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PRELIMINARY PROSPECTUS SUPPLEMENT
To Prospectus dated April 8, 2016

7,150,000 Shares

NCI Building Systems, Inc.

Common Stock

All of the shares of common stock of NCI Building Systems, Inc., which we refer to in this prospectus supplement as
NCI orthe Company, being offered hereby are being sold by the selling stockholders identified in this prospectus
supplement. NCI will not receive any of the proceeds from the sale of the shares being sold by the selling
stockholders. We have agreed to bear all the expenses in connection with the registration of these shares. The selling
stockholders will pay any applicable underwriting fees, discounts or commission and certain transfer taxes.

The common stock of NCI is listed on the New York Stock Exchange (the NYSE ) under the symbol NCS. The last
reported sale price of the common stock on December 11, 2017 was $20.60 per share.

Investing in our common stock involves risks. See Risk Factors on page S-8 of this prospectus supplement and
page 2 of the accompanying prospectus to read about factors you should consider before buying shares of the
common stock.

Neither the U.S. Securities and Exchange Commission (the SEC ) nor any other regulatory body has approved
or disapproved of these securities or passed upon the accuracy or adequacy of this prospectus supplement. Any
representation to the contrary is a criminal offense.

Per Share Total
Price to public $ $
Underwriting discount() $ $
Proceeds, before expenses, to the selling stockholders $ $
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Reflects 6,000,000 shares of the 7,150,000 shares of our common stock to which this prospectus supplement relates
being offered and sold by the underwriters to the public and does not reflect 1,150,000 shares of such 7,150,000
(1)shares of common stock being repurchased by us, with respect to which no underwriting discounts or commissions
are payable by us. We refer you to Underwriting beginning on page_S-34 of this prospectus supplement for

additional information regarding underwriting compensation.

Subject to completion of this offering, at the selling stockholders request, the underwriters have reserved 1,150,000
shares of our common stock that are the subject of this offering for repurchase by us at a price per share equal to the
price at which the underwriters will purchase the shares from the selling stockholders in this offering. The
underwriters will not receive any compensation for the shares of common stock being repurchased by us. See

Concurrent Company Repurchase of Common Stock.

The underwriters expect to deliver the shares against payment in New York, New York on , 2017.
Goldman Sachs & Co. LLC RBC Capital Markets
Prospectus Supplement dated , 2017

NCI Building Systems, Inc. 2
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement is part of a registration statement on Form S-3 that we have filed with the SEC using a
shelf registration process. Pursuant to the accompanying prospectus dated April 8, 2016, the selling stockholders may,
from time to time, sell up to a total of 29,951,763 shares of common stock held by them as of the date hereof
described in the accompanying prospectus in one or more offerings. This prospectus supplement may add to, update or
change the information contained in the prospectus. If there is any inconsistency between the information in the
prospectus and any prospectus supplement, you should rely on the information in the prospectus supplement. Please
carefully read the prospectus, the prospectus supplement and any pricing supplement, in addition to the information
contained in the documents we refer to under the heading Where You Can Find More Information; Incorporation by
Reference on page S-39 of this prospectus supplement.

You should rely only on the information contained in or incorporated by reference into this prospectus
supplement, the accompanying prospectus and any free writing prospectus we have prepared. Neither we, the
selling stockholders nor the underwriters have authorized anyone to provide you with different information.
You should assume that the information appearing in this prospectus supplement and the accompanying
prospectus is accurate only as of the dates on their respective cover pages and that any information we have
incorporated by reference is accurate only as of the date of the document incorporated by reference. Our
business, financial condition, results of operations and prospects may have changed since such dates.

S-ii
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary does not contain all the information that may be important to purchasers of our common
stock. You should carefully read the entire prospectus supplement, including the Risk Factors section, the
accompanying prospectus and other information incorporated by reference in this prospectus supplement and the
accompanying prospectus before making any investment decision. In this prospectus supplement, we refer to NCI and
its wholly owned and majority-owned subsidiaries as we, us or our, unless we specifically state otherwise or
the context indicates otherwise.

Our Company

NClI is one of North America s largest integrated manufacturers and marketers of metal products for the nonresidential
construction industry. Of the $224 billion nonresidential construction industry, we primarily serve the low-rise
nonresidential construction market (five stories or less) which, according to Dodge Data & Analytics, represented
approximately 86% of total nonresidential construction during our fiscal year 2016. Our broad range of products are
used primarily in new construction activities and in repair and retrofit activities, mostly in North America.

We design, engineer, manufacture and market what we believe is one of the most comprehensive lines of metal
components and engineered building systems in the industry, with a reputation for high quality and superior
engineering and design. We go to market with well-recognized brands, which allow us to compete effectively within a
broad range of end-user markets, including industrial, commercial, institutional and agricultural. Our service
versatility allows us to support the varying needs of our diverse customer base, which includes general contractors and
sub-contractors, developers, manufacturers, distributors, a current network of over 3,200 authorized builders across
North America in our engineered building systems segment, over 1,000 dealer partners for our insulated metal panel
products and approximately 5,500 architects. We also provide metal coil coating services for commercial and
construction applications, servicing both internal demand and external customers.

As of December 8, 2017, we operated 38 manufacturing facilities located in the United States, Mexico, Canada and
China, with additional sales and distribution offices throughout the United States and Canada. Our broad geographic
footprint, along with our hub-and-spoke distribution system, allows us to efficiently supply a broad range of
customers with high-quality customer service and reliable deliveries.

Share Repurchase

Subject to the completion of this offering, at the selling stockholders request, the underwriters have reserved
1,150,000 shares of our common stock that are the subject of this offering for repurchase by us at a price per share
equal to the price at which the underwriters will purchase the shares from the selling stockholders in this offering. We
refer to this transaction as the share repurchase. Following the closing of the share repurchase, the Company intends to
cancel the shares it repurchases from the underwriters.

The share repurchase was approved and recommended by the Affiliate Transactions Committee of our board of
directors. We intend to fund the share repurchase with available liquidity, including liquidity available under our
asset-based lending facility. The underwriters will not receive any compensation for the shares being repurchased by
us.

Share Repurchase 6



Edgar Filing: NCI BUILDING SYSTEMS INC - Form 424B3

This description and the other information in this prospectus supplement regarding the share repurchase are included
in this prospectus supplement solely for informational purposes. Nothing in this prospectus supplement should be
construed as an offer to sell, or the solicitation of an offer to buy, any of our common stock subject to the share

repurchase. See Concurrent Company Repurchase of Common Stock.

Corporate Information

Our principal executive offices are located at 10943 North Sam Houston Parkway West, Houston, Texas 77064, and
our telephone number at that location is (281) 897-7788.

S-1
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THE OFFERING

Issuer
NCI Building Systems, Inc.
Selling stockholders
Clayton, Dubilier & Rice Fund VIII, L.P. and CD&R Friends & Family Fund VIII, L.P. (together, the CD&R
Funds ).
Common stock offered by the selling stockholders
7,150,000 shares, which represents approximately 23.9% of the shares currently held by the selling stockholders.
Common stock outstanding after this offering and the concurrent share repurchase
65,748,805 shares
Use of proceeds
The selling stockholders will receive all of the net proceeds from the sale of our common stock in this offering. We
will not receive any of the proceeds from the sale of the shares of our common stock by the selling stockholders. See
Use of Proceeds.
Concurrent share repurchase
Subject to the completion of this offering, at the selling stockholders request, the underwriters have reserved
1,150,000 shares of our common stock that are the subject of this offering for repurchase by us at a price per share
equal to the price at which the underwriters will purchase the shares from the selling stockholders in this offering.
See Concurrent Company Repurchase of Common Stock.
Dividend policy
We do not expect to pay dividends on our common stock for the foreseeable future. See Dividend Policy.
New York Stock Exchange symbol
NCS
Risk factors
Investing in our common stock involves risks. See the section titled Risk Factors in this prospectus supplement, the
accompanying prospectus and the documents incorporated by reference herein or therein, for a discussion of certain
risks you should consider before investing in our common stock.

The number of shares of our common stock to be outstanding immediately following this offering is based on a total
of 66,898,805 shares of our common stock outstanding as of December 7, 2017, minus a total of 1,150,000 shares that
we expect to repurchase in the offering and that will no longer be outstanding following the consummation of this
offering, and excludes:

295,305 shares of common stock issuable upon exercise of options to purchase shares outstanding as of December 7,
2017 at a weighted average exercise price of $11.01 per share;
1,011,866 shares of common stock issuable pursuant to performance stock units as of December 7, 2017;(1) and
475,742 shares of common stock issuable pursuant to restricted stock units as of December 7, 2017.

The number of performance stock units shown reflects the shares that would be granted if the target level of
performance is achieved. The number of shares actually issued may vary.
S-2
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Recent Developments

Summary Financial Results for the Fiscal Quarter Ended October 29, 2017.

Our summary financial results as of and for the fiscal quarter ended October 29, 2017 are set forth below. Our
financial results remain subject to the completion of management s and the audit committee s final reviews, as well as
the completion of the audit of our annual consolidated financial statements by our independent registered public
accounting firm and our other financial closing procedures. Our actual consolidated financial statements and related
notes as of and for the fiscal year ended October 29, 2017 are not expected to be filed with the SEC until after this
offering is completed. During the course of finalizing our consolidated financial statements and related notes,
additional items that would require material adjustments to the financial information presented below may be
identified. See Management's Discussion and Analysis of Financial Condition and Results of Operations Critical
Accounting Policies Use of Estimates included in our Annual Report on Form 10-K for the fiscal year ended October
30, 2016 incorporated by reference in this prospectus supplement and Risk Factors and Forward-Looking Statements
included elsewhere in this prospectus supplement.

The financial data set forth below has been prepared by and are the responsibility of our management. Our
independent registered public accounting firm, Ernst & Young LLP, has not completed its audit with respect to these
results. In addition, the financial data set forth below is not a comprehensive statement of our financial results as of
and for the fiscal quarter ended October 29, 2017, and should not be viewed as a substitute for full financial
statements (and related notes) prepared in accordance with GAAP.

Fourth Quarter 2017 Financial and Operational Highlights

Sales rose 1.8% to $488.7 million for the fiscal quarter ended October 29, 2017, compared to $480.3 million in the
prior year s fourth quarter.
Gross profit for the fiscal quarter ended October 29, 2017 was $116.3 million, or 23.8% of revenues, compared to
$120.8 million, or 25.2% of revenues, in the prior year s fourth quarter.
Net income was $17.5 million for the fiscal quarter ended October 29, 2017, compared to $19.0 million in last year s
fourth quarter.
Adjusted Net Income was $22.3 million the fiscal quarter ended October 29, 2017, compared to $19.8 million in the
prior year s fourth quarter.
Net income per diluted common share for the fiscal quarter ended October 29, 2017 was $0.25, compared to $0.27 in
the prior year s fourth quarter.
Adjusted Net Income was $0.32 per diluted common share for the fiscal quarter ended October 29, 2017, compared to
$0.28 in the prior year s fourth quarter. Adjusted EBITDA was $53.9 million, or 11.0% of revenues, for the fiscal
quarter ended October 29, 2017, compared to Adjusted EBITDA of $53.7 million, or 11.2% of revenues, in the prior
year s fourth quarter.
In the fiscal quarter ended October 29, 2017, the Company repurchased over 2.6 million shares at an
average purchase price of $14.73 per share, paying a total of $37.6 million. For fiscal year 2017, the
Company repurchased 2.8 million shares at an average purchase price of $14.68. Total consolidated
backlog increased to $545.6 million, up 5.8% year-over-year.
For the fiscal quarter ended October 29, 2017, the Company estimates that hurricanes negatively impacted sales by
approximately $16.0 million, gross profit by approximately $8.3 million and Adjusted EBITDA by approximately
$8.5 million.

Recent Developments 9
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Fourth Quarter 2017 Results

Fourth quarter 2017 sales increased to $488.7 million, up 1.8% from $480.3 million in last year's fourth quarter,
primarily due to continued commercial discipline in the pass-through of higher material costs. On a year-over-year
basis, tonnage volumes were significantly lower in the Engineered Building Systems ( Buildings ) segment resulting

from the impact of hurricane-related disruptions, customer access to job sites and transportation delays. The Company
estimates that hurricanes reduced sales by approximately $16.0 million for the quarter.

S-3
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Gross profit was $116.3 million for the fourth fiscal quarter, down from $120.8 million in the fourth quarter of 2016,
and gross profit margins were 23.8% for the fourth fiscal quarter compared to 25.2% in the fourth quarter of 2016.
Gross margins in the fourth quarter of the year declined primarily as a result of lower volumes in the Buildings
segment, uneven production flow and increased transportation costs. The Company estimates that hurricanes impacted
gross profits by approximately $8.3 million for the quarter.

Engineering, selling, general and administrative ( ESG&A ) expenses were $72.7 million for the fourth fiscal quarter,
compared to $77.6 million in the fourth quarter of 2016. As a percentage of revenues, ESG&A expenses decreased
approximately 130 basis points to 14.9% in the 2017 fourth quarter compared to 16.2% in the prior year s fourth
quarter, primarily driven by the Company s cost reduction initiatives, integration activities and lower incentive
compensation costs.

Operating income for the fourth fiscal quarter was $33.3 million, compared to $39.4 million in the prior year s fourth
quarter. Adjusted Operating Income, a non-GAAP measure which excludes certain identified items, was $41.3 million
in the fourth fiscal quarter, compared to $40.9 million in the fourth quarter of 2016. The Company estimates that
hurricanes impacted Adjusted Operating Income by approximately $8.5 million for the quarter. Please see the
reconciliation of Adjusted Operating Income below.

Net income applicable to common shares in the fourth fiscal quarter was $17.4 million, or $0.25 per diluted common
share, compared to $19.0 million, or $0.27 per diluted common share in the prior year s fourth quarter. Net income was
impacted by the following special items: $6.0 million non-cash goodwill impairment charge related to the coil coating

operations of CENTRIA, $1.1 million of restructuring charges predominately attributable to severance costs, $0.6
million for asset impairments and $0.2 million of strategic development and acquisition related costs, partially offset
by $3.1 million from the associated tax effect of these items. Excluding the impact of these special items, the
Company reported Adjusted Net Income, a non-GAAP measure, of $22.3 million, or $0.32 per diluted common share,
compared to $19.8 million, or $0.28 per diluted common share, in the fourth quarter of 2016. Please see the
reconciliation of Adjusted Net Income below.

Adjusted EBITDA, a non-GAAP measure, defined in accordance with the Company's credit agreement as earnings
before interest, taxes, depreciation and amortization, and certain other cash and non-cash items, was $53.9 million for
the fourth fiscal quarter, compared to $53.7 million in the prior year s fourth quarter. The Company estimates that the
fourth quarter of fiscal 2017 was impacted by $8.5 million as a result of job site disruptions, uneven production flow
and increased transportation costs related to the various hurricanes during the period. Please see the reconciliation of

Adjusted EBITDA below.

Cash and cash equivalents at the end of the fourth quarter were $65.7 million, compared to $65.4 million at the end of
the fourth quarter of fiscal 2016. Cash and cash equivalents increased sequentially from $45.9 million at the end of the
third quarter of fiscal 2017 as a result of strong operating cash flow offset by $37.6 million of share repurchases
during the period. NCI s net debt leverage ratio (net debt/Adjusted EBITDA) at the end of the fourth quarter was 2.0x.
In addition, the Company s $150.0 million ABL facility remained undrawn as of October 29, 2017.

Fourth Quarter 2017 Segment Performance

Third-party sales in the Buildings segment were $178.2 million in the fourth quarter compared to $196.6 million in the
prior year period, as a result of significantly lower volumes during the period, largely driven by hurricane-related
disruptions. Operating income decreased to $13.0 million for the fourth fiscal quarter, compared to $22.8 million in
the fourth quarter of 2016. Adjusted Operating Income decreased to $13.7 million in the fourth fiscal quarter,

Fourth Quarter 2017 Segment Performance 11
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compared to $23.1 million in the fourth quarter of fiscal 2016. The year-over-year decrease in the Building segment s
operating margins relates largely to lower plant utilization driven by lower volumes during the period, uneven
production flow and increased transportation costs. Hurricanes had a disproportionate effect on the Buildings segment
due to the larger transaction size and longer lead times from order to delivery.

The Metal Components ( Components ) segment generated $281.3 million in third-party sales during the quarter, an
increase of 10.3% from $255.1 million in the fourth quarter of fiscal 2016, led by growth in the insulated panel

product lines, as well as commercial pricing discipline and higher volumes across the segment.

S-4
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Operating income was $32.8 million for the quarter compared to $31.1 million in the fourth quarter of 2016. Adjusted

Operating Income was $39.7 million, compared to $31.6 million in the fourth quarter of fiscal 2016. The Components

segment s profitability was improved by higher volumes and capacity utilization across the legacy single skin product
lines and a strong product mix in insulated panel sales.

Third-party sales in the Metal Coil Coatings ( Coatings ) segment were $29.2 million, compared to $28.6 million in the
fourth quarter of fiscal 2016. Operating income was $6.6 million for the quarter, compared to $7.0 million in the

fourth quarter of 2016. Operating margins in the Coatings segment were impacted by lower third party volumes offset
by improved commercial discipline and higher internal volumes.

Other Data:

The following tables present a reconciliation of Adjusted EBITDA to net income for the periods presented (dollars in

thousands):
Fiscal Three
Months
Ended
October 29,
2017
Net income $ 17,490
Depreciation and amortization 10,663
Consolidated interest expense, net 7,086
Provision for income taxes 8,688
Restructuring and impairment charges 1,709
Strategic development and acquisition related costs 193
Share-based compensation 2,084
Goodwill impairment 6,000
Loss on sale of assets and asset recovery
(Gain) on insurance recovery
Unreimbursed business interruption costs 28
Adjusted EBITDA(M $ 53,941
Fiscal Three
Months
Ended
October 30,
2016
Net income $ 19,001
Depreciation and amortization 9,817
Consolidated interest expense, net 7,548
Provision for income taxes 12,649
Restructuring and impairment charges 815
(Gain) from bargain purchase
Strategic development and acquisition related costs 590

Other Data:

13



Edgar Filing: NCI BUILDING SYSTEMS INC - Form 424B3

Share-based compensation 3,181
(Gain) loss on sale of assets and asset recovery 62
Adjusted EBITDAM $ 53,663

The credit agreement governing the Company s Term Loan Facility (as defined below) defines Adjusted EBITDA.
Adjusted EBITDA excludes non-cash charges for goodwill and other asset impairments and stock compensation as
well as certain special charges. As such, the historical information is presented in accordance with the definition
above. Concurrent with the amendment and restatement of the Term Loan Facility, the Company entered into an

( )Amended ABL Facility (as defined below) which has substantially the same definition of Adjusted EBITDA
except that the Amended ABL Facility caps certain special charges. The Company is disclosing Adjusted
EBITDA, which is a non-GAAP measure, because it is used by management and provided to investors to provide
comparability of underlying operational results.

S-5
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The following tables present a reconciliation of Adjusted Operating Income (Loss) to operating income (loss) for the

ey

periods presented (dollars in thousands):

Fiscal Three Months Ended October 29, 2017

Engineerei{/leta1 Metal
Building Coil Corporate Consolidated
Components .
Systems Coating
Operating income (loss), GAAP basis $13,043 $32,818 $6,615 $(19,150) $ 33,326
Goodwill impairment 6,000 6,000
Restructuring and impairment charges 695 753 262 1,710
Strategic development and acquisition related 90 103 193
costs
Unreimbursed business interruption costs 28 28
Adjusted Operating Income (Loss)D) $13,738 $39.689 $6,615 $(18,785) $ 41,257
Fiscal Three Months Ended October 30, 2016
Engineerei{/I Metal
- 1 etal . .
Building Coil Corporate Consolidated
Components .
Systems Coating
Operating income (loss), GAAP basis $22,830 $31,059 $7,018 $(21,515) $39,392
Restructuring and impairment charges 211 506 98 815
Strategic development and acquisition related 590 590
costs
Loss on sale of assets and asset recovery 62 62
Adjusted Operating Income (Loss)D) $23,103 $31,565 $7,018 $(20,827) $ 40,859

The Company discloses a tabular comparison of Adjusted Operating Income (Loss), which is a non-GAAP

measure, because it is instrumental in comparing the results from period to period. Adjusted Operating Income
(Loss) should not be considered in isolation or as a substitute for operating income (loss) as reported on the face of
our statements of operations.

S-6

Other Data:

15



Edgar Filing: NCI BUILDING SYSTEMS INC - Form 424B3

TABLE OF CONTENTS

The following tables present a reconciliation of Adjusted Net Income per diluted common share to net income per
diluted common share and Adjusted Net Income applicable to common shares to net income applicable to common
shares for the periods presented (dollars in thousands):

Fiscal Three Months
Ended

October October 30,
29,2017 2016

Net income per diluted common share, GAAP basis $0.25 $ 0.27
Goodwill impairment 0.09
Restructuring and impairment charges 0.02 0.01
Strategic development and acquisition related costs 0.00 0.01
(Gain) on insurance recovery
Unreimbursed business interruption costs 0.00
Other losses (gains), net 0.00
Tax effect of applicable non-GAAP adjustments()) (0.04) (0.01 )
Adjusted Net Income per diluted common share(?) $0.32 $ 0.28
Fiscal Three Months
Ended
October 29, October 30,
2017 2016
Net income applicable to common shares, GAAP basis $17412 $ 18,896
Goodwill impairment 6,000
Restructuring and impairment charges 1,710 815
Strategic development and acquisition related costs 193 590
(Gain) on insurance recovery
Unreimbursed business interruption costs 28
Other losses (gains), net 62
Tax effect of applicable non-GAAP adjustments()) (3,093 ) 572 )
Adjusted Net Income applicable to common shares® $ 22,250 $ 19,791

The Company calculated the tax effect of non-GAAP adjustments by applying the applicable statutory tax rate for
the period to each applicable non-GAAP item.
The Company discloses a tabular comparison of Adjusted Net Income per diluted common share and Adjusted Net
Income applicable to common shares, which are non-GAAP measures, because they are referred to in the text of
our press releases and are instrumental in comparing the results from period to period. Adjusted Net Income per
diluted common share and Adjusted Net Income applicable to common shares should not be considered in isolation
or as a substitute for net income per diluted common share and net income applicable to common shares, as
applicable, as reported on the face of our consolidated statements of operations.

S-7
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RISK FACTORS

Investing in our common stock involves a high degree of risk. Before you make an investment decision, you should
carefully consider the risks described below and other information contained in this prospectus supplement and the
accompanying prospectus and the documents incorporated by reference herein and therein. If any of these risks
occur, our business, financial condition, results of operations or cash flows could be materially adversely affected.

Risks Related to Our Business

Our industry is cyclical and highly sensitive to macroeconomic conditions.
Our industry is currently experiencing a prolonged slowdown which, if
sustained, will materially and adversely affect the outlook for our business,
liquidity and results of operations.

The nonresidential construction industry is highly sensitive to national and regional macroeconomic conditions. The
United States and global economies are currently undergoing a period of unprecedented volatility, which is having an
adverse effect on our business.

Current market estimates continue to show uneven activity across the nonresidential construction markets. According
to Dodge, low-rise nonresidential construction starts, as measured in square feet and comprising buildings of up to
five stories, were down as much as approximately 2.4% in our fiscal 2017 as compared to our fiscal 2016. However,
Dodge typically revises initial reported figures, and we expect this metric may be revised upwards over time.

The leading indicators that we follow and that typically have the most meaningful correlation to nonresidential
low-rise construction starts are the AIA Architecture Mixed Use Index, Dodge Residential single family starts and the
Conference Board Leading Economic Index. Historically, there has been a very high correlation to the Dodge low-rise

nonresidential starts when the three leading indicators are combined and then seasonally adjusted. The combined
forward projection of these metrics, based on a 9 to 14-month historical lag for each metric, indicates low single digit
growth for new low-rise nonresidential construction starts in fiscal 2018, with the majority of that growth occurring in
the second half of our fiscal year.

However, continued uncertainty about current economic conditions has had a negative effect on our business, and will
continue to pose a risk to our business as our customers may postpone spending in response to tighter credit, negative
financial news and/or declines in income or asset values, which could have a material negative effect on the demand

for our products. Other factors that could influence demand include fuel and other energy costs, conditions in the
nonresidential real estate markets, labor and healthcare costs, access to credit and other macroeconomic factors. From
time to time, our industry has also been adversely affected in various parts of the country by declines in nonresidential
construction starts, including but not limited to, high vacancy rates, changes in tax laws affecting the real estate
industry, high interest rates and the unavailability of financing. Sales of our products may be adversely affected by
continued weakness in demand for our products within particular customer groups, or a continued decline in the
general construction industry or particular geographic regions. These and other economic factors could have a material
adverse effect on demand for our products and on our financial condition and operating results.

We cannot predict the timing or severity of any future economic or industry downturns. A prolonged economic
downturn, particularly in states where many of our sales are made, would have a material adverse effect on our results

RISK FACTORS 17
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of operations and financial condition, including potential asset impairments.

The ongoing uncertainty and volatility in the financial markets and the state of
the worldwide economic recovery may adversely affect our operating results.

The markets in which we compete are sensitive to general business and economic conditions in the United States and
worldwide, including availability of credit, interest rates, fluctuations in capital, credit and mortgage markets and
business and consumer confidence. Additionally, political issues in the United States resulting in discord, conflict or
lack of compromise between the legislative and executive branches of the U.S. government may affect the national
debt, debt ceiling limit, tax reform or federal government budget, which could in turn adversely affect our results of

operations. Adverse developments in global financial markets and general business and economic conditions,
including through recession, downturn or otherwise, could have a

S-8
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material adverse effect on our business, financial condition, results of operations and cash flows, including our ability
and the ability of our customers and suppliers to access capital. There was a significant decline in economic growth,
both in the United States and worldwide, that began in the second half of 2007 and continued through 2009. In
addition, volatility and disruption in the capital markets during that period reached unprecedented levels, with stock
markets falling dramatically and credit becoming very expensive or unavailable to many companies without regard to
those companies underlying financial strength. Although there have been some indications of stabilization in the
general economy and certain industries and markets in which we operate, there can be no guarantee that any
improvement in these areas will continue or be sustained.

Global financial markets continue to experience disruptions, including increased volatility, and diminished liquidity

and credit availability. If global economic and market conditions, or economic conditions in Europe, the U.S. or other

key markets, remain uncertain, persist, or deteriorate further, our customers may respond by suspending, delaying or
reducing their purchases of our products, which may adversely affect our cash flows and results of operations.

Changes in legislation, regulation and government policy as a result of the
2016 U.S. presidential and congressional elections may have a material effect
on the Company s business in the future.

The recent presidential and congressional elections in the United States could result in significant changes in, and
uncertainty with respect to, legislation, regulation and government policy. While it is not possible to predict whether
and when any such changes will occur, changes at the local, state or federal level could significantly impact the
Company s business. For example, the Company s business activity levels are heavily influenced by the U.S. domestic
economy and changes in administration policies may result in changes in tax rates and/or prevailing interest rates,
which could either stimulate or contract activity levels in the domestic economy. More specifically, the Company has
had a production facility in Mexico for approximately 20 years and purchases a material amount of manufactured
products from this subsidiary. For example, in fiscal 2017, the Company imported approximately $56 million of metal
building products from the Company s Mexican subsidiary. Specific legislative and regulatory proposals discussed
during and after the election that could have a material impact on us include, but are not limited to, reform of the U.S.
federal tax code and modifications to international trade policy. Any such changes, if unmitigated by changes in our
supply chain or tax organization structures, may make it more difficult and/or more expensive for us and, thus, could
have a material adverse effect on the Company s results of operations and limit our growth.

Comprehensive tax reform bills are currently under consideration by the U.S.
Congress.

The U.S. Congress is considering comprehensive tax reform bills that include significant changes to taxation of
business entities. While each version of the tax reform bills differs in certain respects, these changes include, among
others, (i) a permanent reduction to the corporate income tax rate, (ii) a partial limitation on the deductibility of
business interest expense, (iii) elimination of deduction for income attributable to domestic production activities and
(iv) a partial shift of the U.S. taxation of multinational corporations from a tax on worldwide income to a territorial
system (along with a transitional rule that taxes certain historic foreign accumulated earnings and certain rules that
aim to prevent erosion of U.S. income tax base). It is unclear whether the tax reform bills will be enacted into law or,
if enacted, what form it would take. The impact of any potential tax reform on us is uncertain.

The ongoing uncertainty and volatility in the financial markets and the state ofthe worldwide economic rect9ery may
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Our businesses are seasonal, and our results of operations during our first
two fiscal quarters may be adversely affected by weather conditions.

The engineered building systems, metal components and metal coil coating businesses, and the construction industry

in general, are seasonal in nature. Sales normally are lower in the first half of each fiscal year compared to the second

half of the fiscal year because of unfavorable weather conditions for construction and typical business planning cycles
affecting construction. This seasonality adversely affects our results of operations for the first two fiscal quarters.
Prolonged severe weather conditions can delay construction projects and otherwise adversely affect our business.
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Price volatility and supply constraints in the steel market could prevent us
from meeting delivery schedules to our customers or reduce our profit
margins.

Our business is heavily dependent on the price and supply of steel. The steel industry is highly cyclical in nature, and
steel prices have been volatile in recent years and may remain volatile in the future. Steel prices are influenced by
numerous factors beyond our control, including general economic conditions domestically and internationally,
currency fluctuations, the availability of raw materials, competition, labor costs, freight and transportation costs,
production costs, import duties and other trade restrictions. Given the level of steel industry consolidation, the
anticipated additional domestic market capacity, generally low inventories in the industry and slow economic
recovery, a sudden increase in demand could affect our ability to purchase steel and result in rapidly increasing steel
prices.

We normally do not maintain an inventory of steel in excess of our current production requirements. However, from
time to time, we may purchase steel in advance of announced steel price increases. In addition, it is our current
practice to purchase all steel inventory that has been ordered but is not in our possession. If demand for our products
declines, our inventory may increase. We can give you no assurance that steel will remain available, that prices will
not continue to be volatile or that we will be able to purchase steel on favorable or commercially reasonable terms.
While most of our sales contracts have escalation clauses that allow us, under certain circumstances, to pass along all
or a portion of increases in the price of steel after the date of the contract but prior to delivery, we may, for
competitive or other reasons, not be able to pass such price increases along. If the available supply of steel declines,
we could experience price increases that we are not able to pass on to our customers, a deterioration of service from
our suppliers or interruptions or delays that may cause us not to meet delivery schedules to our customers. Any of
these problems could adversely affect our results of operations and financial condition.

We rely on third-party suppliers for materials in addition to steel, and if we fail
to identify and develop relationships with a sufficient number of qualified
suppliers, or if there is a significant interruption in our supply chains, our

business and results of operations could be adversely affected.

In addition to steel, our operations require other raw materials from third-party suppliers. We generally have multiple
sources of supply for our raw materials, however, in some cases, materials are provided by a single supplier. The loss
of, or substantial decrease in the availability of, products from our suppliers, or the loss of a key supplier, could
adversely impact our financial condition and results of operations. In addition, supply interruptions could arise from
shortages of raw materials, labor disputes or weather conditions affecting products or shipments or other factors
beyond our control. Short- and long-term disruptions in our supply chain would result in a need to maintain higher
inventory levels as we replace similar product, a higher cost of product and ultimately a decrease in our revenues and
profitability. To the extent our suppliers experience disruptions, there is a risk for delivery delays, production delays,
production issues or delivery of non-conforming products by our suppliers.