights under this Agreement, or shall receive any certificate, statement, request,
notice, advice, instruction, direction or other agreement or instrument from any other party with respect to the Escrow Fund which, in the Escrow Agent’s
reasonable and good faith opinion, is in conflict with any of the provisions of this Agreement, or shall be advised that a dispute has arisen with respect to the
Escrow Fund or any part thereof, the Escrow Agent shall be entitled, without liability to any person, to refrain from taking any action other than to keep safely
the Escrow Fund until the Escrow Agent shall be directed otherwise in accordance with Joint Written Instructions or an order of a court with jurisdiction over
the Escrow Agent. The Escrow Agent shall be under no duty to institute or defend any legal proceedings, although the Escrow Agent may, in its discretion
and at the expense of the Escrow Parties as provided in subsections (c) or (d) immediately below, institute or defend such proceedings.

(c) Indemnification of Escrow Agent. The Escrow Parties jointly and severally agree to indemnify the Escrow Agent for, and to hold it harmless
against, any and all claims, suits, actions, proceedings, investigations, judgments, deficiencies, damages, settlements, liabilities and expenses (including
reasonable legal fees and expenses of attorneys chosen by the Escrow Agent) as and when incurred, arising out of or based upon any act, omission, alleged act
or



alleged omission by the Escrow Agent or any other cause, in any case in connection with the acceptance of, or performance or non-performance by the
Escrow Agent of, any of the Escrow Agent’s duties under this Agreement, except as a result of the Escrow Agent’s bad faith, willful misconduct or gross
negligence.

(d) Authority to Interplead. The Escrow Parties authorize the Escrow Agent, if the Escrow Agent is threatened with litigation or is sued, to interplead
all interested parties in any court of competent jurisdiction and to deposit the Escrow Fund with the clerk of that court. In the event of any dispute under this
Agreement, the Escrow Agent shall be entitled to petition a court of competent jurisdiction and shall perform any acts ordered by such court.

8. Termination. This Agreement and all the obligations of the Escrow Agent under this Agreement (other than pursuant to Section 3) shall terminate upon the
earliest to occur of the release of the entire Escrow Fund by the Escrow Agent in accordance with this Agreement and the deposit of the Escrow Fund by the
Escrow Agent in accordance with Section 7(d) hereof.

9. Removal of Escrow Agent. The Escrow Parties acting together shall have the right to terminate the appointment of the Escrow Agent, specifying the date
upon which such termination shall take effect. Thereafter, the Escrow Agent shall have no further obligation to the Escrow Parties except to hold the Escrow
Fund as depository and not otherwise. The Escrow Parties agree that they will jointly appoint a banking corporation, trust company or attorney as successor
escrow agent. The Escrow Agent shall refrain from taking any action until it shall receive joint written instructions from the Escrow Parties designating the
successor escrow agent. The Escrow Agent shall deliver all of the remaining balance of the Escrow Fund to such successor escrow agent in accordance with
such instructions and upon receipt of such remaining balance of the Escrow Fund, the successor escrow agent shall be bound by all of the provisions of this
Agreement.

10. Resignation of Escrow Agent. The Escrow Agent may resign and be discharged from its duties and obligations hereunder at any time by giving no less
than thirty (30) days’ prior written notice of such resignation to the Escrow Parties, specifying the date when such resignation will take effect. Thereafter, the
Escrow Agent shall have no further obligation to the Escrow Parties except to hold the Escrow Fund as depository and not otherwise. In the event of such
resignation, the Escrow Parties agree that they will jointly appoint a banking corporation, trust company, or attorney as successor escrow agent within thirty
(30) days of notice of such resignation. The Escrow Agent shall refrain from taking any action until it shall receive joint written instructions from the Escrow
Parties designating the successor escrow agent. The Escrow Agent shall deliver all of the then remaining balance of the Escrow Fund to such successor
escrow agent in accordance with such instructions and upon receipt of the Escrow Fund, the successor escrow agent shall be bound by all of the provisions of
this Agreement.

11. Accounting. On a monthly basis, the Escrow Agent shall render a written statement setting forth the balance of the Escrow Fund, all interest earned and
all distributions made, which statements shall be delivered to the following address(es) set forth below (limit of five):

Address 1:

Builders FirstSource, Inc.

2001 Bryan Street, Suite 1600

Dallas, Texas 75201

Attention: Donald F. McAleenan
Chad Crow



Address 2:

c/o FMR LLC

245 Summer Street

Boston, MA 02210

Attention: Jay Freedman, Senior Vice President and Deputy General Counsel

12. Survival. Notwithstanding anything in this Agreement to the contrary, the provisions of Section 3 and Section 7 shall survive any resignation or removal
of the Escrow Agent, and any termination of this Agreement.

(for the avoidance of doubt, such wiring fee shall be the sole fee charged by the Escrow Agent in connection with this Agreement). The Escrow Parties agree
that Escrow Agent shall be entitled to pay itself for any unpaid fees, expenses or other amounts owed to the Escrow Agent out of the amounts held in the
Escrow Fund and grant to the Escrow Agent a first priority security interest in the Escrow Fund to secure all obligations owed by them to the Escrow Agent
under this Agreement. The Escrow Parties further agree that the Escrow Agent shall be entitled to withhold any distribution otherwise required to be made
from the Escrow Fund if any fees, expenses or other amounts owed to the Escrow Agent remain unpaid on the date such distribution would otherwise be
made.

14. Notices. All notices under this Agreement shall be transmitted to the respective parties, shall be in writing and shall be considered to have been duly given
or served: when personally delivered to any individual party; or on the first (1st) business day after the date of deposit with an overnight courier for next day
delivery, postage paid; or on the third (3rd) business day after deposit in the United States mail, certified or registered, return receipt requested, postage
prepaid; or upon receipt of a telecopy, fax, e-mail or similar transmission during normal business hours, as evidenced by mechanical confirmation of such
telecopy, fax or similar transmission; or when sent, if sent by electronic mail, addressed in all cases to the party at his or its address set forth below, or to such
other address as such party may designate, provided that notices will be deemed to have been given to the Escrow Agent on the actual date received. Any
notice, request, demand, claim, or other communication hereunder directing the Escrow Agent to act or to refrain from acting shall include signatures of the
authorized representative(s) of the requesting parties, and in the case of electronic mail the signature shall be contained on a non-editable attachment (e.g.
PDF) to the electronic mail.

If to Purchaser, and following the Closing (as defined in the Purchase Agreement), to the Company to:

Builders FirstSource, Inc.

2001 Bryan Street, Suite 1600

Dallas, Texas 75201

Attention: Donald F. McAleenan
Facsimile: (214) 880-3577

Email: Don.McAleenan@bldr.com



with a copy (which shall not constitute notice) to:

Skadden, Arps, Slate, Meagher & Flom LLP
920 North King Street

Wilmington, Delaware 19801

Facsimile: (302) 434-3090

Attention: Robert B. Pincus

Email: bob.pincus@skadden.com

if to any Seller, and prior to the Closing, to the Company, to:

c/o FMR LLC
245 Summer Street
Boston, MA 02210

Attention: Jay Freedman, Senior Vice President and Deputy General Counsel

Facsimile: (617) 563-7106
Email: Jay.Freedman@fmr.com

with a copy (which shall not constitute notice) to:

Goodwin Procter LLP

Exchange Place

Boston, MA 02109

Attention: Stuart Cable, Martin Carmichael and Amber R.E. Dolman
Facsimile: (617) 523-1231

Email: SCable@goodwinprocter.com
MCarmichael@goodwinprocter.com

ADolman@goodwinprocter.com

If to the Escrow Agent:

BNY Mellon, National Association, Escrow Agent
c/o Escrow Services

Banking Services Support Center; Suite 154-0655
500 Ross Street

Pittsburgh, PA 15262

Phone: 412.234.7796 / 412.234.2350 / 412.234.8797
Fax: 732.667.4499 / 615.932.4035

Email: escrowservices@bnymellon.com
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with a copy (which shall not constitute notice to the Escrow Agent) to:

Bruce D. Berns, Esq.

Abendroth, Berns & Warner LLC
40 Grove Street, Suite 375
Wellesley, MA 02482

Facsimile: (781) 237-8891

Any notice, except notice by the Escrow Agent, may be given on behalf of any party by its authorized representative. In all cases the Escrow Agent shall be
entitled to rely on a copy or a fax or electronic transmission of any document with the same legal effect as if it were the original of such document. The
Escrow Parties shall promptly notify the Escrow Agent of any changes to the contact information contained in this Section and the Escrow Agent may rely on
the contact information contained in this Section until notified of a change.

To facilitate the performance by the Escrow Agent of its duties and obligations hereunder, including resolving any issues arising hereunder (but not the giving
of notice as provided above), the Escrow Parties agree that the Escrow Agent may contact the following representatives of each of the Escrow Parties
identified below, or such other individuals as any of the Escrow Parties may identify by written notice to the Escrow Agent:

Purchaser:

Name: Donald F. McAleenan
Facsimile: (214) 880-3577
Email: Don.McAleenan@bldr.com

Seller:

Name: Jay Freedman
Facsimile: (617) 563-7106
Email: Jay.Freedman@fmr.com

15. Modifications; Waiver. This Agreement may not be altered or modified without the express prior written consent of all of the parties to this Agreement.
No course of conduct shall constitute a waiver of any terms or conditions of this Agreement, unless such waiver is specified in writing, and then only to the
extent so specified. A waiver of any of the terms and conditions of this Agreement on one occasion shall not constitute a waiver of the other terms of this
Agreement, or of such terms and conditions on any other occasion.

16. Further Assurances. If at any time the Escrow Agent shall determine or be advised that any further agreements, assurances or other documents are
reasonably necessary or desirable to carry out the provisions of this Agreement and the transactions contemplated by this Agreement,
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the Escrow Parties shall execute and deliver any and all such agreements or other documents, and do all things reasonably necessary or appropriate to carry
out fully the provisions of this Agreement.

17. Assignment. This Agreement shall inure to the benefit of and be binding upon the successors, heirs, personal representatives, and permitted assigns of the
parties. This Agreement is freely assignable by the Escrow Parties; provided, however, that no assignment by such party, or it successors or assigns, shall be
effective unless prior written notice of such assignment is given to the other parties, including, without limitation, the Escrow Agent; and provided, further,
that any assignee satisfies the Escrow Agent’s requirements set forth in Section 3 above. This Agreement may not be assigned by the Escrow Agent, except
that upon prior written notice to the Escrow Parties, the Escrow Agent may assign this Agreement to an affiliated or successor bank or other qualified bank
entity.

18. Section Headings. The section headings contained in this Agreement are inserted for purposes of convenience of reference only and shall not affect the
meaning or interpretation of this Agreement.

19. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New York, without regard to principles
of conflicts of law.

20. Counterparts and Facsimile Execution. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original and
all of which together shall constitute one and the same instrument. The exchange of copies of this Agreement and of signature pages by facsimile
transmission, pdf or other electronic means shall constitute effective execution and delivery of this Agreement as to the parties and may be used in lieu of the
original Agreement for all purposes (and such signatures of the parties transmitted by facsimile, pdf or other electronic means shall be deemed to be their
original signatures for all purposes).

21. Waiver of Jury Trial. TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW THAT CANNOT BE WAIVED, EACH PARTY
HEREBY WAIVES, AND COVENANTS THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR OTHERWISE), ANY
RIGHT TO TRIAL BY JURY IN ANY FORUM IN RESPECT OF ANY ISSUE, CLAIM, DEMAND, ACTION OR CAUSE OF ACTION
ARISING IN WHOLE OR IN PART UNDER, RELATED TO, BASED ON OR IN CONNECTION WITH THIS AGREEMENT OR THE
SUBJECT MATTER HEREOF, WHETHER NOW EXISTING OR HEREAFTER ARISING AND WHETHER SOUNDING IN TORT OR
CONTRACT OR OTHERWISE. ANY PARTY HERETO MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION WITH
ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF EACH SUCH PARTY TO THE WAIVER OF ITS RIGHT TO TRIAL BY
JURY.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREQOF, the parties have executed and delivered this Agreement as of the date first written above.

BUILDERS FIRSTSOURCE, INC.

BY:

NAME:

TITLE:

[Signature Page to Escrow Agreement]



IN WITNESS WHEREQOF, the parties have executed and delivered this Agreement as of the date first written above.
FMRLLC

BY:

NAME:

TITLE:

LANOGA CORPORATION

BY:

NAME:

TITLE:

PROBUILD CAPITAL LLC

BY:

NAME:

TITLE:

PROBUILD HOLDINGS, INC.

BY:

NAME:

TITLE:

[Signature Page to Escrow Agreement]



IN WITNESS WHEREQOF, the parties have executed this Agreement as of the date first written above.

BNY MELLON, NATIONAL ASSOCIATION

BY:

NAME:

TITLE:

[Signature Page to Escrow Agreement]



EXHIBIT A

JOINT WRITTEN INSTRUCTIONS
FOR RELEASE OF ESCROW FUNDS

Pursuant to Section 5(d) of the Escrow Agreement dated as of April [ ], 2015, by and among Builders FirstSource, Inc. (“Purchaser”), FMR LLC, a
Delaware limited liability company (“FMR”), Lanoga Corporation, a Minnesota corporation (“Lanoga”), ProBuild Capital LLC, a Delaware limited liability
company (“PB Capital”), and ProBuild Holdings, Inc., a Delaware corporation (together with FMR, Lanoga and PB Capital the “Sellers” and, together with
Purchaser, the “Escrow Parties”), and BNY Mellon, National Association (the “Escrow Agent”), the Escrow Parties hereby instruct the Escrow Agent to
release $ from the Escrow Fund in accordance with the following instructions:

Wire Instructions:

Account Name:
Account Number:
Bank Name:

Bank ABA Number:
Bank Address:

For credit to:
Special Instructions:

Bank Check:

Payee Name:
Mailing Address:

[Signature Pages to Follow]



BUILDERS FIRSTSOURCE, INC.

BY:

NAME:

TITLE:

Date:




FMRLLC

BY:

NAME:

TITLE:

Date:

LANOGA CORPORATION

BY:

NAME:

TITLE:

Date:

PROBUILD CAPITAL LLC

BY:

NAME:

TITLE:

Date:

PROBUILD HOLDINGS, INC.

BY:

NAME:

TITLE:

Date:

[Signature Page to Joint Written Instructions]



BUILDERS FIRSTSOURCE, INC.

Wire Instructions:

Account Name:
Account Number:
Bank Name:

Bank ABA Number:

FMR LLC
Wire Instructions:

Account Name:
Account Number:
Bank Name:

Bank ABA Number:

LANOGA CORPORATION
Wire Instructions:

Account Name:
Account Number:
Bank Name:

Bank ABA Number:

PROBUILD CAPITAL LL.C
Wire Instructions:

Account Name:
Account Number:
Bank Name:

Bank ABA Number:

EXHIBIT B

WIRE TRANSFER INSTRUCTIONS



EXHIBIT C

SELLER PRO RATA SHARES
Percentage Interests
FMR LLC [ 1%
Lanoga Corporation [ 1%
ProBuild Capital LLC [ 1%
ProBuild Holdings, Inc. [ 1%

100%



Exhibit C

DEUTSCHE BANK AG CITIGROUP GLOBAL CREDIT SUISSE AG

NEW YORK BRANCH MARKETS INC. CREDIT SUISSE

DEUTSCHE BANK AG 390 Greenwich Street SECURITIES (USA) LLC
CAYMAN ISLANDS New York, New York 10013 Eleven Madison Avenue

BRANCH New York, New York 10010
DEUTSCHE BANK
SECURITIES INC.
60 Wall Street
New York, New York 10005

KEYBANK NATIONAL ASSOCIATION
KEYBANC CAPITAL MARKETS INC.
127 Public Square
Cleveland, Ohio 44114

SUNTRUST ROBINSON HUMPHREY, INC.
SUNTRUST BANK
3333 Peachtree Road
Atlanta, Georgia 30326

April 13, 2015

Builders FirstSource, Inc.
2001 Bryan Street, Suite 1600
Dallas, Texas 75201

Attn: Chad Crow

Project Renovation
Commitment Letter

Ladies and Gentlemen:

You have advised Deutsche Bank AG Cayman Islands Branch (“DBCI”), Deutsche Bank AG New York Branch (“DBNY”), Deutsche Bank Securities
Inc. (“DBSI”, and together with DBCI and DBNY, “DB”), Citi (as defined below), Credit Suisse AG (acting through such of its affiliates or branches as it
deems appropriate, “CS”), Credit Suisse Securities (USA) LLC (“CS Securities” and, together with CS and their respective affiliates, “Credit Suisse”),
KeyBank National Association (“KeyBank”), KeyBanc Capital Markets Inc. (“KeyBanc”), SunTrust Bank (“SunTrust”) and SunTrust Robinson Humphrey,
Inc. (“STRH” and together with DB, Citi, Credit Suisse, KeyBank, KeyBanc and SunTrust, and together with any other initial lender or bookrunner that
becomes a party hereto after the date hereof, “we”, “us” or the “Commitment Parties”) that Builders FirstSource, Inc., a Delaware corporation (the
“Borrower” or “you”) intends to acquire (the “Acquisition”), directly or indirectly, all of the outstanding equity interests of an entity previously identified to
us by you as “Renovation” (the “Company”). You have further advised us that, in connection with the foregoing, you intend to consummate the other
Transactions described in the Transaction Description attached hereto as Exhibit A (the “Transaction Description™). Capitalized terms used but not defined
herein shall have the



meanings assigned to them in the Transaction Description or the Summaries of Principal Terms and Conditions attached hereto as Exhibits B (the “ABL Term
Sheet”), C (the “First-Lien Term Sheet”) and D (the “Bridge Term Sheet” and together with the ABL Term Sheet and the First-Lien Term Sheet, the “Term
Sheets”; this commitment letter, the Transaction Description, the Term Sheets and the Summary of Additional Conditions attached hereto as Exhibit E,
collectively, the “Commitment Letter”).

For purposes of this Commitment Letter, “Citi” shall mean Citigroup Global Markets Inc., Citibank, N.A., Citigroup USA, Inc., Citicorp North
America, Inc. and/or any of their affiliates as Citi shall determine to be appropriate to provide the services contemplated herein.

1. Commitments.

In connection with the Transactions, (a)(i) SunTrust (in such capacity and together with Citi, CS, DBNY and KeyBank, each in its capacity as an Initial
ABL Lender, and together with other Additional Agents appointed in accordance with the terms herein, each an “Initial ABL Lender” and collectively the
“ABL Lenders”) is pleased to advise you of its several, but not joint, commitment to provide 25% of the entire aggregate principal amount of the ABL
Facility, (ii) Citi is pleased to advise you of its several, but not joint, commitment to provide 25% of the entire aggregate principal amount of the ABL
Facility, (iii) CS is pleased to advise you of its several, but not joint, commitment to provide 20% of the entire aggregate principal amount of the ABL
Facility, (iv) DBNY is pleased to advise you of its several, but not joint, commitment to provide 20% of the entire aggregate principal amount of the ABL
Facility and (v) KeyBank is pleased to advise you of its several, but not joint, commitment to provide 10% of the entire aggregate principal amount of the
ABL Facility, (b) (i) DBNY (in such capacity and together with Citi, CS, KeyBank and SunTrust, each in its capacity as an Initial First-Lien Lender, and
together with other Additional Agents appointed in accordance with the terms herein, each an “Initial First-Lien Lender” and collectively the “Initial First-
Lien Lenders”) is pleased to advise you of its, several but not joint, commitment to provide 30% of the entire aggregate principal amount of the First-Lien
Facility (and hereby commits to provide 30% of the entire amount of any increase or differing amounts required as a result of the exercise of the “market
flex” provisions of the fee letter dated the date hereof by and among us and you, (the “Fee Letter”)), (ii) Citi is pleased to advise you of its, several but not
joint, commitment to provide 25% of the entire aggregate principal amount of the First-Lien Facility (and hereby commits to provide 25% of the entire
amount of any increase or differing amounts required as a result of the exercise of the “market flex” provisions of the Fee Letter), (iii) CS is pleased to advise
you of its, several but not joint, commitment to provide 23% of the entire aggregate principal amount of the First-Lien Facility (and hereby commits to
provide 23% of the entire amount of any increase or differing amounts required as a result of the exercise of the “market flex” provisions of the Fee Letter),
(iv) KeyBank is pleased to advise you of its, several but not joint, commitment to provide 16% of the entire aggregate principal amount of the First-Lien
Facility (and hereby commits to provide 16% of the entire amount of any increase or differing amounts required as a result of the exercise of the “market
flex” provisions of the Fee Letter) and (v) SunTrust is pleased to advise you of its, several but not joint, commitment to provide 6% of the entire aggregate
principal amount of the First-Lien Facility (and hereby commits to provide 6% of the entire amount of any increase or differing amounts required as a result
of the exercise of the “market flex” provisions of the Fee Letter) and (c) DBCI (in such capacity and together with
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Citi, CS Securities, KeyBank and SunTrust, each in its capacity as an Initial Bridge Lender, and together with other Additional Agents appointed in
accordance with the terms herein, each an “Initial Bridge Lender” and collectively, the “Initial Bridge Lenders”, and together with the Initial ABL Lenders
and the Initial First-Lien Lenders, the “Initial Lenders”) is pleased to advise you of its several but not joint commitment to provide 30% of the entire
aggregate principal amount of the Bridge Facility, (ii) Citi is pleased to advise you of its several but not joint commitment to provide 25% of the entire
aggregate principal amount of the Bridge Facility, (iii) CS Securities is pleased to advise you of its several but not joint commitment to provide 23% of the
entire aggregate principal amount of the Bridge Facility, (iv) KeyBank is pleased to advise you of its several but not joint commitment to provide 16% of the
entire aggregate principal amount of the Bridge Facility and (v) SunTrust is pleased to advise you of its several but not joint commitment to provide 6% of the
entire aggregate principal amount of the Bridge Facility, in each case on the terms set forth herein and subject only to the satisfaction or waiver of the Limited
Conditionality Provisions (as defined below).

2. Titles and Roles.

It is agreed that (a) each of STRH, Citi, CS, DBSI and KeyBanc will act as a lead arranger and bookrunner for the ABL Facility (in such capacity and
together with other Additional Agents appointed in accordance with the terms herein, each an “ABL Arranger” and collectively, the “ABL Arrangers”),
(b) each of DBS]I, Citi, CS, KeyBanc and STRH will act as a lead arranger and bookrunner for the First-Lien Facility (in such capacity and together with other
Additional Agents appointed in accordance with the terms herein, each a “First-Lien Arranger” and collectively, the “First-Lien Arrangers”), (c) each of
Citi, DBSI, CS Securities, KeyBanc and STRH will act as a lead arranger and bookrunner for the Bridge Facility (in such capacity and together with other
Additional Agents appointed in accordance with the terms herein, each a “Bridge Arranger” and collectively the “Bridge Arrangers”, and together with the
ABL Arrangers and the First-Lien Arrangers, the “Initial Arrangers”; the Initial Arrangers together with the other lead arranger(s) appointed below, if any,
collectively, the “Arrangers”), (d) SunTrust will act as sole administrative agent and sole collateral agent for the ABL Facility (in such capacity, the “ABL
Administrative Agent”), (e) DBNY will act as sole first-lien administrative agent and sole first-lien collateral agent for the First-Lien Facility (in such
capacity, the “First-Lien Administrative Agent”) and (f) Citi will act as sole administrative agent and sole collateral agent for the Bridge Facility (in such
capacity, the “Bridge Administrative Agent” and, together with the ABL Administrative Agent and the First-Lien Administrative Agent, the “Administrative
Agents”). It is further agreed that (i) SunTrust shall have “left side” designation and shall appear on the top left of any Information Materials (as defined
below) for the ABL Facility and all other information or marketing materials in respect of the ABL Facility, (ii) DBSI shall have “left side” designation and
shall appear on the top left of any Information Materials for the First-Lien Facility and all other information or marketing materials in respect of the First-Lien
Facility, (iii) Citi shall have “left side” designation and shall appear on the top left of any Information Materials for the Bridge Facility and all other
information or marketing materials in respect of the Bridge Facility and (iv) all other financial institutions will be listed on any Information Materials and all
other information or marketing materials in respect of each of the Facilities in decreasing order of their respective commitment percentage for each such
Facility, as applicable. It is understood that you shall have the right to appoint additional financial institutions as lead arrangers or bookrunners, manager,
arranger, agent or co-agent (any
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such lead arranger, bookrunner, manager, arranger, agent or co-agent, an “Additional Agent”) within ten (10) business days after this Commitment Letter is
executed by you; provided, that (a) no more than 15% of the aggregate economics and commitments with respect to each of the ABL Facility, the First-Lien
Facility and the Bridge Facility shall be reallocated, (b) such Additional Agents (or their affiliates) shall assume a proportion of the commitments with respect
to the Facilities that is equal to the proportion of the economics allocated to such Additional Agents (or their affiliates) and such commitments shall be pro
rata across the Facilities and (c) to the extent you appoint Additional Agents and/or confer additional titles in respect of (i) the First-Lien Facility or Bridge
Facility on the Additional Agents, the commitment and economics of each existing Initial First-Lien Lender and Initial Bridge Lender will be reduced ratably
by the amount of the economics allocated to, and the commitment amount of, such Additional Agents (or their affiliate) and (ii) the ABL Facility on the
Additional Agents, the commitment and economics of each existing Initial ABL Lender will be reduced ratably by the amount of the economics allocated to,
and the commitment amount of, such Additional Agents (or their affiliate), in each case upon the execution and delivery by such Additional Agents and you
of customary joinder documentation and, thereafter, each such Additional Agent shall constitute a “Commitment Party,” “Initial Lender” and/or “Arranger,”
as applicable, under this Commitment Letter and under the Fee Letter, it being agreed and understood that Excluded Affiliates (as defined below) of such
Additional Agents shall be treated in the same manner as Excluded Affiliates of any Commitment Party hereunder.

3. Syndication.

We reserve the right, prior to or after the Closing Date, to syndicate all or a portion of the Initial Lenders’ respective commitments hereunder to a group
of banks, financial institutions and other institutional lenders and investors (together with the Initial Lenders, the “Lenders”) identified by us in consultation
with you and reasonably acceptable to us and you (such acceptance not to be unreasonably withheld or delayed) (it being understood and agreed that nothing
in this Section 3 shall prevent or limit assignments or participations of the Facilities after the Closing Date in accordance with, and as permitted by, the
provisions contained in Exhibit B, Exhibit C, Exhibit D or Exhibit E, as applicable); provided that (a) we agree not to syndicate, participate or otherwise
assign our commitments to (i) certain banks, financial institutions and other persons that have been specified to us by you in writing at any time prior to the
date hereof (and known or reasonably identifiable affiliates of such identified entities), (ii) competitors of the Borrower and its subsidiaries (including the
Company) (which, for the avoidance of doubt, shall not include any bona fide debt investment fund) identified in writing from time to time (and known or
reasonably identifiable affiliates thereof) or (iii) Excluded Affiliates (all such banks, financial institutions, other persons, competitors and Excluded Affiliates,
collectively, the “Disqualified Lenders”) and no Disqualified Lenders may become Lenders or otherwise participate in the Facilities; provided further that no
Initial Lender shall assign prior to the Closing Date more than 49% of its aggregate commitments under the Bridge Facility unless you agree otherwise in
writing and (b) notwithstanding our right to syndicate the Facilities and receive commitments with respect thereto, other than in connection with any
assignment to an Additional Agent, and upon the joinder of such Additional Agent as an Initial Lender pursuant to the immediately preceding paragraph, in
respect of the amount allocated to such Additional Agent, (i) we shall not be relieved, released or novated from our obligations hereunder (including our
obligation to fund the Facilities on the date of the consummation of the Acquisition with the
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proceeds of the initial funding under the Facilities (the date of such funding, the “Closing Date”)) in connection with any syndication, assignment or
participation of the Facilities, including our commitments in respect thereof, until after the Closing Date has occurred, (ii) no assignment or novation shall
become effective with respect to all or any portion of our commitments in respect of the Facilities until the initial funding of the Facilities and (iii) unless you
otherwise agree in writing, each Initial Lender shall retain exclusive control over all rights and obligations with respect to its commitments in respect of the
Facilities and this Commitment Letter, including all rights with respect to consents, modifications, supplements, waivers and amendments, until the Closing
Date has occurred.

It is understood that our commitments hereunder are not conditioned upon the syndication of, or receipt of commitments in respect of, the Facilities and
in no event shall the commencement or successful completion of syndication of the Facilities constitute a condition to the availability of the Facilities on the
Closing Date. We may commence syndication efforts promptly upon the execution of this Commitment Letter. Until the earlier of (i) the date upon which a
successful syndication (as defined in the Fee Letter) of the Facilities is achieved and (ii) the 60th calendar day following the Closing Date (such earlier date,
the “Syndication Date”), you agree to actively assist us in seeking to complete a timely syndication that is reasonably satisfactory to us and you. Such
assistance shall include, without limitation, your using commercially reasonable efforts to (a) ensure that any syndication efforts benefit from your existing
lending and investment banking relationships and, to the extent practical and appropriate and not in contravention of the Acquisition Agreement, the
Company’s existing lending and investment banking relationships, (b) cause direct contact between appropriate members of senior management, certain
representatives and certain advisors of your non-legal advisors, on the one hand, and the proposed Lenders, on the other hand, and, to the extent not in
contravention of the Acquisition Agreement, your using commercially reasonable efforts to ensure such contact between appropriate members of the senior
management of the Company, on the one hand, and the proposed Lenders, on the other hand, in all such cases at times and locations mutually agreed upon,
(c) assist (including the use of commercially reasonable efforts to cause the Company to assist, to the extent not in contravention of the Acquisition
Agreement) in the preparation of the Information Materials (as defined below) and other customary offering and marketing materials to be used in connection
with the syndication, (d) procure, at your expense, prior to the launch of the syndication of the Facilities, ratings (but not any specific rating or ratings) for the
Facilities (other than the ABL Facility) and the Notes from each of Standard & Poor’s Ratings Services (“S&P”) and Moody’s Investors Service, Inc.
(“Moody’s”), and a public corporate credit rating (but not any specific rating) and a public corporate family rating (but not any specific rating or ratings) in
respect of the Borrower after giving effect to the Transactions from each of S&P and Moody’s, respectively, (e) at our request, the hosting, with us, of a
reasonable number of meetings or conference calls to be mutually agreed upon with prospective Lenders at times and locations to be mutually agreed upon
(and your using commercially reasonable efforts, to the extent not in contravention of the Acquisition Agreement, to arrange for certain officers of the
Company to be available for such meetings), (f) your providing customary projections of the Borrower and its subsidiaries for the fiscal years 2015 through
2022 (presented on an annual basis) (the “Projections™), (g) your using your commercially reasonable efforts to ensure that the ABL Administrative Agent
and its advisors and consultants shall have sufficient access to the Company and the Borrower to complete a commercial finance audit examination and
inventory appraisal of the Company and its
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subsidiaries prior to the date that is 15 consecutive business days prior to the Closing Date (and, regardless of whether a successful syndication has occurred,
if after such use of commercially reasonable efforts, such access has not been provided by such 15th business day, such access shall be required to be
provided thereafter by a time to be mutually agreed and, in any event, subsequent to the Closing Date and no later than a date that is 90 days following the
Closing Date (subject to extensions by the ABL. Administrative Agent in its reasonable discretion)) and (h) prior to the later of the Closing Date and the
Syndication Date, there will not be any competing issues, offerings, placements or arrangements of debt securities or commercial bank or other credit
facilities by or on behalf of you, the Company or any of your or its subsidiaries (and your using commercially reasonable efforts to ensure that there will not
be any competing issues, offerings, placements or arrangements of debt securities or commercial bank or other credit facilities by or on behalf of the
Company or any of its subsidiaries) being offered, placed or arranged (other than the Facilities (including any Backstop Bridge Loans) or any indebtedness
issued in lieu thereof, the Notes and/or the Secured Backstop Notes (or any other securities) issued to refinance the Bridge Facility and/or the Secured
Backstop Bridge Facility in whole or in part, the Secured Backstop Bridge Loans (if applicable), the Unsecured Backstop Notes (if applicable), ordinary
course working capital facilities, local facilities, capital leases, purchase money indebtedness and equipment financings, deferred purchase price obligations,
obligations under the Acquisition Agreement (as defined in Exhibit A) or any indebtedness of the Company and its subsidiaries disclosed or otherwise
permitted to be incurred pursuant to the Acquisition Agreement) without our consent, if such issuance, offering, placement or arrangement would reasonably
be expected, in the reasonable judgment of the Arrangers, to impair the primary syndication of the Facilities or the Notes or the Secured Backstop Notes in
any material respect prior to the Syndication Date. Notwithstanding anything to the contrary contained in this Commitment Letter or the Fee Letter or any
other letter agreement or undertaking concerning the financing of the Transactions to the contrary, (i) neither the commencement nor the completion of any
syndication of the Facilities (including the successful syndication thereof), nor your compliance with any of the provisions of this Commitment Letter (other
than the Limited Conditionality Provisions (as defined below)) (including the obligation to use commercially reasonable efforts to obtain the ratings
referenced above) shall constitute a condition to our commitments hereunder or the funding of the Facilities on the Closing Date and (ii) the only financial
statements that shall be required to be provided to the Commitment Parties hereunder are those required to be delivered pursuant to Exhibit E hereto.

The Arrangers will manage, in consultation with you, all aspects of any syndication of the Facilities, including decisions as to the selection of
institutions (excluding Disqualified Lenders) reasonably acceptable to you (your consent not to be unreasonably withheld or delayed) to be approached and
when they will be approached, when their commitments will be accepted, which institutions will participate (subject to your consent rights set forth in the
second preceding paragraph and excluding Disqualified Lenders), the allocation of the commitments among the Lenders (subject to your prior consent (not to
be unreasonably withheld, conditioned or delayed)) and the amount and distribution of fees among the Lenders. For the avoidance of doubt, you will not be
required to provide any information to the extent that the provision thereof would violate any attorney-client privilege, law, rule or regulation, or any
obligation of confidentiality binding upon, or waive any privilege that may be asserted by, you, the Sellers (as defined in Exhibit A), the Company or any of
your or their respective affiliates (provided that in the event that you do not provide information in reliance on the exclusions in this sentence, you shall use
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commercially reasonable efforts to provide notice to the Arrangers promptly upon obtaining knowledge that such information is being withheld and you shall
use your commercially reasonable efforts to communicate, to the extent permitted, the applicable information in a way that would not violate the applicable
obligation or privilege).

You hereby acknowledge that (a) we will make available Information (as defined below), Projections and other customary offering and marketing
material and presentations, including customary confidential information memoranda to be used in connection with the syndication of the Facilities in a form
customarily delivered in connection with senior secured bank financings (the “Information Memorandum”), provided that such Information Memorandum
will not be required to contain historical and pro forma financial information other than the financial information referred to in paragraphs 5 and 6 of Exhibit
E hereto that is available as of the date such Information Memorandum is prepared (such Information, Projections, other offering and marketing material and
such Information Memorandum, collectively, with the Term Sheets, the “Information Materials”) on a confidential basis to the proposed syndicate of
Lenders by posting the Information Materials on Intralinks, Debt X, SyndTrak Online or by similar electronic means and (b) certain of the Lenders may be
“public side” Lenders (i.e., Lenders that do not wish to receive information that is (x) (i) with respect to the Company, of the type that would not be publicly
available if it were a public reporting company and (ii) with respect to you, not publicly available and (y) material with respect to you, the Company or your
or the Company’s respective subsidiaries or the securities of any of the foregoing for purposes of United States Federal and state securities laws (all such
information described in the foregoing clauses (x) and (y), “MNPI”’) and who may be engaged in investment and other market related activities with respect
to you, the Company, the Sellers or your, the Company’s or the Sellers’ respective securities) (each, a “Public Sider” and each Lender that is not a Public
Sider, a “Private Sider”). You will be solely responsible for the contents of the Information Materials and the Commitment Parties shall be entitled to use and
rely upon the information contained therein without responsibility for independent verification thereof.

You agree to assist (and to use commercially reasonable efforts to cause the Company to assist) us in preparing an additional version of the Information
Materials to be used in connection with the syndication of the Facilities that consists exclusively of information of a type that does not include MNPI. The
information to be included in the additional version of the Information Materials will not, for the avoidance of doubt, be required to be any more expansive
than the information included in the version of the Information Materials provided to the Private Siders. It is understood that, in connection with your
assistance described above, you shall, or shall use commercially reasonable efforts to cause the Company to, provide us with customary authorization letters
(including customary representations with respect to accuracy of information) for inclusion in any Information Materials that authorize the distribution thereof
to prospective Lenders, represent that the additional version of the Information Materials does not include any MNPI and contains customary disclaimers and
exculpates you, the Investors, the Company, the Sellers and us regarding the use of the contents of the Information Materials or related offering and marketing
materials by the recipients thereof. Before distribution of any Information Materials, you agree to use commercially reasonable efforts to identify that portion
of the Information Materials that may be distributed to the Public Siders as “Public Sider Information”, which, at a minimum, shall mean that the words
“PUBLIC SIDER?” shall appear prominently on the first page thereof. By marking Information Materials as “PUBLIC SIDER”,
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you shall be deemed to have authorized the Commitment Parties and the proposed Lenders to treat such Information Materials as not containing any MNPI (it
being understood that you shall not be under any obligation to mark the Information Materials “PUBLIC SIDER”).

You acknowledge and agree that the following documents may be distributed to both Private Siders and Public Siders, unless you advise us in writing
(including by email) within a reasonable time prior to their intended distribution that such materials should only be distributed to Private Siders:
(a) administrative materials prepared by us for prospective Lenders (such as a lender meeting invitation, bank allocation, if any, and funding and closing
memoranda), (b) term sheets and notification of changes in the Facilities’ terms and conditions and (c) drafts and final versions of the Facilities
Documentation (as defined in Exhibit D). If you advise us in writing (including by email), within a reasonable period of time prior to dissemination, that any
of the foregoing should be distributed only to Private Siders, then we will only distribute such materials to Private Siders.

4. Information.

You hereby represent and warrant that (with respect to information provided by or relating to the Company, its subsidiaries or their respective
operations or assets, to your knowledge) (a) all written factual information and written factual data, other than (i) the Projections, estimates, budgets and other
forward-looking information and (ii) information of a general economic or industry specific nature (such written information and data other than as described
in the immediately preceding clauses (i) and (ii), the “Information”), that has been or will be made available to any Commitment Party, directly or indirectly,
by you, the Sellers, the Company or by any of your or their respective representatives on your behalf in connection with the transactions contemplated hereby,
when taken as a whole after giving effect to all supplements and updates provided thereto, is or will be, when furnished, supplemented or updated, correct in
all material respects and does not or will not, when furnished, supplemented or updated, contain any untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements contained therein not materially misleading in light of the circumstances under which such statements
are made (after giving effect to all supplements and updates provided thereto through the later of the Closing Date and the Syndication Date) and (b) the
Projections that have been or will be made available to any Commitment Party by you or by any of your representatives on your behalf in connection with the
transactions contemplated hereby, when taken as a whole, have been, or will be, prepared in good faith based upon assumptions that are believed by you to be
reasonable at the time prepared and at the time the related Projections are so furnished; it being understood that (i) the Projections are merely a prediction as
to future events and are not to be viewed as facts, (ii) the Projections are subject to significant uncertainties and contingencies, many of which are beyond the
control of you and/or the Company, and (iii) no assurance can be given that any particular Projections will be realized and that actual results during the period
or periods covered by any such Projections may differ significantly from the projected results and such differences may be material. You agree that, if at any
time prior to the later of the Closing Date and the Syndication Date, you become aware that any of the representations and warranties in the preceding
sentence would be incorrect in any material respect if the Information and the Projections were being furnished, and such representations and warranties were
being made at such time, then you will (or, with respect to the Information and Projections relating to the Company, its subsidiaries or their respective
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operations or assets, will use your commercially reasonable efforts to cause the Company to) promptly supplement the Information and the Projections, as
applicable, such that (with respect to the Information relating to the Company and its subsidiaries or their respective operations or assets, to your knowledge)
such representations and warranties are correct in all material respects under those circumstances. In arranging and syndicating the Facilities, each
Commitment Party (i) will be entitled to use and rely on the Information and the Projections without responsibility for independent verification thereof and
(ii) does not assume responsibility for the accuracy or completeness of the Information or the Projections.

5. Fees.

As consideration for the commitments of the Initial Lenders hereunder and for the agreement of the Arrangers to perform the services described herein,
you agree to pay (or cause to be paid) the fees set forth in the Term Sheets and in the Fee Letter, if and to the extent payable in accordance with the terms
hereof. Once paid, except as provided herein, in the Fee Letter or agreed in writing by the parties hereto, such fees shall not be refundable under any
circumstances. Notwithstanding anything to the contrary herein or otherwise, if the Closing Date does not occur, no fees, costs or expenses (other than
amounts payable pursuant to clause (a) in the first paragraph of Section 7 below, but not any fees, costs, expenses or disbursements of counsel pursuant to
clause (b) of that paragraph), will be payable or reimbursable by you pursuant to this Commitment Letter, the Fee Letter or any other agreement entered into
between you and any Arranger, Administrative Agent, Commitment Party and/or any of their respective affiliates with respect to the Facilities (other than the
fees described in the first and second paragraphs of the section “Additional Agreements” in the Fee Letter, solely to the extent any such fee would be required
to be paid pursuant to the terms of the Fee Letter).

6. Conditions.

The commitments of the Initial Lenders hereunder to fund the Facilities on the Closing Date and the agreements of the Arrangers to perform the
services described herein are subject solely to (a) the applicable conditions in the sections entitled “Conditions to Initial Borrowing” and “Conditions to All
Borrowings” in Exhibit B hereto (limited on the Closing Date as indicated therein), (b) the applicable conditions in the section entitled “Conditions to Initial
Borrowing” in Exhibit C hereto, (c) the applicable conditions in the section entitled “Conditions to Initial Borrowing” in Exhibit D hereto and (d) the
applicable conditions in Exhibit E hereto (collectively, the “Limited Conditionality Provisions”); and, upon satisfaction (or waiver by the Commitment
Parties) of such conditions, the initial funding of the Facilities shall occur (except, with respect to the Bridge Facility, to the extent Notes are issued in lieu of
the Bridge Facility or a portion thereof); it being understood and agreed that there are no other conditions (implied or otherwise) to the commitments
hereunder, including compliance with the terms of the Commitment Letter, the Fee Letter and the Facilities Documentation.

Notwithstanding anything in this Commitment Letter (including each of the exhibits attached hereto), the Fee Letter, the Facilities Documentation or
any other agreement or other undertaking concerning the financing of the Transactions to the contrary, (i) the only representations and warranties the making
and accuracy of which will be a condition to the availability of the Facilities on the Closing Date shall be (A) such of the representations and
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warranties in the Acquisition Agreement made by the Company or the Sellers with respect to the Company and its subsidiaries as are material to the interests
of the Lenders, but only to the extent that you have (and/or your applicable affiliate has) the right to terminate your (and/or its) obligations under the
Acquisition Agreement as a result of a breach of such representations in the Acquisition Agreement (to such extent, the “Specified Acquisition Agreement
Representations”) and (B) the Specified Representations (as defined below) and (ii) the terms of the Facilities Documentation shall be consistent with the
Documentation Principles and shall be in a form such that they do not impair the availability of the Facilities on the Closing Date if the Limited
Conditionality Provisions are satisfied (or waived by the Commitment Parties) (it being understood that, to the extent that any security interest in any
Collateral (as defined in Exhibit B) is not or cannot be provided and/or perfected on the Closing Date (other than (x) any security interest in any Collateral
which may be perfected by the filing of a financing statement under the Uniform Commercial Code or (y) the delivery of stock certificates with respect to
certificated securities (and related stock powers) of (i) the Borrower and its material wholly-owned restricted subsidiaries that are part of the Collateral and
(ii) the Company and its material wholly-owned restricted subsidiaries that are part of the Collateral that have been timely provided by the Company on or
prior to the Closing Date, it being understood that the Borrower shall use its commercially reasonable efforts to cause such certificates to be delivered to the
Borrower on the Closing Date) after your use of commercially reasonable efforts to do so without undue burden or expense, then the provision and/or
perfection of a security interest in such Collateral shall not constitute a condition precedent to the availability of, and shall not affect the size of, the Facilities
on the Closing Date, but instead shall be required to be delivered and/or perfected after the Closing Date pursuant to arrangements and timing to be mutually
agreed by the Administrative Agents and the Borrower acting reasonably within 90 days following the Closing Date (or such later date as may be reasonably
agreed between the Administrative Agents and the Borrower)). For purposes hereof, “Specified Representations” means the representations and warranties of
the Borrower and to the extent applicable, the Guarantors (other than any subsidiary of the Borrower (or the Company, as applicable) that is not a “significant
subsidiary” within the meaning of Rule 405 of the Securities Act of 1933, as amended, in each case determined as of the date of the most recent financial
statements of the Borrower (or the Company, as applicable) delivered pursuant to Exhibit E hereto (any such subsidiary, an “Insignificant Subsidiary”)), set
forth in the Facilities Documentation relating to corporate or other organizational existence of the Borrower and to the extent applicable, the Guarantors (other
than any Insignificant Subsidiary), organizational power and authority, due authorization of, execution and delivery by and enforceability against the
Borrower and to the extent applicable, the Guarantors (other than any Insignificant Subsidiary), in each case, related to the entering into and performance of
the applicable Facilities Documentation; no conflicts of the Facilities Documentation with charter documents as it relates to the entering into and performance
of the Facilities Documentation; solvency as of the Closing Date (after giving effect to the Transactions) of the Borrower and its subsidiaries on a
consolidated basis (consistent with the solvency certificate attached as Annex I to Exhibit E hereto); use of proceeds with respect to Federal Reserve margin
regulations; the Investment Company Act; and, subject to the limitations above, validity and perfection of security interests granted by the Borrower and to
the extent applicable, the Guarantors (other than any Insignificant Subsidiary) in the Collateral (subject to permitted liens as set forth in the Facilities
Documentation). This paragraph, and the provisions herein, shall be referred to as the “Certain Funds Provisions”.
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7. Indemnity; Expenses.

To induce the Commitment Parties to enter into this Commitment Letter and the Fee Letter and to proceed with the documentation of the Facilities, you
agree (a) to indemnify and hold harmless each Commitment Party, its affiliates (other than Excluded Affiliates to the extent acting in their capacities as such)
and their respective officers, directors, employees, agents, controlling persons, advisors and other representatives and the successors and permitted assigns of
each of the foregoing (each, an “Indemnified Person”) from and against any and all losses, claims, damages and liabilities of any kind or nature and
reasonable, documented and invoiced out-of-pocket fees and expenses, joint or several (limited, in the case of (i) legal fees and expenses, to the reasonable,
documented and invoiced fees, disbursements and other charges of one counsel for all Indemnified Persons and, if necessary, one firm of local counsel in each
relevant material jurisdiction (which may include a single special counsel acting in multiple jurisdictions) for all Indemnified Persons (and, in the case of an
actual conflict of interest, one additional conflicts counsel for the affected Indemnified Persons) and (ii) the fees and expenses of any other advisor or
consultant, to the reasonable, documented and invoiced fees, disbursements and other charges of such advisor or consultant, but solely to the extent you have
consented to the retention of such person (such consent not to be unreasonably withheld or delayed)), to which any such Indemnified Person may become
subject to the extent arising out of, resulting from or in connection with, this Commitment Letter (including the Term Sheets), the Fee Letter, the Transactions
or any related transaction contemplated hereby, the Facilities or any use of the proceeds thereof or any claim, litigation, investigation or proceeding (including
any inquiry or investigation) relating to any of the foregoing (any of the foregoing, a “Proceeding”), regardless of whether any such Indemnified Person is a
party thereto, whether or not such Proceedings are brought by you, the Company, the Sellers, your or any of the Company’s or Seller’s respective equity
holders, affiliates, creditors or any other third person; provided that the foregoing indemnity will not, as to any Indemnified Person, apply to losses, claims,
damages, liabilities, costs or expenses to the extent that they have resulted from (i) the willful misconduct, bad faith or gross negligence of such Indemnified
Person or any of such Indemnified Person’s affiliates or any of its or their respective officers, directors, employees, agents, controlling persons, advisors or
other representatives (as determined by a court of competent jurisdiction in a final and non-appealable decision), (ii) a material breach of the obligations of
such Indemnified Person or any of such Indemnified Person’s affiliates under this Commitment Letter (including, the Term Sheets) or the Fee Letter (as
determined by a court of competent jurisdiction in a final and non-appealable decision) or (iii) any Proceeding that does not involve an act or omission by you
or any of your affiliates and that is brought by an Indemnified Person against any other Indemnified Person (other than an Arranger or an agent under a
Facility acting in its capacity as such) and (b) to the extent that the Closing Date occurs, to reimburse each Commitment Party from time to time, upon
presentation of a summary statement, for all reasonable, documented and invoiced out-of-pocket expenses (limited, in the case of (i) legal fees and expenses,
to the reasonable, documented and invoiced fees, disbursements and other charges of one counsel for all Indemnified Persons and, if necessary, one firm of
local counsel in each relevant material jurisdiction (which may include a single special counsel acting in multiple jurisdictions) for all Indemnified Persons
(and, in the case of an actual conflict of interest, one additional conflicts counsel for the affected Indemnified Persons) and (ii) the fees and expenses of any
other advisor or consultant, to the reasonable, documented and invoiced fees, disbursements and other charges of such advisor or consultant,
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but solely to the extent you have consented to the retention of such person (such consent not to be unreasonably withheld or delayed)), in each case incurred
in connection with the Facilities and the preparation, negotiation and enforcement of this Commitment Letter, the Fee Letter, the Facilities Documentation and
any security arrangements in connection therewith (collectively, the “Expenses”). The foregoing provisions in this paragraph shall be superseded in each case,
to the extent covered thereby, by the applicable provisions contained in the Facilities Documentation upon execution thereof and thereafter shall have no
further force and effect.

Notwithstanding any other provision of this Commitment Letter, (i) no party hereto shall be liable for any damages arising from the use by others of
information or other materials obtained through internet, electronic, telecommunications or other information transmission systems, except to the extent that
such damages have resulted from the willful misconduct, bad faith or gross negligence of such person or any of such person’s affiliates or any of its or their
respective officers, directors, employees, agents, advisors or other representatives (as determined by a court of competent jurisdiction in a final and non-
appealable decision) and (ii) none of we, you, the Investors, the Company or any affiliate of any of the foregoing, any officer, director, employee, agent,
controlling person, advisor or other representative of the foregoing or any successor or permitted assign of any of the foregoing shall be liable for any indirect,
special, punitive or consequential damages (including, without limitation, any loss of profits, business or anticipated savings) in connection with this
Commitment Letter, the Fee Letter, the Transactions (including the Facilities and the use of proceeds thereunder), or with respect to any activities related to
the Facilities, including the preparation of this Commitment Letter, the Fee Letter and the Facilities Documentation; provided that nothing contained in clause
(ii) above shall limit your indemnity and reimbursement obligations to the extent set forth in the immediately preceding paragraph in respect of any third
party claims alleging such indirect, special, punitive or consequential damages. Notwithstanding the foregoing, each Indemnified Person will be obligated to
refund and return promptly any and all amounts paid by you under the immediately preceding paragraph to the extent it has been determined by a court of
competent jurisdiction in a final and non-appealable decision that such Indemnified Person is not entitled to payment of such amounts in accordance with the
terms hereof.

You shall not be liable for any settlement of any Proceeding effected without your written consent (which consent shall not be unreasonably withheld,
conditioned or delayed), but if settled with your written consent or if there is a final and non-appealable judgment by a court of competent jurisdiction for the
plaintiff in any such Proceeding, you agree to indemnify and hold harmless each Indemnified Person from and against any and all losses, claims, damages,
liabilities and expenses by reason of such settlement or judgment in accordance with the other provisions of this Section 7.

You shall not, without the prior written consent of any Indemnified Person (which consent shall not be unreasonably withheld, conditioned or delayed),
effect any settlement of any pending or threatened proceedings in respect of which indemnity could have been sought hereunder by such Indemnified Person
unless such settlement (i) includes an unconditional release of such Indemnified Person in form and substance reasonably satisfactory to such Indemnified
Person from all liability or claims that are the subject matter of such proceedings and (ii) does not include any statement as to or any admission of fault,
culpability, wrong doing or a failure to act by or on behalf of any Indemnified Person.
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In case any claim, litigation, investigation or proceeding is instituted involving any Indemnified Person for which indemnification is to be sought
hereunder by such Indemnified Person, then such Indemnified Person will promptly notify you of the commencement of any such claim, litigation,
investigation or proceeding; provided, however, that the failure to so notify you will not relieve you from any liability that you may have to such Indemnified
Person pursuant to this Section 7 or from any liability that you may have to such Indemnified Person other than pursuant to this Section 7, except to the extent
that you are materially prejudiced by such failure. In connection with any one claim, litigation, investigation or proceeding, you will not be responsible for the
fees and expenses of more than one separate law firm for all Indemnified Persons plus additional conflicts and local counsel as provided herein.

8. Sharing of Information, Absence of Fiduciary Relationships, Affiliate Activities.

You acknowledge that the Commitment Parties and their respective affiliates may be providing debt financing, equity capital or other services
(including, without limitation, investment banking and financial advisory services, securities trading, hedging, financing and brokerage activities) to other
persons in respect of which you, the Company and your and its respective affiliates may have conflicting interests regarding the transactions described herein
and otherwise. Neither the Commitment Parties nor any of their respective affiliates will use confidential information obtained from you by virtue of the
transactions contemplated by this Commitment Letter or their other relationships with you in connection with the performance by them or their affiliates of
services for other persons, and neither the Commitment Parties nor their respective affiliates will furnish any such information to other persons in
contravention of Section 9 hereof. You also acknowledge that neither the Commitment Parties nor their respective affiliates has any obligation to use in
connection with the transactions contemplated by this Commitment Letter, or to furnish to you, confidential information obtained by them from other persons.

You acknowledge that the Commitment Parties are full service securities firms engaged, either directly or through their respective affiliates, in various
activities, including securities trading, commodities trading, investment management, financing and brokerage activities and financial planning and benefits
counseling for both companies and individuals. In the ordinary course of these activities, each Commitment Party and its affiliates may actively engage in
commodities trading or trade the debt and equity securities (or related derivative securities) and financial instruments (including bank loans and other
obligations) of you, the Sellers, the Company and other companies that may be the subject of the arrangements contemplated by this letter for their own
account and for the accounts of their customers and may at any time hold long and short positions in such securities. The Commitment Parties and their
respective affiliates may also co-invest with, make direct investments in, and invest or co-invest client monies in or with funds or other investment vehicles
managed by other parties, and such funds or other investment vehicles may trade or make investments in securities issued by you, the Sellers, the Company or
other companies that may be the subject of the arrangements contemplated by this Commitment Letter or engage in commodities trading with any thereof.

The Commitment Parties and their respective affiliates may have economic interests that conflict with those of the Company, the Sellers and you. You
agree that each Commitment Party will act under this Commitment Letter as an independent contractor and that nothing in this
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Commitment Letter or the Fee Letter will be deemed to create an advisory, fiduciary or agency relationship or fiduciary or other implied duty between any
Commitment Party or any of its affiliates, on the one hand, and you, the Company, the Sellers, or your and their respective affiliates, on the other hand. You
acknowledge and agree that (i) the transactions contemplated by this Commitment Letter and the Fee Letter are arm’s-length commercial transactions
between the Commitment Parties and their respective affiliates, on the one hand, and you, the Company and the Sellers, on the other, (ii) in connection
therewith and with the process leading to such transaction the Commitment Parties and their respective applicable affiliates (as the case may be) are acting
solely as principals and not as agents or fiduciaries of you, the Company, the Sellers, your and their management, equityholders, creditors, affiliates or any
other person, (iii) each Commitment Party and its applicable affiliates (as the case may be) have not assumed an advisory or fiduciary responsibility or any
other obligation in favor of you or your affiliates with respect to the transactions contemplated hereby or the process leading thereto (irrespective of whether
the Commitment Parties or any of their respective affiliates has advised or is currently advising you, the Company or the Sellers on other matters) except the
obligations expressly set forth in this Commitment Letter and the Fee Letter and (iv) you have consulted your own legal and financial advisors to the extent
you deemed appropriate. You further acknowledge and agree that you are responsible for making your own independent judgment with respect to such
transactions and the process leading thereto. You agree that you will not claim that the Commitment Parties or their respective applicable affiliates, as the case
may be, have rendered advisory services of any nature or respect, or owe a fiduciary or similar duty to you or your affiliates, in connection with such
transaction or the process leading thereto.

You acknowledge that Citi has been retained as the buy-side financial advisor (in such capacity, the “Citi Financial Advisor”) in connection with the
Acquisition. You agree to any such retention, and further agree not to assert any claim you might allege based on any actual or potential conflicts of interest
that might be asserted to arise or result from, on the one hand, the engagement of the Citi Financial Advisor and, on the other hand, our relationship with you
as described and referred to herein.

In addition, please note that Credit Suisse Securities (USA) LLC has been retained by the Company as financial advisor (in such capacity, the “CS
Financial Advisor”) to the Company in connection with the Acquisition. You agree to such retention, and further agree not to assert any claim you might
allege based on any actual or potential conflicts of interest that might be asserted to arise or result from, on the one hand, the engagement of the CS Financial
Advisor and/or its affiliates’ arranging or providing or contemplating arranging or providing financing for a competing bidder and, on the other hand, our and
our affiliates’ relationships with you as described and referred to herein. You acknowledge that, in such capacity, the CS Financial Advisor may recommend
that the Company not pursue or accept your offer or proposal for the Acquisition or advise the Company in other manners adverse to your interests. You
further acknowledge that we shall not be imputed to have knowledge of confidential information provided to or obtained by Credit Suisse Securities (USA)
LLC in its capacity as financial advisor to the Company.
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9.  Confidentiality.

You agree that you will not disclose, directly or indirectly, the Fee Letter or any of the contents thereof or, prior to your acceptance hereof, this
Commitment Letter or any of the contents hereof, or the activities of the Commitment Parties pursuant hereto or thereto, to any person or entity without our
prior written approval (such approval not to be unreasonably withheld, conditioned or delayed), except (a) to Warburg Pincus LL.C, JLL Partners and certain
other investors arranged thereby (collectively, the “Investors”), potential Additional Agents and to your affiliates and your and their respective officers,
directors, members, partners, agents, employees, attorneys, accountants, advisors, controlling persons or equity holders, and to any other actual or potential
co-investors, who are directly involved in the consideration of this matter and have a need to know the information contained herein or therein, as applicable,
are informed of the confidential nature of this Commitment Letter, the Fee Letter and the contents hereof and thereof and who are or have been advised of
their obligation to keep the same confidential, (b) if the Commitment Parties consent in writing to such proposed disclosure or (c) pursuant to the order of any
court or administrative agency in any pending legal, judicial or administrative proceeding, or otherwise as required by applicable law or compulsory legal
process or to the extent requested or required by governmental and/or regulatory authorities (in which case you agree, to the extent practicable and not
prohibited by applicable law, to inform us promptly thereof prior to disclosure); provided that (i) you may disclose this Commitment Letter and its contents
(but not the Fee Letter, except as provided in clause (v) below) to the Company, the Sellers, their respective affiliates and subsidiaries and their respective
officers, directors, agents, employees, attorneys, accountants, advisors, members, controlling persons or equity holders, in each case who are informed of the
confidential nature of this Commitment Letter, the Fee Letter and the contents hereof and thereof and who are or have been advised of their obligation to keep
the same confidential, (ii) you may disclose the Commitment Letter and its contents (but not the Fee Letter) in any offering memoranda related to the Notes,
in any syndication or other marketing materials in connection with the Facilities or in connection with any public filing relating to the Transactions, (iii) you
may disclose the Term Sheets and the other Exhibits and annexes to this Commitment Letter and the contents thereof, to potential Lenders and to rating
agencies in connection with obtaining ratings for the Borrower and the Facilities and the Notes, (iv) you may disclose the aggregate fee amounts contained in
the Fee Letter as part of Projections, pro forma information or a generic disclosure of aggregate sources and uses related to fee amounts related to the
Transactions to the extent customary or required in offering and marketing materials for the Facilities and/or the Notes or in any public filing relating to the
Transactions, (V) to the extent portions thereof have been redacted in a manner to be reasonably satisfactory to us (it being agreed that a Fee Letter redacted in
the manner contemplated by the Acquisition Agreement is satisfactory), you may disclose the Fee Letter and the contents thereof to the Company, the Sellers,
their respective affiliates, and, in each case, their respective subsidiaries and their respective officers, directors, members, partners, agents, employees,
attorneys, accountants, advisors, controlling persons or equity holders, on a confidential and need-to-know basis, (vi) you may disclose this Commitment
Letter, the Fee Letter and the contents hereof and thereof to the extent this Commitment Letter, the Fee Letter or the contents hereof or thereof, as applicable,
become publicly available other than by reason of disclosure by you in breach of this Commitment Letter, (vii) you may disclose this Commitment Letter, the
Fee Letter and the contents hereof and thereof to the extent required by applicable law, rule or regulation, governmental or regulatory authority, subpoena or
other compulsory legal process (in which case, you agree, to the extent practicable and not prohibited by law, to
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inform us promptly thereof prior to disclosure), and (viii) you may disclose this Commitment Letter, the Fee Letter and the contents hereof and thereof to the
extent necessary to enforce your rights and remedies hereunder or thereunder.

The Commitment Parties and their respective affiliates will use all information provided to it or such affiliates by or on behalf of you hereunder or in
connection with the Acquisition and the Transactions solely for the purpose of providing the services that are the subject of this Commitment Letter and shall
treat confidentially all such information and shall not publish, disclose or otherwise divulge, such information; provided that nothing herein shall prevent the
Commitment Parties and their respective affiliates from disclosing any such information (a) pursuant to the order of any court or administrative agency or in
any pending legal, judicial or administrative proceeding, or otherwise as required by applicable law or compulsory legal process based on the advice of
counsel (in which case each Commitment Party agrees (except with respect to any audit or examination conducted by bank accountants or any governmental
bank regulatory authority exercising routine examination or regulatory authority), to the extent practicable and not prohibited by applicable law, to inform you
promptly thereof prior to disclosure), (b) upon the request or demand of any regulatory authority having jurisdiction over a Commitment Party or any of its
affiliates (in which case such Commitment Party agrees (except with respect to any audit or examination conducted by bank accountants or any governmental
bank regulatory authority exercising routine examination or regulatory authority), to the extent practicable and not prohibited by applicable law, to inform you
promptly thereof prior to disclosure), (c) to the extent that such information becomes publicly available other than by reason of disclosure by a Commitment
Party or any of its affiliates or any related parties thereto in violation of any confidentiality obligations owing to you, the Investors, the Company or any of
your or their respective affiliates (including those set forth in this paragraph), (d) to the extent that such information is received by a Commitment Party from
a third party that is not, to such Commitment Party’s knowledge, subject to contractual or fiduciary confidentiality obligations owing to you, the Company or
any of your or its respective affiliates or related parties, (e) to the extent that such information is independently developed by a Commitment Party, (f) to a
Commitment Party’s affiliates (other than Excluded Affiliates) and to its and their respective employees, legal counsel, independent auditors, professionals
and other experts or agents who need to know such information in connection with the Transactions and who are informed of the confidential nature of such
information and are or have been advised of their obligation to keep such information confidential (with such Commitment Party responsible for such
person’s compliance with this paragraph); provided, that no disclosure will be made by any Commitment Party, any of its affiliates or any of its or their
respective employees, legal counsel, independent auditors, professionals or other experts or agents pursuant to this clause (f) to any affiliates that are engaged
as principals primarily in private equity, mezzanine financing or venture capital (each a “Private Equity Affiliate”) or to any employees engaged directly or
indirectly in the sale of the Company as representatives of the Company (other than, in each case, such persons engaged by you or your affiliates as part of the
Acquisition) (each a “Sell Side Affiliate” and together with the Private Equity Affiliates, the “Excluded Affiliates”) other than a limited number of senior
employees who are required, in accordance with industry regulations or such Commitment Party’s internal policies and procedures to act in a supervisory
capacity and such Commitment Party’s internal legal, compliance, risk management, credit or investment committee members, (g) as may be included in
marketing term sheets based substantially on the Term Sheets to potential or prospective Lenders, participants or assignees and to any direct or
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indirect contractual counterparty to any swap or derivative transaction relating to the Borrower or any of its subsidiaries, in each case who agree to be bound
by the terms of this paragraph (or language substantially similar to this paragraph) in accordance with the standard syndication processes of the Commitment
Parties or customary market standards for dissemination of such type of information, (h) for purposes of establishing a “due diligence” defense, or (i) with
your prior written consent. The obligation of each Commitment Party and its affiliates, if any, under this paragraph shall terminate automatically and be
superseded by the confidentiality provisions in the definitive documentation relating to the Facilities upon the initial funding thereunder; provided that if the
Closing Date does not occur, this paragraph shall automatically terminate on the second anniversary hereof.

10. Miscellaneous.

This Commitment Letter and the commitments hereunder shall not be assignable by any party hereto without the prior written consent of each other
party hereto (such consent not to be unreasonably withheld, conditioned or delayed), and any attempted assignment without such consent shall be null and
void. This Commitment Letter and the commitments hereunder are intended to be solely for the benefit of the parties hereto (and Indemnified Persons to the
extent expressly set forth herein) and are not intended to and do not confer any benefits upon, or create any rights in favor of, any person other than the parties
hereto (and Indemnified Persons to the extent expressly set forth herein). Subject to the limitations set forth in Section 3 above, each Commitment Party
reserves the right to employ the services of its affiliates (other than Excluded Affiliates) in providing services contemplated hereby and to allocate, in whole
or in part, to its affiliates certain fees payable to such Commitment Party in such manner as such Commitment Party and its affiliates may agree in their sole
discretion and, to the extent so employed, such affiliates shall be entitled to the benefits and protections afforded to, and subject to the provisions governing
the conduct of such Commitment Party hereunder; provided that such Commitment Party will be liable for the actions or inactions of any such person whose
services are so employed. This Commitment Letter may not be amended or any provision hereof waived or modified except by an instrument in writing
signed by each Commitment Party and you. This Commitment Letter may be executed in any number of counterparts, each of which shall be deemed an
original and all of which, when taken together, shall constitute one agreement. Delivery of an executed counterpart of a signature page of this Commitment
Letter by facsimile transmission or other electronic transmission (e.g., a “.pdf” or “.tif” file) shall be effective as delivery of a manually executed counterpart
hereof. This Commitment Letter (including the Exhibits and annexes hereto), together with the Fee Letter, (i) are the only agreements that have been entered
into among the parties hereto with respect to the Facilities and (ii) supersede all prior understandings, whether written or oral, among us with respect to the
Facilities and sets forth the entire understanding of the parties hereto with respect thereto. THIS COMMITMENT LETTER SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK; provided, however, that (A) the interpretation of the
definition of “Material Adverse Effect” (as defined in the Acquisition Agreement) (and whether or not a Material Adverse Effect has occurred), (B) the
determination of the accuracy of any Specified Acquisition Agreement Representation and whether as a result of any inaccuracy thereof you or any of your
affiliates have the right to terminate your or their obligations thereunder and (C) the determination of whether the Acquisition has been consummated in
accordance with the terms of the Acquisition Agreement, in each case shall be determined
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pursuant to the Acquisition Agreement, which is governed by, and construed in accordance with, the laws of the State of Delaware, regardless of the laws that
might otherwise govern under applicable principles of conflicts of laws thereof.

Each of the parties hereto agrees that this Commitment Letter is a binding and enforceable agreement with respect to the subject matter contained
herein, it being acknowledged and agreed that the commitment provided hereunder is subject only to satisfaction or waiver of the Limited Conditionality
Provisions; it being understood that nothing contained in this Commitment Letter obligates you or any of your affiliates to consummate any portion of the
Transactions.

EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES THE RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING, CLAIM OR
COUNTERCLAIM BROUGHT BY, OR ON BEHALF OF ANY PARTY RELATED TO, OR ARISING OUT OF, THIS COMMITMENT LETTER, THE
FEE LETTER OR THE PERFORMANCE OF SERVICES HEREUNDER OR THEREUNDER.

Each of the parties hereto hereby irrevocably and unconditionally (a) submits, for itself and its property, to the exclusive jurisdiction of any New York
State court or Federal court of the United States of America, in each case, sitting in New York County, and any appellate court from any thereof, in any action
or proceeding arising out of or relating to this Commitment Letter, the Fee Letter or the transactions contemplated hereby or thereby, or for recognition or
enforcement of any judgment, and agrees that all claims in respect of any such action or proceeding shall be heard and determined in such New York State
court or, to the extent permitted by law, in such Federal court, (b) waives, to the fullest extent it may legally and effectively do so, any objection which it may
now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this Commitment Letter, the Fee Letter or the
transactions contemplated hereby in any New York State or in any such Federal court, (c) waives, to the fullest extent permitted by law, the defense of an
inconvenient forum to the maintenance of such action or proceeding in any such court and (d) agrees that a final judgment in any such suit, action or
proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. Each of the parties
hereto agrees that service of process, summons, notice or document by registered mail addressed to you or us at the addresses set forth above shall be
effective service of process for any suit, action or proceeding brought in any such court.

We hereby notify you that pursuant to the requirements of the USA PATRIOT Act of 2001, Pub. L. No. 107-56, 115 Stat. 272 (2001) (the “PATRIOT
Act”), each of us and each of the Lenders may be required to obtain, verify and record information that identifies the Borrower and the Guarantors, which
information may include their names, addresses, tax identification numbers and other information that will allow each of us and the Lenders to identify the
Borrower and the Guarantors in accordance with the PATRIOT Act. This notice is given in accordance with the requirements of the PATRIOT Act and is
effective for each of us and the Lenders. You hereby acknowledge and agree that the Commitment Parties shall be permitted to share any or all such
information with the Lenders.
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This paragraph and the indemnification, information, compensation (if applicable), reimbursement (if applicable), jurisdiction, governing law, venue,
waiver of jury trial, syndication (including the “market flex” provisions) and confidentiality provisions contained herein and in the Fee Letter and the
provisions of Section 8 of this Commitment Letter shall remain in full force and effect regardless of whether the Facilities Documentation is executed and
delivered; provided that your obligations under this Commitment Letter (other than your obligations with respect to (a) assistance to be provided in
connection with the syndication thereof (including supplementing and/or correcting Information and Projections) prior to the later of the Syndication Date and
the Closing Date and (b) confidentiality of the Fee Letter and the contents thereof) shall automatically terminate and be superseded by the applicable
provisions of the Facilities Documentation upon the initial funding thereunder, and you shall automatically be released from all liability in connection
therewith at such time. You may terminate this Commitment Letter and/or, on a pro rata basis, all or a portion of the Initial Lenders’ respective commitments
with respect to the Facilities (or any portion thereof) hereunder at any time subject to the provisions of the preceding sentence.

Section headings used herein are for convenience of reference only and are not to affect the construction of, or to be taken into consideration in
interpreting, this Commitment Letter.

If the foregoing correctly sets forth our agreement, please indicate your acceptance of the terms of this Commitment Letter and of the Fee Letter by
returning to us executed counterparts of this Commitment Letter and of the Fee Letter not later than 11:59 p.m., New York City time, on the date that is ten
(10) business days from the date hereof. The Initial Lenders’ respective commitments and the obligations of the Arrangers hereunder will expire at such time
in the event that we have not received such executed counterparts in accordance with the immediately preceding sentence. If you do so execute and deliver to
us this Commitment Letter and the Fee Letter, we agree to hold our commitments available for you until the earliest of (i) after execution of the Acquisition
Agreement and prior to the consummation of the Transactions, the termination of the Acquisition Agreement in accordance with its terms, (ii) the
consummation of the Acquisition without the funding of the Facilities and (iii) 11:59 p.m., New York City time, on November 13, 2015; provided that if
(x) either of the conditions set forth in Section 8.1(a) or Section 8.1(b) of the Acquisition Agreement has not been satisfied and Purchaser (as defined in the
Acquisition Agreement) is engaged in litigation with any Governmental Authority (as defined in the Acquisition Agreement) that is challenging the
consummation of the transactions contemplated by the Acquisition Agreement under Antitrust Laws (as defined in the Acquisition Agreement) but (y) all of
the other conditions set forth in Section 8.2 and Section 8.3 of the Acquisition Agreement (other than (A) those conditions that by their nature are to be
satisfied by actions taken at the Closing (as defined in the Acquisition Agreement), provided that each such condition is then capable of being satisfied at a
Closing on such date and (B) to the extent not previously satisfied or waived, the conditions set forth in Section 8.3(f) of the Acquisition Agreement), then, at
the Borrower’s election, 11:59 p.m., New York City time, on January 13, 2016 (such date under this clause (iii), the “Outside Date”) (such earliest time, the
“Expiration Date”); provided that our commitments with with respect to the Backstop Term Loans (or any Backstop Bridge Loans or Secured Backstop
Bridge Loans) shall expire upon the occurrence of the first meeting with prospective Lenders referenced in clause (e) of the second paragraph of Section 3
above (which meeting shall, for the avoidance of doubt, take place at a time and location to be mutually agreed between you, the Investors and us). Upon the
occurrence of any of
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the events referred to in the preceding sentence, this Commitment Letter and the commitments of the Commitment Parties hereunder and the agreement of the
Arrangers to provide the services described herein shall automatically terminate unless the Commitment Parties shall, in their discretion, agree to an extension
in writing (including by email).

[Remainder of this page intentionally left blank]
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We are pleased to have been given the opportunity to assist you in connection with the financing for the Transactions.
Very truly yours,
DEUTSCHE BANK AG NEW YORK BRANCH

By /s/ Christopher Blum

Name: Christopher Blum
Title: Managing Director

By /s/ William Wiltshire

Name: William Wiltshire
Title: Managing Director

DEUTSCHE BANK SECURITIES INC.

By /s/ Christopher Blum

Name: Christopher Blum
Title: Managing Director

By /s/ William Wiltshire

Name: William Wiltshire
Title: Managing Director

DEUTSCHE BANK AG CAYMAN ISLANDS BRANCH

By /s/ Christopher Blum

Name: Christopher Blum
Title: Managing Director

By /s/ William Wiltshire

Name: William Wiltshire
Title: Managing Director
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We are pleased to have been given the opportunity to assist you in connection with the financing for the Transactions.
Very truly yours,
CITIGROUP GLOBAL MARKETS INC.

By /s/ Justin Tichauer

Name: Justin Tichauer
Title: Director

CREDIT SUISSE SECURITIES (USA) LLC

By /s/ Hayes Smith

Name: Hayes Smith
Title: Managing Director

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH

By /s/ Robert Hetu

Name: Robert Hetu
Title:  Authorized Signatory

By /s/ Remy Riester

Name: Remy Riester
Title:  Authorized Signatory

KEYBANK NATIONAL ASSOCIATION

By /s/ Robert Scelza

Name: Robert Scelza
Title: Managing Director
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We are pleased to have been given the opportunity to assist you in connection with the financing for the Transactions.

Very truly yours,
KEYBANC CAPITAL MARKETS INC.

By /s/ Robert Scelza

Name: Robert Scelza
Title: Managing Director

SUNTRUST BANK

By /s/ Steven A. Deily

Name: Steven A. Deily
Title: Managing Director

SUNTRUST ROBINSON HUMPHREY, INC.

By /s/ William Challas

Name: William Challas
Title: Managing Director
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Accepted and agreed to as of the date first above written:
BUILDERS FIRSTSOURCE, INC.

By /s/ M. Chad Crow
Name: William Challas
Title:  President, Chief Operating Officer, and Chief
Financial Officer
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EXHIBIT A

Project Renovation
Transaction Description

Capitalized terms used but not defined in this Exhibit A shall have the meanings set forth in the other Exhibits to the Commitment Letter (the

“Commitment Letter”) to which this Exhibit A is attached or in the Commitment Letter. In the case of any such capitalized term that is subject to multiple and
differing definitions, the appropriate meaning thereof in this Exhibit A shall be determined by reference to the context in which it is used.

Builders FirstSource, Inc. (the “Borrower” or “you”) intends to acquire, directly or indirectly, all of the outstanding equity interests of an entity

previously identified to us by you as “Renovation” (the “Company”) pursuant to the Acquisition Agreement (as defined below).

a)

b)

<)

In connection with the foregoing, it is intended that:

The Borrower will receive cash proceeds from the issuance of equity in the form of common equity or “qualified preferred” equity reasonably
acceptable to the Initial Lenders having a gross aggregate amount not less than $100 million (the “Equity Issuance”).

Pursuant to the securities purchase agreement (together with all exhibits, schedules, annexes and disclosure schedules thereto, collectively, the
“Acquisition Agreement”) dated the date hereof among the Borrower and the sellers identified therein (each a “Seller” and collectively the “Sellers”),
the Borrower will purchase from the Sellers, and the Sellers will sell to the Borrower, directly or indirectly, all of the outstanding equity interests of the
Company.

The Borrower will obtain senior secured credit facilities comprised of (i) an $800 million senior secured asset-based revolving credit facility (the “ABL
Facility”) and (ii) a $550 million first-lien term loan facility (the “First-Lien Facility” and the First-Lien Term Loans thereunder, the “Initial First-
Lien Term Loans”); provided that in order to avoid funding into a default under the Existing Indenture, the Borrower may elect at its option (such
election, the “Backstop Election”) (prior to the launch of syndication of the First-Lien Facility) to increase the amount of the First-Lien Facility, to the
extent any Backstop Term Loans (as defined below) borrowed thereunder are used to repay, redeem, satisfy and discharge, or defease all of the Existing
Senior Notes (used herein as defined in Exhibit C hereto), by an amount not to exceed (x) $350 million, plus (y) an amount equal to any applicable
make-whole premium required by the Existing Indenture (as determined prior to the launch of syndication ) with respect to the Existing Senior Notes
(the sum of $350 million (as set forth in clause (x) above), plus the amount of such make-whole premium set forth in clause (y), the “Backstop
Amount”); provided that at the time of and after giving effect on a pro forma basis to the Transactions, including the incurrence of any such Backstop
Term Loans under this clause (y) on the Closing Date, the Senior Secured First-Lien Net Leverage Ratio (as defined in Exhibit C hereto)
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d)

(excluding all ABL Loans outstanding under the ABL Facility at such time which are being used for working capital purposes) shall not exceed
4.25:1.00 (as determined on the Closing Date) (such First-Lien Term Loans incurred pursuant to the foregoing clauses (x) and (y), the “Backstop Term
Loans” and together with the Initial First-Lien Term Loans, the “First-Lien Term Loans”). The First-Lien Facility and the ABL Facility are referred to
herein, when taken together, as the “Senior Secured Facilities”. For the avoidance of doubt, the Backstop Term Loans shall have identical terms to the
Initial First-Lien Term Loans and be treated as First-Lien Term Loans for all purposes hereunder, with a corresponding pro rata increase in the
commitment of each Initial First-Lien Lender hereunder.

In the event that the Borrower has made the Backstop Election and (a) the recovery rating issued by S&P with respect to the First-Lien Term Loans
would be either Category 4, Category 5 or Category 6, as determined prior to launch of the syndication of such First-Lien Term Loans or (b) the
Borrower fails to procure a recovery rating prior to the launch of the syndication of the First-Lien Term Loans, the Majority First-Lien Lenders shall be
permitted, to require that the Borrower, at its option, (i) issue and sell senior secured notes (the “Secured Backstop Notes”) in a Rule 144A or other
private placement on or prior to the Closing Date yielding up to an amount equal to the Backstop Amount in gross cash proceeds (such amount, the
“Secured Notes Backstop Amount”) and/or (ii) if and to the extent that gross cash proceeds in an amount less than the Secured Notes Backstop
Amount are received from the Secured Backstop Notes issued on or prior to the Closing Date, the Borrower may incur up to an amount equal to the
Secured Notes Backstop Amount of senior secured increasing rate loans less the amount of the Secured Backstop Notes issued on the Closing Date
(“Secured Backstop Bridge Loans”) under a senior secured credit facility (the “Secured Backstop Bridge Facility”). The Secured Backstop Bridge
Facility shall have the same terms as those set forth on Exhibit D to the Commitment Letter with respect to the Bridge Facility (as defined below);
provided that such Secured Backstop Bridge Loans shall (a) be secured upon the terms set forth in the section entitled “Security” in Exhibit C hereto,
(b) have a maturity date that is 7.0 years from the Closing Date and (c) have an “Initial Margin” equal to 5.75% and the “Total Cap” with respect to
such Secured Backstop Bridge Loans shall be the Secured Total Cap (as defined in the Fee Letter) in lieu of the “Unsecured Total Cap”.

The Borrower will, at its option, (i) issue and sell senior unsecured notes (the “Notes™) in a Rule 144A or other private placement on or prior to the
Closing Date yielding up to $750 million in gross cash proceeds and/or (ii) if and to the extent that less than $750 million in gross cash proceeds are
received from the Notes issued on or prior to the Closing Date, up to $750 million of senior unsecured increasing rate loans less the amount of the
Notes issued on the Closing Date (the “Initial Bridge Loans”) under a senior unsecured credit facility described in Exhibit D to the Commitment Letter
(the “Bridge Facility” and together with the Senior Secured Facilities and the Secured Backstop Bridge Facility, the “Facilities”); provided that in the
event that the Borrower has made the Backstop Election and (a) the recovery rating issued by S&P with respect to the First-Lien Term Loans would be
either Category 4, Category 5 or Category 6, as determined prior to launch of the syndication of such First-Lien Term Loans or (b) the Borrower fails to
procure a recovery rating prior to the launch of the syndication of the
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e)

f)

First-Lien Term Loans, the Majority First-Lien Lenders shall be permitted, if it results in an improvement in such recovery rating set forth in clause

(a) above, to require that the Borrower to increase (by an amount not to exceed $150 million), at its option, (i) the amount of Notes issued (any such
notes, the “Unsecured Backstop Notes”) and/or (ii) the amount of the Bridge Facility incurred, less the amount of Unsecured Backstop Notes issued
pursuant to the immediately preceding clause (i), in each case in lieu of Backstop Term Loans and/or Secured Backstop Bridge Loans (any such loans
incurred pursuant to clause (ii), the “Backstop Bridge Loans” and together with the Initial Bridge Loans, the “Bridge Loans”). For the avoidance of
doubt, the Backstop Bridge Loans shall have identical terms to the Initial Bridge Loans and be treated as Bridge Loans for all purposes hereunder, with
a corresponding pro rata increase in the commitment of each Bridge Lender hereunder. The Unsecured Backstop Notes shall have identical terms to the
Notes and be treated as Notes for all purposes hereunder.

All of the existing third party indebtedness for borrowed money of (i) the Borrower and its subsidiaries under that certain Credit Agreement dated as of
May 29, 2013, as amended, restated, supplemented or otherwise modified prior to the date hereof among Builders FirstSource, Inc., as borrower, the
lenders party thereto and SunTrust Bank, as administrative agent (the “Builders Credit Agreement”) and (ii) the Company and its subsidiaries under
(x) that certain Amended and Restated Credit Agreement dated as of March 12, 2012, as amended, restated, supplemented or otherwise modified prior
to the date hereof among, inter alios, ProBuild Company LLC, Lanoga Corporation, ProBuild North Transportation, LLC, Timber Roots, LLC, Spenard
Builders Supply LLC and ProBuild Company California Contractors LP, as borrowers, ProBuild Holdings, Inc. and ProBuild Holdings LLC as
guarantors, the lenders and issuing bank from time to time party thereto and Wells Fargo Capital Finance, LLC as administrative agent and (y) those
certain Unsecured Subordinated Notes, due January 27, 2017, in each case, will be refinanced, repaid, redeemed, satisfied and discharged, or defeased,
and all related commitments terminated and liens released (collectively, the “Refinancing”).

The proceeds of the Equity Issuance, the Facilities funded on the Closing Date, the Notes (if any), the Secured Backstop Notes (if any), and cash on
hand of the Company or the Borrower, if applicable, will be applied to pay (i) the consideration in connection with the Acquisition and any other
payments required under the Acquisition Agreement, (ii) the fees and expenses incurred in connection with the Transactions (such fees and expenses,
the “Transaction Costs”) and (iii) the Refinancing (the amounts set forth in clauses (i), (ii) and (iii) above, collectively, the “Acquisition Costs”) with
any remainder to be credited to the account of the Borrower and its subsidiaries for general corporate purposes.

The transactions described above (including the payment of Acquisition Costs) are collectively referred to herein as the “Transactions”.
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Borrower:

Transactions:

ABL Administrative Agent
and ABL Collateral Agent:

ABL Arrangers and
Bookrunners:

ABL Facility:

Swingline Loans:

EXHIBIT B

Project Renovation
$800 million Senior Secured ABL Facility,
Summary of Principal Terms and Conditions!

The Borrower as set forth in Exhibit A to the Commitment Letter. In addition to the Borrower, one or more wholly owned
domestic operating subsidiaries of the Borrower that hold assets constituting part of the Borrowing Base and mutually agreed
by the Borrower and the ABL Administrative Agent (as defined below) shall be co-borrowers with the Borrower with each
being jointly and severally liable for all borrowings.

As set forth in Exhibit A to the Commitment Letter.

SunTrust will act as sole administrative agent and sole collateral agent (in such capacities, the “ABL Administrative Agent”)
for a syndicate of banks, financial institutions and other entities reasonably acceptable to the Borrower and excluding any
Disqualified Lenders (together with the Initial ABL Lender, the “ABL Lenders”), and will perform the duties customarily
associated with such roles.

Each of STRH, Citi, CS, DBSI and KeyBanc will act as a lead arranger and bookrunner for the ABL Facility and will perform
the duties customarily associated with such role.

A non-amortizing senior secured asset-based revolving credit facility (the “ABL Facility”) in an aggregate principal amount
of $800 million (the loans thereunder, the “ABL Loans”). The ABL Loans will be subject to availability as described under
the heading “Availability” below.

In connection with the ABL Facility, one of the ABL Arrangers or another ABL Lender acceptable to the Borrower (in such
capacity, the “Swingline Lender”) will make available to the Borrower a swingline facility under which the Borrower may
make short-term borrowings in dollars upon same-day notice (in minimum amounts to be mutually agreed upon and integral
multiples to be agreed upon) of up to an amount equal to $65 million. Except for purposes of calculating the commitment fee
described below, any such swingline borrowings will reduce availability under the ABL Facility on a dollar-for-dollar basis.

1 All capitalized terms used but not defined herein shall have the meanings given to them in the Commitment Letter to which this term sheet is attached,

including Exhibit A thereto.
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Letters of Credit:

The ABL Lenders will be unconditionally obligated to purchase participations in any swingline loan pro rata based upon their
commitments under the ABL Facility.

If any ABL Lender becomes a “defaulting Lender”, then the swingline exposure of such defaulting Lender will automatically
be reallocated among the non-defaulting Lenders pro rata in accordance with their commitments under the ABL Facility up to
an amount such that the revolving credit exposure of such non-defaulting Lender does not exceed its commitments. In the
event such reallocation does not fully cover the exposure of such defaulting Lender, the Swingline Lender may require the
Borrower to repay such “uncovered” exposure in respect of the swingline loans and will have no obligation to make new
swingline loans to the extent such swingline loans would exceed the commitments of the non-defaulting ABL Lenders.

Up to $200 million of the ABL Facility will be available to the Borrower and its restricted subsidiaries for the purpose of
issuing letters of credit. Letters of credit under the ABL Facility will be issued by one of the ABL Arrangers and/or other ABL
Lenders reasonably acceptable to the Borrower and the ABL. Administrative Agent (it being understood and agreed that all
ABL Lenders on the date of the initial funding of the Facilities (such date, the “Closing Date”) shall be acceptable) (each an
“Issuing Bank”) on terms and conditions consistent with the ABL Documentation Principles. Each letter of credit shall expire
not later than the earlier of (a) 12 months after its date of issuance and (b) the fifth business day prior to the final maturity of
the ABL Facility; provided that any letter of credit may provide for renewal thereof for additional periods of up to 12 months
(which in no event shall extend beyond the date referred to in clause (b) above), except to the extent cash collateralized or
otherwise backstopped pursuant to arrangements reasonably acceptable to the Issuing Bank. The face amount of any
outstanding letter of credit (and, without duplication, any unpaid drawing in respect thereof) issued under the ABL Facility
will reduce availability under the ABL Facility on a dollar-for-dollar basis.

Drawings under any letter of credit shall be reimbursed by the Borrower (whether with its own funds or with the proceeds of
loans under the ABL Facility) within one business day after notice of such drawing is received by the Borrower from the
relevant Issuing Bank. The ABL Lenders will be irrevocably and unconditionally obligated to acquire participations in each
letter of credit issued under the ABL Facility, pro rata in accordance with their commitments under the ABL Facility, and to
fund such participations in the event the Borrower does not reimburse an Issuing Bank for drawings within the time period
specified above.
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Limited Conditionality
Provision:

If any ABL Lender becomes a “defaulting Lender”, then the ABL Facility letter of credit exposure of such defaulting Lender
will automatically be reallocated among the non-defaulting Lenders pro rata in accordance with their commitments under the
ABL Facility up to an amount such that the revolving credit exposure of such non-defaulting Lender does not exceed its
commitments. In the event that such reallocation does not fully cover the exposure of such defaulting Lender, the applicable
Issuing Bank may require the Borrower to cash collateralize such “uncovered” exposure in respect of each outstanding letter
of credit and will have no obligation to issue new letters of credit, or to extend, renew or amend existing letters of credit to the
extent letter of credit exposure would exceed the commitments of the non-defaulting Lenders, unless such “uncovered”
exposure is cash collateralized to the Issuing Bank’s reasonable satisfaction.

For purposes of determining pro forma compliance with any Senior Secured First-Lien Net Leverage Ratio, Senior Secured
Net Leverage Ratio, Total Net Leverage Ratio or the Fixed Charge Coverage Ratio in the ABL Facility, the amount or
availability of any basket based on Consolidated EBITDA or total assets, or whether a default or event of default has occurred
and is continuing (other than for purposes of the section titled “Conditions to All Borrowings” set forth below except as
expressly set forth therein with respect to any Incremental Revolving Facility), in each case in connection with the
consummation of an acquisition or an investment that the Borrower or one or more of its subsidiaries is contractually
committed to consummate (it being understood that such commitment may be subject to conditions precedent, which
conditions precedent may be amended, satisfied or waived in accordance with the terms of the applicable agreement) and
whose consummation is not conditioned on the availability of, or on obtaining, third party financing (any such acquisition or
investment, a “Limited Conditionality Transaction”), the date of determination shall, at the option of the Borrower, be the
time the definitive agreements for such acquisition or investment are entered into after giving pro forma effect to such
acquisition or investment and the other transactions to be entered into in connection therewith (including any incurrence of
indebtedness and the use of proceeds thereof) as if they occurred at the beginning of the applicable test period, and, for the
avoidance of doubt, if any of such ratios or amounts are exceeded as a result of fluctuations in such ratio or amount including
due to fluctuations in Consolidated EBITDA of the Borrower or the person subject to such acquisition or investment, at or
prior to the consummation of the relevant transaction or action, such ratios will not be deemed to have been exceeded as a
result of such fluctuations solely for purposes of determining whether the relevant transaction or action is permitted to be
consummated or
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Incremental Facilities:

Purpose:

taken; provided that (i) no such acquisition or investment shall constitute a Limited Conditionality Transaction unless the
Payment Conditions are satisfied on a pro forma basis at the time the definitive agreements for such acquisition or investment
are entered into, and (ii) if the Borrower elects to have such determinations occur at the time of entry into such definitive
agreement, the indebtedness to be incurred (and any associated lien) shall be deemed incurred at the time of such election
(until such time as the indebtedness is actually incurred or the applicable acquisition agreement is terminated without actually
consummating the applicable acquisition) and outstanding thereafter for purposes of pro forma compliance with any
applicable Senior Secured First-Lien Net Leverage Ratio, Senior Secured Net Leverage Ratio, Total Net Leverage Ratio or
Fixed Charge Coverage Ratio in the ABL Facility.

Provided that there is no event of default then existing or which would arise therefrom (except if the proceeds of any
Incremental Revolving Facility are being used to finance a Limited Conditionality Transaction), the Borrower shall be entitled
on one or more occasions (in minimum amounts to be agreed) to request that the aggregate commitments under the ABL
Facility be increased in an aggregate principal amount not to exceed $500 million (any such increase, an “Incremental
Revolving Facility”), it being understood that no ABL Lender shall have any obligation to provide any portion of such
Incremental Revolving Facility. The terms (other than pricing, which will be subject to a 50 basis point MFN provision
consistent with the ABL Documentation Principles) of each Incremental Revolving Facility shall be identical to the ABL
Facility or otherwise reasonably acceptable to the ABL Administrative Agent (it being understood that terms not substantially
identical to the ABL Facility which are applicable only after the then-existing ABL Termination Date are acceptable) and each
Incremental Revolving Facility will be made as an increase in the commitment amount of the ABL Facility.

The financial institutions party to any Incremental Revolving Facility that are not already ABL Lenders shall, subject to the
consent of the ABL. Administrative Agent, the Issuing Bank, the Swingline Lender and the Borrower (such consent not to be
unreasonably withheld, conditioned or delayed), become ABL Lenders under the ABL Facility.

Subject to Availability (as defined below), the proceeds of loans under the ABL Facility will be used (a) on the Closing Date,
to fund Acquisition Costs, cash collateralize, replace or provide credit support (including by “grandfathering” such existing
letters of credit into the ABL Facility) for any existing letters of credit outstanding on the Closing Date under facilities no
longer available to the
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Availability:

Borrower, the Company or their respective subsidiaries as of the Closing Date, to fund any additional upfront fees or original
issue discount implemented pursuant to the “market flex” provisions of the Fee Letter and to fund any working capital needs
in excess of average working capital and (b) after the Closing Date (i) to finance working capital from time to time for the
Borrower and its subsidiaries, and (ii) for other general corporate purposes (including, without limitation, for acquisitions,
restricted payments, investments and payments with respect to debt obligations); provided that amounts borrowed and used to
fund Acquisition Costs on the Closing Date shall not exceed $295 million; provided further that the amount permitted to be
borrowed pursuant to the foregoing proviso shall be adjusted in an amount equal to (x) the difference between Estimated
Closing Net Working Capital and Target Working Capital (each as defined in, and as determined pursuant to, Section 2.7 of
the Acquisition Agreement) plus (y) the amount that would be required, if any, to reduce the aggregate principal amount of the
Borrower’s outstanding borrowings under the Builder’s Credit Agreement, as of immediately prior to the Closing Date, to
$50 million.

Additionally, letters of credit may be issued on the Closing Date in order to, among other things, backstop or replace letters of
credit outstanding on the Closing Date under facilities no longer available to the Company or its subsidiaries as of the Closing
Date and for other purposes to be mutually agreed. Otherwise, letters of credit and ABL Loans will be available after the
Closing Date and at any time prior to the final maturity of the ABL Facility, in minimum principal amounts to be mutually
agreed upon. Amounts repaid under the ABL Facility may be reborrowed.

Availability under the ABL Facility (the “Availability”) will be equal to the lesser of (a) the then available unutilized
commitments under the ABL Facility and (b) the then available unutilized Borrowing Base (as defined below).

“Borrowing Base” shall mean (a) 85% of eligible receivables (to be defined in a manner consistent with the ABL
Documentation Principles), plus (b) 90% of the appraised net orderly liquidation value (as defined below, “NOLV”) of eligible
inventory, plus (c) 90% of the face amount of eligible credit card receivables (to be defined in a manner consistent with the
ABL Documentation Principles), plus (d) the lesser of (i) $30 million or (ii) 85% of eligible unbilled receivables (to be
defined in a manner consistent with the ABL Documentation Principles), plus (e) the lesser of (i) $25 million or (ii) 65% of
eligible billings (to be defined in a manner consistent with the ABL Documentation Principles), plus (f) 100% of eligible cash
held in a deposit account either (x) maintained with the ABL Administrative Agent or (y) over which the ABL Administrative
Agent has a perfected security interest, minus (g) customary reserves.
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“NOLV” means the net appraised recovery value of eligible inventory as set forth in the Borrower’s books and records
(expressed as a percentage of the cost of such inventory) as reasonably determined from time to time by reference to the most
recent appraisal received by the ABL Administrative Agent conducted by an independent appraiser reasonably satisfactory to
the ABL Administrative Agent.

The Borrowing Base shall be computed on a monthly basis pursuant to a monthly borrowing base certificate to be delivered
by the Borrower to the ABL Administrative Agent on the twentieth day of each month (or if during a Cash Dominion Period
on a more frequent basis (but not more frequently than weekly) as shall be reasonably determined by the ABL Administrative
Agent).

Eligibility criteria and reserves (including hedging reserves, if applicable) shall be consistent with the ABL Documentation
Principles and shall initially be based on field exams and on appraisals conducted by the ABL Arrangers (collectively, the
“Initial Field Exams and Appraisals”).

In the event the ABL Administrative Agent has not received the Initial Field Exams and Appraisals prior to the Closing Date
as provided in Section 3 of the Commitment Letter, the Borrower shall ensure that the ABL Administrative Agent and its
advisors and consultants shall have sufficient access and relevant information relating to the Borrower and Guarantors and
their assets to complete the Initial Field Exams and Appraisals on or before the 90th day after the Closing Date (or such later
date as the ABL Administrative Agent may agree) and during the period from the Closing Date and until the ABL
Administrative Agent’s receipt and reasonable opportunity to review the Initial Field Exams and Appraisals, Availability shall
be based on an alternative borrowing base (the “Alternative Borrowing Base”) equal to (a) 65% of the book value of
receivables, plus (b) 45% of the book value of inventory, plus (c) 100% of eligible cash held in a deposit account maintained
with the ABL Administrative Agent and over which the ABL Administrative Agent has a perfected security interest. On and
after the ABL Administrative Agent’s receipt and reasonable opportunity to review the Initial Field Exams and Appraisals and
receipt of a Borrowing Base certificate in respect thereof along with customary supporting documentation, Availability shall
no longer be based on the Alternative Borrowing Base but shall be based on the Borrowing Base as provided above.
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Interest Rates and Fees:

Default Rate:

Final Maturity and
Amortization:

Guarantees:

For the avoidance of doubt, if the ABL. Administrative Agent does not receive the Initial Field Exams and Appraisals on or
prior to the 90th day after the Closing Date (subject to any extension by the ABL Administrative Agent as set forth above),
Availability shall be zero on and after such 90th day (subject to any extension by the ABL. Administrative Agent) until the
ABL Administrative Agent’s receipt and reasonable opportunity to review the Initial Field Exams and Appraisals.

As set forth on Annex I to this Exhibit B.

Upon the occurrence and during the continuance of a payment Event of Default, all overdue principal amounts will bear
interest at the applicable interest rate plus 2.00% per annum, and overdue interest, fees and expenses shall bear interest at the
interest rate applicable to ABR loans (as defined in Annex I to this Exhibit B) plus 2.00% per annum and in each case, shall be
payable on demand and shall begin to accrue from the date of such Specified Event of Default.

The ABL Facility will mature, and the lending commitments thereunder will terminate, on the date that is five years after the
Closing Date (the “ABL Termination Date”); provided that the ABL Documentation shall provide the right for individual
ABL Lenders to agree to extend the maturity date of the outstanding ABL Loans and commitments upon the request of the
Borrower and without the consent of any other ABL Lender.

Subject to the Certain Funds Provisions, all obligations of the Borrower under the ABL Facility (the “ABL Borrower
Obligations™) and, at the Borrower’s option, under any interest rate protection or other swap or hedging arrangements or cash
management arrangements entered into with an ABL Lender, the ABL Administrative Agent or any affiliate of an ABL
Lender or the ABL Administrative Agent (“Hedging/Cash Management Arrangements”) will be unconditionally guaranteed
jointly and severally on a senior secured basis (but subject to the priorities set forth in the Intercreditor Agreement) (the “ABL
Guarantees”) by each Guarantor (as defined in that certain Indenture dated as of May 29, 2013, among the Borrower,
Wilmington Trust, National Association, as Trustee (as defined therein) and the Guarantors (as defined therein) party thereto
(the “Existing Indenture”)) under the Existing Indenture, the Company and each wholly-owned domestic subsidiary of the
Company that would be required to become a guarantor under the Existing Indenture if it were a subsidiary of the Borrower,
in each case, subject to certain exceptions and limitations consistent with the ABL Documentation Principles (the
“Guarantors”).
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Security:

The Borrower may, at its option, cause any domestic or, as reasonably acceptable to the Administrative Agents, foreign
Restricted Subsidiary that is not a wholly owned subsidiary (including any consolidated affiliate in which the Borrower and its
subsidiaries own no equity interest) to become a Guarantor.

Notwithstanding the foregoing, subsidiaries may be excluded from the guarantee requirements in circumstances where the
Borrower and the ABL Administrative Agent reasonably agree that the cost, burden, difficulty or consequence of providing
such a guarantee outweighs the value afforded thereby.

Subject to the limitations set forth below in this section and subject to the Intercreditor Agreement (as defined below) and the
Certain Funds Provision, the ABL Borrower Obligations, the ABL Guarantees and, at the Borrower’s option, the
Hedging/Cash Management Arrangements will be secured by (a) a perfected first-priority security interest in all personal
property of the Borrower and the Guarantors consisting of ABL Collateral (as defined in the Builders Credit Agreement (as
defined below)) (the “ABL Facility Collateral”) and (b) a perfected second-priority security interest in the First-Lien Facility
Collateral (as defined in Exhibit C hereto) (together with the ABL Facility Collateral, the “Collateral”), in each case subject to
permitted liens, including in respect of the First-Lien Facility and to exceptions and limitations consistent with the ABL
Documentation Principles. In addition, the ABL Administrative Agent will be granted the right to use trademarks, trade names
and other intellectual property in connection with the sale of inventory or accounts receivable under a royalty free license
agreement.

The Borrower shall not be required to seek any landlord lien waiver, estoppel, warehouseman waiver or other collateral access
or similar letter or agreement; provided that the Borrower shall use commercially reasonable efforts to obtain the same for any
location where inventory is located in excess of an amount to be agreed upon and where the Borrower’s books and records are
located; provided further that the failure to obtain the same shall not cause an event of default or result in inventory or
accounts receivable becoming ineligible, but the ABL Administrative Agent may impose a customary rent reserve for any
such location located in a “landlord-lien state”.

Notwithstanding anything to the contrary, the Borrower and the subsidiary Guarantors shall not be required, nor shall the ABL
Administrative Agent be authorized, (i) to perfect the above-described pledges, security interests and mortgages by any means
other than by (A) filings pursuant to the Uniform Commercial Code in the office of the secretary of state (or similar central
filing office) of the relevant State(s) and filings in the applicable real estate
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Intercreditor Matters:

Cash Management/Cash
Dominion:

records with respect to mortgaged properties or any fixtures relating to mortgaged properties, (B) filings in United States
government offices with respect to intellectual property as expressly required in the ABL Documentation, (C) mortgages in
respect of fee-owned real property with a fair market value in excess of an amount to be agreed, (D) subject to the
Intercreditor Agreement, delivery to the ABL Administrative Agent (or to the First-Lien Administrative Agent under the First-
Lien Facility on its behalf in the case of First-Lien Facility Collateral) to be held in its possession of all Collateral consisting
of intercompany notes, stock certificates of the Borrower and its subsidiaries and instruments, in each case as expressly
required in the ABL Documentation, or (E) control agreements as set forth under “Cash Management/Cash Dominion” below,
(ii) to enter into any control agreement with respect to any deposit account or securities account (except as set forth under
“Cash Management/Cash Dominion” below) or (iii) to take any action (other than the actions listed in clause (i)(A) and (D)
above) with respect to any assets located outside of the United States.

All the above-described pledges, security interests and mortgages shall be created on terms to be set forth in the ABL
Documentation; and none of the Collateral shall be subject to other pledges, security interests or mortgages (except liens
relating to the First-Lien Facility, permitted liens and other exceptions and baskets to be set forth in the ABL Documentation).

The lien priority, relative rights and other creditors’ rights issues in respect of the Collateral among the ABL Lenders, the
First-Lien Lenders, the holders of the Existing Senior Notes and holders of Secured Backstop Notes or the lenders of the
Secured Backstop Bridge Loans (if applicable) will be set forth in a customary intercreditor agreement (the “Intercreditor
Agreement”) substantially identical to that certain Intercreditor Agreement, dated as of March 29, 2013, among the Borrower,
SunTrust Bank, as ABL Agent (as defined therein), Wilmington Trust, National Association, as Notes Collateral Agent (as
defined therein) and the other parties thereto (the “Existing Intercreditor Agreement”); provided that to the extent that the
Existing Senior Notes remain outstanding after the Closing Date, the Existing Intercreditor Agreement shall govern and
control the lien priority, relative rights and other creditors’ rights issues in respect of the Collateral among the parties listed
above.

The Borrower shall deliver account control agreements on the Borrower’s deposit accounts and other accounts to be mutually
determined within 90 days after the Closing Date, subject to extensions agreed to by the ABL Administrative Agent. During a
Cash Dominion Period (as defined below), amounts in controlled accounts will be swept into a core concentration account
maintained with the ABL Administrative Agent, subject to customary
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Mandatory Prepayments:

Voluntary Prepayments and
Reductions in
Commitments:

Documentation:

exceptions and thresholds and consistent with the ABL Documentation Principles. “Cash Dominion Period” means (a) the
period from the date Excess Availability shall have been less than the greater of (i) $80 million and (ii) 10% of the lesser of
(x) the Borrowing Base and (y) the commitments with respect to the ABL Facility (the lesser of clauses (x) and (y), the “Line
Cap”) (the greater of clauses (i) and (ii), the “Cash Dominion Amount”) for three consecutive business days to the date
Excess Availability shall have been at least the Cash Dominion Amount for 25 consecutive calendar days (a “Liquidity
Condition”) or (b) upon the occurrence of any payment event of default, an event of default arising from the failure to deliver
Borrowing Base certificates, failure to comply with cash management obligations, any bankruptcy event of default
(collectively, the “Specified Defaults”), the period that such event of default shall be continuing. The ABL Administrative
Agent shall be obligated to instruct depository institutions to release cash dominion upon the termination of any Cash
Dominion Period

“Excess Availability” shall mean, at any time, the remainder of (a) the lesser of (i) the commitments and (ii) the Borrowing
Base as then in effect, over (b) the sum of (i) the aggregate principal amount of all ABL Loans and Swingline Loans then
outstanding and (ii) all letters of credit outstanding or drawn at such time (plus, without duplication, all unreimbursed
disbursements with respect to any letters of credit).

If at any time the sum of the amounts outstanding under the ABL Facility (including the letter of credit outstandings (except to
the extent cash collateralized or otherwise backstopped) and Swingline Loans thereunder) exceeds the Line Cap, prepayments
of ABL Loans and/or Swingline Loans (and/or the cash collateralization of letters of credit) shall be required in an amount
equal to such excess. The above-described mandatory prepayment shall not reduce the aggregate amount of commitments
under the ABL Facility and amounts prepaid may be reborrowed.

Voluntary prepayments of borrowings under the ABL Facility and voluntary reductions of the unutilized portion of the ABL
Facility commitments will be permitted at any time, in minimum principal amounts to be mutually agreed upon, without
premium or penalty, subject to reimbursement of the ABL Lenders’ redeployment costs (other than lost profits) in the case of
a prepayment of Adjusted LIBOR borrowings other than on the last day of the relevant interest period.

The definitive documentation for the ABL Facility (the “ABL Documentation”) (a) with respect to ABL-specific provisions,
(i) will be substantially identical to that certain ABL Credit Agreement, dated as of August 22, 2014, as amended, restated,
supplemented or
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otherwise modified prior to the date hereof, among TMK Hawk Parent, Corp., as Parent Borrower (as defined therein), the
Additional Borrowers (as defined therein) party thereto, the financial institutions party thereto from time to time as lenders
and issuing bank and Wells Fargo Bank, National Association as collateral agent (the “Precedent ABL Credit Agreement”),
(ii) will take into account any additional flexibility from that certain ABL Credit Agreement dated as of March 26, 2015,
among Coyote Logistics, LLC, as Parent Borrower (as defined therein), the Additional Borrowers (as defined therein) party
thereto, the financial institutions party thereto from time to time as lenders and issuing bank and Wells Fargo Bank, National
Association as collateral agent, that is reasonably acceptable to the Borrower and the Commitment Parties and (iii) will be on
terms no less favorable to the Borrower than that certain Credit Agreement dated as of May 29, 2013, as amended, restated,
supplemented or otherwise modified prior to the date hereof among Builders FirstSource, Inc., as borrower, the lenders party
thereto and Suntrust Bank, as administrative agent (the “Builders Credit Agreement”) (and related security, collateral and
guarantee agreements executed and/or delivered in connection therewith, in each case, as in effect on the date hereof), (b) in
all other respects will be substantially identical to the credit agreement under the First-Lien Documentation, (c) will take into
account (i) any current top tier market terms that are reasonably acceptable to the Borrower and the Commitment Parties and
(ii) any additional flexibility provided for in any recent transactions of Warburg Pincus LLC and JLL Partners that have
occurred prior to the date hereof, (d) will contain only those conditions to borrowing, representations, warranties, covenants
and events of default expressly set forth in this Term Sheet, the definitive terms of which will be negotiated in good faith after
giving effect to clauses (a), (b) and (c) hereof and to the Borrower’s financial model delivered to the Initial Arrangers on
March 30, 2015 (together with any updates or modifications thereto reasonably agreed between the Borrower and the
Commitment Parties and/or as necessary to reflect any exercise of “market flex” pursuant to the Fee Letter, the “Model”)), and
(e) will be consistent with this Term Sheet (collectively, the “ABL Documentation Principles”). The ABL Documentation
will be subject in all respects to the Certain Funds Provisions.

Notwithstanding the foregoing, all leases of the Borrower and its Restricted Subsidiaries that are treated as operating leases
for purposes of GAAP on the date hereof shall continue to be accounted for as operating leases for purposes of the defined
financial terms, including “Capital Lease Obligations” under the ABL Documentation regardless of any change to GAAP
following such date which would otherwise require such leases to be treated as capital leases, provided that financial reporting
shall not be affected hereby.
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Representations and
Warranties:

Conditions to Initial
Borrowing:

Conditions to All
Borrowings:

Affirmative Covenants:

Consistent with the ABL Documentation Principles, limited to the representations and warranties set forth in the section titled
“Representations and Warranties” in Exhibit C to the Commitment Letter and substantially identical to such representations
and warranties included in the First-Lien Documentation and with respect to ABL-specific provisions, the ABL
Documentation Principles; provided that the representation and warranty with respect to the accuracy of financial statements
shall also apply to Borrowing Base certificates in a manner consistent with the ABL. Documentation Principles; provided
further that the ABL Documentation shall include representations and warranties with respect to OFAC, FCPA and the Patriot
Act that are identical to those set forth in the Precedent ABL Credit Agreement.

The availability of the initial borrowing and other extensions of credit under the ABL Facility on the Closing Date will be
subject solely to the applicable conditions set forth in the “Conditions to All Borrowings” section below and in Exhibit E to
the Commitment Letter.

The making of each extension of credit under the ABL Facility shall be conditioned upon (a) delivery of a customary
borrowing notice, (b) Availability (subject to the then applicable Borrowing Base), (c) the accuracy of representations and
warranties in all material respects (except that any representation and warranty that is qualified as to “materiality” or “Material
Adverse Effect” shall be true and correct in all respects) (subject, on the Closing Date, to the Certain Funds Provisions), (d)
after the Closing Date, the absence of defaults or events of default at the time of, or after giving effect to the making of, such
extension of credit and (e) on a pro forma basis for the making of such credit extension, either (i) Excess Availability shall not
be less than the greater of (A) 10% of the Line Cap and (B) $80 million or (ii) the Fixed Charge Coverage Ratio shall be at
least 1.00:1.00 (except, in the case of clauses (c) and (d), to the extent the proceeds of any Incremental Revolving Facility are
being used to finance a Limited Conditionality Transaction).

Consistent with the ABL Documentation Principles (to be applicable to the Borrower and its Restricted Subsidiaries only) and
limited to the affirmative covenants set forth in the section titled “Affirmative Covenants” in Exhibit C to the Commitment
Letter and substantially identical to such affirmative covenants included in the First-Lien Documentation and with respect to
ABL-specific provisions, the ABL Documentation Principles; provided that, in addition, the Borrower shall be required to: (i)
deliver monthly Borrowing Base certificates (subject to more frequent delivery (but not more frequently than weekly) as
reasonably determined by the ABL
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Negative Covenants:

Administrative Agent during a Cash Dominion Period or following the occurrence and during the continuance of a Specified
Default) and (ii) permit inspections and field exams and annual third-party audit and appraisal rights consistent with the ABL
Documentation Principles, at the Borrower’s sole cost and expense, limited to two field exams and one inventory appraisal
during any one year period (provided that the ABL Administrative Agent shall be entitled, at the Borrower’s sole cost and
expense, to conduct a third third-party field exam and audit and/or a second appraisal in any one year period if the Borrower
has Excess Availability under the ABL Facility of less than the greater of $80 million and 10% of the Line Cap at any time
during such one year period); provided further, that following the occurrence and during the continuation of an event of
default, such audits and/or appraisals may be conducted at the Borrower’s sole cost and expense as many times as the ABL
Administrative Agent shall consider reasonably necessary.

Consistent with the ABL Documentation Principles, limited to the negative covenants set forth in the section titled “Negative
Covenants” (as qualified by the exceptions set forth therein) in Exhibit C to the Commitment Letter and substantially identical
to such negative covenants included in the First-Lien Documentation (except that the ABL Documentation shall replace any
“Available Amount” basket or baskets with an “Available Equity Amount” basket, as defined in accordance with the ABL
Documentation Principles), but modified pursuant to the ABL Documentation Principles.

Notwithstanding the foregoing, so long as no Specified Default is then continuing, subject to the Borrower having (A) pro
forma (for any of the actions to be taken in clauses (i) through (iv) below) Excess Availability of the greater of (I) $80 million
(or $100 million with respect to clause (i) below) or (II) 10% (or 12.5% with respect to clause (i) below) of the Line Cap and
(B) a pro forma (for any of the actions to be taken in clauses (i) through (iv) below) Fixed Charge Coverage Ratio ((x) with
Consolidated EBITDA defined as set forth in Exhibit C to the Commitment Letter, (y) with fixed charges to be defined in a
manner consistent with the ABL Documentation Principles and (z) to be tested for the most recently ended four fiscal
quarters) of greater than 1.00:1.00, the ABL Documentation will, among other exceptions, permit (i) dividends and other
payments in respect of capital stock, (ii) investments and acquisitions, (iii) liens that are secured by the ABL Priority
Collateral on a junior basis, (iv) the incurrence of unsecured, non-amortizing long term debt with maturities six-months later
than the ABL Facility and (v) the repurchase, redemption or prepayment of subordinated debt; provided, however, that the
condition set forth in clause (B) above shall not apply if, pro forma for any of the actions to be taken in clauses (i) through (iv)
above, the Borrower has
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Asset Sales:

Financial Covenant:

Excess Availability of the greater of (I) $120 million (or $140 million with respect to clause (i) above) and (IT) 15% (or 17.5%
with respect to clause (i) above) of the Line Cap (the foregoing being the “Payment Conditions™).

The Borrower or any Restricted Subsidiary will be permitted to dispose or sell any of its assets on an unlimited basis for fair
market value so long as (i) (a) no event of default has occurred and is continuing or would result from such disposition or sale
(other than any disposition or sale made pursuant to a legally binding commitment entered into at a time when no event of
default existed or would have resulted from such disposition or sale) and (b) at least 75% of the consideration for asset sales in
excess of $50 million consists of cash (subject to customary exceptions to the cash consideration requirements consistent with
the ABL Documentation Principles to be set forth in the ABL Documentation, including a basket in an amount to be agreed
for non-cash consideration that may be designated as cash consideration) or (ii) (a) such asset sales do not constitute a sale of
all or substantially all of the Borrower’s assets and (b) the applicable Payment Conditions are satisfied on a pro forma basis.

None, as long as Excess Availability is not less than, for three consecutive business days, the greater of (a) 10% of the Line
Cap, and (b) $80 million. In the event that Excess Availability falls below such threshold for three consecutive business days,
the Borrower will not permit the Fixed Charge Coverage Ratio to be less than 1.00:1.00 for the four consecutive fiscal
quarters ended as of the immediately preceding fiscal quarter for which financial statements have been or are required to be
delivered. Once tested, the financial covenant shall continue to be tested on a quarterly basis until the Borrower exceeds the
threshold for 25 consecutive days.

For purposes of determining compliance with the financial covenant, any cash equity (which to the extent constituting other
than common equity will be on terms and conditions reasonably acceptable to the ABL Administrative Agent) contribution
made to the Borrower after the beginning of the relevant fiscal quarter after the Closing Date and on or prior to the day that is
(i) with respect to a breach of the financial Fixed Charge Coverage Ratio that occurs on the date that such financial covenant
is triggered, the date that is ten (10) days after such trigger date or (ii) otherwise, the date that is ten (10) days after the date on
which financial statements are required to be delivered for such fiscal quarter will, at the request of the Borrower, be included
in the calculation of Consolidated EBITDA for the purposes of determining compliance with the financial covenant at the end
of such fiscal quarter and applicable subsequent periods which include such fiscal quarter (any such equity contribution so
included in the calculation of Consolidated EBITDA, a “Specified

[Commitment Letter]

B-14



Unrestricted Subsidiaries:

Events of Default:

Voting:

Equity Contribution™), provided that (a) in each four consecutive fiscal quarter period, there shall be at least one fiscal quarter
in respect of which no Specified Equity Contribution is made, (b) no more than five Specified Equity Contributions may be
made during the term of the ABL Facility, (c) the amount of any Specified Equity Contribution shall be no greater than the
amount required to cause the Borrower to be in compliance with the financial covenant, (d) all Specified Equity Contributions
shall be disregarded for the purposes of determining any baskets with respect to the covenants and the Borrowing Base
contained in the ABL Facility and (e) there shall be no pro forma reduction in indebtedness with the proceeds of any Specified
Equity Contribution for determining compliance with the financial covenant for the fiscal quarter in which such Specified
Equity Contribution is made; provided that to the extent such proceeds are applied to prepay indebtedness, such reduction may
be given effect in determining compliance with the financial covenant for fiscal quarters after the fiscal quarter in which such
Specified Equity Contribution is made. The ABL Lenders shall not be obligated to extend additional credit under the ABL
Facility during the period between the breach of the Financial Covenant and the consummation of the exercise of any
Specified Equity Contribution.

The ABL Documentation will contain provisions pursuant to which, subject to limitations on loans, advances, guarantees and
other investments in, unrestricted subsidiaries, the Borrower will be permitted to designate any existing or subsequently
acquired or organized subsidiary as an “unrestricted subsidiary” and subsequently re-designate any such unrestricted
subsidiary as a Restricted Subsidiary subject solely to the terms and conditions set forth under the section titled “Unrestricted
Subsidiaries” in Exhibit C to the Commitment Letter and identical to such terms and conditions set forth in the First-Lien
Documentation.

Consistent with the ABL Documentation Principles, limited to the events of default set forth in the section titled “Events of
Default” in Exhibit C to the Commitment Letter and substantially identical to such events of default included in the First-Lien
Documentation; provided that failure to deliver a Borrowing Base certificate shall be subject to a 5-day cure period (and a
shorter period for weekly Borrowing Base certificates) after such failure, failure to comply with the cash management
covenant shall not be subject to a grace period and the ABL Facility shall cross-default to the First-Lien Facility, the Notes
and all other indebtedness in excess of $50 million.

Amendments and waivers of the ABL Documentation will require the approval of ABL Lenders holding more than 50% of
the aggregate amount of the loans and commitments under the ABL Facility, except that (i) solely the consent of each ABL
Lender
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Cost and Yield Protection:

Assignments and
Participations:

directly and adversely affected thereby shall be required with respect to: (A) increases in the commitment of such ABL Lender
(it being understood that a waiver of any Default or Event of Default will not constitute an increase in commitments),

(B) reductions of principal, reimbursement obligations, interest or fees (other than a waiver of default interest) (it being
understood that a waiver of any Default or Event of Default will not constitute a reduction in principal), (C) extensions of final
maturity or any date for the payment of interest or fees (it being understood that a waiver of any Default or Event of Default
will not constitute an extension of the final maturity date or the date for payment of any interest or fees) and (D) modifications
of the pro rata payment and sharing provisions, (ii) the consent of 100% of the ABL Lenders will be required with respect to
(A) modifications to any of the voting percentages and (B) releases of all or substantially all of the value of the ABL
Guarantees or all or substantially all of the value of the Collateral (other than in connection with any sale of the Collateral or
of the relevant Guarantor permitted by the ABL Documentation), (iii) the consent of ABL Lenders holding at least 66 2/3% of
the aggregate amount of loans and commitments under the Facility shall be required with respect to changes in the definition
of Borrowing Base or the constituent definitions in a manner intended to increase availability under the ABL Facility; and (iv)
customary protections for the ABL Administrative Agent, the Swingline Lender and the Issuing Bank will be provided.

The ABL Documentation shall contain customary provisions for replacing non-consenting ABL Lenders in connection with
amendments and waivers requiring the consent of all ABL Lenders or of all ABL Lenders directly affected thereby so long as
the Required ABL Lenders shall have consented thereto.

The same as those in the First-Lien Documentation.

After the Closing Date, the ABL Lenders will be permitted to assign to eligible assignees loans and/or commitments under the
ABL Facility with the consent of the Borrower, the Swingline Lender, the Issuing Bank and the ABL Administrative Agent (in
each case (except with respect to assignments to competitors of the Borrower) not to be unreasonably withheld or delayed, the
Borrower will be deemed to have consented 15 business days after any request for consent); provided that (A) no consent of
the Borrower shall be required (i) after the occurrence and during the continuance of a Specified Default for an assignment to
a person other than a Disqualified Lender or (ii) if such assignment is an assignment to another ABL Lender or a U.S.-based
affiliate of an ABL Lender and (B) no consent of the ABL Administrative Agent shall be required with respect to assignment
of any ABL Loans, if such assignment is
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Expenses and
Indemnification:

an assignment to another ABL Lender. Each assignment (other than to another ABL Lender, an affiliate of an ABL Lender or
an approved fund) will be in an amount of an integral multiple of $2,500,000 (or lesser amounts, if agreed between the
Borrower and the ABL Administrative Agent) or, if less, all of such ABL Lender’s remaining loans and commitments. The
ABL Administrative Agent shall receive a processing and recordation fee of $3,500 for each assignment and which may be
waived or reduced in the sole discretion of the ABL. Administrative Agent.

The ABL Lenders will be permitted to sell participations in loans and commitments (other than to Disqualified Lenders)
without restriction in accordance with applicable law. Participants will have the same benefits as the selling ABL Lenders
would have (and will be limited to the amount of such benefits) with regard to yield protection and increased costs, subject to
customary limitations and restrictions; provided that no participant shall be entitled to receive any greater payment under the
cost and yield protection provisions than the applicable ABL Lender would have been entitled to receive with respect to the
participation sold to such participant, unless the sale of the participation to such participant is made with the Borrower’s prior
written consent. Voting rights of participants shall be limited to matters in respect of (a) increases in commitments participated
to such participant, (b) reductions of principal, interest or fees, (c) extensions of final maturity or the due date of any
amortization, interest or fee payment and (d) releases, except as otherwise contemplated by the ABL Documentation, of the
guarantees of all or substantially all ABL Guarantees or all or substantially all of the Collateral.

Any assignment or participation by an ABL Lender (knowingly, with respect to participations) without the Borrower’s consent
to a Disqualified Lender shall not be permitted, provided that upon inquiry by any ABL Lender to the ABL Administrative
Agent as to whether a specified potential assignee or prospective participant is on the list of Disqualified Lenders, the ABL
Administrative Agent shall be permitted to disclose to such ABL Lender whether such specific potential assignee or
prospective participant is on the list of Disqualified Lenders.

Assignments to the Borrower and its affiliates (including any direct parent of the Borrower and its subsidiaries) shall not be
permitted.

If the Transactions are consummated and the Closing Date occurs, the Borrower shall pay all reasonable and documented or
invoiced out-of-pocket costs and expenses of the ABL Administrative Agent, the Issuing Bank, the Swingline Bank and the

ABL Arrangers (without duplication) associated with the syndication of the ABL Facility and the preparation, execution and
delivery, administration,
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amendment, modification, waiver and/or enforcement of the ABL Documentation (limited, in the case of (i) legal fees and
expenses, to the reasonable, documented and invoiced fees, disbursements and other charges of the one counsel identified
herein and, if necessary, one firm of local counsel in each relevant material jurisdiction (which may include a single special
counsel acting in multiple jurisdictions) for all Indemnified Parties (and, in the case of an actual conflict of interest, one
additional conflicts counsel for the affected Indemnified Parties) and (ii) the fees and expenses of any other advisor or
consultant, to the reasonable, documented and invoiced fees, disbursements and other charges of such advisor or consultant,
but solely to the extent the Borrower has consented to the retention of such person (such consent not to be unreasonably
withheld or delayed)).

The Borrower will indemnify the ABL Administrative Agent, the ABL Arranger, the ABL Lenders and their affiliates, and
their officers, directors, employees, advisors, agents, controlling persons and other representatives and the successors and
permitted assigns of each of the foregoing (collectively, the “Indemnified Parties” and each individually, an “Indemnified
Party”), and hold them harmless from and against all losses, claims, damages, liabilities and reasonable and documented or
invoiced out-of-pocket fees and expenses (limited, in the case of (i) legal fees and expenses, to the reasonable, documented
and invoiced fees, disbursements and other charges of one counsel for all Indemnified Parties and, if necessary, one firm of
local counsel in each relevant material jurisdiction (which may include a single special counsel acting in multiple
jurisdictions) for all Indemnified Parties (and, in the case of an actual conflict of interest, one additional conflicts counsel for
the affected Indemnified Parties) and (ii) the fees and expenses of any other advisor or consultant, to the reasonable,
documented and invoiced fees, disbursements and other charges of such advisor or consultant, but solely to the extent the
Borrower has consented to the retention of such person (such consent not to be unreasonably withheld or delayed)) of any
such Indemnified Party arising out of or relating to any claim or any litigation or other proceeding (regardless of whether such
Indemnified Party is a party thereto and whether or not such proceedings are brought by the Borrower, its equity holders, its
affiliates, creditors or any other third person) that relates to the Transactions, including the financing contemplated hereby;
provided that no Indemnified Party will be indemnified for any loss, claim, damage, liability, cost or expense to the extent it
has resulted from (i) the gross negligence, bad faith or willful misconduct of such party or any of its affiliates or controlling
persons or any of the officers, directors, employees, agents, advisors, or members of any of the foregoing (as determined by a
court of competent jurisdiction in a final and non-appealable decision), (ii) a material breach by any
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such person or one of its affiliates (as determined by a court of competent jurisdiction in a final and non-appealable decision)
or (iii) disputes between and among Indemnified Parties (other than in connection with an Indemnified Party acting in its
capacity as an ABL Arrangers or ABL Administrative Agent or any other agent or co-agent (if any) designated by an ABL
Arranger, in each case acting in their respective capacities as such) that do not involve an act or omission by the Borrower or
its Restricted Subsidiaries.

Notwithstanding any other provision herein, no party hereto nor any affiliate of any party hereto, nor any officer, director,
employee, agent, controlling person, advisor or other representative of the foregoing or any successor or permitted assign of
any of the foregoing shall be liable for any indirect, special, punitive or consequential damages (including, without limitation,
any loss of profits, business or anticipated savings) in connection with the Term Sheets, the Fee Letter, the Facilities
Documentation, the Transactions (including the Facilities and the use of proceeds thereunder), or with respect to any activities
related to the Facilities, including the preparation of this Commitment Letter, the Fee Letter and the Facilities Documentation;
provided that nothing contained in this sentence shall limit your indemnity and reimbursement obligations to the extent set
forth in the immediately preceding paragraph in respect of any third party claims alleging such indirect, special, punitive or
consequential damages in connection with which such Indemnified Party is entitled to indemnification hereunder.
Notwithstanding the foregoing, each Indemnified Party will be obligated to refund and return promptly any and all amounts
paid by you under the immediately preceding paragraph to the extent it has been determined by a court of competent
jurisdiction in a final and non-appealable decision that such Indemnified Party is not entitled to payment of such amounts in
accordance with the terms hereof.

The Borrower shall not be liable for any settlement of any claim, litigation, investigation or proceeding effected without its
consent (which consent shall not be unreasonably withheld or delayed), but if settled with the Borrower’s written consent in
any such claim, litigation, investigation or proceeding, the Borrower agrees to indemnify and hold harmless each Indemnified
Party from and against any and all losses, claims, damages, liabilities and expenses by reason of such settlement in accordance
with the preceding paragraph. The Borrower shall not, without the prior written consent of the applicable Indemnified Party
(which consent shall not be unreasonably withheld, delayed or conditioned), effect any settlement of any pending or
threatened claim, litigation, investigation or proceeding in respect of which indemnity could have been sought hereunder by
such Indemnified Party unless (a) such settlement includes a full and unconditional release of such Indemnified Party in form
and substance reasonably satisfactory to
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Governing Law and Forum:

Counsel to the ABL
Administrative Agent and
ABL Arrangers:

such Indemnified Party from all liability on claims that are the subject matter of such claim, litigation, investigation or
proceeding and (b) does not include any statement as to or any admission of fault, culpability or a failure to act by or on behalf
of such Indemnified Party.

In case any claim, litigation, investigation or proceeding is instituted involving any Indemnified Party for which
indemnification is to be sought hereunder by such Indemnified Party, then such Indemnified Party will promptly notify the
Borrower of the commencement of any such claim, litigation, investigation or proceeding; provided, however, that the failure
to so notify the Borrower will not relieve the Borrower from any liability that it may have to such Indemnified Party pursuant
to this “Expenses and Indemnification” section or from any liability that the Borrower may have to such Indemnified Party
other than pursuant to this “Expenses and Indemnification” section, except to the extent that the Borrower is materially
prejudiced by such failure. In connection with any one claim, litigation, investigation or proceeding, the Borrower will not be
responsible for the fees and expenses of more than one separate law firm for all Indemnified Parties plus additional conflicts
and local counsel as provided herein.

New York.
Cahill Gordon & Reindel LLP.
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Interest Rates:

ANNEX I to
EXHIBIT B

Initially, from and after the Closing Date until the last day of the first full fiscal quarter ending after the Closing Date, the
interest rates under the ABL Facility will be Adjusted LIBOR plus 1.50% for Adjusted LIBOR Loans or ABR plus 0.50% for
ABR Loans, and then on the first day of each fiscal quarter thereafter (the “Adjustment Date”), the applicable margin under
the ABL Facility will be determined from the pricing grid below based on the Average Excess Availability for the fiscal
quarter ending immediately prior to such Adjustment Date.

Applicable Margin
for Adjusted Applicable Margin
Average Excess Availability LIBOR Loans for ABR Loans
Greater than or equal to 66.67% of the Line Cap 1.25% 0.25%
Greater than or equal to 33.33% of the Line Cap but less than
66.67% of the Line Cap 1.50% 0.50%
Less than 33.33% of the Line Cap 1.75% 0.75%

All Swingline Loans shall be ABR Loans.

The Borrower may elect interest periods of 1, 2, 3 or 6 months (or, if agreed by all relevant ABL Lenders, 12 months) for
Adjusted LIBOR borrowings.

Calculation of interest shall be on the basis of the actual days elapsed in a year of 360 days (or 365 or 366 days, as the case
may be, in the case of ABR loans).

Interest shall be payable in arrears (a) for loans accruing interest at a rate based on Adjusted LIBOR, at the end of each
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Letter of Credit Fee:

Commitment Fees:

interest period and, for interest periods of greater than 3 months, every 3 months, and on the applicable maturity date and (b)
for loans accruing interest based on the ABR, quarterly in arrears and on the applicable maturity date.

ABR is the Alternate Base Rate, which is the highest of (i) the ABL Administrative Agent’s “prime rate”, (ii) the Federal
Funds Effective Rate plus 1/2 of 1.00% and (iii) the one-month Adjusted LIBOR rate plus 1.00% per annum.

Adjusted LIBOR is the highest of (i) the London interbank offered rate for dollars, adjusted for statutory reserve requirements
and (ii) 0%.

A per annum fee equal to the spread over Adjusted LIBOR under the ABL Facility will accrue on the aggregate face amount
of outstanding letters of credit under the ABL Facility, payable in arrears at the end of each quarter after the Closing Date and
upon the termination of the respective letter of credit, in each case for the actual number of days elapsed over a 360-day year.
Such fees shall be distributed to the ABL Lenders pro rata in accordance with the amount of each such Lender’s ABL Facility
commitment, with exceptions for defaulting Lenders. In addition, the Borrower shall pay to each Issuing Bank, for its own
account, (a) a fronting fee equal to a percentage per annum to be agreed upon not to exceed 0.125% per annum of the
aggregate face amount of outstanding letters of credit, payable in arrears at the end of each quarter after the Closing Date and
upon the termination of the ABL Facility, calculated based upon the actual number of days elapsed over a 360-day year, and
(b) customary issuance and administration fees.

Initially, from and after the Closing Date until the last day of the first full fiscal quarter ending after the Closing Date, the
commitment fees under the ABL Facility will be 0.375% per annum on the undrawn portion (for this purpose, disregarding
Swingline Loans as a utilization of the ABL Facility) of the commitments in respect of the ABL Facility, and then thereafter
(a) if average daily usage is greater than or equal to 50% of the total commitments, 0.25% per annum on the undrawn portion
(for this purpose, disregarding Swingline Loans as a utilization of the ABL Facility) of the commitments in respect of the
ABL Facility and (b) if average daily usage is less than 50% of the total commitments, 0.375% per annum on the undrawn
portion (for this purpose, disregarding Swingline Loans as a utilization of the ABL Facility) of the commitments in respect of
the ABL Facility. All commitment fees shall be payable quarterly in
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arrears after the Closing Date and upon the termination of the commitments, calculated based on the number of days elapsed
in a 360-day year.
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Borrower:
Transactions:

First-Lien Administrative

Agent and Collateral Agent:

First-Lien Arrangers and
Bookrunners:

Syndication Agent and
Documentation Agent(s):

First-Lien Facility:

EXHIBIT C

Project Renovation
$550 million Senior Secured First-Lien Facility
Summary of Principal Terms and Conditions?

The Borrower as set forth in Exhibit A to the Commitment Letter.
As set forth in Exhibit A to the Commitment Letter.

DBNY will act as sole first-lien administrative agent and sole first-lien collateral agent (in such capacities, the “First-Lien
Administrative Agent”) for a syndicate of banks, financial institutions and other entities reasonably acceptable to the
Borrower and excluding any Disqualified Lender (together with the Initial First-Lien Lender, the “First-Lien Lenders”), and
will perform the duties customarily associated with such roles.

Each of DBSI, Citi, CS, KeyBanc and STRH will act as a lead arranger and bookrunner for the First-Lien Facility and will
perform the duties customarily associated with such role.

The Borrower may designate additional financial institutions, reasonably acceptable to the First-Lien Arrangers to act as
syndication agent and documentation agent(s).

A senior secured first-lien term loan facility (the “First-Lien Facility” and the First-Lien Term Loans thereunder, the “Initial
First-Lien Term Loans”) in an aggregate principal amount of $550 million plus, at the Borrower’s election, an amount
sufficient to fund any additional original issue discount (“OID”) or upfront fees required to be funded in the “market flex”
provisions implemented pursuant to the Fee Letter; provided that in order to avoid funding into a default under the Existing
Indenture, the Borrower may elect at its option (such election, the “Backstop Election”) (prior to the launch of syndication
of the First-Lien Facility) to increase the amount of the First-Lien Facility, to the extent any Backstop Term Loans (as
defined below) borrowed thereunder are used to repay, redeem, satisfy and discharge, or defease all of the Existing Senior
Notes (used herein as defined in Exhibit C hereto), by an amount not to exceed (x) $350 million, plus (y) an amount equal to
any applicable make-whole premium required by the Existing Indenture (as determined prior to the launch of syndication)
with respect to the Existing Senior Notes (the sum of $350 million (as set forth in clause (x) above), plus the amount of such
make-whole premium set

2 All capitalized terms used but not defined herein shall have the meanings given to them in the Commitment Letter to which this term sheet is attached,

including Exhibit A thereto.
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Incremental Facilities:

forth in clause (y), the “Backstop Amount”); provided that at the time of and after giving effect on a pro forma basis to the
Transactions, including the incurrence of any such Backstop Term Loans under this clause (y) on the Closing Date, the Senior
Secured First-Lien Net Leverage Ratio (as defined in Exhibit C hereto) (excluding all ABL Loans outstanding under the ABL
Facility at such time which are being used for working capital purposes) shall not exceed 4.25:1.00 (as determined on the
Closing Date) (such First-Lien Term Loans incurred pursuant to the foregoing clauses (x) and (y), the “Backstop Term Loans”
and together with the Initial First-Lien Term Loans, the “First-Lien Term Loans”). For the avoidance of doubt, the Backstop
Term Loans shall have identical terms to the Initial First-Lien Term Loans and be treated as First-Lien Term Loans for all
purposes hereunder, with a corresponding pro rata increase in the commitment of each Initial First-Lien Lender hereunder.
The “Existing Senior Notes” means the “Notes” as defined under the Existing Indenture. The First-Lien Term Loans will be
offered with 100 bps of OID or upfront fees on the aggregate amount thereof funded on the Closing Date.

The First-Lien Facility will permit the Borrower from time to time, on one or more occasions, to (a) add one or more

incremental term loan facilities to the First-Lien Facility (each, a “First-Lien Incremental Term Facility”) and/or (b) increase
commitments under the First-Lien Facility or any First-Lien Incremental Term Facility (each, a “First-Lien Incremental Term
Increase” and together with any First-Lien Incremental Term Facility, the “First-Lien Incremental Facilities”); provided that:

(i) at the time of and after giving effect to the effectiveness of any proposed First-Lien Incremental Facility the amount thereof
shall not exceed the sum of (A) an aggregate principal amount equal to the maximum amount (if any) of First-Lien
Incremental Facilities that could be established or incurred (I) in the case of Incremental Facilities secured on a pari passu
basis with the First-Lien Facility, without causing the Senior Secured First-Lien Net Leverage Ratio (as defined below) as of
the last day of the most recently ended period of four consecutive fiscal quarters for which financial statements are available,
on a pro forma basis giving effect to such First-Lien Incremental Facility (and netting any cash proceeds from such incurrence
not applied promptly for the specified transaction in connection with such incurrence upon receipt thereof in calculating the
ratio) and any related acquisitions or investments consummated in connection therewith and all other appropriate pro forma
adjustments, to either (x) exceed 4.00:1.00 on a pro forma basis or (y) in the case of debt incurred to consummate a Permitted
Acquisition or other investments not prohibited by the First-Lien Documentation, either (i) shall not exceed 4.00:1.00 on a pro
forma basis or (ii) shall not be greater than immediately prior to such
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transactions; provided that to the extent the proceeds of any such First-Lien Incremental Facility are to be used to repay
indebtedness, it shall not limit the Borrower’s ability to give pro forma effect to such repayment of indebtedness, (II) in the
case of Incremental Facilities secured on a junior basis with the First-Lien Facility, either (x) the Senior Secured Net Leverage
Ratio (as defined in Exhibit D to the Commitment Letter) shall not exceed 4.50:1.00 on a pro forma basis after giving effect to
the incurrence of such additional amount, any acquisition or investment consummated in connection therewith and all other
appropriate pro forma adjustments or (y) in the case of debt incurred to consummate a Permitted Acquisition or other
investments not prohibited by the First-Lien Documentation, either (i) shall not exceed 4.50:1.00 on a pro forma basis after
giving effect to the incurrence of such additional amount, any acquisition or investment consummated in connection therewith
and all other appropriate pro forma adjustments or (ii) shall not be greater than immediately prior to such transactions and (III)
in the case of any unsecured Incremental Facilities, either (1) the Total Net Leverage Ratio (as defined in Exhibit D to the
Commitment Letter) (x) shall not exceed 6.00:1.00 on a pro forma basis after giving effect to the incurrence of such additional
amount, any acquisition or investment consummated in connection therewith and all other appropriate pro forma adjustments
or (y) in the case of debt incurred to consummate a Permitted Acquisition or other investments not prohibited by the First-Lien
Documentation, either (i) shall not exceed 6.00:1.00 on a pro forma basis after giving effect to the incurrence of such
additional amount, any acquisition or investment consummated in connection therewith and all other appropriate pro forma
adjustments or (ii) shall not be greater than immediately prior to such incurrence of debt or (2) the Interest Coverage Ratio (to
be defined in a manner consistent with the Precedent First-Lien Credit Agreement definition of Fixed Charge Coverage Ratio,
but generally defined as the ratio of Consolidated EBITDA for the most recently completed period of four consecutive fiscal
quarters for which financial statements are available to net cash interest expense for such period) would be either (x) at least
2.00:1.00 on a pro forma basis after giving effect to the incurrence of such additional amount, any acquisition or investment
consummated in connection therewith and all other appropriate pro forma adjustments or (y) in the case of debt incurred to
consummate a Permitted Acquisition or other investments not prohibited by the First-Lien Documentation, either (i) at least
2.00:1.00 on a pro forma basis after giving effect to the incurrence of such additional amount, any acquisition or investment
consummated in connection therewith and all other appropriate pro forma adjustments or (ii) not less than immediately prior
to such transactions and (B) the Incremental Base Amount (the applicable amount under clause (A) or (B), the “Available
Incremental Amount”), it being understood that (I) the Borrower may elect to
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use clause (A) of the Available Incremental Amount prior to clause (B) thereof, and if both clause (A) and (B) are available
and the Borrower does not make an election, the Borrower will be deemed to have elected clause (A) and (II) the Borrower
may redesignate any indebtedness originally designated as incurred under clause (B) as having been incurred under clause
(A), so long as at the time of such redesignation, the Borrower would be permitted to incur under clause (A) the aggregate
principal amount of indebtedness being so redesignated (for purposes of clarity, with any such redesignation having the effect
of increasing the Borrower’s ability to incur indebtedness under clause (B) as of the date of such redesignation by the amount
of indebtedness so redesignated). The “Incremental Base Amount” means, as of any date of determination, the sum of (1) the
greater of (x) $375 million and (y) an amount equal to the Consolidated EBITDA (as defined below) on a pro forma basis
after giving effect to the incurrence of such additional amount, any acquisition or investment consummated in connection
therewith and all other appropriate pro forma adjustments (including use of proceeds) for the most recently ended period of
four consecutive fiscal quarters for which financial statements are available prior to such date of determination, plus (2) all
voluntary prepayments of the First-Lien Facility made prior to the date of any such incurrence (other than prepayments with
the proceeds of (i) First-Lien Refinancing Facilities or First-Lien Refinancing Debt, (ii) indebtedness the proceeds of which
are used to refinance the Facilities and (iii) other long-term indebtedness) minus (3) the aggregate principal amount of all
First-Lien Incremental Facilities or Incremental Equivalent Debt theretofore incurred in reliance of clauses (1) and (2) of this
definition;

(ii) no existing First-Lien Lender will be required to participate in any such First-Lien Incremental Facility without its
consent;

(iii) no event of default shall have occurred and be continuing or shall result from the incurrence of any First-Lien Incremental
Facility (except in connection with a Limited Conditionality Transaction (as defined below));

(iv) the maturity date of any such First-Lien Incremental Term Facility shall be no earlier than the maturity date of the First-
Lien Facility and the weighted average life of such First-Lien Incremental Term Facility shall be no shorter than the then
remaining weighted average life of the First-Lien Facility;

(v) any First-Lien Incremental Term Increase shall be on the same terms and pursuant to the same documentation applicable to
the First-Lien Facility (excluding upfront fees and customary arranger fees);
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(vi) the interest rate margins, upfront fees, OID and (subject to clause (iv)) amortization schedule applicable to any First-Lien
Incremental Term Facility shall be determined by the Borrower and the lenders thereunder; provided that, only in the case of
any First-Lien Incremental Term Facility incurred under clause (A) of the Available Incremental Amount, if the “yield” (to be
defined to include interest margins, upfront fees, LIBOR floor, ABR floor and OID on customary terms, with upfront fees and
original issue discount being equated to interest margins based on an assumed four-year life to maturity, but excluding any
prepayment premiums, customary arrangement, syndication, structuring fees, and commitment fees or other fees payable in
connection therewith) of any such First-Lien Incremental Term Facility incurred on or prior to the date that is twelve (12)
months after the Closing Date exceeds the “yield” on the First-Lien Facility by more than 50 basis points, the applicable
margins for such First-Lien Facility shall be increased to the extent necessary so that the “yield” on such First-Lien Facility is
50 basis points less than the “yield” on such First-Lien Incremental Term Facility (it being agreed that any increase in “yield”
to any existing First-Lien Facility required due to the application of a LIBOR or ABR floor on any First-Lien Incremental
Term Facility will be effected solely through an increase in such floor (or an implementation thereof), as applicable);

(vii) there shall be no requirement for the Borrower to bring down the representations and warranties unless, and to the extent
otherwise required by, the lenders providing such First-Lien Incremental Term Facility;

(viii) any pari passu or junior secured First-Lien Incremental Term Facility shall be secured only by the Collateral and no
First-Lien Incremental Term Facility shall be guaranteed by entities other than the Guarantors; and

(ix) any First-Lien Incremental Term Facility shall be on terms and pursuant to documentation as determined by the Borrower
and such lenders providing such facilities;

provided that, to the extent such terms and documentation are not consistent with the First-Lien Facility (except to the extent
permitted by clauses (iv) and (vi) above), the terms and conditions of any such First-Lien Incremental Term Facility shall be
as agreed between the Borrower and the lenders providing any such First-Lien Incremental Term Facility.

The Borrower may seek commitments in respect of the First-Lien Incremental Facilities, in its sole discretion, from existing
First-Lien Lenders (each of which shall be entitled to agree or decline to participate in its sole discretion) and additional
banks, financial
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institutions and other persons who will become First-Lien Lenders in connection therewith (“Additional First-Lien Lenders”)
or both from existing First-Lien Lenders and Additional First-Lien Lenders; provided that the First-Lien Administrative Agent
shall have consent rights (not to be unreasonably withheld, conditioned or delayed) with respect to such Additional First-Lien

Lenders, if such consent would be required under the heading “Assignments and Participations” for an assignment of loans or

commitments, as applicable, to such Additional First-Lien Lenders.

In addition, the Borrower may, in lieu of adding First-Lien Incremental Facilities, utilize any part of the Available Incremental
Amount at any time by issuing or incurring Incremental Equivalent Debt (as defined below), subject to no event of default
(except in connection with a Limited Conditionality Transaction (as defined below)) and entering into intercreditor
documentation reasonably acceptable to the First-Lien Administrative Agent and the Borrower, if applicable.

“Incremental Equivalent Debt” means indebtedness in an aggregate principal amount not to exceed the then-available
Available Incremental Amount, consisting of senior secured first lien notes and/or term loans or junior lien term loans or
notes, subordinated term loans or notes or senior unsecured term loans or notes, or any bridge facility, in each case, issued in
(x) a public offering, Rule 144A or other private placement or (y) a bridge facility or in a syndicated loan financing or
otherwise in lieu of an Incremental Facility, in each case, on terms and conditions that are customary as of the date of
incurrence thereof; provided that (a) such Incremental Equivalent Debt (other than any first lien term loans) will not be subject
to the “most favored nation” pricing provisions set forth in the proviso of clause (vi) in this “Incremental Facilities” section,
(b) the maturity date of such Incremental Equivalent Debt will be no earlier than the maturity date of the First-Lien Facility,
(c) the weighted average life to maturity of such Incremental Equivalent Debt may not be shorter than the remaining weighted
average life to maturity of the First-Lien Facility, and (d) if such Incremental Equivalent Debt is secured equally and ratably
with the First-Lien Facility or by liens that are junior to the liens securing the First-Lien Facility, such Incremental Equivalent
Debt will be subject to customary intercreditor arrangements consistent with the First-Lien Documentation Principles or
otherwise reasonably satisfactory to the First-Lien Administrative Agent and the Borrower.

“Consolidated EBITDA” will be defined, including with regard to defined terms used in such definition, in a manner no less
favorable to the Borrower than the Precedent First-Lien Credit Agreement and modified, if necessary, to provide for the add-
back of cost savings that result and cost savings that are expected in good faith to result
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Limited Conditionality
Provision:

from the Transactions and other actions taken, committed to be taken or planned to be taken within 24 months after the end of
the relevant period (in the case of expected cost savings, in each case, reasonably identifiable and factually supportable, and
calculated on a “run rate” basis such that the full recurring benefit associated therewith is taken into account without double
counting the amount of actual benefits realized in connection therewith) and modified further as reasonably agreed (1) to more
accurately reflect the business and financial accounting of the Borrower, including as reflected in the Model (as defined in
Exhibit B to the Commitment Letter) and (2) to clarify or address technical clarifications for the most recently completed
period of four consecutive fiscal quarters for which financial statements have been delivered prior to such date.

The proceeds of any First-Lien Incremental Facility may be used for general corporate purposes of the Borrower and its
restricted subsidiaries (the “Restricted Subsidiaries”), including for capital expenditures, acquisitions, restricted payments,
refinancing of indebtedness and any other transaction, in each case not prohibited by the First-Lien Documentation.

For purposes of determining pro forma compliance with any Senior Secured First-Lien Net Leverage Ratio, Senior Secured
Net Leverage Ratio, Total Net Leverage Ratio or the Interest Coverage Ratio in the First-Lien Facility, the amount or
availability of the Available Amount Basket or any other basket based on Consolidated EBITDA or total assets, or whether a
default or event of default has occurred and is continuing, in each case in connection with the consummation of an acquisition
or an investment that the Borrower or one or more of its subsidiaries is contractually committed to consummate (it being
understood that such commitment may be subject to conditions precedent, which conditions precedent may be amended,
satisfied or waived in accordance with the terms of the applicable agreement) and whose consummation is not conditioned on
the availability of, or on obtaining, third party financing (any such acquisition or investment, a “Limited Conditionality
Transaction”), the date of determination shall, at the option of the Borrower, be the time the definitive agreements for such
acquisition or investment are entered into after giving pro forma effect to such acquisition or investment and the other
transactions to be entered into in connection therewith (including any incurrence of indebtedness and the use of proceeds
thereof) as if they occurred at the beginning of the applicable test period, and, for the avoidance of doubt, if any of such ratios
or amounts are exceeded as a result of fluctuations in such ratio or amount including due to fluctuations in Consolidated
EBITDA of the Borrower or the person subject to such acquisition or investment, at or prior to the consummation of the
relevant transaction or action, such ratios will not be deemed to have
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Refinancing Facilities:

Purpose:

been exceeded as a result of such fluctuations solely for purposes of determining whether the relevant transaction or action is
permitted to be consummated or taken; provided that if the Borrower elects to have such determinations occur at the time of
entry into such definitive agreement, the indebtedness to be incurred (and any associated lien) shall be deemed incurred at the
time of such election (until such time as the indebtedness is actually incurred or the applicable acquisition agreement is
terminated without actually consummating the applicable acquisition) and outstanding thereafter for purposes of pro forma
compliance with any applicable Senior Secured First-Lien Net Leverage Ratio, Senior Secured Net Leverage Ratio, Total Net
Leverage Ratio or Interest Coverage Ratio in the First-Lien Facility or the amount or availability of the Available Amount
Basket or any other basket based on Consolidated EBITDA or total assets, as the case may be.

The First-Lien Documentation will permit the Borrower to refinance and/or replace loans under the First-Lien Facility on a
dollar-for-dollar basis (including the payment of interest, premiums, fees and expenses in connection therewith) from time to
time, in whole or in part, with (a) one or more new term facilities (each, a “First-Lien Refinancing Facility”) under the First-
Lien Documentation with the consent of the Borrower and the institutions providing such First-Lien Refinancing Facility
and/or (b) one or more additional series of senior secured or unsecured notes or loans that will be (x) secured by the Collateral
on a pari passu basis with the First-Lien Facility, (y) secured on a “silent” subordinated basis to the First-Lien Facility and to
the obligations under any senior secured notes described in clause (x) above or (z) unsecured, and, in the case of clause (x)
and (y), that will be subject to the Intercreditor Agreement (any such notes or loans described in this clause (b), “First-Lien
Refinancing Debt”); provided that (i) any First-Lien Refinancing Facility or First-Lien Refinancing Debt shall not mature
prior to the maturity date of, or have a shorter weighted average life than, loans under the First-Lien Facility being refinanced
and (ii) the other terms and conditions of any such First-Lien Refinancing Facility or First-Lien Refinancing Debt shall be as
agreed between the Borrower and the lenders providing any such First-Lien Refinancing Facility or First-Lien Refinancing
Debt. The First-Lien Refinancing Facilities and First-Lien Refinancing Debt will not be subject to any “most favored nation”
pricing provisions.

The proceeds of borrowings under the First-Lien Facility will be used, directly or indirectly, on the Closing Date, together
with proceeds of the borrowings under the ABL Facility, the issuance of the Notes (including any Unsecured Backstop Notes)
and/or incurrence of the Bridge Loans, the issuance of the Secured Backstop Notes and/or incurrence of the Secured Backstop
Bridge Loans (if applicable), the Equity Issuance and cash on hand, if any,
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Availability:

Interest Rates and Fees:

Default Rate:

Defaulting Lenders:

Final Maturity and
Amortization:

Guarantees:

at the Company or the Borrower, to pay the Acquisition Costs, the Refinancing, the refinancing of the Existing Senior Notes
(if applicable) and for general corporate purposes.

The First-Lien Facility will be available in a single drawing on the Closing Date. Amounts borrowed under the First-Lien
Facility that are repaid or prepaid may not be reborrowed.

As set forth in Annex I to this Exhibit C.

Upon the occurrence and during the continuance of a Specified Event of Default (as defined below), all overdue principal
amounts will bear interest at the applicable interest rate plus 2.00% per annum, and overdue interest, fees and expenses shall
bear interest at the interest rate applicable to ABR loans (as defined in Annex I to this Exhibit C) plus 2.00% per annum, and
in each case, shall be payable on demand and shall begin to accrue from the date of such Specified Event of Default.

“Specified Event of Default’ means (a) any payment Event of Default (with respect to any principal, interest, fees or
expenses) and (b) any bankruptcy Event of Default.

The First-Lien Facility will contain provisions with respect to Defaulting Lenders substantially identical to (but no less
favorable to the Borrower than) those in the Precedent First-Lien Credit Agreement.

The First-Lien Facility will mature on the date that is seven (7) years after the Closing Date and will amortize in equal
quarterly installments in aggregate annual amounts equal to 1.00% of the original principal amount of the First-Lien Facility,
commencing with the first full fiscal quarter after the Closing Date, with the balance payable on the seventh (7th) anniversary
of the Closing Date; provided that the First-Lien Documentation shall provide the right for individual First-Lien Lenders to
agree to extend the maturity date of the outstanding First-Lien Term Loans held by such First-Lien Lenders upon the request
of the Borrower and without the consent of any other First-Lien Lender (subject to terms and conditions no more restrictive
than those set forth in the Precedent First-Lien Credit Agreement, in any event not to be subject to any “most favored nation”
pricing or minimum extension condition).

Subject to the Certain Funds Provisions, all obligations of the Borrower under the First-Lien Facility (the “First-Lien
Borrower Obligations™) will be unconditionally guaranteed jointly and severally on a senior secured basis (but subject to the
priorities set forth in the Intercreditor Agreement) by each Guarantor (as defined in that certain Indenture dated as of May 29,
2013, among the
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Security:

Borrower, Wilmington Trust, National Association, as Trustee (as defined therein) and the Guarantors (as defined therein)
party thereto (the “Existing Indenture”)) under the Existing Indenture, the Company and each wholly-owned domestic
subsidiary of the Company that would be required to become a guarantor under the Existing Indenture if it were a subsidiary
of the Borrower, in each case, subject to certain exceptions and limitations consistent with the First-Lien Documentation
Principles (such guarantees, the “First-Lien Guarantees™).

Notwithstanding the foregoing, subsidiaries may be excluded from the guarantee requirements in circumstances where the
Borrower and the First-Lien Administrative Agent reasonably agree that the cost, burden, difficulty or consequence of
providing such a guarantee outweighs the value afforded thereby.

The Borrower may, at its option, cause any domestic or, as reasonably acceptable to the First-Lien Administrative Agent,
foreign restricted subsidiary that is not a wholly owned subsidiary (including any consolidated affiliate in which the Borrower
and its subsidiaries own no equity interest) to become a Guarantor.

Subject to the limitations set forth below in this section and subject to the Intercreditor Agreement (as defined below) and the
Certain Funds Provisions, the First-Lien Borrower Obligations and the First-Lien Guarantees will be secured by: (a) a
perfected second-priority security interest on the ABL Facility Collateral and (c) a perfected first-priority security interest in
the Notes Collateral (as defined in the Existing Indenture) (the “First-Lien Facility Collateral”), in each case subject to
permitted liens, including in respect of the ABL Facility, and to exceptions and limitations consistent with the First-Lien
Documentation Principles.

Notwithstanding anything to the contrary, the Collateral shall exclude all Excluded Collateral (as defined in the Existing
Indenture).

Notwithstanding anything to the contrary, the Borrower and the Guarantors shall not be required, nor shall the First-Lien
Administrative Agent be authorized, (i) to perfect the above-described pledges, security interests and mortgages by any means
other than by (A) filings pursuant to the Uniform Commercial Code in the office of the secretary of state (or similar central
filing office) of the relevant State(s) and filings in the applicable real estate records with respect to mortgaged properties or
any fixtures relating to mortgaged properties, (B) filings in United States government offices with respect to intellectual
property as expressly required in the First-Lien Documentation, (C) mortgages in respect of fee-owned real property with a
fair market value in excess of an amount
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Intercreditor Agreement:

Mandatory Prepayments:

to be agreed, (D) subject to the Intercreditor Agreement, delivery to the First-Lien Administrative Agent (or the trustee under
the Existing Senior Notes pursuant to the Intercreditor Agreement) (or to the ABL Administrative Agent under the ABL
Facility on its behalf in the case of ABL Facility Collateral) to be held in its possession of all Collateral consisting of
intercompany notes, stock certificates of the Borrower and its subsidiaries and instruments, in each case as expressly required
in the First-Lien Documentation, (ii) to enter into any control agreement with respect to any deposit account or securities
account that is not provided in connection with the ABL Facility (for so long as the ABL Facility is in effect) or (iii) to take
any action (other than the actions listed in clause (i)(A) and (D) above) with respect to any assets located outside of the United
States.

All the above-described pledges, security interests and mortgages shall be created on terms to be set forth in the First-Lien
Documentation, and none of the Collateral shall be subject to other pledges, security interests or mortgages (except liens
relating to the ABL Facility, the Existing Senior Notes, the Secured Backstop Notes, any other permitted liens and other
exceptions and baskets to be set forth in the First-Lien Documentation).

The lien priority, relative rights and other creditors’ rights issues in respect of the Collateral among the ABL Lenders and the
First-Lien Lenders will be subject to the Existing Intercreditor Agreement.

Loans under the First-Lien Facility shall be prepaid with:

(A) commencing with the first full fiscal year of the Borrower to occur after the Closing Date, 50% of Excess Cash Flow (as
defined, including with regard to defined terms used in such definition, in a manner consistent with the Precedent First-
Lien Credit Agreement and modified as reasonably agreed (1) to more accurately reflect the business and financial
accounting of the Borrower and its subsidiaries and (2) to clarify or address technical clarifications), with step-downs to
25% upon achievement of a Senior Secured First-Lien Net Leverage Ratio equal or less than 3.50:1.00 and to 0% upon
achievement of a Senior Secured First-Lien Net Leverage Ratio equal or less than 3.00:1.00; provided that, (i) at the
option of the Borrower, any voluntary prepayments of loans under the First-Lien Facility (including prepayments at a
discount to par under the First-Lien Facility or under any First-Lien Incremental Facility, with credit given for the actual
amount of the cash payment) made during such fiscal year or on or prior to the 90th day after the end of such fiscal year
(and without duplication in the next fiscal year) other than prepayments funded with the proceeds of incurrences of
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(B)

©

long-term indebtedness, shall be credited against Excess Cash Flow prepayment obligations on a dollar-for-dollar basis
for such fiscal year (and to any subsequent fiscal year to the extent the amount of such prepayments exceed the amount
of prepayments required to be made from Excess Cash Flow for such year, when taken together with any other payments
required for such year) (with the Senior Secured First-Lien Net Leverage Ratio for purposes of determining the
applicable Excess Cash Flow percentage above recalculated to give pro forma effect to any such cash pay down or
reduction made during such time period);

100% of the net cash proceeds (which will be defined to exclude, among other things, the amount of any required taxes
that the Borrower and/or its Restricted Subsidiaries may make as a result of such sale or disposition) of all non-ordinary
course asset sales or other dispositions of property by the Borrower and its Restricted Subsidiaries (including insurance
and condemnation proceeds and sale leaseback proceeds), subject to thresholds to be mutually agreed and subject to the
right of the Borrower and the Restricted Subsidiaries to reinvest 100% of such proceeds if such proceeds are reinvested
(or committed to be reinvested) within 365 days and, if so committed to be reinvested, so long as such reinvestment is
actually completed within 180 days after the expiration of such 365-day period, and other exceptions to be set forth in
the First-Lien Documentation; and

100% of the net cash proceeds of issuances of debt obligations of the Borrower and its Restricted Subsidiaries after the
Closing Date (other than debt permitted under the First-Lien Documentation, excluding First-Lien Refinancing Facilities
and First-Lien Refinancing Debt).

Mandatory prepayments shall be applied, without premium or penalty (other than as provided under the second paragraph of
the section “Voluntary Prepayments and Reductions in Commitments™), subject to reimbursement of the First-Lien Lenders’
usual and customary redeployment costs (excluding loss of profit) in the case of a prepayment of Adjusted LIBOR borrowings
other than on the last day of the relevant interest period, as directed by the Borrower and, in the absence of such direction, in
direct order of maturity (including any First-Lien Incremental Facility).

Any First-Lien Lender may elect not to accept its pro rata portion of any mandatory prepayment other than in respect of a
First-Lien Refinancing Facility or any First-Lien Refinancing Debt (each a “First-Lien Declining Lender”). Any prepayment
amount declined
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Voluntary Prepayments and
Reductions in
Commitments:

by a First-Lien Lender (the “Declined Proceeds”) may be retained by the Borrower and will build the Available Amount
Basket (as defined below).

Mandatory prepayments will not be required to the extent the Borrower reasonably determines that any required repatriation
of funds from the Borrower’s foreign subsidiaries in order to effect such prepayments would have a material adverse tax or
cost consequence for itself or its beneficial owners, contravene applicable law or give rise to a risk of liability for the directors
of such subsidiaries.

Voluntary prepayments of borrowings under the First-Lien Facility will be permitted at any time, in minimum principal
amounts to be mutually agreed upon, without premium (other than as provided below) or penalty, subject to reimbursement of
the Lenders’ redeployment and customary breakage costs (excluding loss of profit) in the case of a prepayment of Adjusted
LIBOR borrowings other than on the last day of the relevant interest period.

All (i) voluntary prepayments of First-Lien Term Loans and (ii) mandatory prepayments of First-Lien Term Loans with the
proceeds of First-Lien Refinancing Facilities or First-Lien Refinancing Debt, in the case of each of clauses (i) and (ii) in
connection with any Repricing Transaction (as defined below), shall be accompanied by a premium (expressed as a
percentage of the principal amount of such First-Lien Term Loans to be prepaid) equal to (a) on or prior to the six-month
anniversary of the Closing Date, 1.00% and (b) thereafter, 0%. A “Repricing Transaction” means the prepayment or
refinancing of all or a portion of the First-Lien Term Loans with the incurrence by the Borrower or any Guarantor of any long-
term bank debt financing incurred for the primary purpose (as reasonably determined by the Borrower) of reducing the
effective interest cost or weighted average yield (as reasonably determined by the First-Lien Administrative Agent consistent
with generally accepted financial practice and, in any event, excluding any arrangement or commitment fees in connection
therewith and any OID or upfront fees in connection with the Transactions) to less than the interest rate for or weighted
average yield (as reasonably determined by the First-Lien Administrative Agent on the same basis) of the First-Lien Term
Loans, including without limitation, as may be effected through any amendment to the First-Lien Documentation relating to
the interest rate for, or weighted average yield of, the First-Lien Term Loans, but which, for the avoidance of doubt, does not
include any prepayment or refinancing in connection with a change of control (to be defined in the First-Lien Documentation
but in any event not include any “continuing director prong”) or any Transformative Acquisition (as defined below).
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Documentation Principles:

“Transformative Acquisition” means any acquisition by the Borrower or any Restricted Subsidiary that is either (a) not
permitted by the terms of the First-Lien Documentation immediately prior to the consummation of such acquisition or (b) if
permitted by the terms of the First-Lien Documentation immediately prior to the consummation of such acquisition, would not
provide the Borrower and its Restricted Subsidiaries with adequate flexibility under the First-Lien Documentation for the
continuation and/or expansion of their combined operations following such consummation, as determined by the Borrower
acting in good faith.

All voluntary prepayments of the First-Lien Facility and any First-Lien Incremental Facility will be applied to the remaining
amortization payments under the First-Lien Facility or such First-Lien Incremental Facility, as applicable, and may be applied
to the First-Lien Facility or any First-Lien Incremental Facility, in any case, as directed by the Borrower (and absent such
direction, in direct order of maturity thereof).

The definitive documentation for the First-Lien Facility (the “First-Lien Documentation”) (a) will be substantially identical
to that documentation entered into in connection with that certain First Lien Credit Agreement, dated as of August 22, 2014 as
may be further amended, restated, supplemented or otherwise modified as of the date hereof among TMK Hawk Parent Corp.,
as borrower thereunder, the lenders party thereto and Credit Suisse AG, Cayman Islands Branch, as administrative agent (the
“Precedent First-Lien Credit Agreement”) (and related security, collateral and guarantee agreements executed and/or
delivered in connection therewith, in each case, as in effect on the date hereof), (b) will take into account any additional
flexibility from that certain Term Loan Credit Agreement dated as of March 26, 2015, among Coyote Logistics, LL.C, as
borrower thereunder, the financial institutions party thereto from time to time as lenders and Goldman Sachs Bank USA as
administrative agent, that is reasonably acceptable to the Borrower and the Commitment Parties, (c) will be on terms no less
favorable to the Borrower and its subsidiaries than the Builders Credit Agreement, (d) will take into account (i) any current
top tier market terms that are reasonably acceptable to the Borrower and the Commitment Parties and (ii) any additional
flexibility provided for in any recent transactions of Warburg Pincus LLC and JLL Partners that have occurred prior to the
date hereof, (e) will contain only those conditions to borrowing, representations, warranties, covenants and events of default
expressly set forth in this Term Sheet, the definitive terms of which will be negotiated in good faith after giving effect to
clauses (a), (b), (c) and (d) hereof and to the Model and (f) will be consistent with this Term Sheet (collectively, the “First-
Lien Documentation Principles”). The First-Lien Documentation will be subject in all respects to the Certain Funds
Provisions.
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Representations and
Warranties:

Conditions to Initial
Borrowing:

Affirmative Covenants:

Notwithstanding the foregoing, all leases of the Borrower and its Restricted Subsidiaries that are treated as operating leases
for purposes of GAAP on the date hereof shall continue to be accounted for as operating leases for purposes of the defined
financial terms, including “Capital Lease Obligations” under the First-Lien Documentation regardless of any change to GAAP
following such date which would otherwise require such leases to be treated as capital leases, provided that financial reporting
shall not be affected hereby.

Limited to the following (to be applicable to the Borrower and the Restricted Subsidiaries only): organizational status and
good standing (to the extent such concept exists in the relevant jurisdiction); power and authority, execution, delivery and
enforceability of First-Lien Documentation; with respect to First-Lien Documentation, no violation of, or conflict with, law,
organizational documents or agreements; compliance with law; litigation; margin regulations; material governmental
approvals with respect to the First-Lien Facility; Investment Company Act; Federal Reserve Margin Regulations; accurate and
complete disclosure; accuracy of historical financial statements (including pro forma financial statements based on historical
balance sheets); no material adverse change (after the Closing Date); taxes; ERISA and other applicable pension laws (subject
to material adverse effect); subsidiaries; intellectual property; environmental laws; use of proceeds; ownership of properties;
consolidated Closing Date solvency of the Borrower and its subsidiaries; creation and perfection of security interests; and
status of the First-Lien Facility as senior debt, subject, in the case of each of the foregoing representations and warranties, to
customary qualifications and limitations for materiality to be provided in the First-Lien Documentation.

The availability of the initial borrowing under the First-Lien Facility on the Closing Date will be subject solely to the
satisfaction or waiver of the applicable conditions set forth in Exhibit E to the Commitment Letter.

Limited to the following (to be applicable to the Borrower and the Restricted Subsidiaries only and subject, in each case, to
materiality thresholds, baskets and other exceptions and qualifications consistent with the First-Lien Documentation
Principles): delivery of annual audited and quarterly unaudited financial statements of the Borrower or any direct or indirect
parent thereof (with extended time periods to be agreed for delivery of the first annual and first three (or such fewer number of
quarters ending prior to such first audited financials) quarterly financial statements to be delivered after the
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Negative Covenants:

Closing Date), accountants’ letters (without a “going concern” disclosure or like qualification or exception (other than with
respect to, or resulting from, (i) any actual or potential inability to satisfy any financial maintenance covenant for any period or
(ii) the fact that the final maturity date of any indebtedness is less than one year after the date of such opinion), and without
qualification as to scope of audit, officers’ compliance certificates and other information reasonably requested by the First-Lien
Administrative Agent; notices of defaults, litigation and ERISA events; inspections (subject to frequency (so long as there is no
ongoing event of default) and cost reimbursement limitations); maintenance of material property (subject to casualty,
condemnation and normal wear and tear) and customary insurance; maintenance of existence; maintenance and inspection of
books and records; failure to pay material taxes; compliance with material laws and regulations (including ERISA and other
applicable pension laws (subject to material adverse effect)), environmental laws and PATRIOT Act); designation of
subsidiaries; additional Guarantors and Collateral (subject to limitations set forth above in “Security”); commercially
reasonable efforts to maintain public corporate credit family ratings of the Borrower and ratings of the First-Lien Facility from
Moody’s and S&P (but not to maintain a specific rating); use of proceeds; changes in lines of business; and further assurances
on collateral matters, subject, in the case of each of the foregoing covenants, to exceptions and qualifications to be provided in
the First-Lien Documentation.

Limited to the following (to be applicable to the Borrower and the Restricted Subsidiaries only):

a)  the incurrence of debt (which shall permit, among other things, the incurrence and/or existence of indebtedness
under (i) the Senior Secured Facilities (including any Backstop Term Loans, Incremental Revolving Facility (as
defined in Exhibit B to the Commitment Letter) and First-Lien Incremental Facilities), the Existing Senior Notes, the
Secured Backstop Notes (if applicable), the Secured Backstop Bridge Loans (if applicable), the Unsecured Backstop
Notes (if applicable), the Notes, the Bridge Facility (including any Backstop Bridge Loans) (if applicable), (ii) non-
speculative hedging arrangements entered into in the ordinary course of business, (iii) certain indebtedness existing
on the Closing Date, which shall include any debt permitted to exist under the Acquisition Agreement, (iv)
Incremental Equivalent Debt, (v) First-Lien Refinancing Facilities and/or First-Lien Refinancing Debt, (vi) a basket
of secured (to the extent permitted by the limitation on liens covenant) or unsecured debt in an amount not to exceed
the greater of (x) an amount to be mutually agreed and (y) a percentage to be mutually agreed
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of Consolidated EBITDA or, at the Borrower’s election prior to the launch of syndication of the Facilities,
consolidated total assets, (vii) debt in an amount equal to (x) an amount to be agreed plus (y) unlimited additional
debt so long as (A) to the extent secured on a pari passu basis with the First-Lien Facility, (1) the Senior Secured
First-Lien Net Leverage Ratio does not exceed 4.00:1.00 on a pro forma basis after giving effect to the incurrence of
such additional amount, any acquisition or investment consummated in connection therewith and all other
appropriate pro forma adjustments or (2) in the case of debt incurred to consummate a Permitted Acquisition or
other investments not prohibited by the First-Lien Documentation, either (i) the Senior Secured First-Lien Net
Leverage Ratio does not exceed 4.00:1.00 on a pro forma basis after giving effect to the incurrence of such
additional amount, any acquisition or investment consummated in connection therewith and all other appropriate pro
forma adjustments or (ii) shall not be greater than immediately prior to such incurrence of debt (B) in the case of any
debt secured on a junior basis to the First-Lien Facility, the Senior Secured Net Leverage Ratio (1) shall not exceed
4.50:1.00 on a pro forma basis after giving effect to the incurrence of such additional amount, any acquisition or
investment consummated in connection therewith and all other appropriate pro forma adjustments or (2) in the case
of debt incurred to consummate a Permitted Acquisition or other investments not prohibited by the First-Lien
Documentation, either (i) shall not exceed 4.50:1.00 on a pro forma basis after giving effect to the incurrence of such
additional amount, any acquisition or investment consummated in connection therewith and all other appropriate pro
forma adjustments or (ii) shall not be greater than immediately prior to such incurrence of debt and (C) in the case of
any unsecured debt, either (I) the Total Net Leverage Ratio (1) shall not exceed 6.00:1.00 on a pro forma basis after
giving effect to the incurrence of such additional amount, any acquisition or investment consummated in connection
therewith and all other appropriate pro forma adjustments or (2) in the case of debt incurred to consummate a
Permitted Acquisition or other investments not prohibited by the First-Lien Documentation, either (i) shall not
exceed 6.00:1.00 on a pro forma basis after giving effect to the incurrence of such additional amount, any acquisition
or investment consummated in connection therewith and all other appropriate pro forma adjustments or (ii) shall not
be greater than immediately prior to such incurrence of debt or
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b)

0)
d)

e)

(IT) the Interest Coverage Ratio would be either (1) at least 2.00:1.00 on a pro forma basis after giving effect to the
incurrence of such additional amount, any acquisition or investment consummated in connection therewith and all
other appropriate pro forma adjustments or (2) in the case of debt incurred to consummate a Permitted Acquisition
or other investments not prohibited by the First-Lien Documentation, either (i) at least 2.00:1.00 on a pro forma
basis after giving effect to the incurrence of such additional amount, any acquisition or investment consummated in
connection therewith and all other appropriate pro forma adjustments or (ii) not less than immediately prior to such
incurrence of debt and (viii) indebtedness in an aggregate amount up to the aggregate cash contributions made to the
Borrower after the Closing Date (that is not otherwise applied); provided further that with respect to the preceding
clauses (vii) and (viii), the amount of such additional indebtedness incurred by non-Guarantor subsidiaries shall be
subject to a cap to be agreed);

liens (which shall permit, among other things, liens to be incurred to secure the debt described in clause (a)(vii)
above provided that (x) with respect to liens ranking pari passu with the liens securing the First-Lien Facility, the
Senior Secured First-Lien Net Leverage Ratio shall not exceed 4.00:1.00 on a pro forma basis after giving effect to
the incurrence of such additional amount, any acquisition or investment consummated in connection therewith and
all other appropriate pro forma adjustments and (y) with respect to junior liens, the Senior Secured Net Leverage
Ratio shall not exceed 4.50:1.00 on a pro forma basis after giving effect to the incurrence of such additional amount,
any acquisition or investment consummated in connection therewith and all other appropriate pro forma adjustment);

fundamental changes;

investments (which shall permit, amongst other things, (i) intercompany investments among restricted subsidiaries,
(ii) acquisitions on the terms set forth in the fourth succeeding paragraph, (iii) investments made with the Available
Amount Basket and (iv) a general investment basket of at least the greater of (x) an amount to be mutually agreed
and (y) a percentage to be mutually agreed of Consolidated EBITDA);

asset sales (including sales of subsidiaries) and sale leasebacks (which, in each case, shall be permitted on the terms
set forth in the third succeeding paragraph);
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f)

8)

h)
)
)

dividends or distributions on, or redemptions of, the Borrower’s equity (which shall permit, among other things,

(i) intercompany dividends and distributions including pro-rata distributions from non-wholly owned subsidiaries,
(ii) the payment, if applicable, of tax distributions, (iii) a general basket of at least the greater of (x) an amount to be
mutually agreed and (y) a percentage to be mutually agreed of Consolidated EBITDA and (iv) dividends,
distributions and redemptions made with the Available Amount Basket; provided that the amounts in clause (ii) of
the definition of “Available Amount Basket” shall only be available for restricted payments made pursuant to this
clause (f)(iv) if the Borrower is in pro forma compliance with an Interest Coverage Ratio of at least 2.00:1.00);

prepayments or redemptions of subordinated debt or amendments of subordinated debt documents in a manner
material and adverse to the First-Lien Lenders but which shall permit, among other things, (i) prepayments or
repurchases made with the Available Amount Basket; provided that the amounts in clause (ii) of the definition of
“Available Amount Basket” below shall only be available for prepayments, repurchases and redemptions made
pursuant to this clause (g)(i) if the Borrower is in pro forma compliance with an Interest Coverage Ratio of at least
2.00:1.00 and (ii) a general basket of at least the greater of (x) an amount to be mutually agreed and (y) a percentage
to be mutually agreed of Consolidated EBITDA;

transactions with affiliates;
restrictive agreements; and

changes in fiscal year.

The negative covenants will be subject, in the case of each of the foregoing covenants to exceptions, qualifications and
“baskets” to be set forth in the First-Lien Documentation and to be built by either a percentage of Consolidated EBITDA or
total assets, as determined by the Borrower prior to the launch of syndication (including an available amount basket (the
“Available Amount Basket”) comprised of (i) a starter amount to be agreed plus (ii) an amount equal to the greater of (A) 50%
of consolidated net income and (B) 100% of retained Excess Cash Flow plus (iii) new equity after the Closing Date (which
shall be common equity interests or other qualified equity interests) and shall exclude Specified Equity Contributions and
excluded contributions or amounts used to incur
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debt under (a)(viii) above plus (iv) any Declined Proceeds that may, in each case, be used (if after giving effect to such use
there is no continuing event of default and none would result from such use) for, among other things, investments, restricted
payments and the prepayment or redemption of subordinated debt).

The Borrower shall be permitted to redesignate any indebtedness, restricted payments, liens and investments originally
designated as incurred under any exception as having been incurred under another exception, so long as at the time of such
redesignation, the Borrower would be permitted to incur such indebtedness, restricted payments, liens or investments under
such other exception.

The Borrower or any Restricted Subsidiary will be permitted to dispose or sell any of its assets on an unlimited basis for fair
market value so long as (a) at least 75% of the consideration for asset sales in excess of $50 million consists of cash (subject to
customary exceptions to the cash consideration requirement to be set forth in the First-Lien Documentation, including a basket
in an amount to be agreed for non-cash consideration that may be designated as cash consideration) and (b) the net proceeds of
such asset sale shall be subject to the terms set forth in the section entitled “Mandatory Prepayments” hereof (it being agreed
that the proceeds of assets sales shall be subject to reinvestment rights regardless of the amount).

The Borrower or any Restricted Subsidiary will be permitted to make acquisitions (each, a “Permitted Acquisition”) so long as:

(a) there is no event of default after giving pro forma effect to such acquisition and the incurrence of indebtedness and
any other related transactions (except with respect to any Limited Conditionality Transaction);

(b) the acquired company or assets shall be held by the Borrower or a Restricted Subsidiary or be held by or become a
Restricted Subsidiary (or, to the extent otherwise permitted by the First-Lien Documentation, an Unrestricted
Subsidiary) in the same or a generally related line of business as the Borrower and its subsidiaries; and

(c) subject to the limitations set forth in “Guarantees” and “Security” above, the acquired company and its subsidiaries
will become Guarantors and pledge their Collateral to the Administrative Agents.

“Senior Secured First-Lien Net Leverage Ratio” means, as of any date of determination, the ratio of (i) Consolidated Total
Indebtedness (as defined below), but modified to include only such
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General Restricted Payment
Incurrence Test:

Financial Covenant:

Unrestricted Subsidiaries:

debt that is not expressly subordinated to the lien granted under the First-Lien Documentation but excluding indebtedness
outstanding under the ABL Facility that was used to finance seasonal working capital needs of the Borrower and its
subsidiaries (as reasonably determined by the Borrower in its reasonable discretion) as of such date minus the aggregate
amount of cash and cash equivalents not listed as “restricted” on the consolidated balance sheet of the Borrower and the
Restricted Subsidiaries as of such date minus the aggregate amount of cash and cash equivalents restricted in favor of the
First-Lien Facility (which may also secure other indebtedness secured by a pari passu or junior lien on the Collateral along
with the First-Lien Facility) to (ii) Consolidated EBITDA.

“Consolidated Total Indebtedness” means, as of any date of determination, the aggregate amount of indebtedness of the
Borrower and the Restricted Subsidiaries outstanding on such date, determined on a consolidated basis in accordance with
GAAP, consisting only of indebtedness for borrowed money, unreimbursed obligations under letters of credit, obligations in
respect of capitalized leases and debt obligations evidenced by promissory notes or similar instruments.

The First-Lien Documentation shall permit the Borrower to make unlimited restricted payments, investments and
prepayments, purchases or redemptions of subordinated indebtedness so long as at the time of making such restricted
payment, investment or prepayment, purchase or redemption of subordinated indebtedness (a) no default or event of default
shall have occurred and be continuing and (b) the Total Net Leverage Ratio of the Borrower on a pro forma basis shall be no
greater than a level to be mutually agreed.

None.

The First-Lien Documentation will contain provisions pursuant to which, subject to limitations on loans, advances, guarantees
and other investments in unrestricted subsidiaries, the Borrower will be permitted to designate any existing or subsequently
acquired or organized subsidiary as an “unrestricted subsidiary” and subsequently re-designate any such unrestricted
subsidiary as a Restricted Subsidiary; provided that (i) after giving effect to any such designation or re-designation, no event
of default shall have occurred and be continuing and (ii) the fair market value of such subsidiary at the time it is designated as
an “unrestricted subsidiary” shall be treated as an investment at such time. Unrestricted subsidiaries will not be subject to the
representations and warranties, affirmative or negative covenant or event of default provisions of the First-Lien
Documentation and the results of operations and

[Commitment Letter]

C-21



Events of Default:

Voting:

indebtedness of unrestricted subsidiaries will not be taken into account for purposes of determining compliance with the
financial covenant contained in the First-Lien Documentation.

Substantially identical to those in the Precedent First-Lien Credit Agreement and limited to the following (to be applicable to
the Borrower and the Restricted Subsidiaries only) and subject to grace periods, thresholds and materiality qualifiers
substantially similar to (and no less favorable to the Borrower than) the Precedent First-Lien Credit Agreement: nonpayment
of principal when due; nonpayment of interest or other amounts after a customary five (5) Business Day grace period;
violation of covenants (subject, in the case of certain of such covenants, to a thirty (30) day grace period from written notice
from the First-Lien Administrative Agent); incorrectness of representations and warranties in any material respect (limited on
the Closing Date to the Specified Representations and the Specified Acquisition Agreement Representations) (subject, if
curable, to a thirty (30) day grace period from written notice from the First-Lien Administrative Agent); cross default to, and
cross acceleration of, indebtedness in excess of $50 million (other than the First-Lien Documentation) (provided that an event
of default under the ABL Facility shall not constitute an event of default for the purposes of the First-Lien Facility (including
any term loans incurred under any First-Lien Incremental Facility) unless and until the lenders with commitments under the
ABL Facility have actually declared all such obligations to be immediately due and payable in accordance with the ABL
Documentation (as defined in Exhibit B to the Commitment Letter) and such declaration has not been rescinded on or before
such date); bankruptcy or other insolvency events of the Borrower or any material Restricted Subsidiaries (with a customary
grace period for involuntary events); monetary judgments in excess of $50 million; ERISA events; actual (or asserted in
writing) invalidity of material guarantees or security documents; and change in control (provided that the definition of
“Permitted Holders” for purposes of a change in control will include co-investors identified to the Initial Lender prior to the
Closing Date so long as such persons become co-investors no later than ninety (90) days after the Closing Date).

Amendments and waivers of the First-Lien Documentation will require the approval of First-Lien Lenders holding more than
50% of the aggregate amount of the loans and commitments under the First-Lien Facility (the “Required First-Lien
Lenders”), except that (i) solely the consent of each First-Lien Lender directly and adversely affected thereby shall be
required with respect to: (A) increases in the commitment of such First-Lien Lender (it being understood that a waiver of any
Default or Event of Default will not constitute an increase in commitments), (B) reductions of principal, interest or fees (other
than a waiver of default interest) (it being
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Cost and Yield Protection:

understood that a waiver of any Default or Event of Default will not constitute a reduction in principal), (C) extensions of
scheduled amortization payments or final maturity or interest and fee payment dates (it being understood that a waiver of any
Default or Event of Default will not constitute an extension of any scheduled amortization payment or the final maturity date
or the date for payment of any interest or fees) and (D) voting requirements, (ii) the consent of 100% of the First-Lien Lenders
will be required with respect to (A) modifications to any of the voting percentages and (B) releases of all or substantially all of
the value of the First-Lien Guarantees or all or substantially all of the value of the Collateral (other than in connection with
any sale of the Collateral or of the relevant Guarantor permitted by the First-Lien Documentation), and (iii) customary
protections for the First-Lien Administrative Agent will be provided.

The First-Lien Documentation shall contain customary provisions for replacing non-consenting First-Lien Lenders in
connection with amendments and waivers requiring the consent of all First-Lien Lenders or of all First-Lien Lenders directly
affected thereby so long as the Required First-Lien Lenders shall have consented thereto.

Usual for facilities and transactions of this type, with provisions protecting the First-Lien Lenders from withholding tax
liabilities in form and substance reasonably satisfactory to the Borrower and the First-Lien Administrative Agent; provided
that requests for additional payments due to increased costs from market disruption shall be limited to circumstances generally
affecting the banking market and when First-Lien Lenders holding a majority of the First-Lien Loans have made such a
request; provided further, that protection for increased costs imposed as a result of rules enacted or promulgated under the
Dodd-Frank Act or Basel IIT after the date of the First-Lien Term Documentation shall be included (but solely for such costs
that would have been included if they had been otherwise imposed under the applicable increased cost provisions and only to
the extent the applicable First-Lien Lender is imposing such charges on other similarly situated borrowers under comparable
syndicated credit facilities) subject to customary exceptions (including with respect to FATCA (as defined below)). The First-
Lien Facility shall contain provisions regarding the timing for asserting a claim under these provisions and permitting the
Borrower to replace a First-Lien Lender who asserts such claim without premium or penalty.

“FATCA” means Sections 1471 through 1474 of the Internal Revenue Code as of the date hereof (or any amended or
successor version that is substantively comparable thereto), any current or future Treasury regulations thereunder or other
official administrative interpretations thereof, any agreements entered into pursuant to current section 1471(b)(1) of the
Internal Revenue Code
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Assignments and
Participations:

as of the date hereof (or any amended or successor version described above) and any intergovernmental agreements
implementing the foregoing.

After the Closing Date, First-Lien Lenders will be permitted to assign to eligible assignees loans under the First-Lien Facility
with the consent of the Borrower and the First-Lien Administrative Agent (in each case such consent (except with respect to
assignments to competitors of the Borrower) not to be unreasonably withheld or delayed); provided that (A) no consent of the
Borrower shall be required (i) after the occurrence and during the continuance of a Specified Event of Default for an
assignment to a person other than a Disqualified Lender or (ii) if such assignment is an assignment to another First-Lien
Lender, an affiliate of a First-Lien Lender or an approved fund (provided that no assignee described in this clause (A) shall be
entitled to receive any greater payment under the cost and yield protection provisions than the assignor would have been
entitled to receive with respect to the rights assigned unless such assignment is made with the consent of the Borrower), and
(B) no consent of the First-Lien Administrative Agent shall be required if such assignment is an assignment to another First-
Lien Lender, an affiliate of a First-Lien Lender or an approved fund. Each assignment (other than to another First-Lien
Lender, an affiliate of a First-Lien Lender or an approved fund) will be in an amount of an integral multiple of $1,000,000 (or
lesser amounts, if agreed between the Borrower and the First-Lien Administrative Agent) or, if less, all of such First-Lien
Lender’s remaining loans and commitments of the applicable class. The First-Lien Administrative Agent shall receive a
processing and recordation fee of $3,500 for each assignment (it being understood that such recordation fee shall not apply to
any assignments by any of the Initial Lenders or any of their affiliates). For any assignment for which Borrower consent is
required, such consent shall be deemed to have been given if the Borrower has not responded within ten (10) business days
after written request for such consent.

The First-Lien Lenders will be permitted to sell participations in loans and commitments (other than to Disqualified Lenders)
without restriction in accordance with applicable law. Participants will have the same benefits as the selling First-Lien Lenders
would have (and will be limited to the amount of such benefits) with regard to yield protection and increased costs, subject to
customary limitations and restrictions; provided that no participant shall be entitled to receive any greater payment under the
cost and yield protection provisions than the applicable First-Lien Lender would have been entitled to receive with respect to
the participation sold to such participant, unless the sale of the participation to such participant is made with the Borrower’s
prior written consent (not to be unreasonably withheld or delayed). Voting rights of participants shall be limited

[Commitment Letter]

C-24



to matters in respect of (a) increases in commitments participated to such participant, (b) reductions of principal, interest or
fees, (c) extensions of final maturity or the due date of any amortization, interest or fee payment and (d) releases, except as
otherwise contemplated by the First-Lien Documentation, of the guarantees of all or substantially all First-Lien Guarantees or
all or substantially all of the Collateral.

Any assignment or participation by a First-Lien Lender (knowingly, with respect to participations) without the Borrower’s
consent to a Disqualified Lender shall not be permitted, provided that upon inquiry by any First-Lien Lender to the First-Lien
Administrative Agent as to whether a specified potential assignee or prospective participant is on the list of Disqualified
Lenders, the First-Lien Administrative Agent shall be permitted to disclose to such First-Lien Lender whether such specific
potential assignee or prospective participant is on the list of Disqualified Lenders.

In addition, subject to the provisions below, non-pro rata distributions and commitment reductions will be permitted in
connection with loan buy-back or similar programs on terms no less favorable to the Borrower than the Precedent First-Lien
Credit Agreement. Assignments to, and purchases by, the Borrower and its affiliates will be permitted without any consent,
including through open-market purchases on the terms provided below (but in any event no less favorable to the Borrower
than the Precedent First-Lien Credit Agreement).

Assignments to Warburg Pincus LLC and JLL Partners and their respective affiliates (to the extent that Warburg Pincus LLC,
JLL Partners and their respective affiliates constitute an “Affiliate” as defined in a manner consistent with the First-Lien
Documentation Principles) (other than the Borrower and its subsidiaries) (each, an “Affiliated Lender”) shall be permitted
subject to the following limitations:

(i) Affiliated Lenders (other than Affiliated Debt Funds) will not receive information provided solely to First-Lien Lenders by
the First-Lien Administrative Agent or any First-Lien Lender and will not be permitted to attend/participate in “lender-only”
meetings;

(ii) for purposes of any amendment, waiver or modification of the First-Lien Documentation or any plan of reorganization that
in either case does not require the consent of each First-Lien Lender or each affected First-Lien Lender or does not adversely
affect such Affiliated Lender in any material respect as compared to other First-Lien Lenders or that would deprive such
Affiliated Lender of its pro rata share of any payments to which it is entitled, Affiliated Lenders will be deemed to have voted
in respect of its loans in the same
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proportion as non-affiliated First-Lien Lenders voting on such matter (it being understood that the Affiliated Lenders shall
have the right to vote otherwise), provided, further, that an Affiliated Lender that is a bona fide diversified debt fund primarily
engaged in, or that advises funds or other investment vehicles that are engaged in, making, purchasing, holding or otherwise
investing in commercial loans, bonds and similar extensions of credit or securities in the ordinary course (each such entity, an
“Affiliated Debt Fund”), will not be subject to such voting limitations and will be entitled to vote as if it were a First-Lien
Lender, except that for any Required First-Lien Lender vote, Affiliated Debt Funds may not, in the aggregate, account for
more than 49.9% of the amounts included in determining whether the Required First-Lien Lenders have consented to any
amendment or waiver; and

(iii) the amount of First-Lien Term Loans purchased by Affiliated Lenders (other than Affiliated Debt Funds) and held at any
one time may not exceed 25% of the principal amount of such loans outstanding at the time of such purchase (after giving
effect to any substantially simultaneous cancellations thereof).

The First-Lien Documentation will permit (but not require) Affiliated Lenders to contribute any First-Lien Term Loans
acquired to the Borrower or any of its subsidiaries for purposes of cancelling such debt, which may include contribution (with
the consent of the Borrower) to the Borrower (whether through any of its direct or indirect parent entities or otherwise) in
exchange for debt or equity securities of such parent entity or the Borrower that are otherwise permitted to be issued by such
entity or the Borrower at such time

Assignments of loans under the First-Lien Facility to the Borrower and its subsidiaries shall be permitted pursuant to open
market purchases (on a non-pro rata basis) and/or Dutch auctions open to all First-Lien Lenders on a pro rata basis in
accordance with customary procedures to be mutually agreed in an amount to be agreed or offers to all Lenders pro rata (with
buyback mechanics to be agreed), so long as (i) no event of default has occurred and is continuing and (ii) the loans purchased
are immediately cancelled.

The Facilities Documentation will not require the Borrower or an Affiliated Lender, as applicable, to make a “no MNPI”
representation in connection with Borrower repurchases or Affiliated Lender assignments and will require that the parties
thereto waive any potential claims arising from the Borrower or the applicable Affiliated Lender being in possession of
undisclosed information that may be material to a Lender’s decision to participate.
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Expenses and
Indemnification:

If the Transactions are consummated and the Closing Date occurs, the Borrower shall pay all reasonable and documented or
invoiced out-of-pocket costs and expenses of the First-Lien Administrative Agent and the First-Lien Arrangers (without
duplication) associated with the syndication of the First-Lien Facility and the preparation, execution and delivery,
administration, amendment, modification, waiver and/or enforcement of the First-Lien Documentation (limited, in the case of
(i) legal fees and expenses, to the reasonable, documented and invoiced fees, disbursements and other charges of the one
counsel identified herein and, if necessary, one firm of local counsel in each relevant material jurisdiction (which may include
a single special counsel acting in multiple jurisdictions) for all Indemnified Parties (and, in the case of an actual conflict of
interest, one additional conflicts counsel for the affected Indemnified Parties) and (ii) the fees and expenses of any other
advisor or consultant, to the reasonable, documented and invoiced fees, disbursements and other charges of such advisor or
consultant, but solely to the extent the Borrower has consented to the retention of such person (such consent not to be
unreasonably withheld or delayed)).

The Borrower will indemnify the First-Lien Administrative Agent, the First-Lien Arrangers, the First-Lien Lenders and their
affiliates, and their officers, directors, employees, advisors, agents, controlling persons and other representatives and the
successors and permitted assigns of each of the foregoing (collectively, the “Indemnified Parties” and each individually, an
“Indemnified Party”), and hold them harmless from and against all losses, claims, damages, liabilities and reasonable and
documented or invoiced out-of-pocket fees and expenses (limited, in the case of (i) legal fees and expenses, to the reasonable,
documented and invoiced fees, disbursements and other charges of one counsel for all Indemnified Parties and, if necessary,
one firm of local counsel in each relevant material jurisdiction (which may include a single special counsel acting in multiple
jurisdictions) for all Indemnified Parties (and, in the case of an actual conflict of interest, one additional conflicts counsel for
the affected Indemnified Parties) and (ii) the fees and expenses of any other advisor or consultant, to the reasonable,
documented and invoiced fees, disbursements and other charges of such advisor or consultant, but solely to the extent the
Borrower has consented to the retention of such person (such consent not to be unreasonably withheld or delayed)) of any
such Indemnified Party arising out of or relating to any claim or any litigation or other proceeding (regardless of whether such
Indemnified Party is a party thereto and whether or not such proceedings are brought by the Borrower, its equity holders, its
affiliates, creditors or any other third person) that relates to the Transactions, including the financing contemplated hereby;
provided that no Indemnified Party will be indemnified for any loss, claim, damage, liability, cost or expense to the extent it
has resulted from (i) the gross negligence, bad faith or willful misconduct of such party or any of its affiliates or controlling
persons or any of the
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officers, directors, employees, agents, advisors, or members of any of the foregoing (as determined by a court of competent
jurisdiction in a final and non-appealable decision), (ii) a material breach by any such person or one of its affiliates (as
determined by a court of competent jurisdiction in a final and non-appealable decision) or (iii) disputes between and among
Indemnified Parties (other than in connection with an Indemnified Party acting in its capacity as a First-Lien Arranger or First-
Lien Administrative Agent or any other agent or co-agent (if any) designated by a First-Lien Arranger, in each case acting in
their respective capacities as such) that do not involve an act or omission by the Borrower or its Restricted Subsidiaries.

Notwithstanding any other provision herein, no party hereto nor any affiliate of any party hereto, nor any officer, director,
employee, agent, controlling person, advisor or other representative of the foregoing or any successor or permitted assign of any
of the foregoing shall be liable for any indirect, special, punitive or consequential damages (including, without limitation, any
loss of profits, business or anticipated savings) in connection with the Term Sheets, the Fee Letter, the Facilities
Documentation, the Transactions (including the Facilities and the use of proceeds thereunder), or with respect to any activities
related to the Facilities, including the preparation of this Commitment Letter, the Fee Letter and the Facilities Documentation;
provided that nothing contained in this sentence shall limit your indemnity and reimbursement obligations to the extent set forth
in the immediately preceding paragraph in respect of any third party claims alleging such indirect, special, punitive or
consequential damages in connection with which such Indemnified Party is entitled to indemnification hereunder.
Notwithstanding the foregoing, each Indemnified Party will be obligated to refund and return promptly any and all amounts
paid by you under the immediately preceding paragraph to the extent it has been determined by a court of competent
jurisdiction in a final and non-appealable decision that such Indemnified Party is not entitled to payment of such amounts in
accordance with the terms hereof.

The Borrower shall not be liable for any settlement of any claim, litigation, investigation or proceeding effected without its
consent (which consent shall not be unreasonably withheld or delayed), but if settled with the Borrower’s written consent in any
such claim, litigation, investigation or proceeding, the Borrower agrees to indemnify and hold harmless each Indemnified Party
from and against any and all losses, claims, damages, liabilities and expenses by reason of such settlement in accordance with
the preceding paragraph. The Borrower shall not, without the prior written consent of the applicable Indemnified Party (which
consent shall not be unreasonably withheld, delayed or conditioned), effect any settlement of any pending or threatened claim,
litigation,
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Governing Law and Forum:

Counsel to the First-Lien
Administrative Agent and
the First-Lien Arrangers:

investigation or proceeding in respect of which indemnity could have been sought hereunder by such Indemnified Party unless
(a) such settlement includes a full and unconditional release of such Indemnified Party in form and substance reasonably
satisfactory to such Indemnified Party from all liability on claims that are the subject matter of such claim, litigation,
investigation or proceeding and (b) does not include any statement as to or any admission of fault, culpability or a failure to
act by or on behalf of such Indemnified Party.

In case any claim, litigation, investigation or proceeding is instituted involving any Indemnified Party for which
indemnification is to be sought hereunder by such Indemnified Party, then such Indemnified Party will promptly notify the
Borrower of the commencement of any such claim, litigation, investigation or proceeding; provided, however, that the failure
to so notify the Borrower will not relieve the Borrower from any liability that it may have to such Indemnified Party pursuant
to this “Expenses and Indemnification” section or from any liability that the Borrower may have to such Indemnified Party
other than pursuant to this “Expenses and Indemnification” section, except to the extent that the Borrower is materially
prejudiced by such failure. In connection with any one claim, litigation, investigation or proceeding, the Borrower will not be
responsible for the fees and expenses of more than one separate law firm for all Indemnified Parties plus additional conflicts
and local counsel as provided herein.

New York.
Cahill Gordon & Reindel LLP.
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Interest Rates:

ANNEX I to
EXHIBIT C
The interest rates under the First-Lien Facility will be as follows:
At the option of the Borrower, Adjusted LIBOR plus 4.50% or ABR plus 3.50%.

The Borrower may elect interest periods of 1, 2, 3 or 6 months (or, if agreed by all relevant First-Lien Lenders, 12 months) for
Adjusted LIBOR borrowings.

Calculation of interest shall be on the basis of the actual days elapsed in a year of 360 days (or 365 or 366 days, as the case
may be, in the case of ABR loans).

Interest shall be payable in arrears (a) for loans accruing interest at a rate based on Adjusted LIBOR, at the end of each
interest period and, for interest periods of greater than 3 months, every three months, and on the applicable maturity date and
(b) for loans accruing interest based on the ABR, quarterly in arrears and on the applicable maturity date.

“ABR?” is the Alternate Base Rate, which is the highest of (i) the First-Lien Administrative Agent’s “prime rate”, (ii) the
Federal Funds Effective Rate plus 1/2 of 1.00% and (iii) the one-month Adjusted LIBOR rate plus 1.00% per annum.

“Adjusted LIBOR?” is the London interbank offered rate for dollars, adjusted for statutory reserve requirements.
The Adjusted LIBOR will be subject to a floor of 1.00% per annum.
[Commitment Letter]
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Borrower:
Transaction:

Bridge Administrative
Agent:

Bridge Lead Arrangers and
Bookrunners:

Initial Bridge Loans:

EXHIBIT D

Project Renovation
Senior Bridge Facility
Summary of Principal Terms and Conditions3

The Borrower under the First-Lien Facility.
As set forth in Exhibit A to the Commitment Letter.

Citi will act as sole administrative agent (in such capacity, the “Bridge Administrative Agent”) for a syndicate of banks,
financial institutions and other entities reasonably acceptable to the Borrower and excluding Disqualified Lenders (together
with the Initial Lenders, the “Lenders”), and will perform the duties customarily associated with such role.

Each of Citi, DBSI, CS Securities, KeyBanc and STRH will act as a lead arranger and bookrunner for the Bridge Facility (the
“Bridge Lead Arranger”) and will perform the duties customarily associated with such roles.

The Lenders will make senior unsecured increasing rate loans (the “Initial Bridge Loans™) to the Borrower on the Closing
Date in an aggregate principal amount of up to $750 million minus the aggregate amount of Notes, if any, issued on or prior to
the Closing Date; provided that in the event that the Borrower has made the Backstop Election and (a) the recovery rating
issued by S&P with respect to the First-Lien Term Loans would be either Category 4, Category 5 or Category 6, as determined
prior to launch of the syndication of such First-Lien Term Loans or (b) the Borrower fails to procure a recovery rating prior to
the launch of the syndication of the First-Lien Term Loans, the Majority First-Lien Lenders shall be permitted, if it results in
an improvement in such recovery rating set forth in clause (a) above, to require that the Borrower to increase (by an amount
not to exceed $150 million), at its option, (i) the amount of Notes issued (any such notes, the “Unsecured Backstop Notes”)
and/or (ii) the amount of the Bridge Facility incurred, less the amount of Unsecured Backstop Notes issued pursuant to the
immediately preceding clause (i), in each case in lieu of Backstop Term Loans and/or Secured Backstop Bridge Loans (any
such loans incurred pursuant to clause (ii), the “Backstop Bridge Loans” and together with the Initial Bridge Loans, the
“Bridge Loans”). For the avoidance of doubt, the Backstop Bridge Loans shall have identical terms to the Initial Bridge Loans
and be treated

3 All capitalized terms used but not defined herein shall have the meanings given to them in the Commitment Letter to which this term sheet is attached,

including Exhibit A hereto.
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Availability:

Purpose:

Guarantees:

Security:

Maturity:

as Bridge Loans for all purposes hereunder, with a corresponding pro rata increase in the commitment of each Bridge Lender
hereunder. The Unsecured Backstop Notes shall have identical terms to the Notes and be treated as Notes for all purposes
hereunder.

The Lenders will make the Initial Bridge Loans to the Borrower on the Closing Date simultaneously with (a) the
consummation of the Acquisition and (b) the initial funding under the First-Lien Facility and ABL Facility (if applicable).

The proceeds of borrowings of the Initial Bridge Loans will be used by the Borrower on the Closing Date, together with the
proceeds of borrowings under the First-Lien Facility and ABL Facility, the issuance of the Secured Backstop Notes and/or
incurrence of the Secured Backstop Bridge Loans (if applicable), the proceeds of the issuance of the Notes, if any (including
any Unsecured Backstop Notes), and the proceeds from the Equity Issuance and cash on hand at the Company or the
Borrower, if any, solely to pay the Acquisition Costs.

The Initial Bridge Loans will be jointly and severally guaranteed by each Guarantor (as defined in Exhibit B to the
Commitment Letter) on a senior unsecured basis (such guarantees, the “Guarantees”). The Guarantees will rank pari passu
with guarantees of the First-Lien Facility and ABL Facility. The Guarantees will automatically be released on terms and
conditions customary for public high-yield financings (including upon the release of the corresponding guarantees of the First-
Lien Facility and ABL Facility).

None.

All Initial Bridge Loans will have an initial maturity date that is the first anniversary of the Closing Date (the “Initial Bridge
Loan Maturity Date”), which shall be extended as provided below. If any of the Initial Bridge Loans have not been previously
repaid in full on or prior to the Initial Bridge Loan Maturity Date and no bankruptcy (with respect to the Borrower) event of
default then exists, such Initial Bridge Loans shall automatically be extended into senior unsecured term loans (each an
“Extended Term Loan”) due on the date that is eight (8) years after the Closing Date (the “Extended Maturity Date”) having
the terms set forth on Annex I hereto. The date on which Initial Bridge Loans are extended as Extended Term Loans is referred
to as the “Extension Date”. At any time or from time to time on or after the Extension Date, at the option of the Lenders, the
Extended Term Loans may be exchanged in whole or in part for senior unsecured exchange notes (the “Exchange Notes”)
having an equal principal amount and having the terms set forth in Annex II hereto; provided that the Borrower may defer the
first issuance of
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Interest Rates:

Exchange Notes until such time as the Borrower shall have received requests to issue an aggregate of at least $150 million in
aggregate principal amount of Exchange Notes.

Prior to the Initial Bridge Loan Maturity Date, the Initial Bridge Loans will accrue interest at a rate per annum equal to
Adjusted LIBOR (as defined below), plus 750 basis points (the “Initial Margin”). Three months after the Closing Date, such
spread over Adjusted LIBOR will increase by 50 basis points and the Initial Margin shall increase by an additional 50 basis
points at the end of each three month period after the Closing Date (the Initial Margin plus each 50 basis point increase therein
described above, the “Applicable Margin”).

Notwithstanding the foregoing, the interest rate in effect on the Initial Bridge Loans shall not exceed the Total Cap (as defined
in the Fee Letter).

Following the Initial Bridge Loan Maturity Date, all outstanding Extended Term Loans will accrue interest at the rate provided
for in Annex I hereto, subject to the Total Cap.

Upon the occurrence of a Demand Failure Event (as defined in the Engagement Letter dated the date hereof and delivered
herewith with respect to the Notes (the “Engagement Letter”)), the outstanding Initial Bridge Loans will accrue interest at the
Total Cap and be subject to the optional redemption terms (other than from proceeds of the issuance of Securities (as defined
in the Engagement Letter)) applicable to the Exchange Notes, the Exchange Fee (as defined in the Fee Letter) shall be due and
payable and all restrictions on the assignability of the Initial Bridge Loans shall cease to apply.

Calculation of interest shall be on the basis of actual days elapsed in a year of 360 days.

“Adjusted LIBOR” on any date, means the greater of (i) 1.00% and (ii) the rate (adjusted for statutory reserve requirements
for eurocurrency liabilities) for eurodollar deposits for a three-month (or six-month, in the case of Extended Term Loans)
period appearing on the LIBORO1 Page published by Reuters two business days prior to such date.

Interest will be payable (or shall accrue) in arrears, (a) for the Initial Bridge Loans, at the end of each fiscal quarter of the
Borrower following the Closing Date and on the Initial Bridge Loan Maturity Date and (b) for the Extended Term Loans,
semi-annually, commencing on the date that is six (6) months after the Initial Bridge Loan Maturity Date, and on the Extended
Maturity Date.
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Default Rate:

Mandatory Prepayment:

Overdue principal, interest, fees and other amounts shall bear interest at the applicable interest rate plus 2.00% per annum.

Subject to any restrictions in the First-Lien Documentation (in the case of clause (iv) only), the Borrower will be required to
prepay the Initial Bridge Loans on a pro rata basis at 100% of the outstanding principal amount thereof plus accrued and
unpaid interest with (i) the net cash proceeds from the issuance of Securities (as defined in the Engagement Letter), provided,
that in the event any Initial Bridge Lender or affiliate of an Initial Bridge Lender purchases debt securities from the Borrower
pursuant to a “securities demand” under the Engagement Letter at an issue price above the level at which such Initial Bridge
Lender or affiliate has determined such debt securities can be resold by such Initial Bridge Lender or affiliate to a bona fide
third party at the time of such purchase that is not a lender under the Bridge Facility or affiliate thereof or a participant in the
Bridge Facility at such time (and notifies the Borrower thereof), the net cash proceeds received by the Borrower in respect of
such debt securities may, at the option of such Initial Bridge Lender or affiliate, be applied first to prepay the Initial Bridge
Loans of such Initial Bridge Lender or affiliate (provided that if there is more than one such Initial Bridge Lender or affiliate
then such net cash proceeds will be applied pro rata to prepay the Initial Bridge Loans of all such Initial Bridge Lenders or
affiliates in proportion to such Initial Bridge Lenders’ or affiliates’ principal amount of debt securities purchased from the
Borrower) prior to being applied to prepay the Initial Bridge Loan held by other Initial Bridge Lenders; (ii) the net cash
proceeds from the issuance of any Refinancing Debt (to be defined) by the Borrower or any of its restricted subsidiaries; (iii)
net cash proceeds from any issuance of equity, subject to exceptions to be agreed, and (iv) the net cash proceeds (which will
be defined to exclude, among other things, the amount of any required taxes or tax distributions that the Borrower may make
as a result of such sale or disposition) from any non-ordinary course asset sales or dispositions (including as a result of
casualty or condemnation) by the Borrower or any of its restricted subsidiaries in excess of amounts either reinvested in the
business of the Borrower or its restricted subsidiaries in accordance with the First-Lien Facility and the ABL Facility or
required to be paid to the lenders under the First-Lien Facility or the ABL Facility, in the case of any such prepayments
pursuant to the foregoing clauses (i), (ii), (iii) and (iv) above with exceptions and baskets usual and customary for financings
of this type made by companies that are affiliates of the Borrower and in any event not less favorable to the Borrower than
those applicable to the First-Lien Facility and the ABL Facility (with appropriate modifications to reflect the bridge nature of
the facility).
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Optional Prepayment:

Documentation:

Conditions to Initial
Borrowings:

Representations and
Warranties:

Covenants:

The Borrower will also be required to offer to prepay the Initial Bridge Loans following the occurrence of a change of control
(to be defined in a manner consistent with the Applicable Bond Standard (as defined below) and in any event not less
favorable to the Borrower than the definition in the First-Lien Documentation but not to include a “continuing director”
prong) at 100% of the outstanding principal amount thereof, plus accrued and unpaid interest to the date of repayment.

The Initial Bridge Loans (other than as provided under “Interest Rates” above) and the Extended Term Loans may be prepaid,
in whole or in part, at par plus accrued and unpaid interest upon not less than one business day’s prior written notice, at the
option of the Borrower at any time.

The definitive documentation for the Bridge Facility (the “Bridge Facility Documentation” and, together with the ABL
Documentation and the First-Lien Documentation, the “Facilities Documentation”) will contain only those conditions to
borrowing, representations, warranties, covenants and events of default expressly set forth in this Term Sheet and, except as
set forth herein, the same as the First-Lien Documentation and shall be consistent with this Term Sheet, including, as set forth
further herein, containing terms consistent with the Applicable Bond Standard where applicable and in any event not less
favorable to the Borrower than the provisions of the First-Lien Facility (collectively, the “Bridge Documentation Principles”
and together with the ABL Documentation Principles and the First-Lien Documentation Principles, the “Documentation
Principles”).

The availability of the initial borrowing under the Bridge Facility on the Closing Date will be subject solely to the satisfaction
or waiver of the applicable conditions set forth in Exhibit E to the Commitment Letter.

The Bridge Facility Documentation will contain the same representations and warranties as those in the First-Lien
Documentation with such changes as are appropriate for unsecured loans.

The Bridge Facility Documentation will contain such affirmative and negative covenants applicable to the Borrower and its
restricted subsidiaries usual and customary for publicly traded high yield securities and will be (a) substantially identical to
that certain Indenture dated as of as of May 2, 2014, as amended, restated, supplemented or otherwise modified as of the date
hereof among Interactive Data Corporation, as issuer, the guarantors party thereto and The Bank of New York Mellon Trust
Company, N.A., as trustee (as amended, restated, supplemented or otherwise modified as of the date hereof, the “Precedent
Indenture”) and (b) on terms no less favorable to the Borrower than the Company’s existing Indenture dated as of May 29,
2013, among the Borrower,
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Financial Covenants:

Events of Default:

Cost and Yield Protection:

Wilmington Trust, National Association, as Trustee (as defined therein) and the Guarantors (as defined therein) party thereto
(as amended, restated, supplemented or otherwise modified as of the date hereof, the “Existing Indenture”) (it being
understood and agreed that only the terms expressly set forth in the other paragraphs of this Term Sheet are being committed
to), the definitive terms of which will be negotiated in good faith (giving due regard to the operational requirements, size,
businesses, and business practices of the Borrower and its subsidiaries) (the “Applicable Bond Standard”), will be incurrence-
based covenants, and, in no event, except as set forth herein, shall be more restrictive than, or include any covenants not
included in the First-Lien Facility and any subsidiary that is designated as an “unrestricted subsidiary” under the First-Lien
Facility as of the Closing Date shall be designated as an “unrestricted subsidiary” under the Bridge Facility as of the Closing
Date. Prior to the Initial Bridge Loan Maturity Date, ability to incur indebtedness (limited to the covenant permitting the
incurrence of debt subject to a ratio based test) and to pay dividends (limited to the general consolidated net income based
“builder” basket and the general incremental restricted payment basket) may be more restrictive than those of the Extended
Term Loans and the Exchange Notes, as reasonably agreed by the Bridge Administrative Agent and the Borrower.

None.

Limited to: nonpayment of principal when due; nonpayment of interest or other amounts with a five (5) business day grace
period; violation of covenants (with a thirty (30) day grace period); incorrectness of representations and warranties in any
material respect (limited on the Closing Date to the Specified Representations and the Specified Acquisition Agreement
Representations) (subject, if curable, to a thirty (30) day grace period from written notice from the Bridge Administrative
Agent); cross payment default and cross acceleration to material indebtedness; bankruptcy or insolvency of the Borrower or
its significant subsidiaries (with a customary grace period for involuntary events); material monetary judgments; ERISA
events; and actual or asserted invalidity of guarantees, provided that failure to comply with any obligation under the heading
“Securities Demand” in the Engagement Letter shall not be an Event of Default (but failure to pay any amount that becomes
due as a result of such failure (such as increased interest amounts, conversion fees, etc.) shall constitute a payment Event of
Default).

Usual for facilities and transactions of this type, with provisions protecting the Lenders from withholding tax liabilities in
form and substance reasonably satisfactory to the Borrower and the Bridge
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Assignments and
Participation:

Administrative Agent; provided that requests for additional payments due to increased costs from market disruption shall be
limited to circumstances generally affecting the banking market and when Lenders holding a majority of the Bridge Loans
have made such a request; provided further, that protection for increased costs imposed as a result of rules enacted or
promulgated under the Dodd-Frank Act or Basel III after the date of the Bridge Facility Documentation shall be included (but
solely for such costs that would have been included if they had been otherwise imposed under the applicable increased cost
provisions and only to the extent the applicable Lender is imposing such charges on other similarly situated borrowers under
comparable syndicated credit facilities) subject to customary exceptions (including with respect to FATCA (as defined
below)). The Bridge Facility shall contain provisions regarding the timing for asserting a claim under these provisions and
permitting the Borrower to replace a Lender who asserts such claim without premium or penalty.

“FATCA” means Sections 1471 through 1474 of the Internal Revenue Code as of the date hereof (or any amended or
successor version that is substantively comparable thereto), any current or future Treasury regulations thereunder or other
official administrative interpretations thereof, any agreements entered into pursuant to current section 1471(b)(1) of the
Internal Revenue Code as of the date hereof (or any amended or successor version described above) and any
intergovernmental agreements implementing the foregoing.

Subject to the prior notification of the Bridge Administrative Agent, the Lenders will have the right to assign (except to
Disqualified Lenders) Initial Bridge Loans after the Closing Date in consultation with, but without the consent of, the
Borrower; provided, however, that prior to the Initial Bridge Loan Maturity Date, unless there has been a Demand Failure
Event, the consent of the Borrower, shall be required with respect to any assignment by an Initial Lender if, subsequent
thereto, such Initial Lender would hold, in the aggregate, less than 51% of the aggregate outstanding principal amount of
Initial Bridge Loans originally committed to by such Lender.

The Lenders will have the right to participate their Initial Bridge Loans to other financial institutions (other than, if the list of
Disqualified Lenders is made available to all Lenders, to Disqualified Lenders) without restriction, other than customary
voting limitations. Participants will have the same benefits as the selling Lenders would have (and will be limited to the
amount of such benefits) with regard to yield protection and increased costs, subject to customary limitations and restrictions;
provided that no participant shall be entitled to receive any greater payment under the cost and yield protection provisions than
the applicable Lender would
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Voting:

Expenses and
Indemnification:

have been entitled to receive with respect to the participation sold to such Participant, unless the sale of the participation to
such participant is made with the Borrower’s prior written consent.

Amendments and waivers of the Bridge Facility Documentation will require the approval of Lenders holding more than 50%
of the outstanding Initial Bridge Loans, except that (a) solely the consent of each directly and adversely affected Lender will
be required for (i) reductions of principal, interest rates or the Applicable Margin, (ii) extensions of the Initial Bridge Loan
Maturity Date (except as provided under “Maturity” above) or the Extended Maturity Date, (iii) additional restrictions on the
right to exchange Extended Term Loans for Exchange Notes or any amendment of the rate of such exchange, and (b) the
consent of 100% of the Lenders will be required with respect to modifications to any of the voting percentages and releases of
all or substantially all of the value of the Guarantees (other than in connection with any release or sale of the relevant
Guarantor permitted by the First-Lien Documentation or the Bridge Facility Documentation).

The Bridge Facility Documentation shall contain customary provisions for replacing non-consenting Lenders in connection
with amendments and waivers requiring the consent of all Lenders or of all Lenders directly affected thereby so long as
Lenders holding more than 50% of the outstanding Initial Bridge Loans shall have consented thereto.

The Borrower shall pay, if the Closing Date occurs, all reasonable and documented or invoiced out-of-pocket costs and
expenses of the Administrative Agent and the Commitment Parties (without duplication) associated with the syndication of
the Bridge Facility and the preparation, execution and delivery, administration, amendment, modification, waiver and/or
enforcement of the Bridge Facility Documentation (limited, in the case of (i) legal fees and expenses, to the reasonable,
documented and invoiced fees, disbursements and other charges of the one counsel identified herein and, if necessary, one
firm of local counsel in each relevant material jurisdiction (which may include a single special counsel acting in multiple
jurisdictions) for all Indemnified Parties (and, in the case of an actual conflict of interest, one additional conflicts counsel for
the affected Indemnified Parties) and (ii) the fees and expenses of any other advisor or consultant, to the reasonable,
documented and invoiced fees, disbursements and other charges of such advisor or consultant, but solely to the extent the
Borrower has consented to the retention of such person (such consent not to be unreasonably withheld or delayed)).

The Borrower will indemnify the Administrative Agent, the Commitment Parties, the Lenders and their affiliates, and the
officers, directors, employees, advisors, agents, controlling parties and other representatives
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and their successors and permitted assigns of each of the foregoing (collectively, the “Indemnified Parties” and each
individually, an “Indemnified Party”), and hold them harmless from and against all losses, claims, damages, liabilities and
reasonable and documented or invoiced out-of-pocket fees and expenses (limited, in the case of (i) legal fees and expenses, to
the reasonable, documented and invoiced fees, disbursements and other charges of the one counsel identified herein and, if
necessary, one firm of local counsel in each relevant material jurisdiction (which may include a single special counsel acting in
multiple jurisdictions) for all Indemnified Parties (and, in the case of an actual conflict of interest, one additional conflicts
counsel for the affected Indemnified Parties) and (ii) the fees and expenses of any other advisor or consultant, to the reasonable,
documented and invoiced fees, disbursements and other charges of such advisor or consultant, but solely to the extent the
Borrower has consented to the retention of such person (such consent not to be unreasonably withheld or delayed)) of any such
Indemnified Party arising out of or relating to any claim or any litigation or other proceeding (regardless of whether such
Indemnified Party is a party thereto and whether or not such proceedings are brought by the Borrower, its equity holders, its
affiliates, creditors or any other third person) that relates to the Transactions, including the financing contemplated hereby;
provided that no indemnified person will be indemnified for any loss, claim, damage, liability, cost or expense to the extent it
has resulted from (i) the gross negligence, bad faith or willful misconduct of such person or any of its affiliates or controlling
persons or any of the officers, directors, employees, advisors, agents or members of any of the foregoing (as determined by a
court of competent jurisdiction in a final and non-appealable decision), (ii) a material breach by any such person or one of its
affiliates (as determined by a court of competent jurisdiction in a final and non-appealable decision) or (iii) disputes between
and among indemnified persons (other than in connection with a Commitment Party acting in its capacity as a Bridge Lead
Arranger or Administrative Agent or any other agent or co-agent (if any) designated by the Bridge Lead Arranger, in each case
in their respective capacities as such) that do not involve an act or omission by the direct parent of Borrower, the Borrower or
its restricted subsidiaries.

Notwithstanding any other provision herein, no party hereto nor any affiliate of any party hereto, nor any officer, director,
employee, agent, controlling person, advisor or other representative of the foregoing or any successor or permitted assign of any
of the foregoing shall be liable for any indirect, special, punitive or consequential damages (including, without limitation, any
loss of profits, business or anticipated savings) in connection with the Term Sheets, the Fee Letter, the Facilities
Documentation, the Transactions (including the Facilities and the use of proceeds thereunder), or with respect to any activities
related to the
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Facilities, including the preparation of this Commitment Letter, the Fee Letter and the Facilities Documentation; provided that
nothing contained in this sentence shall limit your indemnity and reimbursement obligations to the extent set forth in the
immediately preceding paragraph in respect of any third party claims alleging such indirect, special, punitive or consequential
damages in connection with which such Indemnified Party is entitled to indemnification hereunder. Notwithstanding the
foregoing, each Indemnified Party will be obligated to refund and return promptly any and all amounts paid by you under the
immediately preceding paragraph to the extent it has been determined by a court of competent jurisdiction in a final and non-
appealable decision that such Indemnified Party is not entitled to payment of such amounts in accordance with the terms hereof.

The Borrower shall not be liable for any settlement of any claim, litigation, investigation or proceeding effected without its
consent (which consent shall not be unreasonably withheld or delayed), but if settled with the Borrower’s written consent in any
such claim, litigation, investigation or proceeding, the Borrower agrees to indemnify and hold harmless each Indemnified Party
from and against any and all losses, claims, damages, liabilities and expenses by reason of such settlement in accordance with
the preceding paragraph. The Borrower shall not, without the prior written consent of the applicable Indemnified Party (which
consent shall not be unreasonably withheld, delayed or conditioned), effect any settlement of any pending or threatened claim,
litigation, investigation or proceeding in respect of which indemnity could have been sought hereunder by such Indemnified
Party unless (a) such settlement includes a full and unconditional release of such Indemnified Party in form and substance
reasonably satisfactory to such Indemnified Party from all liability on claims that are the subject matter of such claim, litigation,
investigation or proceeding and (b) does not include any statement as to or any admission of fault, culpability or a failure to act
by or on behalf of such Indemnified Party.

In case any claim, litigation, investigation or proceeding is instituted involving any Indemnified Party for which
indemnification is to be sought hereunder by such Indemnified Party, then such Indemnified Party will promptly notify the
Borrower of the commencement of any such claim, litigation, investigation or proceeding; provided, however, that the failure to
so notify the Borrower will not relieve the Borrower from any liability that it may have to such Indemnified Party pursuant to
this “Expenses and Indemnification” section or from any liability that the Borrower may have to such Indemnified Party other
than pursuant to this “Expenses and Indemnification” section, except to the extent that the Borrower is materially prejudiced by
such failure. In connection with any one claim, litigation, investigation or proceeding, the Borrower will not be responsible for
the fees and expenses of more than one separate law firm for all Indemnified Parties plus additional conflicts and local counsel
as provided herein.

[Commitment Letter]



Governing Law and Forum: = New York.

Counsel to the Bridge Cahill Gordon & Reindel LLP.
Administrative Agent and
Bridge Lead Arranger:

[Commitment Letter]



Maturity:

Interest Rate:

Default Rate:
Guarantees:

Covenants, Defaults and

Mandatory Prepayments:

Optional Prepayment:

ANNEX I to
EXHIBIT D

Extended Term Loans

The Extended Term Loans will mature on the date that is eight (8) years after the Closing Date.

The Extended Term Loans will bear interest at an interest rate per annum (the “Extended Term Loan Interest Rate”) equal to
the Total Cap.

Interest shall be payable in arrears semi-annually commencing on date that is six (6) months following the Initial Bridge Loan
Maturity Date and ending on the maturity date of the Extended Term Loans, computed on the basis of a 360 day year.

Overdue principal, interest, fees and other amounts shall bear interest at the applicable interest rate plus 2.00% per annum.
Same as the Initial Bridge Loans.

Upon and after the Extension Date, the covenants, mandatory prepayments and defaults that would be applicable to the
Exchange Notes, if issued, will also be applicable to the Extended Term Loans in lieu of the corresponding provisions of the
Bridge Facility Documentation.

The Extended Term Loans may be prepaid, in whole or in part, at par, plus accrued and unpaid interest upon not less than one
business days’ prior written notice, at the option of the Borrower at any time.

[Commitment Letter]
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Issuer:

Principal Amount:

Maturity:
Interest Rate:
Guarantees:

Offer to Purchase from
Asset Sale Proceeds:

Offer to Purchase upon
Change of Control:

ANNEX II to
EXHIBIT D

Exchange Notes

The Borrower will issue the Exchange Notes under an indenture. The Borrower, in its capacity as the issuer of the Exchange
Notes, is referred to as the “Issuer”.

The Exchange Notes will be available only in exchange for the Extended Term Loans on or after the Extension Date. The
principal amount of any Exchange Note will equal 100% of the aggregate principal amount of the Extended Term Loan for
which it is exchanged. In the case of a partial exchange, the minimum amount of Extended Term Loans to be exchanged for
Exchange Notes will be $150 million.

The Exchange Notes will mature on the date that is eight (8) years after the Closing Date.
The Exchange Notes will bear interest payable semi-annually, in arrears, at a rate equal to the Total Cap.
Same as Initial Bridge Loans and Extended Term Loans.

Subject to any restrictions in the First-Lien Documentation, the Issuer will be required to make an offer to repurchase the
Exchange Notes (and, if outstanding, prepay the Extended Term Loans) on a pro rata basis, which offer shall be at 100% of
the principal amount thereof plus accrued and unpaid interest to the date of repurchase with a portion of the net cash proceeds
from any non-ordinary course asset sales or dispositions by the Borrower or any of its restricted subsidiaries in excess of
amounts either reinvested in the business of the Borrower or its restricted subsidiaries or paid to the lenders under the First-
Lien Facilities or the holders of certain other indebtedness, with such proceeds being applied to the Extended Term Loans and
the Exchange Notes in a manner to be agreed, subject to other exceptions and baskets usual and customary for financings of
this type for affiliates of the Borrower and consistent with the Applicable Bond Standard and in any event not less favorable to
the Borrower than those applicable to the First-Lien Facilities.

After making any payments required to be made to repay the First-Lien Facility and ABL Facility, the Issuer will be required
to make an offer to repurchase the Exchange Notes (and, if outstanding, prepay the Extended Term Loans) following the
occurrence of a change of control (to be defined in a manner consistent with the Applicable Bond Standard and

[Commitment Letter]
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Optional Redemption:

Defeasance and Discharge
Provisions:

Modification:
Registration Rights:

Right to Transfer Exchange
Notes:

Covenants:
Events of Default:

Governing Law and Forum:

not to include any “continuing director” prong) at a price in cash equal to 101% (or, in the case of Extended Term Loans,
100%) of the outstanding principal amount thereof, plus accrued and unpaid interest to the date of repurchase.

Exchange Notes will be non-callable until the third (3rd) anniversary of the Closing Date, except as provided below.
Thereafter, each such Exchange Note will be callable at par plus accrued interest plus a premium equal to fifty percent of the
coupon on such Exchange Note, which premium shall decline ratably on each subsequent anniversary of the Closing Date to
zero on the date that is three (3) years prior to the maturity of the Exchange Notes.

Prior to the third (3rd) anniversary of the Closing Date, the Issuer may redeem such Exchange Notes at a make-whole price
based on U.S. Treasury notes with a maturity closest to the third (3rd) anniversary of the Closing Date plus fifty (50) basis
points.

Prior to the third (3rd) anniversary of the Closing Date, the Issuer may redeem up to 40% of such Exchange Notes with
proceeds from an equity offering at a price equal to par plus the coupon on such Exchange Notes.

The optional redemption provisions will be otherwise customary for publicly traded high yield transactions.

Customary for publicly traded high yield debt securities and consistent with the Applicable Bond Standard.

Customary for publicly traded high yield debt securities and consistent with the Applicable Bond Standard.
None.

The holders of the Exchange Notes shall have the absolute and unconditional right to transfer such exchange notes in
compliance with applicable law to any third parties.

Customary for publicly traded high yield debt securities and consistent with the Applicable Bond Standard.
Customary for publicly traded high yield debt securities and consistent with the Applicable Bond Standard.

State of New York.
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EXHIBIT E

Project Renovation
Summary of Additional Conditions4

1. The Acquisition shall have been consummated, or substantially simultaneously with the initial borrowing under the Facilities, shall be consummated,
in all material respects in accordance with the terms of the Acquisition Agreement, after giving effect to any modifications, amendments, consents or waivers
not prohibited by this paragraph. The Acquisition Agreement shall not have been amended or waived or modified by you or any of your affiliates in a manner
materially adverse to the Commitment Parties without the consent of each Commitment Party (such consent not to be unreasonably withheld, delayed or
conditioned and provided that the Commitment Parties shall be deemed to have consented to such amendment, waiver or consent unless they shall object
thereto within 48 hours after notice of such proposed amendment, waiver or consent) (it being understood that (x) any substantive modification, amendment,
consent or waiver to the definition of Material Adverse Effect (as defined in the Acquisition Agreement as in effect on the date hereof) shall be deemed to be
materially adverse to the interest of the Lenders and the Commitment Parties, (y) any increase in the purchase price of the Acquisition will be deemed not to
be materially adverse to the Commitment Parties so long as such increase is funded by an increase in the Equity Issuance, and (z) any reduction in the
purchase price of the Acquisition shall not be deemed to be material and adverse to the interests of the Initial Lenders and the Commitment Parties but shall
be allocated to reduce the First-Lien Facility and the Bridge Facility pro rata).

2. (A) the Specified Acquisition Agreement Representations shall be true and correct in all material respects and (B) the Specified Representations shall
be true and correct in all material respects.

3. The Equity Issuance shall have been consummated, or substantially concurrently with, or prior to, the initial borrowing under the Facilities shall be
consummated, in at least the amount set forth in Exhibit A to the Commitment Letter. The Refinancing shall have been consummated, or substantially
concurrently with the initial borrowing under the Facilities, shall be consummated.

4. Since the date hereof, there shall not have occurred a Material Adverse Effect (as defined in the Acquisition Agreement as in effect on the date
hereof) with respect to the Company.

4 Capitalized terms used herein shall have the meanings set forth in the other Exhibits attached to the Commitment Letter to which this Exhibit E is attached
(the “Commitment Letter”). In the case of any such capitalized term that is subject to multiple and differing definitions, the appropriate meaning thereof in
this Exhibit E shall be determined by reference to the context in which it is used.

[Commitment Letter]
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5. The Commitment Parties shall have received (a) audited combined balance sheet of ProBuild Holdings, Inc. (the “Combined Company”) as of the
two most recently completed fiscal years ended at least 120 days before the Closing Date and the related consolidated statements of income and cash flows of
the Combined Company of the three most recently completed fiscal years ended at least 120 days before the Closing Date, (b) unaudited consolidated balance
sheets and related consolidated statements of income and cash flows of the Combined Company for each of the first three fiscal quarters ended after the date
of the most recent financial statements delivered pursuant to clause (a) above and at least 60 days before the Closing Date (and the corresponding period of
the prior fiscal year), (c) audited consolidated balance sheet of the Borrower for the two most recently completed fiscal years ended at least 120 days before
the Closing Date and the related consolidated statements of income and cash flows of the Borrower of the three most recently completed fiscal years ended at
least 120 days before the Closing Date and (d) unaudited consolidated balance sheets and related consolidated statements of income and cash flows of the
Borrower for each of the first three fiscal quarters ended after the date of the most recent financial statements delivered pursuant to clause (c) above and at
least 60 days before the Closing Date (and the corresponding period of the prior fiscal year). The Commitment Parties hereby acknowledge receipt of the
financial statements in the foregoing clauses (a) and (c) as of the fiscal years ended December 31, 2014, 2013 and 2012.

6. The Commitment Parties shall have received a pro forma consolidated balance sheet and related pro forma consolidated statement of income of the
Borrower as of and for the twelve-month period ending on the last day of the most recently completed four-fiscal quarter period ended at least 60 days prior to
the Closing Date (or, if the most recently completed fiscal quarter is the end of a fiscal year, ended at least 120 days before the Closing Date), prepared after
giving effect to the Transactions as if the Transactions had occurred as of such date (in the case of such balance sheet) or at the beginning of such period (in
the case of such other financial statements), in accordance with Regulation S-X but, in any event to include all adjustments reflected in the Model (including
the run-rate cost savings identified therein) and such other adjustments and deviations from Regulation S-X as may be reasonably agreed.

7. The Administrative Agents and the Commitment Parties shall have received, at least three (3) Business Days prior to the Closing Date, all
documentation and other information about the Borrower and the Guarantors as has been reasonably requested in writing at least ten (10) Business Days prior
to the Closing Date by the Administrative Agents or the Commitment Parties that is required by regulatory authorities under applicable “know your customer”
and anti-money laundering rules and regulations, including without limitation the PATRIOT Act.

8. The execution and delivery of (i) by the Borrower and by the other Guarantors party thereto, as applicable, with respect to the ABL Facility, the ABL
Documentation, with respect to the First-Lien Facility, the First-Lien Documentation and, if applicable, with respect to the Bridge Facility, the Bridge Facility
Documentation, which shall, in each case, be consistent with the Commitment Letter and Term Sheets and subject in all respects to the Certain Funds
Provisions, (ii) customary legal opinions, customary borrowing notices, customary evidence of authorization, customary officer’s certificates, good standing
certificates (to the extent applicable) in the respective jurisdictions of the Borrower and the Guarantors (other than any Insignificant Subsidiary) and a
solvency certificate of the Borrower’s
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chief financial officer or other financial officer (certifying that, after giving effect to the Transactions on the Closing Date, the Borrower and its subsidiaries
on a consolidated basis are solvent) in substantially the form of Annex I to this Exhibit E and (iii) subject to the Certain Funds Provisions, (a) with respect to
the ABL Facility, all documents and instruments required to create and perfect the ABL Administrative Agent’s security interests in the Collateral shall have
been executed and delivered by the Borrower and subject to the Certain Funds Provisions, by the Guarantors (other than any Insignificant Subsidiary) and, if
applicable, be in proper form for filing and (b) with respect to the First-Lien Facility, all documents and instruments required to create and perfect the First-
Lien Administrative Agent’s security interests in the Collateral shall have been executed and delivered by the Borrower and subject to the Certain Funds
Provisions, by the other Guarantors and, if applicable, be in proper form for filing.

9. All fees required to be paid on the Closing Date pursuant to the Fee Letter and reasonable and documented out-of-pocket expenses required to be
paid on the Closing Date pursuant to the Commitment Letter, to the extent invoiced at least three (3) Business Days prior to the Closing Date, shall, upon the
initial borrowing under the Facilities, have been paid (which amounts may be offset against the proceeds of the Facilities).

10. With respect to the Bridge Facility, you shall have used your commercially reasonable efforts to provide the Underwriters (as defined in the
Engagement Letter) with (i) a completed customary preliminary offering memorandum suitable for use in a customary “high yield road show” relating to the
Notes and, if applicable, the Secured Backstop Notes, and in customary form for offering memoranda used in Rule 144A offerings by affiliates of the
Investors, including customary description of the business of the Borrower and the Company, customary “MD&A” discussion, financial statements, pro forma
financial statements prepared giving effect to the Transactions and other financial data of the type and form customarily included in preliminary offering
memoranda for transactions of this type (other than (a) financial statements and data required by Rules 3-09, 3-10 or 3-16 of Regulation S-X, (b) segment
financial data, although customary qualitative disclosure with respect to clauses (a) and (b), to the extent applicable, will be provided or (c) information
regarding compensation discussion and analysis as required by Item 402 of Regulation S-K) and all other data that would be necessary for the Underwriters to
receive customary “comfort” from independent accountants (including customary “negative assurances”) in connection with the offering of the Notes and, if
applicable, the Secured Backstop Notes; provided that this condition shall be deemed satisfied if such preliminary offering memorandum (including the
documents incorporated by reference therein) excludes sections that would customarily be provided by the Underwriters, but is otherwise complete, and
(ii) drafts of customary comfort letters by auditors of the Borrower and the Combined Company, as applicable, which such auditors are prepared to issue upon
completion of customary procedures, each in form and substance customary for high yield debt securities offerings with affiliates of the Investors
(collectively, the “Required Information”). The Underwriters shall have been afforded a period of fifteen (15) consecutive business days (such period, the
“Marketing Period”) following the satisfaction of the condition set forth in the immediately preceding sentence to seek to offer and sell or privately place the
Notes and, if applicable, the Secured Backstop Notes, with qualified purchasers thereof; provided that (x) if such Marketing Period has not ended on or prior
to August 21, 2015, such period shall not be deemed to have commenced until September 8, 2015, or if such Marketing Period has not ended on or prior to
December 18, 2015, such period shall not be deemed to have commenced until
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January 4, 2016 and (y) July 3, 2015, November 25, 2015, November 26, 2015 and November 27, 2015 shall not be considered a business day for purposes of
the Marketing Period (collectively, the “Blackout Dates”). If the Borrower in good faith reasonably believes that it has delivered the Required Information, it
may deliver to the Commitment Parties a written notice to that effect (stating when it believes it completed any such delivery), in which case the Borrower
shall be deemed to have delivered the Required Information as of the date of delivery of such notice unless the Commitment Parties in good faith reasonably
believe that the Borrower has not completed delivery of the Required Information and, within two (2) business days after the delivery of such notice to the
Commitment Parties, the Commitment Parties deliver a written notice to the Borrower to that effect (stating with specificity which Required Information the
Borrower has not delivered).

[Commitment Letter]
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ANNEX I to
EXHIBIT E

Form of Solvency Certificate

[See attached]
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FORM OF SOLVENCY CERTIFICATE

[DATE]
SOLVENCY CERTIFICATE
[ % B

This Solvency Certificate (this “Certificate”) is delivered pursuant to Section [ ] of the Credit Agreement, dated as of the date hereof among
[ l,al ] (the “Borrower”), as the Administrative Agent and the other Lenders parties thereto. Unless otherwise defined herein, capitalized
terms used in this Certificate shall have the meanings set forth in the Credit Agreement.

L[ ], solely in my capacity as the Chief Financial Officer of the Borrower, do hereby certify on behalf of the Borrower that as of the date
hereof, after giving effect to the consummation of the Transactions contemplated by the Credit Agreement:

1. The sum of the debt (including contingent liabilities) of the Borrower and the Subsidiaries, on a consolidated basis, does not exceed the present fair
saleable value of the present assets of the Borrower and the Subsidiaries, on a consolidated basis.

2. The capital of the Borrower and the Subsidiaries, on a consolidated basis, is not unreasonably small in relation to their business as contemplated on
the date hereof.

3. The Borrower and the Subsidiaries, on a consolidated basis, have not incurred and do not intend to incur, or believe that they will incur, debts
including current obligations, beyond their ability to pay such debts as they become due (whether at maturity or otherwise).

4. The Borrower and the Subsidiaries, on a consolidated basis, are “solvent” within the meaning given to that term and similar terms under applicable
laws relating to fraudulent transfers and conveyances.

5. For purposes of this Certificate, the amount of any contingent liability has been computed as the amount that, in light of all of the facts and
circumstances existing as of the date hereof, represents the amount that can reasonably be expected to become an actual or matured liability.

6. In reaching the conclusions set forth in this Certificate, I have made such other investigations and inquiries as I have deemed appropriate, having
taken into account the nature of the particular business anticipated to be conducted by the Borrower and the Subsidiaries after the consummation of the
Transactions contemplated by the Credit Agreement.

[Remainder of this page intentionally left blank.]
[Commitment Letter]
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IN WITNESS WHEREOQOF, I HAVE EXECUTED THIS Certificate as of the date first written above.

Annex I to Exhibit E-3

[ ]

By:

Name: [ ]
Title: Chief Financial Officer
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Exhibit D

JLL PARTNERS FUND V, L.P. WARBURG PINCUS PRIVATE EQUITY IX, L.P..
450 LEXINGTON AVENUE 450 LEXINGTON AVENUE
NEW YORK, NEW YORK 10017 NEW YORK, NEW YORK 10017

April 13, 2015
Builders FirstSource, Inc.
2001 Bryan Street, Suite 1600
Dallas, Texas 75201
Attn: Donald F. McAleenan

Re: Equity Commitment

Ladies and Gentlemen:

Reference is hereby made to (i) that certain Securities Purchase Agreement, dated as of the date hereof (the “Purchase Agreement”), by and among
Builders FirstSource, Inc. a Delaware corporation (the “Purchaser”), ProBuild Holdings LI.C, a Delaware limited liability company (the “Company”), and
the other parties thereto (collectively, the “Sellers”) and (ii) that certain debt commitment letter, dated as of the date hereof, by and among the Purchaser and
the lender parties thereto (the “Debt Commitment Letter”). Capitalized terms used and not otherwise defined herein have the meanings ascribed to such terms
in the Purchase Agreement.

1. BLDR Public Offering. In order to satisfy a condition to funding set forth in paragraph 3 to Exhibit E to the Debt Commitment Letter, the Purchaser
shall conduct a public offering of its common stock, par value $.01 per share (the “BLDR Common Stock”), which will provide net proceeds of at least $100
million (the “BLDR Public Offering™).

2. Equity Commitment. In the event that the Company is unable to consummate the BLDR Public Offering at any price (a “BLDR Public Offering
Failure”), JLL Partners Fund V, L.P. (“JLL”) and Warburg Pincus Private Equity IX, L.P. (“WP,” and together with JLL, the “Equity Sources”) (directly
or indirectly through an Affiliate that owns, directly or indirectly, the equity interests of Purchaser) shall purchase from the Purchaser, at the time of the
consummation of the transactions contemplated by the Purchase Agreement (the “Acquisition”) and subject to the terms and conditions hereof, on a several
and not a joint basis, $40 million of BLDR Common Stock, in the case of JLL, and $60 million of BLDR Common Stock, in the case of WP, in each case, at
the price set forth in paragraph 3 below (the “Equity Financing”). The obligation of the Equity Sources to provide the Equity Financing pursuant to this
paragraph 2 is subject to the conditions that: (a) all conditions to the obligations of Purchaser under the Purchase Agreement shall have been satisfied (other
than those conditions that, by their terms, cannot be satisfied until the Closing, but which are capable of being satisfied at the Closing) and there shall have
been no termination of the Purchase Agreement pursuant to the terms thereof, (b) all of the conditions to the Debt Commitment Letter, other than the
condition set forth in




paragraph 3 to Exhibit E thereof, shall have been satisfied and the applicable Debt Financing Sources have confirmed in writing that the Debt Financing has
been funded or will be funded at the Closing if the Equity Financing is also funded at the Closing by the Equity Sources on the terms set forth in the Debt
Commitment Letter and (c) a BLDR Public Offering Failure shall have occurred.

3. Purchase Price for BLDR Common Stock. The purchase price for each share of BLDR Common Stock to be purchased pursuant to the terms of
paragraph 2 above shall be the lower of (i) the ten-day weighted average volume closing price of the BLDR Common Stock for the period ended March 26,
2015 and (ii) a discount of twenty (20) percent from the ten-day weighted average volume closing price of the BLDR Common Stock for the period ending on
the trading day immediately prior to the closing of the Acquisition.

4. Limitations on Liability. Notwithstanding the foregoing or anything to the contrary that may be expressed or implied herein or in the Purchase
Agreement (or in any exhibit, schedule, certificate or other document executed or delivered in connection herewith or therewith) or otherwise, Purchaser
acknowledges and agrees that no Person other than the Equity Sources shall have any obligation hereunder and that, notwithstanding the fact that the Equity
Sources may be partnerships, (i) no recourse hereunder or under any documents or instruments delivered in connection herewith may be had against any
former, current or future director, officer, employee, partner, Affiliate, agent, member, manager, stockholder, representative or assignee (any such person or
entity, a “Representative”) of the Equity Sources or any Representative of any Representative of the Equity Sources (any such Representative, a “Secondary,
Representative”), whether by the enforcement of any judgment or assessment or by any legal or equitable proceeding, or by virtue of any statute, regulation or
other applicable law, and (ii) no personal liability whatsoever will attach to, be imposed on or otherwise be incurred by any Representative of the Equity
Sources or any Secondary Representative under this letter or any documents or instruments delivered in connection herewith or the Purchase Agreement or
for any claim based on or by reason of any obligations of the Equity Sources arising hereunder or thereunder.

5. Seller’s Limited Enforcement Rights.

(a) In the event that (i) all of the conditions to the Equity Sources obligations pursuant to paragraph 2(a) above have been satisfied, (ii) the Company
and the Sellers have irrevocably confirmed in a written notice to Purchaser that the Company and the Sellers stand ready, willing and able to consummate the
Closing if specific performance is granted and the Equity Financing and Debt Financing are funded and Purchaser complies with its obligations to effect the
Closing pursuant to the terms of the Purchase Agreement, then the Closing would occur and (iii) the amounts committed to be funded under the Debt
Commitment Letter have been funded or will be funded at the Closing if the amounts under the Equity Commitment Letter are funded at Closing, then (A) the
Equity Sources shall provide the Equity Financing and (B) Seller shall be entitled, as an intended third party beneficiary of this letter, to enforce the Equity
Sources’ obligations to provide the Equity Financing.

(b) In the event any Seller or any of Affiliate thereof asserts in any litigation or other proceeding that any of the limitations on the Equity Sources’
liability herein are illegal, invalid



or unenforceable in whole or in part, or asserting any theory of liability against the Equity Sources or any Representative or Secondary Representative of the
Equity Sources with respect to the transactions contemplated by the Purchase Agreement, other than (x) liability of the Equity Sources (and solely the Equity
Sources) under the express provisions of this paragraph under the limited circumstances specified in this paragraph and (y) liability of the Purchaser (and
solely the Purchaser) under the Purchase Agreement and the Ancillary Agreements, then (i) the obligations of the Equity Sources under this letter shall
terminate ab initio and be null and void, (ii) if the Equity Sources had previously made any payments under this letter, they shall be entitled to recover such
payments, and (iii) neither the Equity Sources nor any Representative nor Secondary Representative of the Equity Sources (in each case, other than the
Purchaser under the Purchase Agreement and Ancillary Agreements) shall have any liability to Seller with respect to the transactions contemplated by the
Purchase Agreement or under this letter. Purchaser’s and Seller’s remedies against the Equity Sources under this letter shall, and are intended to, be the sole
and exclusive direct or indirect remedies available to Purchaser and Seller against the Equity Sources and any Representatives and Secondary Representatives
of the Equity Sources (in each case, other than the Purchaser under the Purchase Agreement and Ancillary Agreements) in respect of any liabilities or
obligations arising under, or in connection with, the Purchase Agreement and the transactions contemplated thereby. For the avoidance of doubt, nothing in
this letter (including paragraph 4 above and this paragraph 5) shall limit the remedies of any Seller against the Purchaser under the Purchase Agreement or
any Ancillary Agreement.

(c) Except as expressly provided in this paragraph, nothing set forth in this letter shall be construed to confer upon or give to any Person other than
Purchaser any rights or remedies under or by reason of, or any rights to enforce or cause Purchaser to enforce, the commitment to consummate the Equity
Financing.

6. Syndication. Nothing in this letter shall limit the right and ability of the Equity Sources to syndicate their rights and obligations hereunder to other
Affiliates or co-investors prior to the Closing, provided that each of the Equity Sources shall remain liable for its obligations hereunder subject to the
limitations hereunder.

7. Stockholder Approval.

(a) Pursuant to the listing requirements of the NASDAQ Stock Market, the purchase of shares of BLDR Common Stock pursuant to paragraph 2 above,
may require approval by the holders of BLDR Common Stock. Accordingly, the Purchaser agrees to (i) as soon as practical after the date hereof, prepare and
file with the Securities and Exchange Commission (the “SEC”), a proxy statement relating to such matter and (ii) as soon as practicable after such proxy
statement is cleared by the Staff of the SEC, call and hold a special meeting of its stockholders to consider and vote on such matter.

(b) In connection with the approval referred to in paragraph 7(a) above, each of JLL and WP, severally and not jointly, agree that all shares of BLDR
Common Stock owned by it and its controlled Affiliates shall be present for purposes of voting at such meeting and shall be voted in favor of the matters
referred to in paragraph 7(a) above.

(c) Notwithstanding the commitments set forth in Paragraph 2 above, In the event that the approval referred to in paragraph 7(a) above is not obtained
and all of the conditions set forth in paragraph 2 above have been satisfied, then the Purchaser shall sell to the Equity Sources and the Equity Sources shall
purchase from the Purchaser, Non-Voting Preferred Stock of the Purchaser for the respective amounts set forth in paragraph 2 above, which Preferred Stock
shall automatically convert into BLDR Common Stock, immediately upon obtaining the approval referred to in paragraph 7(a) above, at a conversion price
determined pursuant to paragraph 3 above



8. Registration Rights. In the event that the Equity Sources purchase shares of BLDR Common Stock pursuant to paragraph 2 above, (a) all shares of
BLDR Common Stock purchased pursuant thereto shall be included as “Shares” pursuant to the terms of that certain Registration Rights Agreement dated as
of January 21, 2010 among the Equity Sources and the Purchaser (the “Registration Rights Agreement”), (b) any Affiliates of the Equity Sources or co-
investors who purchase shares of BLDR Common Stock pursuant to paragraph 2 above shall become parties to the Registration Rights Agreement and
entitled to the benefits thereof and (c) Sections 3.01(b) and Section 4.12 of the Registration Rights Agreement shall be amended, as of the date of such
purchase, in their entirety, as set forth in Annex A hereto. For the avoidance of doubt, any underwriting fees and expenses associated with the Shares acquired
pursuant hereto would be governed by the terms of the Registration Rights Agreement.

9. Expense Reimbursement; Indemnification. In consideration of the commitments contained herein, whether or not the Acquisition is consummated,
Purchaser agrees to promptly pay, or cause to be paid, upon receipt of any request therefore, all reasonable out-of-pocket expenses incurred by the Equity
Sources in connection with their evaluation of, negotiations regarding and documentation for the transactions referenced herein, including, without limitation,
expenses of counsel, accountants and other advisors. Purchaser further agrees to indemnify and hold harmless the Equity Sources and their respective
Representatives and Secondary Representatives (collectively, the “Indemnified Persons™) against and from any and all Losses, liabilities, actions, suits,
proceedings (including investigations or inquiries), claims, costs, damages and expenses (including attorneys’ fees) that may be incurred by, asserted against
or involve any of them as a result or in any way related to the transactions referenced in this letter; provided that no Person shall be indemnified as a result of
the foregoing to the extent found by a final and non-appealable Order of a court of competent jurisdiction to have resulted solely from the material breach of
this agreement or the gross negligence or willful misconduct of such Person. Purchaser further agrees to pay the Equity Sources upon demand for any legal or
other expenses incurred by it in connection with investigating, defending or preparing to defend any such action, suit or proceeding (including any inquiry or
investigation). The provisions of this paragraph and the following paragraph are independent of all of Purchaser’s other obligations hereunder and shall
survive the termination of this letter. Purchaser agrees that no Indemnified Person shall be required to (but at its sole election, may) seek indemnification from
any other Person or Persons with respect to any matter for which such Indemnified Person is entitled to indemnification hereunder and agrees, for the benefit
of the Equity Sources and their respective Representatives and Secondary Representatives to waive any right to contribution from the Equity Sources and
their respective Representatives and Secondary Representatives; provided that the foregoing shall not be deemed to limit or waive any contractual rights that
Purchaser may have against any Equity Source. EACH OF THE INDEMNIFYING PARTIES
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HEREBY ACKNOWLEDGES THAT THE FOREGOING INDEMNITY SHALL BE APPLICABLE TO ALL LOSSES, DAMAGES, LIABILITIES, THAT
HAVE RESULTED FROM OR ARE ALLEGED TO HAVE RESULTED FROM THE ACTIVE OR PASSIVE OR THE SOLE, JOINT OR CONCURRENT
ORDINARY NEGLIGENCE OF AN EQUITY SOURCE OR ANY OTHER INDEMNIFIED PERSON.

10. Amendments; Termination. This letter may not be amended or terminated (or any provisions waived) without the prior written consent of the Equity
Sources, Purchaser and the Sellers. No waiver by Purchaser of any conditions precedent set forth in, or other amendment or modification to, the Purchase
Agreement or the Debt Commitment Letter may be made without the Equity Source’s prior written consent. This letter and the obligations of the Equity
Sources obligations hereunder will terminate automatically without any further action on the part of the Equity Sources, Purchaser or Seller on the earlier of
(i) the termination of the Purchase Agreement in accordance with its terms, (ii) the Closing, and (iii) with respect to the obligations of the Equity Sources
under this letter only, in accordance with paragraph 5 above.

11. Governing Law;_Jurisdiction. This letter and all disputes or controversies arising out of or relating to this letter or the transactions contemplated by
this letter shall be governed by, and construed in accordance with, the internal laws of the State of Delaware, without regard to the laws of any other
jurisdiction that might be applied because of the conflicts of laws principles of the State of Delaware.

12. Submission to Jurisdiction. Each of the parties hereto irrevocably agrees that any legal action or proceeding arising out of or relating to this letter or
for recognition and enforcement of any judgment in respect hereof brought by any other party or its successors or assigns may be brought and determined by
the Court of Chancery of the State of Delaware, and each of the parties hereby irrevocably submits to the exclusive jurisdiction of the aforesaid court for itself
and with respect to its property, generally and unconditionally, with regard to any such action or proceeding arising out of or relating to this letter and the
transactions contemplated by this letter (and agrees not to commence any action, suit or proceeding relating thereto except in such courts). Each of the parties
hereto further agrees to accept service of process in any manner permitted by such court. Each of the parties hereto hereby irrevocably and unconditionally
waives, and agrees not to assert, by way of motion or as a defense, counterclaim or otherwise, in any action or proceeding arising out of or relating to this
letter or the transactions contemplated by this letter, (a) any claim that it is not personally subject to the jurisdiction of the above-named courts for any reason
other than the failure lawfully to serve process, (b) that it or its property is exempt or immune from jurisdiction of any such court or from any legal process
commenced in such court (whether through service of notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of
judgment or otherwise) and (c) to the fullest extent permitted by Law, that (i) the suit, action or proceeding in any such court is brought in an inconvenient
forum, (ii) the venue of such suit, action or proceeding is improper or (iii) this letter, or the subject matter hereof, may not be enforced in or by such courts.

13. Waiver of Jury Trial. EACH OF THE PARTIES TO THIS LETTER HEREBY IRREVOCABLY WAIVES ALL RIGHT TO A TRIAL BY JURY
IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS LETTER OR THE TRANSACTIONS
CONTEMPLATED HEREBY.




14. Notice. All notices and other communications hereunder shall be in writing and shall be deemed duly given (a) on the date of delivery if delivered
personally, or if by facsimile, upon written confirmation of receipt by facsimile, or otherwise, (b) on the first (1st) Business Day following the date of dispatch
if delivered utilizing a next-day service by a recognized next-day courier, (c) on the earlier of confirmed receipt or the fifth (5th) Business Day following the
date of mailing if delivered by registered or certified mail, return receipt requested, postage prepaid or (d) when sent, if sent by electronic mail before 5:00
p.m. on a Business Day at the location of receipt and otherwise the next following Business Day. All notices hereunder shall be delivered to the addresses set
forth below, or pursuant to such other instructions as may be designated in writing by the Party to receive such notice:

If to JLL to:

JLL Partners Fund V, L.P.

c/o JLL Partners, Inc.

450 Lexington Avenue, 31st Floor
New York, New York 10017
Facsimile: (212) 286-8626
Attention: Daniel Agroskin

Email: d.agroskin@jllpartners.com

with a copy (which shall not constitute notice) to:

Skadden, Arps, Slate, Meagher & Flom LLP
920 North King Street

Wilmington, Delaware 19801

Facsimile: (302) 434-3090

Attention: Robert B. Pincus

Email: bob.pincus@skadden.com

If to WP to:

Warburg Pincus Private Equity IX, L.P.

c/o Warburg Pincus LLC

450 Lexington Avenue

New York, New York 10017

Facsimile: (212) 878-9351

Attention: Michael Graff and Uzair Dossani

Email: michael.graff@warburgpincus.com; uzair.dossani@warburgpincus.com
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with a copy (which shall not constitute notice) to:

Kirkland & Ellis LLP

601 Lexington Ave

New York, NY 10022

Attention: Joshua Korff

Facsimile: (212) 446-6460

Email: joshua.korff@kirkland.com

If to Purchaser to:

Builders FirstSource, Inc.

2001 Bryan Street, Suite 1600
Dallas, Texas 75201

Attention: Donald F. McAleenan
Facsimile: (214) 880-3577

Email: Don.McAleenan@bldr.com

with a copy (which shall not constitute notice) to:

Pepper Hamilton LLP

1313 North Market Street

Suite 5100

Wilmington, DE 19801

Attention: Matthew M. Greenberg
Facsimile: (800) 570-8508

Email: Greenbergm@pepperlaw.com

If to any Seller to:

c/o FMR LLC

245 Summer Street

Boston, MA 02210

Attention: Jay Freedman, Senior Vice President and Deputy General Counsel
Facsimile: (617) 563-7106

Email: Jay.Freedman@fmr.com

with a copy (which shall not constitute notice) to:

Goodwin Procter LLP

Exchange Place

Boston, MA 02109

Attention: Stuart Cable, Martin Carmichael and Amber R.E. Dolman
Facsimile: (617) 523-1231

Email: SCable@goodwinprocter.com
MCarmichael@goodwinprocter.com
ADolman@goodwinprocter.com



15. Specific Performance. The parties hereto agree that irreparable damage for which monetary damages, even if available, would not be an adequate
remedy, would occur in the event that the parties hereto do not perform the provisions of this letter in accordance with its specified terms or otherwise breach
such provisions. The parties acknowledge and agree that the parties shall be entitled to an injunction, specific performance and other equitable relief to
prevent breaches of this letter and to enforce specifically the terms and provisions hereof. The parties agree that they will not oppose the granting of an
injunction, specific performance and other equitable relief on the basis that (a) the other party or parties have an adequate remedy at law or (b) an award of
specific performance is not an appropriate remedy for any reason at law or equity. No party shall be required to provide any bond or other security in
connection with any order or injunction enforcing, or to prevent breaches of, this letter.

16. Miscellaneous. This letter constitutes the entire agreement, and supersedes all prior agreements, understandings and statements, both written and
oral, among Purchaser and the Equity Sources or any of their respective Affiliates. This letter is delivered to you on the condition that its content and the
identity of the parties hereto will be treated as strictly confidential and not disclosed to any person by Purchaser or any of the Sellers, except with the prior
written consent of JLL and WP. This letter may be executed in any number of counterparts, each of which when executed will be an original, and all of which,
when taken together, will constitute one agreement. Delivery of an executed counterpart of a signature page of this letter by facsimile transmission or
electronic transmission via portable document format (pdf) will be effective as delivery of a manually executed counterpart hereof. Seller shall be an express
third party beneficiary of this letter.



Sincerely,
JLL PARTNERS FUND V, L.P.

By: JLL ASSOCIATES V, L.P.
Its: General Partner

By: JLL ASSOCIATES G.P. V, L.L.C.
Its: General Partner

By: /s/ Paul S. Levy

Name: Paul S. Levy
Its: Managing Member

WARBURG PINCUS PRIVATE EQUITY IX, L.P.

By: Warburg Pincus IX GP L.P.
Its: General Partner

By: WPP GP LLC
Its: General Partner

By: Warburg Pincus Partners, L.P.
Its: Managing Member

By: Warburg Pincus Partners GP LLC
Its: General Partner

By: Warburg Pincus & Co.
Its: Managing Member

By: /s/ Michael Graff

Name: Michael Graff
Its: Partner

Accepted and Agreed
as of April 13, 2015

BUILDERS FIRSTSOURCE, INC.
By: /s/ Floyd F. Sherman

Name: Floyd F. Sherman
Its: Chief Executive Officer




Each Seller hereby acknowledges and agrees to the provisions of this letter (including the limitations set forth herein) as an intended third party beneficiary of
this letter as set forth above.

FMRLLC

By: /s/ Michael F. Wilens

Name: Michael F. Wilens
Title:  Authorized Person

PROBUILD CAPITAL LLC

By: /s/ Paul L. Mucci

Name: Paul L. Mucci
Title:  President

LANOGA CORPORATION

By: /s/ Rob Marchbank

Name: Rob Marchbank
Title:  President

PROBUILD HOLDINGS, INC.

By: /s/ Rob Marchbank

Name: Rob Marchbank
Title:  President



Annex A
Amendments to Registration Rights Agreement

Section 3.01(b) shall be amended in its entirety as set forth below:

“(b) Number of Demands. Each Investor shall be entitled to five (5) Demand Registrations.”

Section 4.12 shall be amended in its entirety to read as follows:

“Section 4.12 Term. Unless earlier terminated, this Agreement shall terminate upon [the seventh anniversary of the date of such amendment];
provided, however, that to the extent that any Demand Registration or Piggyback Registration has commenced at such time, this Agreement shall
remain in effect until the termination or expiration of such Demand Registration or Piggyback Registration, as the case may be, and the Investors’
obligations pursuant to Section 3.04 hereto shall continue until ninety (90) days following the effectiveness of the registration statement related thereto.
Notwithstanding the foregoing, each Investor may at any time provide written notice to the Company of its irrevocable election to withdraw from all of
its rights and obligations under this Agreement. In such event, from and after the date of such notice, such Investor shall no longer be bound by any
obligations, or be entitled to any benefits, under this Agreement (other than those that have accrued prior to such date), and from and after such time,
securities held directly or indirectly from such Investor shall no longer be deemed to be Registrable Securities hereunder.”



Exhibit E
Public Announcements

FMR’s business is focused on making financial expertise broadly accessible and effective in helping people live the lives they want. With assets under
administration of $5.1 trillion, including managed assets of $2.0 trillion as of December 31, 2014, FMR focuses on meeting the unique needs of a diverse set
of customers: helping more than 24 million people investing their own life savings, nearly 20,000 businesses to manage their employee benefit programs, as
well as providing nearly 10,000 advisory firms with technology solutions to invest their own clients’ money. Privately held for nearly 70 years, FMR employs
41,000 associates who are focused on the long-term success of its customers.



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Amendment No. 1 to the Registration Statement on Form S-3 of our report dated March 3, 2015
relating to the financial statements and the effectiveness of internal control over financial reporting, which appears in Builders FirstSource, Inc.’s Annual
Report on Form 10-K for the year ended December 31, 2014. We also consent to the reference to us under the heading “Experts” in such Amendment No. 1 to
the Registration Statement.

/s/ PricewaterhouseCoopers LLP
Dallas, Texas
May 28, 2015



Exhibit 23.2

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by reference in this Amendment No. 1 to the Registration Statement on Form S-3 of Builders FirstSource, Inc. of our
report dated March 4, 2015 relating to the combined financial statements of ProBuild Holdings, Inc., which appears in Builders FirstSource, Inc.’s Current
Report on Form 8-K dated May 1, 2015. We also consent to the reference to us under the heading “Experts” in such Amendment No. 1 to the Registration
Statement.

/s/ PricewaterhouseCoopers LLP
Denver, CO
May 28, 2015



