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PART I – FINANCIAL INFORMATION 

 
Item 1.  FINANCIAL STATEMENTS 
 

TOPBUILD CORP.
CONDENSED CONSOLIDATED BALANCE SHEET S (Unaudited)

(In thousands except share data)
 

 
 

     September 30,     December 31,  
ASSETS  2015  2014  

Current assets:        
Cash and cash equivalents  $ 108,340  $ 2,970  
Receivables, net   247,250   220,180  
Inventories, net   103,400   106,970  
Deferred income taxes, net   6,350   910  
Prepaid expenses and other current assets   7,120   4,210  

Total current assets   472,460   335,240  
        
Property and equipment, net   92,390   93,160  
Goodwill   1,044,040   1,044,040  
Other intangible assets, net   2,250   2,960  
Other assets   2,170   1,030  

Total assets  $ 1,613,310  $ 1,476,430  
        

LIABILITIES AND EQUITY        
Current liabilities:        

Accounts payable  $ 238,870  $ 228,720  
Current portion of long-term debt   12,500    —  
Accrued liabilities   88,830   72,750  

Total current liabilities   340,200   301,470  
        
Long-term debt   185,000    —  
Deferred income taxes, net   194,480   182,280  
Other liabilities   41,650   40,390  

Total liabilities   761,330   524,140  
        
Equity:        
Preferred stock, $0.01 par value: 10,000,000 shares authorized; 0 shares issued and outstanding at September
30, 2015    —    —  
Common stock, $0.01 par value: 250,000,000 shares authorized; 37,681,765 shares issued and outstanding at
September 30, 2015   380    —  
Additional paid-in capital   834,970    —  
Retained earnings   16,630    —  
Former Parent investment    —   952,290  

Total equity   851,980   952,290  
Total liabilities and equity  $ 1,613,310  $ 1,476,430  

See notes to our unaudited condensed consolidated financial statements.
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TOPBUILD CORP.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATION S (Unaudited)

(In thousands except per common share data)
 

 
 

  Three Months Ended  Nine Months Ended  
  September 30,  September 30,  
  2015  2014  2015  2014  
              
Net sales     $ 427,890     $ 397,650     $ 1,190,110     $ 1,114,020  
Cost of sales   333,890   309,270   936,600   875,120  

Gross profit   94,000   88,380   253,510   238,900  
Selling, general and administrative expenses   63,810   74,600   212,970   222,770  

Operating profit   30,190   13,780   40,540   16,130  
Other expense, net:              

Interest expense   (1,570)  (3,100)  (7,890)  (9,300) 
Other, net   10   10   10   20  

   (1,560)  (3,090)  (7,880)  (9,280) 
Income from continuing operations before income taxes   28,630   10,690   32,660   6,850  

Income tax expense from continuing operations   (12,000)  (4,220)  (13,200)  (2,290) 
Income from continuing operations   16,630   6,470   19,460   4,560  
Loss from discontinued operations, net    —   (90)  (230)  (930) 

Net income  $ 16,630  $ 6,380  $ 19,230  $ 3,630  
              
Income (loss) per common share:              

Basic:              
Income from continuing operations  $ 0.44  $ 0.17  $ 0.52  $ 0.12  
Loss from discontinued operations, net    —    —   (0.01)  (0.02) 
Net income  $ 0.44  $ 0.17  $ 0.51  $ 0.10  

              
Diluted:              

Income from continuing operations  $ 0.44  $ 0.17  $ 0.52  $ 0.12  
Loss from discontinued operations, net    —    —   (0.01)  (0.02) 
Net income  $ 0.44  $ 0.17  $ 0.51  $ 0.10  

See notes to our unaudited condensed consolidated financial statements.
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TOPBUILD CORP.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS  (Unaudited)

(In thousands)
 

 
 

  Nine Months Ended  
  September 30,  
  2015  2014  
        
NET CASH FROM (FOR) OPERATING ACTIVITIES                    
Net income  $ 19,230  $ 3,630  
Adjustments to reconcile net income to net cash from (for) operating activities:        

Depreciation and amortization   9,160   19,590  
Share-based compensation   3,150   2,920  
Loss on sale of property and equipment   2,260    —  
Deferred income taxes, net   5,410   880  
Changes in assets and liabilities:        

Receivables, net   (27,070)  (20,540) 
Inventories, net   3,570   3,890  
Prepaids and other current assets   (2,910)  470  
Accounts payable and accrued liabilities   29,140   28,740  

Other, net   1,210   100  
Net cash from operating activities   43,150   39,680  

CASH FLOWS FROM (FOR) INVESTING ACTIVITIES:        
Capital expenditures   (10,590)  (8,810) 
Other, net   1,270   1,210  

Net cash for investing activities   (9,320)  (7,600) 
CASH FLOWS FROM (FOR) FINANCING ACTIVITIES:        

Net transfer from (to) Former Parent   75,930   (32,060) 
Cash distribution paid to Former Parent   (200,000)   —  
Proceeds from issuance of long-term debt   200,000    —  
Repayment of long-term debt   (2,500)   —  
Payment of debt issuance costs   (1,720)   —  
Other, net   (170)   —  

Net cash from (for) financing activities   71,540   (32,060) 
CASH AND CASH EQUIVALENTS:        

Increase for the period   105,370   20  
At December 31

  2,970   3,020  
At September 30  $ 108,340  $ 3,040  

See notes to our unaudited condensed consolidated financial statements.
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TOPBUILD CORP.
CONSOLIDATED STATEMENTS OF CHANGES IN EQUIT Y (Unaudited)

(In thousands)
 

 
 

                        Former           
     Additional     Parent     
  Common  Paid-in  Retained  Company    
  Stock  Capital  Earnings  Investment  Equity  
Balance at December 31, 2013  $  —  $  —  $  —  $ 1,002,690  $ 1,002,690  
Net income    —    —    —   3,630   3,630  
Net transfers to Former Parent    —    —    —   (29,150)  (29,150) 
Balance at September 30, 2014  $  —  $  —  $  —  $ 977,170  $ 977,170  
                 
Balance at December 31, 2014  $  —  $  —  $  —  $ 952,290  $ 952,290  
Net income    —    —   16,630   2,600   19,230  
Separation-related adjustments    —    —    —   (120,850)  (120,850) 
Reclassification of Former Parent investment in
connection with the Separation    —   834,040    —   (834,040)   —  
Issuance of common stock at Separation   380   (380)   —    —    —  
Share-based compensation    —   1,310    —    —   1,310  
Balance at September 30, 2015  $ 380  $ 834,970  $ 16,630  $  —  $ 851,980  

See notes to our unaudited condensed consolidated financial statements.
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TOPBUILD CORP.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Unaudited)

 
A. BASIS OF PRESENTATIO N
 
On June 30, 2015 (the “Effective Date”), Masco Corporation (“Masco” or the “Former Parent”) completed the separation (the “Separation”)
of its Installation and Other Services businesses (the “Services Business”) from its other businesses.  On the Effective Date, TopBuild Corp.
(“TopBuild” or the “Company”), a Delaware corporation formed in anticipation of the Separation, became an independent public company
which holds, through its subsidiaries, the assets and liabilities associated with the Services Business.  For more information regarding the
Separation, see the Company’s Registration Statement on Form 10 filed with the Securities and Exchange Commission (“SEC”) on March 4,
2015 (as amended) (“Form 10”).  References to “TopBuild,” the “Company,” “we,” “our,” and “us” refer to TopBuild Corp. and its
consolidated subsidiaries.
 
These condensed consolidated financial statements and related notes should be read in conjunction with the audited financial statements
included in the Company’s Form 10 for the year ended December 31, 2014.
 
The condensed consolidated financial statements of TopBuild were prepared, on a stand-alone basis, in connection with the Separation and
reflect the combined historical results of operations, financial position, and cash flows of Masco’s Services Business, including an allocable
portion of corporate costs.  The 2014 prior year amounts and the 2015 statement of operation and cash flow amounts were reported on a
combined basis.  Separation related adjustments recorded in the Consolidated Statements of Changes in Equity primarily relate to a cash
distribution of $200 million made by TopBuild to Masco immediately prior to the Separation, offset by net transfers from the Former
Parent.  During the three months ending September 30, 2015, we recorded a $1.4 million post-Separation adjustment to additional paid-in
capital.
 
We report our business in two segments: Installation and Distribution.  Our Installation segment principally includes the sale and
installation of insulation and other building products.  Our Distribution segment principally includes the distribution of insulation and other
building products.  Our segments are based on our operating units, for which financial information is regularly evaluated by our corporate
operating executives.
 
In our opinion, the accompanying unaudited condensed consolidated financial statements contain all adjustments, of a normal recurring
nature, necessary to state fairly our financial position as of September 30, 2015, our results of operations for the three and nine months
ended September 30, 2015 and 2014, and cash flows for the nine months ended September 30, 2015 and 2014.  The Condensed
Consolidated Balance Sheet at December 31, 2014, was derived from the audited combined financial statement, but does not include all
disclosures required by accounting principles generally accepted in the United States of America.
 
B. ACCOUNTING POLICIES
 
Financial Statement Presentation.  The condensed consolidated financial statements have been developed in conformity with accounting
principles generally accepted in the United States of America which requires management to make estimates and assumptions.  These
estimates and assumptions affect the reported amounts of assets and liabilities and disclosures of contingent liabilities at the date of the
financial statements, as well as the reported amounts of revenues and expenses during the reporting period.  Actual results could differ
materially from these estimates.  Our financial statements for the periods prior to the Separation have been derived from the financial
statements and accounting records of Masco using the historical results of operations and historical basis of assets and liabilities of the
Services Business, and reflect Masco’s net investment in the Services Business. 
 
All intercompany transactions between TopBuild entities have been eliminated. Transactions between TopBuild and Masco prior to the
Separation, with the exception of purchase transactions, are reflected in equity in the Condensed Consolidated Balance Sheets as “Former
Parent investment” and in the Condensed Consolidated Statements of Cash Flows as a financing activity in “Net transfer from (to) Former
Parent.”
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TOPBUILD CORP.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Unaudited) (continued)

 
The accompanying condensed consolidated financial statements include allocations of general corporate expenses that were incurred by
Masco for the periods prior to the Separation for functions such as corporate human resources, finance, and legal, including salaries,
benefits, and other related costs.  These general corporate expenses were allocated to TopBuild on the basis of revenues.  Total allocated
general corporate costs were $6.3 million for the three months ended September 30,  2014.  Total allocated general corporate costs were
$13.6 million and $17.0 million for the nine months ended September 30, 2015 and 2014, respectively.  These costs were included in
selling, general and administrative expenses.
 
Masco, prior to the Separation, incurred certain operating expenses on behalf of the Services Business that were allocated to TopBuild based
on direct benefit or usage.  These allocated operating expenses were $6.5 million for the three months ended September 30,  2014, and $5.6
million and $14.5 million for the nine months ended September 30, 2015 and 2014, respectively.  These costs were included in selling,
general and administrative expenses.  In TopBuild’s reporting segments’ operating profit, an estimate of these operating expenses were
allocated to each reporting segment based on a percentage of sales.
 
For the periods prior to the Separation, these condensed consolidated financial statements may not reflect the actual expenses that would
have been incurred had we operated as a stand-alone company and may not reflect the consolidated results of operations, financial position,
and cash flows had we operated as a stand-alone.  Actual costs that would have been incurred if we had operated as a stand-alone company
prior to the Separation would depend on multiple factors, including organizational structure and strategic decisions made in various areas,
including information technology and infrastructure.
 
Our share-based compensation program consists of restricted stock and stock option awards.  We grant restricted stock awards with a fair
value determined based on our closing stock price on the date of grant.  Restricted stock awards generally vest ratably over five years.  We
also grant stock options for a fixed number of shares to certain employees with an exercise price equal to the market price of our common
stock on the date of grant.  Stock options generally become exercisable (vest ratably) over five years beginning on the first anniversary from
the date of grant and expire no later than 10 years after the grant date. The fair value of stock option awards is determined using the Black-
Scholes Options Pricing Model.  We have elected to use the straight-line method to recognize compensation expense related to the restricted
stock awards and stock option grants evenly over their respective service period.  Share-based compensation expense is reported in selling,
general and administrative expense.
 
During the first quarter ended March 31, 2015, we identified an error related primarily to the misallocation of a favorable legal settlement to
general corporate expenses of TopBuild in the fourth quarter of 2014.  The impact of the error was to understate the allocation of corporate
expenses reported as selling, general and administrative expense and overstate operating profit by $1.9 million.  The error was not
considered material to the previously reported 2014 combined financial statements.  The Company recorded the correction of the error by
an out-of-period adjustment in the first quarter of 2015 which is therefore reflected in the nine months ended September 30, 2015
Condensed Consolidated Statements of Operations and Condensed Consolidated Statements of Cash Flows.

 
Recently Issued Accounting Pronouncements:  In May 2014 the Financial Accounting Standards Board (FASB) issued a new standard for
revenue recognition, Accounting Standards Codification 606 (“ASC 606”). The purpose of ASC 606 is to provide a single, comprehensive
revenue recognition model for all contracts with customers to improve comparability across industries. ASC 606 is effective for us for
annual periods beginning January 1, 2018. We are currently evaluating the impact the adoption of this new standard will have on our results
of operations.
 
In April 2014, the FASB issued Accounting Standards Update 2014-8 (“ASU 2014-8”) “Reporting of Discontinued Operations and
Disclosure of Disposals of Components of an Entity,” which changes the criteria for determining which disposals can be presented as
discontinued operations and modifies the related disclosure requirements.  On January 1, 2015, we adopted ASU 2014-8.  Adoption of the
new standard did not have an impact on our financial position or results of operations.
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TOPBUILD CORP.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Unaudited) (continued)

 
In April 2015, the FASB issued Accounting Standards Update 2015-03 (“ASU 2015-03”) “Interest – Imputation of Interest (Subtopic 835-
30) – Simplifying the Presentation of Debt Issuance Costs,” which requires that all costs incurred to issue debt be presented in the balance
sheet as a direct deduction from the carrying value of the debt.  ASU 2015-3 is effective for us for annual periods beginning January 1,
2016.  While adoption of this amendment will impact presentation on our Condensed Consolidated Balance Sheets, it will not affect the
results of operations.
 
In July 2015, the FASB issued Accounting Standards Update 2015-11 (“ASU 2015-11”) “Simplifying the Measurement of Inventory.”
Under the amendment, ASU 2015-11, inventory should be measured at the lower of cost and net realizable value. Net realizable value is the
estimated selling prices in the ordinary course of business, less reasonably predictable costs of completion, disposal, and transportation. This
guidance is effective for fiscal years beginning after December 15, 2016. Early adoption is permitted. We do not expect the adoption of this
amendment to have a material impact on our financial position or results of operations.
 
C. GOODWILL AND OTHER INTANGIBLES
 
The changes in the carrying amount of goodwill for the nine months ended September 30, 2015, by segment, were as follows, in thousands:
 
  

     Gross Goodwill     Gross Goodwill     Accumulated     Net Goodwill  
  at  at  Impairment  at  
  December 31, 2014  September 30, 2015  Losses  September 30, 2015  
Installation  $ 1,389,750  $ 1,389,750  $ (762,000) $ 627,750  
Distribution   416,290   416,290    —   416,290  

Total  $ 1,806,040  $ 1,806,040  $ (762,000) $ 1,044,040  
 
Other intangible assets, net includes the carrying value of our definite-lived intangible assets of $1.8 million (net of accumulated
amortization of $18.0 million) at September 30, 2015, and $2.6 million (net of accumulated amortization of $17.2 million) at
December 31, 2014.

 
D. DEPRECIATION AND AMORTIZATION
 
Depreciation and amortization expense was $3.0 million and $6.5 million for the three months ended September 30, 2015 and 2014,
respectively.  Depreciation and amortization expense was $9.2 million and $19.6 million for the nine months ended September 30, 2015
and 2014, respectively.
 
E. LONG-TERM DEBT
 
In connection with the Separation, the Company and wholly-owned domestic subsidiaries (collectively, the “Guarantors”) entered into a
credit agreement and related collateral and guarantee documentation (collectively, the “Credit Agreement”) with PNC Bank, National
Association, as administrative agent, and the other lenders and agents party thereto.  The Credit Agreement was executed by the parties
thereto on June 9, 2015, with an effective date of June 30, 2015.

 
The Credit Agreement consists of a senior secured term loan facility (“term loan facility”) of $200 million and a senior secured revolving
credit facility (“revolving facility”) which provides borrowing availability of up to $125 million.  Together, the term loan facility and
revolving facility are referred to as the credit facility.  Up to $100 million of additional borrowing capacity under the credit facility may be
extended at the request of the Company in an aggregate amount not to exceed $100 million without the consent of the lenders, subject to
certain conditions (including existing or new lenders providing commitments in respect of such additional borrowing capacity).  The credit
facility is scheduled to mature on June 30, 2020.
 
The revolving facility includes a $100 million sublimit for the issuance of letters of credit and a $15 million sublimit for swingline
loans.  Swingline loans and letters of credit issued under the revolving facility reduce availability under the revolving facility.
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TOPBUILD CORP.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Unaudited) (continued)

 
 
The proceeds of the $200 million term loan facility were used to finance a cash distribution to Masco in connection with the Separation.  We
expect to use the borrowing capacity under the revolving facility from time to time for working capital and funds for general corporate
purposes. 
 
Interest payable on the credit facility is based on either:
 

- the London interbank offered rate (“LIBOR”), adjusted for statutory reserve requirements (the “Adjusted LIBOR Rate”); or
- the Base Rate, which is defined as the highest of (a) the prime rate, (b) the federal funds open rate plus 0.50 percent, and (c) the

daily LIBOR rate for a one-month interest period plus 1.0 percent,
 
plus, (A) in the case of Adjusted LIBOR Rate borrowings, applicable margins ranging from 1.00 percent to 2.00 percent per annum, and (B)
in the case of Base Rate borrowings, spreads ranging from 0.00 percent to 1.00 percent per annum, depending on, in each of (A) and (B), the
Company’s Total Leverage Ratio, defined as the ratio of debt to EBITDA, ranging from less than or equal to 1.00:1.00 to greater than
2.50:1.00.The interest rate period with respect to the Adjusted LIBOR Rate interest rate option can be set at one-, two-, three-, or six-
months, and in certain circumstances one-week or 12-months, as selected by the Company in accordance with the terms of the Credit
Agreement.  The interest rate as of September 30, 2015, was 2.20 percent.
 
The Company shall make payments on the outstanding principal amount of the term loan in quarterly principal installments based on annual
amortization of (a) for the first year, 5 percent, (b) for the second, third, and fourth years, 10 percent per year, and (c) for the fifth year, 15
percent, with the remaining balance payable on the scheduled maturity date of the term loan.
 
Borrowings under the credit facility are prepayable at the Company’s option without premium or penalty.  The Company is required to
prepay the term loan with the net cash proceeds of certain asset sales, debt issuances, or casualty events, subject to certain exceptions.
 
The Credit Agreement contains certain covenants that limit, among other things, the ability of the Company and its subsidiaries to incur
additional indebtedness or liens; to make certain investments or loans; to make certain restricted payments; to enter into consolidations,
mergers, sales of material assets, and other fundamental changes; to transact with affiliates; to enter into agreements restricting the ability of
subsidiaries to incur liens or pay dividends; or to make certain accounting changes.  In addition, the Credit Agreement requires us to
maintain a net leverage ratio (defined as the ratio of debt (less certain cash) to EBITDA that is less than (i) from the date the Credit
Agreement is entered into through December 31, 2015, 3.50:1.00, (ii) from March 31, 2016 through September 30, 2016, 3.25:1.00, and
(iii) from and after December 31, 2016, 3.00:1.00).  In addition, the Credit Agreement requires us to maintain a minimum fixed charge
coverage ratio of 1.10:1.00.  The Credit Agreement also contains customary events of default.  We were compliant with all covenants as of
September 30, 2015.
 
All obligations under the Credit Agreement are guaranteed by the Guarantors, and all obligations under the Credit Agreement, including the
guarantees of those obligations, are secured by substantially all of the assets of the Company and the Guarantors.
 
We have standby letters of credit outstanding of approximately $57 million as of September 30, 2015. The standby letters of credit were
issued to secure financial obligations related to our workers compensation, general insurance, and auto liability programs.
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TOPBUILD CORP.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Unaudited) (continued)

 
F. FAIR VALUE MEASUREMENTS
 
The fair value measurement standard defines fair value as the price that would be received to sell an asset, or paid to transfer a liability, in
an orderly transaction between market participants at the measurement date (referred to as an “exit price”). Authoritative guidance on fair
value measurements and disclosures clarifies that a fair value measurement for a liability should reflect the entity’s non-performance risk. In
addition, a fair value hierarchy is established that prioritizes the inputs to valuation techniques used to measure fair value. The hierarchy
gives the highest priority to unadjusted quoted market prices in active markets for identical assets and liabilities (Level 1 measurements) and
the lowest priority to unobservable inputs (Level 3 measurements).
 
Fair Value on Recurring Basis
 
The carrying values of cash and cash equivalents, receivables, net, and accounts payables are considered to be representative of their
respective fair values due to the short-term nature of these instruments. 
 
Fair Value on Non-Recurring Basis
 
Fair value measurements were applied to our current portion of long-term debt and long-term debt.  The carrying value of our long-term
debt approximates the fair market value primarily due to the fact that the non-performance risk of servicing our debt obligations, as reflected
in our business and credit risk profile, has not materially changed since the debt obligations were assumed on June 30, 2015. In addition,
due to the floating-rate nature of our long-term debt, the market value is not subject to variability solely due to changes in the general level
of interest rates as is the case with a fixed-rate debt obligation. 
 
During the periods presented, there were no transfers between fair value hierarchical levels.
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TOPBUILD CORP.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Unaudited) (continued)

 
G. SEGMENT INFORMATION
 
Information about us by segment is as follows, in thousands:
 
  

  Three Months Ended September 30,  Nine Months Ended September 30, 
  2015  2014  2015  2014  2015  2014  2015  2014
 

                        
  Net Sales  Operating Profit  Net Sales  Operating Profit 
Our operations by segment were:                            

Installation  $ 279,810  $ 257,310  $ 20,670  $ 11,890  $ 778,470  $ 711,710  $ 26,710  $ 11,990
Distribution   170,880   162,120   16,910   15,010   476,330   460,340   40,180   36,730
Intercompany eliminations and other
adjustments (A)   (22,800)  (21,780)  (2,990)  (6,860)  (64,690)  (58,030)  (8,340)  (15,550)

Total  $ 427,890  $ 397,650  $ 34,590  $ 20,040  $ 1,190,110  $ 1,114,020  $ 58,550  $ 33,170
General corporate expense, net         (4,400)  (6,260)        (18,010)  (17,040)

Operating profit, as reported         30,190   13,780         40,540   16,130
Other expense, net         (1,560)  (3,090)        (7,880)  (9,280)

Income from continuing operations before
income taxes        $ 28,630  $ 10,690        $ 32,660  $ 6,850

 

(A) Intercompany eliminations include the elimination of intercompany profit of $4.2 million and $4.0 million for the three months ended
September 30, 2015 and 2014, respectively.  Intercompany eliminations were $11.6 million and $10.3 million for the nine months ended
September 30, 2015 and 2014, respectively.  Other adjustments primarily include segment specific expenses managed at the corporate level
but attributable to segment operations, as well as corporate expenses which were allocated to the segment based on direct benefit or
usage.  During the three months ended September 30, 2015 and 2014, other adjustments were $(1.2) million and $2.9 million, respectively.
During the nine months ended September 30, 2015 and 2014, other adjustments were $(3.2) million and $5.3 million, respectively.
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TOPBUILD CORP.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Unaudited) (continued)

 
 

H. OTHER COMMITMENTS AND CONTINGENCIES
 
We are subject to claims, charges, litigation, and other proceedings in the ordinary course of our business, including those arising from
or related to contractual matters, intellectual property, personal injury, environmental matters, product liability, product recalls,
construction defects, insurance coverage, personnel and employment disputes, antitrust, and other matters, including class actions.  We
believe we have adequate defenses in these matters and that the likelihood that the outcome of these matters would have a material
adverse effect on us is remote.  However, there is no assurance that we will prevail in these matters, and we could in the future incur
judgments, enter into settlements of claims, or revise our expectations regarding the outcome of these matters, which could materially
impact our results of operations.
 
A corporate leased asset used by Masco was terminated and an accrual was established in 2014 for the difference between estimated
proceeds and the contractual value.  The corporate leased asset was disposed of on April 1, 2015, for the expected proceeds, and we
received reimbursement from Masco.

 
I. INCOME TAXES
 
We file our tax returns as a member of the Masco consolidated group for U.S. Federal and certain state jurisdictions through June 30,
2015, the Effective Date. As a result, certain tax attributes, primarily the net operating loss carryforward, are treated as an asset of the
Masco consolidated group and may be utilized by the Masco consolidated group through the end of December 31, 2015, Masco’s tax
year end.
 
Our effective tax rate was 42 percent and 40 percent for the three and nine months ended September 30, 2015, respectively, primarily
due to (i) the change in the valuation allowance in relation to the amortization of indefinite lived assets, and (ii) the increase in the
Company’s current U.S. Federal tax resulting from the use, by the Masco consolidated group, of a large portion of the U.S. Federal net
operating losses.
 
For the three and nine months ended September 30, 2014, we incurred a 39 percent and a 33 percent effective tax rate, respectively,
primarily due to a decrease in the valuation allowance resulting from the anticipated partial utilization of our U.S. Federal net operating
loss carryforward and from a tax benefit recorded in the second quarter of 2014 to adjust certain income tax returns to amounts as filed.
 
Of the $434 million deferred tax assets on net operating loss carryforwards recorded at December 31, 2014, all but $31 million has
been, and is anticipated to be, utilized  by the Masco consolidated group by December 31, 2015, which resulted in a reduction in the
corresponding deferred tax asset and valuation allowance as of June 30, 2015. 
 
Continued improvements in our operations may result in the objective positive evidence necessary to warrant the reversal of all or a
portion of the valuation allowance for U.S. Federal and certain state jurisdictions by the end of 2015.

 
J. EARNINGS PER SHAR E

Basic net income per share is calculated by dividing net income by the weighted average shares outstanding during the period, without
consideration for common stock equivalents.

Diluted net income per share is calculated by adjusting weighted average shares outstanding for the dilutive effect of common stock
equivalents outstanding for the period, determined using the treasury stock method.

For comparative purposes, the computation of basic and diluted earnings per common share for prior year periods presented was
calculated using the shares distributed at Separation.
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TOPBUILD CORP.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Unaudited) (continued)

 
 

Basic and diluted earnings per share were computed as follows (in thousands except share and per share amounts):
 
 

  Three Months Ended  Nine Months Ended  
  September 30,  September 30,  
  2015  2014  2015  2014  
Income from continuing operations     $ 16,630     $ 6,470     $ 19,460     $ 4,560  
Loss from discontinued operations, net    —   (90)  (230)  (930) 
Net income - basic and diluted  $ 16,630  $ 6,380  $ 19,230  $ 3,630  
              
Weighted average number of common shares
outstanding - basic   37,681,765   37,667,947   37,672,570   37,667,947  
              
Dilutive effect of common stock equivalents:              

Restricted stock awards   201,619    —   67,963    —  
Stock options   24,400    —   8,223    —  
              

Weighted average number of common shares
outstanding - diluted   37,907,784   37,667,947   37,748,756   37,667,947  
              
Basic earnings (loss) per common share:              

Income from continuing operations  $ 0.44  $ 0.17  $ 0.52  $ 0.12  
Loss from discontinued operations, net    —    —   (0.01)  (0.02) 
Net income  $ 0.44  $ 0.17  $ 0.51  $ 0.10  

              
Diluted earnings (loss) per common share:              

Income from continuing operations  $ 0.44  $ 0.17  $ 0.52  $ 0.12  
Loss from discontinued operations, net    —    —   (0.01)  (0.02) 
Net income  $ 0.44  $ 0.17  $ 0.51  $ 0.10  

 
Certain restricted stock awards and stock options were excluded from the calculation of diluted earnings per share because their effect
would have been anti-dilutive.
 
On June 30, 2015, we distributed 37.7 million shares of our common stock to Masco shareholders in conjunction with the Separation.
 
K. SHARE-BASED COMPENSATION
 
Prior to the Separation, our employees participated in the Masco share-based compensation program and received restricted stock
awards and stock options. Effective July 1, 2015, our employees participate in the 2015 TopBuild Long-Term Incentive Plan (the
“2015 Plan”).  The 2015 Plan authorizes the Board of Directors to grant stock options, stock appreciation rights, restricted stock,
restricted stock units, performance awards, and dividend equivalents.  No more than 4.0 million shares of common stock may be
issued under the 2015 Plan. 
 
Prior to the Separation, share-based compensation expense was allocated to TopBuild based on the awards and options previously
granted by Masco to TopBuild employees.  Outstanding, unvested Masco stock options and restricted stock awards held by employees
of TopBuild as of June 30, 2015, were forfeited upon Separation and replaced with TopBuild long-term incentive awards immediately
subsequent to the Separation.  The replacement awards are subject to the same terms and conditions in effect prior to the Separation
and are of generally equivalent value.
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TOPBUILD CORP.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Unaudited) (continued)

 
 

Included in selling, general and administrative expenses is share-based compensation expense of $1.5 million and $0.9 million for the
three months ended September 30, 2015 and 2014, respectively.  For the nine months ended September 30, 2015 and 2014, share-
based compensation was $3.2 million and $2.9 million, respectively.  We measure share-based compensation expense using the fair
value of the awards at grant date.
 
The following table presents a summary of our share-based compensation activity for the three months ended September 30, 2015 (in
thousands, except per share amounts):
 
 

 Restricted Stock Awards  Stock Options

 
Number of

Shares  

Weighted
Average Grant

Date Fair
Value Per

Share  
Number of

Shares  

Weighted
Average

Grant Date
Fair Value Per

Share  

Weighted
Average

Exercise Price
Per Share  

Aggregate
Intrinsic
Value

Balance, June 30, 2015  —  $  —   —  $  —  $  —  $  —
Replacement awards 468.7   20.32  162.5   7.84   19.78    
Granted 131.0   27.49  225.1   10.44   27.10    
Vested/Exercised (21.0)  23.81   —    —    —    
Forfeited (0.9)  17.91   —    —    —    

Balance, September 30, 2015 577.8  $ 21.82  387.6  $ 9.35  $ 24.03  $ 2,689.2
 
As of September 30, 2015, there was $9.8 million of unrecognized compensation expense related to unvested restricted stock awards;
such awards had a weighted average remaining vesting period of 1.7 years.
 
As of September 30, 2015, there was $3.2 million of unrecognized compensation expense related to unvested stock options; such
options had a weighted average remaining vesting period of 2.2 years and a weighted average remaining contractual life of 8.8 years.
 
The fair value of stock options granted under the 2015 Plan was calculated using the Black-Scholes Options Pricing Model.  The
following table presents the assumptions used to estimate the fair values of the options granted:
 
 

Risk free interest rate   1.82 %
Expected volatility   37.00 %
Expected life (in years)   6.00  
Dividend yield   0.00 %
Weighted average estimated fair value of options granted during the year  $ 10.44  
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

 
 
ITEM 2.  MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS 
 
THIRD QUARTER 2015 AND THE FIRST NINE MONTHS 2015 VERSU S  
THIRD  QUARTER 2014 AND THE FIRST NINE MONTHS 2014
 

The discussion and analysis below for the Company, which contains forward-looking statements, should be read in conjunction
with the unaudited condensed consolidated financial statements, the notes to such condensed consolidated financial statements, and the
“Forward-Looking Statements” included elsewhere in this Form 10-Q.
 

The following table sets forth our net sales and operating profit margins by business segment, dollars in thousands:
 
 

  Three Months Ended  Percent
  September 30,  Increase
  2015  2014  2015 vs. 2014
Net Sales:                            

Installation  $ 279,810  $ 257,310  8.7 %  
Distribution   170,880   162,120  5.4 %  
Intercompany eliminations and other adjustments   (22,800)  (21,780) 4.7 %  

Total  $ 427,890  $ 397,650  7.6 %  
  
 

  Nine Months Ended  Percent
  September 30,  Increase
  2015  2014  2015 vs. 2014
Net Sales:                            

Installation  $ 778,470  $ 711,710  9.4 %  
Distribution   476,330   460,340  3.5 %  
Intercompany eliminations and other adjustments   (64,690)  (58,030) 11.5 %  

Total  $ 1,190,110  $ 1,114,020  6.8 %  
  
 

  Three Months Ended  Nine Months Ended
  September 30,  September 30, 
  2015  2014  2015  2014
Operating Profit Margins:                                     

Installation  7.4 %   4.6 %   3.4 %   1.7 %  
Distribution  9.9 %   9.3 %   8.4 %   8.0 %  
Total operating profit margin, as reported  7.1 %   3.5 %   3.4 %   1.4 %  

 
We report our financial results in accordance with generally accepted accounting principles (“GAAP”) in the United States.  However,
we believe that certain non-GAAP performance measures and ratios used in managing the business may provide users of this financial
information with additional meaningful comparisons between current results and results in prior periods.  Non-GAAP performance
measures and ratios should be viewed in addition to, and not as an alternative for, our reported results.
 
Sales and Operations
 

Net sales increased 7.6 percent and 6.8 percent for the three and nine months ended September 30, 2015, respectively, from the
comparable periods of 2014.  The increase for both the three and nine months ended September 30, 2015,  was principally driven by
sales volume growth in both the Installation and Distribution segments.  Our sales benefited from increased volume in residential new
construction and commercial construction activity, increased insulation sales volume driven by changing building code requirements,
as well as increased selling prices.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

 
Our gross profit margins were 22 percent and 21 percent for the three and nine months ended September 30, 2015, respectively,

compared with 22 percent and 21 percent for the comparable periods of 2014. 
 
Gross profit margins for the three and nine months ended September 30, 2015, were positively impacted by favorable leverage

on higher sales volume, partially offset by higher insurance adjustments.
 
Selling, general and administrative expenses as a percent of sales were 15 percent and 18 percent the three and nine months

ended September 30, 2015, respectively, compared with 19 percent and 20 percent for the comparable periods of 2014.  Reduced
selling, general and administrative expense as a percent of sales is a result of lower corporate expenses, increased volume, benefits
associated with cost savings initiatives, lower depreciation expense, and rationalization charges for the three months ended
September 30, 2015.  Year-to-date changes were driven by the same factors as third quarter changes, as well as legal and insurance
adjustments and losses on fixed asset disposals.
 

Our selling, general and administrative expenses include allocations of Masco general corporate expenses of $13.6 million for
the nine months ended September 30, 2015.  Selling, general and administrative expenses for the three and nine months ended
September 30, 2014, include allocations of Masco general corporate expenses of $6.3 million and $17.0 million, respectively.  Such
expenses may not be indicative of our general corporate expense in the future. 
 

Operating margins, as reported, for the three months ended September 30, 2015 and 2014 were 7.1 percent and 3.5 percent,
respectively.  Operating margins before general corporate expenses were 8.1 percent and 5.0 percent for the three months ended
September 30, 2015 and 2014, respectively.  Third quarter 2015 margins were positively impacted by increased sales volumes and
benefits associated with cost savings initiatives.  Operating margins, as reported, for the nine months ended September 30, 2015 and
2014 were 3.4 percent and 1.4 percent, respectively.  Operating margins before general corporate expenses were 4.9 percent and 3.0
percent for the nine months ended September 30, 2015 and 2014, respectively. Operating margins for the nine months ended
September 30, 2015, were positively affected by increased sales volumes, a more favorable relationship between selling prices and
commodity costs, and the benefits associated with cost savings initiatives, partially offset by higher rationalization/spin-off charges,
higher legal and insurance costs, and losses on fixed asset disposals.
 
Installation
 
Sales
 

Net sales in the Installation segment increased $22.5 million and $66.8 million, or 8.7 percent and 9.4 percent, for the three and
nine months ended September 30, 2015, respectively, compared to the same periods in 2014, due to increased sales volume related to a
higher level of activity in new home construction and an increased sales volume of commercial installation.  Net sales also increased
approximately 3 percent for the three months ended, and approximately 2 percent for the nine months ended,  September 30, 2015, due
to increased selling prices.
 
Operating results
 

Operating margins in the Installation segment for the three months ended September 30, 2015 and 2014 were 7.4 percent and
4.6 percent, respectively.  Third quarter operating margins were positively impacted by increased sales volumes, benefits associated
with cost savings initiatives, and lower corporate expenses which were allocated to the segments based on direct benefit or
usage.  Operating margins for the nine months ended September 30, 2015 and 2014 were 3.4 percent and 1.7 percent,
respectively.  The 2015 operating margins, compared to the same period of 2014, were positively impacted by increased sales volume
and related absorption of fixed costs, the benefits associated from cost savings initiatives, and lower corporate expenses which were
allocated to the segments based on direct benefit or usage, partially offset by higher current rationalization charges, higher legal and
insurance adjustments, and losses on fixed asset disposals.
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Distribution
 
Sales
 

Net sales in the Distribution segment increased $8.8 million and $16.0 million, or 5.4 percent and 3.5 percent, for the three and
nine months ended September 30, 2015, respectively, compared to the same periods in 2014.  Sales for the three months ended
September 30, 2015, increased from the same period in 2014 due to higher sales to both external customers and the Installation
segment.  Sales for the nine months ended September 30, 2015, increased from the same period in 2014 due to higher sales to both
external customers and the Installation segment and higher selling prices. Sales for the third quarter of 2015 compared favorably with
the prior year due to increased second quarter sales in 2014, driven by higher customer purchases due to a pending, late second quarter
2014 selling price increase.  This had the effect of lowering third quarter 2014 customer purchases.

 
Operating results
 

Operating margins in the Distribution segment for the three months ended September 30, 2015 and 2014 were 9.9 percent and
9.3 percent, respectively.  Third quarter 2015 margins were positively impacted by increased volume in new residential construction
and increased insulation sales driven by changing building code requirements.   Operating margins for the nine months ended
September 30, 2015 and 2014 were 8.4 percent and 8.0 percent, respectively.  The operating margins for the nine months ended
September 30, 2015, compared to the same period of 2014, were positively impacted by increased volume, a more favorable
relationship between selling prices and material costs, and benefits associated with cost savings initiatives, partially offset by
rationalization charges, and insurance reserves and claims costs.
 
OTHER ITEMS
 
Other Expense, net
 

Interest expense was $1.6 million and $7.9 million for the three and nine months ended September 30, 2015, respectively,
compared with $3.1 million and $9.3 million for the three and nine months ended September 30, 2014, respectively.  Prior to the
Separation, interest expense was allocated by Masco and such expense may not be indicative of our interest expense in the
future.  Utilizing our current interest rate of 2.20 percent as of September 30, 2015, our expected interest expense is $1.5 million for the
remaining three months of 2015.
 
Income from Continuing Operations
 

Income from continuing operations was $16.6 million and $6.5 million the three months ended September 30, 2015 and 2014,
respectively.  Income from continuing operations was $19.5 million and $4.6 million for the nine months ended September 30, 2015
and 2014, respectively.
 
Income Taxes
 

We file our tax returns as a member of the Masco consolidated group for U.S. Federal and certain state jurisdictions through
June 30, 2015, the Effective Date. As a result, certain tax attributes, primarily the net operating loss carryforward, are treated as an
asset of the Masco consolidated group and may be utilized by the Masco consolidated group through the end of December 31, 2015,
Masco’s tax year end.

 
Our effective tax rate of 42 percent and 40 percent for the three and nine months ended September 30, 2015, respectively, is

higher than our normalized rate of 36 percent, primarily due to (i) the change in the valuation allowance in relation to the amortization
of indefinite lived assets, and (ii) the increase i n the Company’s current U.S. Federal tax resulting from the use, by the Masco
consolidated group, of a large portion of the U.S. Federal net operating losses.
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For the three and nine months ended September 30, 2014, we incurred a 39 percent and a 33 percent effective tax rate,

respectively, primarily due to a decrease in the valuation allowance resulting from the anticipated partial utilization of our U.S. Federal
net operating loss carryforward and from a tax benefit recorded in the second quarter of 2014 to adjust certain income tax returns to
amounts as filed.

 
Of the $434 million deferred tax assets on net operating loss carryforwards recorded at December 31, 2014, all but $31 million

has been, and is anticipated to be, utilized by the Masco consolidated group by December 31, 2015, resulting in a reduction in the
corresponding deferred tax asset and valuation allowance as of June 30, 2015.

 
Continued improvements in our operations may result in the objective positive evidence necessary to warrant the reversal of all

or a portion of the valuation allowance for U.S. Federal and certain state jurisdictions by the end of 2015.  
 
Cash Flows
 

Significant sources (uses) of cash and cash equivalents for the nine months ended September 30, 2015 and 2014 are summarized
as follows, in thousands:
  

     2015     2014  
        
Net cash from operating activities  $ 43,150  $ 39,680  
Capital expenditures   (10,590)   (8,810)  
Other investing, net   1,270   1,210  
Net transfer from (to) Former Parent   75,930   (32,060)  
Cash distribution paid to Former Parent   (200,000)    —  
Proceeds from issuance of long-term debt   200,000    —  
Repayment of long-term debt   (2,500)     
Payment of debt issuance costs   (1,720)    —  
Other financing, net   (170)     

Cash and cash equivalents increase  $ 105,370  $ 20  
        
Working capital (receivables, net plus inventories, net less accounts payable) as a
percentage of last twelve months of net sales   7.0 %   8.1 %  
 

The change in net cash from operating activities when comparing the nine months ended September 30, 2015, to the comparable
period in 2014 was primarily due to improved net income and a decrease in deferred taxes, partially offset by an increase in customer
receivables resulting from higher sales.

 
As of September 30, 2015 and 2014,  our working capital was 7.0 percent and 8.1 percent of net sales, respectively. One of our

objectives in managing working capital is to reduce working capital as a percentage of net sales. The decrease in working capital as a
percentage of net sales for the nine months ended September 30, 2015 and 2014 is primarily related to the timing of payments to our
suppliers.

 
Historically, we have largely funded our growth through cash provided by our operations, combined with support from Masco,

prior to the Separation, through its operating cash flows, its long-term debt, and its issuance of securities in the financial markets,
including issuances for certain mergers and acquisitions.

 
On June 9, 2015, we entered into a Credit Agreement with a bank group.  The credit agreement consists of a senior secured term

loan facility of $200 million and a senior secured revolving facility which provides for borrowing and/or standby letter of credit
issuances of up to $125 million.  See Note E to the condensed consolidated financial statements.
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Following the Separation, we have access to liquidity through our cash from operations and available borrowing capacity under

our new credit facility.  Cash flows are seasonally stronger in the second and third quarters as a result of increased new construction
activity. 
 
CRITICAL ACCOUNTING POLICIES
 

We prepare our condensed consolidated financial statements in conformity with U.S. generally accepted accounting principles.
The preparation of these condensed consolidated financial statements requires us to make estimates and assumptions that affect the
reported amounts of assets and liabilities, and disclosure of contingent assets and liabilities, at the date of the financial statements and
the reported amounts of sales, costs, and expenses during the reporting period. Actual results could differ from those estimates. Our
critical accounting policies have not changed materially from those previously reported in Amendment No. 3 to our Registration
Statement on Form 10 as filed with the SEC on June 8, 2015.
 
APPLICATION OF NEW ACCOUNTING STANDARDS
 

Information regarding application of new accounting standards is incorporated by reference from Note B to our unaudited
condensed consolidated financial statements in Part I, Item 1 of this report.
 
FORWARD-LOOKING STATEMENTS
 

Statements contained in this report that reflect our views about our future performance constitute “forward-looking statements”
under the Private Securities Litigation Reform Act of 1995.  Forward-looking statements can be identified by words such as “will,”
“would,” “anticipate,” “expect,” “believe,” or “intend,” the negative of these terms, and similar references to future periods. These
views involve risks and uncertainties that are difficult to predict and, accordingly, our actual results may differ materially from the
results discussed in our forward-looking statements.  We caution you against relying on any of these forward-looking statements.  Our
future performance may be affected by our reliance on residential new construction, residential repair/remodel, and commercial
construction; our reliance on third-party suppliers and manufacturers; our ability to attract, develop and retain talented personnel and
our sales and labor force; our ability to maintain consistent practices across our locations; our ability to maintain our competitive
position; and our ability to realize the expected benefits of the Separation.  We discuss many of the risks we face under the caption
entitled “Risk Factors” in our Registration Statement on Form 10 filed with the SEC.  Our forward-looking statements in this filing
speak only as of the date of this filing.  Factors or events that could cause our actual results to differ may emerge from time to time and
it is not possible for us to predict all of them.  Unless required by law, we undertake no obligation to update publicly any forward-
looking statements as a result of new information, future events, or otherwise.

 
 
 

20

 



Table of Contents

Item 3. QUANTITATIVE AND QUALITATIVE  DISCLOSURES ABOUT MARKET RISK
 
Interest Rate Risk
 

Prior to the Separation, we participated in Masco’s centralized cash management program and were funded through an intercompany
loan arrangement whereby Masco provided daily liquidity, as needed, to fund our operations.   As a result of this intercompany funding
arrangement, prior to the Separation, we had no external indebtedness that exposed us to interest rate risk.    Our historical financial
statements include standby letter of credit costs, as Masco allocated these costs to TopBuild in related party interest expense allocations.

 
On June 9, 2015, we entered into the Credit Agreement. The Credit Agreement consists of a senior secured term loan facility in the

amount of $200 million and a senior secured revolving facility in the amount of $125 million. The proceeds from the $200 million term loan
facility were used to finance a $200 million cash distribution from us to Masco, which was paid on the date of the Separation. In addition,
we have standby letters of credit outstanding of approximately $57 million as of September 30, 2015. The standby letters of credit were
issued to secure financial obligations related to our workers compensation, general insurance, and auto liability programs.   We expect to use
the borrowing capacity under the revolving credit facility from time to time for working capital and other general corporate purposes.

 
Interest payable on both the term loan facility and revolving facility is based on a variable interest rate.  As a result, we are exposed to

market risks related to fluctuations in interest rates on our outstanding indebtedness. Based on the current interest rate of 2.20 percent under
the senior secured term loan facility, a 100 basis point increase in the interest rate would result in a $1.9 million increase in our annualized
interest expense.
 
Item 4.  CONTROLS AND PROCEDURES
 
Evaluation of Disclosure Controls and Procedures
 

Our principal executive officer and principal financial officer have concluded, based on an evaluation of the Company’s disclosure
controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended) that, as of the
end of the period covered by this report, the Company’s disclosure controls and procedures were effective.
 
Changes in Internal Control Over Financial Reporting
 

Before the Separation, we relied on certain financial information and resources of Masco to manage specific aspects of our business
and report results. These included investor relations, corporate communications, accounting, tax, legal, human resources, benefit plan
administration, benefit plan reporting, general management, real estate, treasury, insurance and risk management, and oversight functions.
In conjunction with the Separation, we enhanced our financial, administrative, and other support systems and expanded our accounting,
reporting, legal, and internal audit departments. We also revised and adopted policies, as needed, to meet all regulatory requirements
applicable to us as a standalone publicly traded company. We continue to review and document our internal controls over financial
reporting and may, from time to time, make changes aimed at enhancing their effectiveness. These efforts may lead to changes in our
internal control over financial reporting.
 

Other than those noted above, there were no changes in our internal control over financial reporting during the period covered by this
report that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II –  OTHER INFORMATION 
Item 1 .  LEGAL PROCEEDINGS

None.
 
Item 1A.  RISK FACTORS

There have been no material changes to our risk factors as previously disclosed in Amendment No. 3 to our Registration Statement
on Form 10 as filed with the SEC on June 8, 2015.

 
Item 2.  UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
 

We did not sell any equity securities during the three months ended September 30, 2015, that were not registered under the Securities
Act of 1933, as amended.
 
Item 3.  DEFAULTS UPON SENIOR SECURITIES
 

Not applicable.
 
Item 4.  MINE SAFETY DISCLOSURES
 

Not applicable.
 
Item 5 . OTHER INFORMATION
 

Although our Board of Directors has not yet taken action to set the date for our 2016 Annual Meeting of Stockholders, we currently
anticipate the meeting will be held on May 2, 2016, and expect the mailing date of our proxy materials will be on or about March 23, 2016.
  Accordingly, any proper proposal which a stockholder wishes to have included in our proxy statement and form of proxy for the 2016
Annual Meeting should be received by the Secretary of the Company by November 24, 2015.   Such proposals must meet the requirements
set forth in the rules and regulations of the SEC in order to be eligible for inclusion in the proxy statement for the 2016 Annual Meeting.   In
addition to the SEC rules concerning stockholder proposals that may be included in our proxy statement, in order for any proposed business
to be brought before the 2016 Annual Meeting, other than by or at the direction of the Board of Directors, to be considered timely, any
stockholder who wishes to submit a proposal to be acted upon at the 2016 Annual Meeting should deliver written notice of such
stockholder’s intent to the Secretary of the Company not later than March 18, 2016, and such written notice must otherwise comply with the
applicable requirements of the Company’s Amended and Restated Bylaws.
 
Item 6.  EXHIBITS
 

The Exhibits listed on the accompanying Index to Exhibits are filed part of this Form 10-Q and incorporated herein by reference.
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SIGNATURE 
 

 Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.

 
 

 TOPBUILD CORP.
  
  
 By: /s/ John S. Peterson
 Name: John S. Peterson
 Title: Vice President and Chief Financial Officer
   
 

 
November 3, 2015
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INDEX TO EXHIBITS 
 
 

Exhibit No. Exhibit Title
  
31.1* Principal Executive Officer Certification required by Rules 13a-14 and 15d-14 as adopted pursuant to Section 302

of the Sarbanes-Oxley Act of 2002.
  
31.2* Principal Financial Officer Certification required by Rules 13a-14 and 15d-14 as adopted pursuant to Section 302

of the Sarbanes-Oxley Act of 2002.
  
32.1** Certification of Principal Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section

906 of Sarbanes Oxley Act of 2002.
  
32.2** Certification of Principal Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section

906 of Sarbanes Oxley Act of 2002.
  
101.INS* XBRL Instance Document.
  
101.SCH* XBRL Taxonomy Extension Schema Document.
  
101.CAL* XBRL Taxonomy Extension Calculation Linkbase Document.
  
101.DEF* XBRL Taxonomy Extension Definition Linkbase.
  
101.LAB* XBRL Taxonomy Extension Label Linkbase Document.
  
101.PRE* XBRL Taxonomy Extension Presentation Linkbase Document.
  
 

* Filed herewith.
** Furnished herewith.
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 Exhibit 31.1
 

Certifications
 

I, Gerald Volas, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q of TopBuild Corp.;

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary

to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material

respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
report;

 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:
 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared;
 

(b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and
 

(c) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):

 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which

are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information;
and
 

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.
 
 

Date:  November 3, 2015 /s/ Gerald Volas
 Gerald Volas
 Chief Executive Officer and Director
 (principal executive officer)
 



 Exhibit 31.2
 

Certifications
 

I, John S. Peterson, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q of TopBuild Corp.;

 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary

to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material

respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
report;

 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:  
 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared;
 

(b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and
 

(c) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):

 
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which

are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information;
and
 

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.
 
 

Date: November 3, 2015 /s/ John S. Peterson
 John S. Peterson
 Vice President and Chief Financial Officer
 (principal financial officer)
 



 Exhibit 32.1
 

CERTIFICATION OF PERIOD REPORT
 
I, Gerald Volas, Chief Executive Officer and Director of TopBuild Corp. (the “Company”), certify, pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002, 18 U.S.C. Section 1350, that, to the best of my knowledge:
 
(1) the Quarterly Report on Form 10-Q of the Company for the quarter ended September 30, 2015 (the “Report”) fully complies with

the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or 78o(d)); and
 
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of

the Company.
 
 
Date: November 3, 2015 /s/ Gerald Volas
 Gerald Volas
 Chief Executive Officer and Director
 (principal executive officer)
 

 



 Exhibit 32.2
 

CERTIFICATION OF PERIOD REPORT
 
I, John S. Peterson,  Vice President and Chief Financial Officer of TopBuild Corp. (the “Company”), certify, pursuant to Section 906
of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, that, to the best of my knowledge:
 
(1) the Quarterly Report on Form 10-Q of the Company for the quarter ended September 30, 2015 (the “Report”) fully complies

with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or 78o(d)); and
 
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of

operations of the Company.
 
 
Date: November 3, 2015 /s/ John S. Peterson
 John S. Peterson
 Vice President and Chief Financial Officer
 (principal financial officer)
 

 


