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The following are excerpts from Builders FirstSource, Inc.’s earnings press release issued on October 29, 2020 relating to the proposed acquisition by
Builders FirstSource, Inc. of BMC Stock Holdings, Inc.:
***
Third Quarter 2020 Highlights:
•

Announced transformational merger with BMC Stock Holdings in an all-stock transaction to create the nation’s premier supplier of
building materials and services

***
CEO Chad Crow said . . . “In August, we were thrilled to announce our planned merger with BMC, a transaction that is expected to create significant
value for all shareholders in the coming years. As we look to the remainder of 2020, we will continue to focus on executing our growth strategy with a
safety-first emphasis and planning for the transformational merger of Builders FirstSource and BMC.”
***
CFO Peter Jackson added . . . “We are at an exceptional point in our Company’s history to complete our announced merger with BMC and further
position our business for continued success.”
***
Announced Merger with BMC Stock Holdings:
•

In August of 2020, we entered into a definitive merger agreement under which Builders FirstSource and BMC will combine in an all-stock
merger transaction.

•

With pro forma annual net sales of over $11 billion and approximately 26,000 team members, the combined company will be the nation’s
premier supplier of building materials and services within a fragmented industry. The combined company will benefit from greater
geographic reach and diversity operating a leading network of 550 distribution and manufacturing locations in 40 states, including 44 of
the top 50 metropolitan statistical areas. The combined Company will also benefit from expanded value-added product and service
capabilities, building upon a shared commitment to deliver a broad portfolio of value-added offerings. The merged organization will be
better positioned to partner and integrate with customers to streamline the construction process. Operating in some of the nation’s largest
and fastest growing regions, the combined company will be exceptionally positioned for long-term growth. Increased scale, a strong
balance sheet bolstered by robust cash generation, and anticipated annual run-rate synergies of $130 million to $150 million will provide
greater resources to invest in growth, innovation and ongoing value creation for all stakeholders.

•

Under the terms of the agreement, BMC shareholders will receive a fixed exchange ratio of 1.3125 shares of Builders FirstSource common
stock for each share of BMC common stock. Upon completion of the merger, existing Builders FirstSource shareholders will own
approximately 57% and existing BMC shareholders will own approximately 43% of the combined company on a fully diluted basis.

•

The transaction is expected to close in late 2020 or early 2021, subject to, among other things, the expiration or termination of the
applicable waiting periods under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, as well as other customary
closing conditions. The transaction requires the approval of shareholders of both Builders FirstSource and BMC.

***
Outlook
Mr. Crow concluded . . . “Upon closing the merger with BMC, we will build upon the strength of our larger platform to better serve our customers and
create incremental value for all our stakeholders.”
***

Cautionary Notice Regarding Forward-Looking Statements
This communication, in addition to historical information, contains “forward-looking statements” (as defined in the Private Securities Litigation Reform
Act of 1995) regarding, among other things, future events or the future financial performance of Builders FirstSource, Inc. (“Builders FirstSource”) and
BMC Stock Holdings, Inc. (“BMC”). Words such as “may,” “will,” “should,” “plans,” “estimates,” “predicts,” “potential,” “anticipate,” “expect,”
“project,” “intend,” “believe,” or the negative of these terms, and words and terms of similar substance used in connection with any discussion of future
plans, actions or events identify forward-looking statements. Any forward-looking statements involve risks and uncertainties that are difficult to predict
or quantify, and such risks and uncertainties could cause actual events or results to differ materially from the events or results described in the forwardlooking statements, including risks, or uncertainties related to the novel coronavirus disease 2019 (also known as “COVID-19”) pandemic and its impact
on the business operations of Builders FirstSource and BMC and on local, national and global economies, the growth strategies of Builders FirstSource
and BMC, fluctuations of commodity prices and prices of the products of Builders FirstSource and BMC as a result of national and international
economic and other conditions, or the significant dependence of both companies’ revenues and operating results on, among other things, the state of the
homebuilding industry and repair and remodeling activity, lumber prices and the economy. Neither Builders FirstSource nor BMC may succeed in
addressing these and other risks or uncertainties.
Forward-looking statements relating to the proposed business combination between Builders FirstSource and BMC include, but are not limited to:
statements about the benefits of the proposed business combination between Builders FirstSource and BMC, including future financial and operating
results; the plans, objectives, expectations and intentions of Builders FirstSource and BMC; the expected timing of completion of the proposed business
combination; and other statements relating to the proposed merger that are not historical facts. Forward-looking statements are based on information
currently available to Builders FirstSource and BMC and involve estimates, expectations and projections. Investors are cautioned that all such forwardlooking statements are subject to risks and uncertainties, and important factors could cause actual events or results to differ materially from those
indicated by such forward-looking statements. With respect to the proposed business combination between Builders FirstSource and BMC, these factors
could include, but are not limited to: the risk that Builders FirstSource and BMC may be unable to obtain governmental and regulatory approvals
required for the business combination, or that required governmental and regulatory approvals may delay the business combination or result in the
imposition of conditions that could reduce the anticipated benefits from the proposed business combination or cause the parties to abandon the proposed
business combination; the risk that a condition to closing of the business combination may not be satisfied, including as a result of the failure to obtain
approval of stockholders of Builders FirstSource and BMC on the expected terms and schedule or at all; the length of time necessary to consummate the
proposed business combination, which may be longer than anticipated for various reasons; the risk that the businesses will not be integrated
successfully; the risk that the cost savings, synergies and growth from the proposed business combination may not be fully realized or may take longer
to realize than expected; the assumptions on which the parties’ estimates of future results of the combined business have been based may prove to be
incorrect in a number of material ways, which could result in an inability to realize the expected benefits of the proposed business combination or
exposure to material liabilities; the diversion of management time on issues related to the business combination; the effect of future regulatory or
legislative actions on the companies or the industries in which they operate; the risk that the credit ratings of the combined company may be different
from what the parties expect; economic and foreign exchange rate volatility; changes in the general economic environment, or social or political
conditions, that could affect the businesses; the potential effect of the announcement or consummation of the proposed business combination on
relationships with customers, suppliers, competitors, lenders, landlords, management and other employees; the ability to attract new customers and
retain existing customers in the manner anticipated or at all; the ability to hire and retain key personnel; reliance on and integration of information
technology systems; the risks associated with assumptions the parties make in connection with the parties’ critical accounting estimates and legal
proceedings; certain restrictions during the pendency of the business combination that may affect the ability of Builders FirstSource and BMC to pursue
certain business opportunities or strategic transactions; and the potential of international unrest, economic downturn or effects of anticipated tax rates,
raw material costs or availability, benefit or retirement plan costs, or other regulatory compliance costs.

Additional information concerning other risk factors pertaining to Builders FirstSource and BMC is also contained in the parties’ respective most
recently filed Annual Reports on Form 10-K, subsequent Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, and other information filed
with the Securities and Exchange Commission (the “SEC”). Many of these risks and uncertainties are beyond Builders FirstSource’s or BMC’s ability to
control or predict. Because of these risks and uncertainties, you should not place undue reliance on these forward-looking statements. It is not possible to
anticipate or foresee all risks and uncertainties, and investors should not consider any list of risks and uncertainties to be exhaustive or complete.
Furthermore, neither Builders FirstSource nor BMC undertakes any obligation to update publicly or revise any forward-looking statements to reflect
events or circumstances that may arise after the date of this communication. Nothing in this communication is intended, or is to be construed, as a profit
forecast or to be interpreted to mean that the earnings per share of the common stock of Builders FirstSource or of the common stock of BMC for the
current or any future financial years, or the earnings per share of the common stock of the combined company, will necessarily match or exceed the
historical published earnings per share of the common stock of Builders FirstSource or BMC, as applicable. Annualized, pro forma, projected and
estimated numbers are used for illustrative purpose only, are not forecasts and may not reflect actual results. All subsequent written and oral forwardlooking statements concerning Builders FirstSource, BMC, the proposed business combination, the combined company or other matters and attributable
to Builders FirstSource, BMC or any person acting on their behalf are expressly qualified in their entirety by the cautionary statements above.
Additional Information and Where to Find It
In connection with the proposed business combination, Builders FirstSource filed with the SEC on October 8, 2020 a registration statement on Form S-4
(the “Registration Statement”) that includes a prospectus with respect to the shares of common stock to be issued by Builders FirstSource in the business
combination and a joint proxy statement for Builders FirstSource’s and BMC’s respective stockholders (the “Joint Proxy Statement”). This Registration
Statement has not yet been declared effective and the Joint Proxy Statement included therein is in preliminary form. Each of Builders FirstSource and
BMC will send the definitive Joint Proxy Statement to its stockholders and may file other documents regarding the business combination with the SEC.
This communication is not a substitute for the Registration Statement, the Joint Proxy Statement, or any other document that Builders FirstSource or
BMC may send to its stockholders in connection with the proposed business combination. This communication is for informational purposes only and
does not constitute, or form a part of, an offer to sell or the solicitation of an offer to sell or an offer to buy or the solicitation of an offer to buy any
securities, and there shall be no sale of securities, in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of any such jurisdiction. No offer of securities shall be made except by means of a prospectus meeting the
requirements of Section 10 of the Securities Act of 1933, as amended, and otherwise in accordance with applicable law. INVESTORS AND SECURITY
HOLDERS OF BUILDERS FIRSTSOURCE AND BMC ARE URGED TO READ THE REGISTRATION STATEMENT, THE JOINT PROXY
STATEMENT, AND ANY OTHER RELEVANT DOCUMENTS (INCLUDING ANY AMENDMENTS OR SUPPLEMENTS THERETO) FILED
WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY CONTAIN OR WILL
CONTAIN IMPORTANT INFORMATION ABOUT BUILDERS FIRSTSOURCE, BMC, THE PROPOSED BUSINESS COMBINATION AND
RELATED MATTERS. Investors and security holders of Builders FirstSource and BMC may obtain free copies of the Registration Statement, the Joint
Proxy Statement, and other documents (including any amendments or supplements thereto) containing important information about Builders FirstSource
and BMC filed with the SEC, through the website maintained by the SEC at www.sec.gov. Builders FirstSource and BMC make available free of charge
at investors.bldr.com and ir.buildwithbmc.com, respectively, copies of materials they file with, or furnish to, the SEC.
Participants in the Solicitation
Builders FirstSource, BMC, and their respective directors, executive officers, and other members of management and employees may be deemed to be
participants in the solicitation of proxies from the stockholders of Builders FirstSource and BMC in connection with the proposed business combination.
The identity of Builders FirstSource’s directors and executive officers and their ownership of the common stock of Builders FirstSource is set forth in
Builders FirstSource’s Annual Report on Form 10-K for the fiscal year ended December 31, 2019, which was filed with the SEC on February 21, 2020,
and its proxy statement for its 2020 Annual Meeting of Stockholders, which was filed with the SEC on April 28, 2020.
The identity of BMC’s directors and executive officers and their ownership of BMC’s common stock is set forth in BMC’s Annual Report on Form 10-K
for the fiscal year ended December 31, 2019, which was filed with the SEC on February 27, 2020, and its proxy statement for its 2020 Annual Meeting
of Stockholders, which was filed with the SEC on March 27, 2020.
Investors may obtain additional information regarding the interest of such participants and a description of their direct and indirect interests, by security
holdings or otherwise, by reading the Registration Statement, the Joint Proxy Statement, and other materials filed with the SEC in connection with the
proposed business combination when they become available. You may obtain these documents free of charge through the website maintained by the
SEC at www.sec.gov and from the websites of Builders FirstSource or BMC as described above.

