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3,863,850 SHARES
OF COMMON STOCK

Cerberus ABP Investor LLC (the “Selling Stockholder”), an affiliate of Cerberus Capital Management, L.P. (“Cerberus”),
a private investment firm, is offering 3,863,850 shares of common stock, par value $0.01 per share, of BlueLinx
Holdings Inc. (“BlueLinx”). We are not selling any shares of common stock of BlueLinx in this offering. We will not
receive any of the proceeds from the sale of shares of our common stock by the Selling Stockholder, but we will incur
expenses in connection with the offering.

Our common stock is traded on the New York Stock Exchange, or NYSE, under the symbol “BXC.” On October 18,
2017 the last reported sale price of our common stock on the NYSE was $8.11 per share.

The underwriter has an option for a period of 30 days from the date of this prospectus supplement to purchase up to a
maximum of 579,578 additional shares of our common stock from the Selling Stockholder at the public offering price,
less the underwriting discount.

Sales of common stock pursuant to this offering are subject to limitations on sales that would result in one or more
investors, either alone or acting in concert, owning or controlling more than 20% of the common stock of the
Company. See the section entitled “Underwriting - Selling Restrictions - Purchaser Limitations” in this prospectus
supplement for further information on these restrictions.

__________________________

Investing in our common stock involves risks. Please consider carefully the specific factors set forth under the heading
“Risk Factors” beginning on page S-8 of this prospectus supplement and on page 2 of the accompanying base prospectus
and in our filings with the Securities and Exchange Commission.

Price to
Public

Underwriting
Discounts and
Commissions(1)

Proceeds to the
Selling
Stockholder

Per Share $ 7.00 $ 0.42 $ 6.58
Total $ 27,046,950 $ 1,622,817 $ 25,424,133

(1) See the section entitled “Underwriting” in this prospectus supplement for a description of the compensation payable
to the underwriter.
__________________________
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The underwriter expects to deliver the shares of common stock to the purchasers on or about October 23, 2017.

BTIG

The date of this prospectus supplement is October 18, 2017
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying base prospectus form part of a registration statement on Form S-3
that we filed with the Securities and Exchange Commission, or the “SEC.” We are providing information to you about
this offering in two parts. The first part is this prospectus supplement, which provides the specific details regarding
this offering. The second part is the accompanying base prospectus, which provides more general information about
possible sales of shares by the Selling Stockholder.

Generally, when we refer to this "prospectus," we are referring to both documents combined. Some of the information
in the base prospectus may not apply to this offering. If information in this prospectus supplement is inconsistent with
the accompanying base prospectus, you should rely on this prospectus supplement.

You should read this prospectus, together with additional information described below under the caption “Where You
Can Find More Information.” We have prepared the information contained in this prospectus and the documents
incorporated by reference herein and therein that have been filed by us with the SEC. We have not, and the Selling
Stockholder has not, authorized anyone to provide you with any other information and we do not take any
responsibility for other information others may give you. In this prospectus (including the documents incorporated by
reference herein), we rely on and refer to information and statistics regarding our industry. We obtained this market
data from independent publications or other publicly available information that we believe are reliable.

No action is being taken in any jurisdiction outside the United States to permit a public offering of our securities or
possession or distribution of this prospectus in that jurisdiction. Persons who come into possession of this prospectus
in jurisdictions outside the United States are required to inform themselves about and to observe any restrictions as to
this offering and the distribution of this prospectus applicable to those jurisdictions.

Unless the context indicates otherwise, all references in this prospectus to “BlueLinx,” the “Company,” “we,” “us,” and “our”
refer to BlueLinx Holdings Inc. and its wholly-owned subsidiaries.

S-ii
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements contained in, or incorporated by reference into, this prospectus are “forward-looking statements”
within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”). These forward-looking statements include,
without limitation, any statement that may predict, forecast, indicate or imply future results, performance, liquidity
levels or achievements, and may contain the words “believe,” “anticipate,” “expect,” “estimate,” “intend,” “project,” “plan,” “will be,”
“will likely continue,” “will likely result” or words or phrases of similar meaning. Forward-looking statements in this
prospectus supplement, include, without limitation, statements regarding our preliminary financial expectations about
our quarterly results for the third quarter of fiscal 2017. Certain documents incorporated by reference herein also
contain forward-looking statements, as identified in the sections titled “Forward-Looking Statements” therein. All of
these forward-looking statements are based on estimates and assumptions made by our management that, although
believed by us to be reasonable, are inherently uncertain. Forward-looking statements involve risks and uncertainties,
including, but not limited to, economic, competitive, governmental, and technological factors outside of our control;
that may cause our business, strategy, or actual results to differ materially from the forward-looking statements. These
risks and uncertainties may include those discussed under the heading “Risk Factors” in Item 1A of our Annual Report
on Form 10-K for the year ended December 31, 2016 and in the other reports that we file from time to time with the
SEC, and other factors, some of which may not be known to us. We operate in a changing environment in which new
risks can emerge from time to time. It is not possible for management to predict all of these risks, nor can it assess the
extent to which any factor, or a combination of factors, may cause our business, strategy, or actual results to differ
materially from those contained in forward-looking statements. Factors you should consider that could cause these
differences include, among other things:

•changes in the prices, supply and/or demand for products which we distribute;
•inventory management and commodities pricing;
•new housing starts and inventory levels of existing homes for sale;
•general economic and business conditions in the U.S.;
•acceptance by our customers of our privately branded products;
•financial condition and creditworthiness of our customers;
•supply from our key vendors;
•reliability of the technologies we utilize;
•activities of competitors;
•changes in significant operating expenses;
•fuel costs;
•risk of losses associated with accidents;
•exposure to product liability claims;
•changes in the availability of capital and interest rates;
•adverse weather patterns or conditions;
•acts of cyber intrusion;
•variations in the performance of the financial markets, including the credit markets; and

•
other factors described herein under the heading “Risk Factors” on page S-8 of this prospectus supplement, page 2 of the
accompanying base prospectus and in Item 1A of our Annual Report on Form 10-K for the year ended December 31,
2016, as filed with the SEC (as the same may be updated from time to time in subsequent quarterly reports).

S-iii
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In addition, any information contained in this prospectus regarding our performance or expectations about our results
for the third quarter of fiscal 2017 are based on preliminary information and are subject to revision. Although the third
quarter of fiscal 2017 is now completed, we have not completed our standard financial reporting closing procedures
for the period. Accordingly, as we complete our normal quarter-end closing and review processes, actual results could
differ materially from any information contained in this prospectus regarding our quarterly results. All
forward-looking statements are made as of the date hereof, based on information available to us as of the date hereof.
We assume no obligation to, and do not currently intend to, update these forward-looking statements, other than
through the filing of our Form 10-Q for the third quarter of fiscal 2017.

Given these risks and uncertainties, we caution you not to place undue reliance on forward-looking statements. We
undertake no obligation to publicly update or revise any forward-looking statement as a result of new information,
future events or otherwise, except as required by law.

S-iv
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary highlights selected information from this prospectus supplement and may not contain all the
information that may be important to you. You should read this entire prospectus supplement, the accompanying base
prospectus, especially the “Risk Factors” beginning on page S-8 of this prospectus supplement and on page 2 of the
accompanying base prospectus, and in the documents incorporated by reference herein and therein before making an
investment decision.

Our Company

We are a leading distributor of building and industrial products in the United States. We operate our business through
a broad network of distribution centers. We serve many major metropolitan areas in the U.S. east of the Rocky
Mountains, and deliver building and industrial products to a variety of wholesale and retail customers.

Products and Services

We distribute products in two principal categories: structural products and specialty products.

Structural products include plywood, oriented strand board, rebar and remesh, lumber and other wood products
primarily used for structural support, walls, and flooring in construction projects. Sales of these products represented
approximately 41%, 40%, and 41% of our fiscal 2016, fiscal 2015, and fiscal 2014 gross sales, respectively, and
approximately 45% of our gross sales for the first half of fiscal 2017.

Specialty products include roofing, insulation, specialty panels, moulding, engineered wood products, vinyl products,
outdoor living, particle board, and metal products (excluding rebar and remesh). Sales of these products represented
approximately 59%, 60%, and 59% of our fiscal 2016, fiscal 2015, and fiscal 2014 gross sales, respectively, and
approximately 55% of our gross sales for the first half of fiscal 2017.

We also provide a wide range of value-added services and solutions to our customers and suppliers including:

•Providing “less-than-truckload” delivery services,
•Pre-negotiated program pricing plans,
•Milling and fabrication services,
•Inventory stocking,

•Automated order processing through an electronic data interchange, or “EDI,” that provides us with a direct link to our
customers,
•Intermodal distribution services, including railcar unloading and cargo reloading onto customers’ trucks, and
•Backhaul services, when otherwise empty trucks are returning from customer deliveries.

S-1
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Distribution Channels

We sell products through three main distribution channels: warehouse sales, reload sales, and direct sales.

Warehouse sales are delivered from our warehouses to our customers. Warehouse sales accounted for approximately
74%, 73% and 71% of our fiscal 2016, fiscal 2015 and fiscal 2014 gross sales, respectively, and approximately 74%
of our gross sales for the first half of fiscal 2017.

Reload sales are similar to warehouse sales but are shipped from third-party warehouses where we store owned
product to enhance operating efficiencies. Reload sales accounted for approximately 6%, 8%, and 10% of our fiscal
2016, fiscal 2015, and fiscal 2014 gross sales, respectively, and approximately 6% of our gross sales for the first half
of fiscal 2017.

Direct sales are shipped from the manufacturer to the customer without our taking physical inventory possession.
Direct sales accounted for approximately 20% of our fiscal 2016 gross sales, approximately 19% of each of our fiscal
2015 and fiscal 2014 gross sales, and approximately 20% of our gross sales for the first half of fiscal 2017.

Our Industry

The building products industry has experienced growth for the last few years. While single family housing starts
remain below peak levels, the industry has seen an improvement over the last several years, as favorable
macroeconomic trends, relatively lower interest rates, low gas prices, rising income and low unemployment have
driven increased activity in renovations, remodelings and single family home starts.

The building products distribution industry in the United States remains highly fragmented, with many national,
regional and local distributors offering a broad range of products and services. The main drivers for our products are
residential new construction and repair and remodel activity, as well as general macro-economic trends.

Competitive Strengths

We believe that our competitive strengths include the following:

Experienced Management Team

We believe the diversity and breadth of experience of members of our management and sales teams provide us a
competitive advantage. We believe their expertise combined with key supplier and customer relationships allow us to
effectively leverage our product lines, broad international sourcing platforms, and distribution centers.

Real Estate Portfolio

Our real estate portfolio consists of 39 distribution centers that typically have direct rail and nearby highway access.
Our distribution center network is generally located in relatively close proximity to major U.S. construction markets
east of the Rocky Mountains. We believe our distribution centers’ geographic dispersion may provide us with
downside protection in the event a particular local market experiences a slowdown in home construction or
remodeling. In addition to leveraging our real estate portfolio to serve our markets in a cost-effective manner, we
believe there are opportunities to monetize

S-2
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the portfolio’s equity value for debt reduction and investment purposes through sale leaseback and other strategic real
estate transactions, thereby providing potential future sources of capital.

During 2016 and the first six months of 2017, we sold 13 sites for gross proceeds of approximately $67 million. We
used the net proceeds from these sales to pay down our mortgage loan. We are currently engaged in negotiations with
certain third parties regarding potential sale leaseback transactions. This offering is not contingent upon our entering
into any sale leaseback transactions, and there can be no assurance that we will enter into any sale leaseback
transactions following the consummation of this offering, or at all.

Strong Relationships with Customers and Suppliers

We have long term relationships with many of our key customers and suppliers. We provide our customers with:

•A comprehensive product offering,
•Break bulk quantities,
•Working capital management benefits,
•Just-in-time deliveries, and
•High service rates.

Our value to our suppliers includes a reliable channel to our end customer markets, extensive sales representation and
efficiencies associated with a local distribution source in certain local markets.

Our Strategy

We intend to pursue the following strategies to strengthen our financial condition and position us for growth:

•Emphasize customer and market interaction at the local level,
•Capitalize on strong housing momentum,
•Monetize certain properties within our real estate portfolio to reduce our mortgage loan obligation,
•Leverage our broad product assortment to offer our customers a “one-stop” buying alternative,
•Enhance our margins through pricing analytics and cost containment,
•Improve operational efficiencies to improve profitability,

•Invest in operational and sales excellence teams and training programs to enhance the customer experience and
increase profitable sales,
•Leverage technology platform to drive improvement,
•Take advantage of impact resulting from industry consolidation,
•Increase our market share, and
•Continue to emphasize growth opportunities in the industrial and multi-family end-markets.

Recent Developments

Credit Agreement

On October 10, 2017, we closed and funded a new five-year revolving credit facility providing for aggregate loans of
up to $335 million (with an option to increase the facility by up to $75 million, subject to certain conditions, including
lender consent), which replaced our prior revolving credit facility and Tranche A Loan. As of October 13, 2017, we
had outstanding borrowings of $220.5 million under our new revolving credit facility.
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Fiscal 2017 Third Quarter Update

We currently anticipate relatively flat revenue during the third quarter of fiscal 2017 compared to the third quarter of
fiscal 2016. We expect that both our operating income and net income during the third quarter of fiscal 2017 will be
significantly lower than the $22.6 million of operating income and $15.0 million of net income for the third quarter of
fiscal 2016, primarily due to a $13.9 million gain ($12.7 million net of tax) we realized in the third quarter of fiscal
2016 from our sale of certain real estate associated with facilities that we closed. However, we expect that both
operating income and net income in the third quarter of 2017 will exceed comparable levels in the third quarter of
2016 after excluding such gain from real estate sales from the 2016 quarter results. We currently anticipate that in the
third quarter of fiscal 2017 our operating income will be in the range of $10.5 million to $12.0 million and our net
income will be in the range of $5.0 million to $6.0 million.

We continue to explore monetization opportunities associated with our real estate portfolio and are in discussions with
third parties regarding potential sale leaseback transactions. We currently anticipate using proceeds from these
transactions to meet our payment obligation under our mortgage loan of $55.0 million due on July 1, 2018 (with the
remainder of the mortgage loan due on July 1, 2019), but we have not consummated any of these transactions (other
than closed transactions we have previously disclosed), and we cannot assure you that we will be able to do so. See
“We may not be able to monetize real estate assets if we experience adverse market conditions” under the heading “Risk
Factors” on page 4 of the accompanying base prospectus.

We are currently finalizing our financial closing procedures for the third quarter of fiscal 2017 and therefore are not
able to provide final results for such period. The preliminary financial expectations about our quarterly results
presented herein are based upon our estimates and currently available information, and are subject to revision as a
result of, among other things, the completion of our financial closing procedures, the completion of our financial
statements for such period and the completion of our operational procedures. Our actual results may be materially
different from our expectations, which should not be regarded as a representation by us, our management or the
underwriter as to our actual results for the third quarter of fiscal 2017. You should not place undue reliance on these
preliminary financial expectations. In addition, the preliminary financial expectations are not necessarily indicative of
our results for the full fiscal year or any future period. No independent public accounting firm has audited, reviewed,
compiled or performed any procedures with respect to the preliminary financial expectations presented above.
Accordingly, no independent public accounting firm expresses an opinion or any other form of assurance with respect
thereto. The assumptions and estimates underlying the preliminary financial expectations are inherently uncertain and
are subject to a wide variety of significant business, economic and competitive risks and uncertainties, including those
described under “Risk Factors” and “Forward-Looking Statements” in this prospectus supplement and the accompanying
base prospectus.
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Corporate Information

Our principal executive office is located at 4300 Wildwood Parkway, Atlanta, Georgia 30339. Our telephone number
is (770) 953-7000. Information on BlueLinx is available on our internet website www.bluelinxco.com. The
information contained on our websites or that can be accessed through our websites does not constitute part of this
prospectus supplement and is not incorporated in any manner into this prospectus supplement.

Our common stock trades on the NYSE under the ticker symbol “BXC.”

Our Relationship with Cerberus

The Selling Stockholder is an affiliate of Cerberus. Established in 1992, Cerberus and its affiliated group of funds and
companies comprise one of the world’s leading private investment firms with approximately $32 billion of capital
under management in four primary strategies: control and non-control private equity investments, distressed securities
and assets, commercial mid-market lending and real estate-related investments. In addition to its New York
headquarters, Cerberus has offices throughout the United States, Europe and Asia. The Selling Stockholder acquired
shares of common stock in BlueLinx during 2004, when BlueLinx was formed in connection with the acquisition of
certain assets from the distribution business of Georgia-Pacific Corporation. It acquired additional shares in 2011 and
2013, and has held all these shares continuously since their acquisition.
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The Offering

Issuer BlueLinx Holdings Inc.
Selling
Stockholder Cerberus ABP Investor LLC

Common stock
outstanding 9,098,221

Common stock
offered by the
Selling
Stockholder

3,863,850

Option to purchase
additional shares

The Selling Stockholder has agreed to allow the underwriter to purchase up to an additional
579,578 shares from the Selling Stockholder, at the public offering price, less the underwriting
discount, within 30 days of the date of this prospectus.

Use of proceeds

We will not receive any of the proceeds from the sale of the shares of common stock offered and
sold pursuant to this prospectus. We, and not the Selling Stockholder, are obligated to pay certain
customary costs, expenses and fees in connection with the registration and sale of the shares
covered by this prospectus, but the Selling Stockholder will pay all discounts, commissions or
brokers’ fees or fees of similar securities industry professionals, certain other expenses and transfer
taxes, if any, attributable to sales of such shares.

New York Stock
Exchange symbol “BXC”

Risk factors
You should carefully read and consider the information set forth or described under “Risk Factors” in
the accompanying base prospectus and all other information contained or incorporated by reference
in this prospectus supplement and the accompanying base prospectus.

Purchaser
Limitations

Sales of common stock pursuant to this offering are subject to limitations on sales that would result
in one or more investors, either alone or acting in concert, owning or controlling more than 20% of
the common stock of the Company. See the section entitled “Underwriting - Selling Restrictions -
Purchaser Limitations” in this prospectus supplement for further information on these restrictions.

Unless otherwise indicated, all information in this prospectus supplement relating to the number of shares of common
stock to be outstanding immediately after this offering is based on the number of shares of common stock outstanding
as of September 29, 2017 and excludes:

•an aggregate of 382,064 shares of common stock issuable upon vesting of restricted stock units and performance
shares and the exercise of options outstanding as of September 29, 2017; and

•149,881 shares of common stock reserved for future issuance under our 2016 Amended and Restated Long-Term
Incentive Plan.
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Summary Consolidated Historical Financial Data

The following table sets forth our summary consolidated historical financial data. You should read the information set
forth below in conjunction with our consolidated historical financial statements and notes thereto incorporated by
reference in this prospectus supplement. All dollar amounts are in thousands, except per share data.

For the Six Months
Ended For the Year Ended

July 1, 2017 July 2, 2016 December 31, 2016 January 2, 2016 January 3, 2015
(unaudited)

Statements of Operations Data:
Net sales $902,609 $983,337 $1,881,043 $1,916,585 $1,979,393
Net income (loss) $3,822 $(9,289) $16,085 $(11,576) $(13,872)
Per Share Data:
Basic EPS $0.42 $(1.05) $1.80 $(1.32) $(1.61)
Diluted EPS $0.42 $(1.05) $1.77 $(1.32) $(1.61)
Balance Sheet Data:
Cash $4,777 $5,240 $5,540 $4,808 $4,522
Total assets $512,284 $529,934 $444,137 $513,142 $538,982
Stockholders’ equity (deficit) $(25,395) $(65,561) $(29,841) $(45,896) $(36,026)
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RISK FACTORS

Investing in our common stock involves substantial risk. You should carefully consider all the information contained
or incorporated by reference in this prospectus supplement and the accompanying base prospectus prior to investing in
our common stock. In particular, we suggest you consider carefully the risk factors discussed in “Risk Factors”
beginning on page 2 of the accompanying base prospectus, as such risk factors may be updated by our annual,
quarterly and current reports that we may file with the SEC after the date of this prospectus supplement and that are
incorporated by reference in this prospectus supplement and the risk factors contained or incorporated by reference in
the accompanying base prospectus.

In addition, we are hereby supplementing the risk factors under “Risk Factors” beginning on page 2 of the
accompanying base prospectus by amending and restating the following risk factor:

Instruments governing our indebtedness limit transfers of our common stock.

Our new revolving credit facility that we closed and funded on October 10, 2017 (to replace our prior revolving credit
facility, including Tranche A Loan) and our mortgage loan contain limitations on transfers of our common stock under
various conditions described in the respective instrument. As of October 13, 2017, we had outstanding borrowings of
$220.5 million under our new revolving credit facility, and $97.8 million under our mortgage loan. Sales of shares by
the Selling Stockholder in the offering or after the offering could be effected in a manner that would violate these
provisions if not consented to by the respective lender. For example, sales to a purchaser or group of purchasers of
more than 35% of our outstanding common stock could cause a change of control under our new revolving credit
facility that would result in an event of default under such facility. In addition, sales by the Selling Stockholder of
shares outside of this offering could under some circumstances violate transfer restrictions in our mortgage loan that
would result in an event of default under such facility. Although the Selling Stockholder has indicated that it does not
intend to cause transfers of its shares to be effected in a manner that would knowingly violate these restrictions, we
may not be able to prevent the Selling Stockholder from doing so. In addition, if at any time any person or group of
persons acquires 35% or more of our common stock, whether or not inadvertently, then a change of control would be
triggered under our revolving credit facility that would result in an event of default under such facility. Our mortgage
loan contains restrictions on transfers of our shares to certain transferees, including persons convicted of certain
crimes or subject to certain insolvency related proceedings as defined in the mortgage loan, that are applicable under
certain circumstances. A violation of any applicable restrictions could result in an event of default under the mortgage.
In the event of any breach of our revolving credit facility or mortgage loan as a result of such transfers, we may be
required to repay any outstanding amounts under such facilities earlier than anticipated, and the lenders may foreclose
on their security interests in our assets or otherwise exercise their remedies with respect to such interests.

In addition, we are hereby supplementing the risk factors under “Risk Factors” beginning on page 2 of the
accompanying base prospectus by adding the following risk factors:
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We are exposed to product liability and other claims and legal proceedings related to our business and the products we
distribute, which may exceed the coverage of our insurance.

The building products industry has been subject to personal injury and property damage claims arising from alleged
exposure to raw materials contained in building products as well as claims for incidents of catastrophic loss, such as
building fires. As a distributor of building materials, we face an inherent risk of exposure to product liability claims in
the event that the use of the products we have distributed in the past or may in the future distribute is alleged to have
resulted in economic loss, personal injury or property damage or violated environmental, health or safety or other
laws. Such product liability claims may include allegations of defects in manufacturing, defects in design, a failure to
warn of dangers inherent in the product, negligence, strict liability or a breach of warranties. We are also from time to
time subject to casualty, contract, tort and other claims relating to our business, the products we have distributed in the
past or may in the future distribute and the services we have provided in the past or may in the future provide, either
directly or through third parties. We rely on manufacturers and other suppliers to provide us with the products we sell
or distribute. Since we do not have direct control over the quality of products that are manufactured or supplied to us
by third parties, we are particularly vulnerable to risks relating to the quality of such products.

We cannot predict or, in some cases, control the costs to defend or resolve such claims. We cannot assure you that we
will be able to maintain suitable and adequate insurance on acceptable terms or that such insurance will provide
adequate protection against potential liabilities, and the cost of any product liability or other proceeding, even if
resolved in our favor, could be substantial. Additionally, we do not carry insurance for all categories of risk that our
business may encounter. Any significant uninsured liability may require us to pay substantial amounts. There can be
no assurance that any current or future claims will not adversely affect our financial position, cash flows or results of
operations.

Our operating results depend on the successful implementation of our strategy. We may not be able to implement our
strategic initiatives successfully, on a timely basis, or at all.

We regularly evaluate the performance of our business and, as a result of such evaluations, we have in the past
undertaken and may in the future undertake strategic initiatives within our businesses. Strategic initiatives that we may
implement now or in the future may not result in improvements in future financial performance and could result in
additional unanticipated costs. If we are unable to realize the benefits of our strategic initiatives, our business,
financial condition, cash flows, or results of operations could be adversely affected.

We are subject to federal, state and local environmental protection laws and may have to incur significant costs to
comply with these laws and regulations in the future.

Environmental liabilities could arise on the land that we have owned, own or lease and have a material adverse effect
on our financial condition and performance. Federal, state and local laws and regulations relating to the protection of
the environment may require a current or previous owner or operator of real estate to investigate and remediate
hazardous materials, substances and waste releases at or from the property. They may also impose liability for
property damage and personal injury stemming from the presence of, or exposure to, hazardous substances. In
addition, we could incur costs to comply with such environmental laws and regulations, the violation of which could
lead to substantial fines and penalties.

__________________________
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The risks and uncertainties described in this prospectus supplement and the accompanying base prospectus and the
documents incorporated by reference herein and therein are not the only ones facing us. Additional risks and
uncertainties that we do not presently know about or that we currently believe are not material may also adversely
affect our business. If any of the risks and uncertainties described in this prospectus supplement and the
accompanying base prospectus or the documents incorporated by reference herein or therein actually occur, our
business, financial condition and results of operations could be adversely affected in a material way. This could cause
the trading price of our common stock to decline, perhaps significantly, and you may lose part or all of your
investment.
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USE OF PROCEEDS

We will not receive any of the proceeds from the sale of the shares of common stock offered and sold pursuant to this
prospectus. We, and not the Selling Stockholder, are obligated to pay the costs, expenses and fees in connection with
the registration and sale of the shares covered by this prospectus, but the Selling Stockholder will pay all discounts,
commissions or brokers’ fees or fees of similar securities industry professionals, certain other expenses and transfer
taxes, if any, attributable to sales of such shares.
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SELLING STOCKHOLDER

This prospectus supplement relates to the sale of 4,443,428 shares of our common stock by the Selling Stockholder
(assuming full exercise of the underwriter’s option to purchase additional shares). These shares were acquired by the
Selling Stockholder during 2004, when BlueLinx was formed in connection with the acquisition of certain assets from
the distribution division of Georgia-Pacific Corporation, and in subsequent transactions in 2011 and 2013, and have
since been held continuously by the Selling Stockholder.

The following table sets forth information with respect to the beneficial ownership of our common stock held as of
September 29, 2017 by the Selling Stockholder, the number of shares being offered in this offering and information
with respect to shares to be beneficially owned by the Selling Stockholder assuming all the shares offered in this
offering are sold. The percentage ownership for both before the offering and after completion of the offering is based
on 9,098,221 shares of our common stock outstanding as of September 29, 2017. We have prepared this table based
on written representations and information furnished to us by or on behalf of the Selling Stockholder, which have not
been independently verified by us. See “Information About the Board of Directors” in our proxy statement filed with the
SEC on April 18, 2017 for a further discussion regarding the material relationship between each of Dominic DiNapoli
and Steven F. Mayer, two of our directors, and the Selling Stockholder. In addition, see “Information About the Board
of Directors” in our proxy statement filed with the SEC on April 18, 2016 for a further discussion regarding the
material relationship between Gregory S. Nixon, one of our former directors, and the Selling Stockholder. Any
updated information will be set forth in supplements to this prospectus, if required.

Shares
Beneficially
Owned
Prior to the
Offering

Shares to be Sold in the
Offering Assuming
No Exercise of
Underwriter’s Option to
Purchase Additional
Shares

Shares to be Sold in the
Offering Assuming
Full Exercise of
Underwriter’s Option to
Purchase Additional
Shares

Shares
Beneficially
Owned After
the Offering
Assuming
No Exercise of
Underwriter’s
Option to
Purchase
Additional
Shares

Shares
Beneficially
Owned After
the Offering
Assuming
Full Exercise of
Underwriter’s
Option to
Purchase
Additional
Shares

Name Number Percent Number Number NumberPercentNumberPercent
Cerberus ABP
Investor LLC
(1)

4,713,82651.81%3,863,850 4,443,428 849,9769.34% 270,3982.97%

__________
(1) Stephen Feinberg exercises sole voting and investment authority over all of the securities owned by the Selling
Stockholder and thus is deemed to beneficially own such shares pursuant to Rule 13d‑3 under the Exchange Act. The
address for Mr. Feinberg and Cerberus ABP Investor LLC is c/o Cerberus Capital Management, L.P., 875 Third
Avenue, New York, New York 10022.
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Material United States Federal Income and Estate Tax Consequences to Non-U.S. Holders

The following is a summary of material U.S. federal income and estate tax considerations generally applicable to the
ownership and disposition of shares of our common stock by a non-U.S. holder (as defined below) that purchases
shares of our common stock pursuant to this offering and holds such common stock as a “capital asset” within the
meaning of the Internal Revenue Code. This discussion is based on currently existing provisions of the Internal
Revenue Code of 1986, as amended (the “Code”), applicable U.S. Treasury Department (the “Treasury”) regulations
promulgated thereunder, judicial decisions, and rulings and pronouncements of the U.S. Internal Revenue Service (the
“IRS”), all as in effect on the date hereof and all of which are subject to change, possibly with retroactive effect, or
subject to different interpretation. This discussion does not address all of the tax consequences that may be relevant to
specific holders in light of their particular circumstances or to holders subject to special treatment under U.S. federal
income tax laws (such as financial institutions, insurance companies, tax-exempt organizations, controlled foreign
corporations, passive foreign investment companies, retirement plans, partnerships and their partners, dealers in
securities, brokers, U.S. expatriates, persons who have acquired shares of our common stock as compensation or
otherwise in connection with the performance of services, or persons who have acquired shares of our common stock
as part of a straddle, hedge, conversion transaction, or other integrated investment). This discussion does not address
the state, local, or foreign tax, the Medicare tax imposed on certain investment income, or alternative minimum tax
consequences relating to the ownership and disposition of shares of our common stock. Prospective investors should
consult their tax advisors regarding the U.S. federal tax consequences of owning and disposing shares of our common
stock, as well as the applicability and effect of any state, local, or foreign tax laws.

As used in this discussion, the term “non-U.S. holder” refers to a beneficial owner of our common stock that is not, for
U.S. federal income tax purposes a partnership or any of the following:

•an individual who is a citizen or resident of the U.S.;

•a corporation (or other entity or arrangement taxable as a corporation for U.S. federal income tax purposes) created or
organized in or under the laws of the U.S. or any state thereof, including the District of Columbia;
•an estate the income of which is subject to U.S. federal income tax regardless of its source; or

•
a trust (i) if a court within the U.S. is able to exercise primary supervision over its administration and one or more
U.S. persons have the authority to control all of its substantial decisions or (ii) that has, in effect, a valid election
under applicable Treasury regulations to be treated as a U.S. person.

If a partnership or other entity or arrangement treated as a partnership for U.S. federal income tax purposes holds
shares of our common stock, the tax treatment of a partner generally will depend upon the status of the partner and the
activities of the partnership. A partnership that holds shares of our common stock and any partner who owns an
interest in such a partnership should consult their tax advisors regarding the U.S. federal income tax consequences of
an investment in our common stock.

YOU SHOULD CONSULT YOUR TAX ADVISORS CONCERNING THE PARTICULAR U.S. FEDERAL
INCOME TAX CONSEQUENCES TO YOU OF THE PURCHASE, OWNERSHIP, AND DISPOSITION OF OUR
COMMON STOCK, AS WELL AS THE CONSEQUENCES TO YOU ARISING UNDER THE LAWS OF ANY
OTHER APPLICABLE TAXING JURISDICTION IN LIGHT OF YOUR PARTICULAR CIRCUMSTANCES.
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Distributions on Common Stock

If we make a distribution of cash or other property (other than certain distributions of our stock) in respect of shares of
our common stock, the distribution generally will be treated as a dividend to the extent of our current or accumulated
earnings and profits as determined under U.S. federal income tax principles. Any portion of a distribution that exceeds
our current and accumulated earnings and profits generally will be treated first as a tax-free return of capital, on a
share-by-share basis, to the extent of the non-U.S. holder’s tax basis in our common stock and, to the extent such
portion exceeds the non-U.S. holder’s tax basis in our common stock, the excess will be treated as gain from the
disposition of the common stock, the tax treatment of which is discussed below under “-Sale, Exchange, or Other
Taxable Disposition.”

The gross amount of dividends paid to a non-U.S. holder with respect to shares of our common stock generally will be
subject to U.S. federal withholding tax at a rate of 30%, unless (1) an applicable income tax treaty reduces or
eliminates such tax and the non-U.S. holder certifies that it is eligible for the benefits of such treaty in the manner
described below or (2) the dividends are effectively connected with the non-U.S. holder’s conduct of a trade or
business in the U.S. (and, if required by an applicable income tax treaty, are attributable to a permanent establishment
maintained by the non-U.S. holder in the U.S.) and the non-U.S. holder satisfies certain certification and disclosure
requirements. In the latter case, a non-U.S. holder generally will be subject to U.S. federal income tax with respect to
such dividends on a net income basis at regular graduated U.S. federal income tax rates in the same manner as a U.S.
person (as defined under the Internal Revenue Code). Additionally, a non-U.S. holder that is a corporation may be
subject to a branch profits tax equal to 30% (or such lower rate as may be specified by an applicable income tax
treaty) of its effectively connected earnings and profits for the taxable year, as adjusted for certain items.

A non-U.S. holder that wishes to claim the benefit of an applicable income tax treaty with respect to dividends on
shares of our common stock will be required to provide the applicable withholding agent with a valid IRS Form
W-8BEN or W-8BEN-E (or other applicable form) and certify under penalties of perjury that such holder (1) is not a
U.S. person (as defined under the Internal Revenue Code) and (2) is eligible for the benefits of such treaty, and the
withholding agent must not have actual knowledge or reason to know that the certification is incorrect. This
certification must be provided to the applicable withholding agent prior to the payment of dividends and may be
required to be updated periodically. A non-U.S. holder eligible for a reduced rate of U.S. withholding tax pursuant to
an income tax treaty may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for
refund with the IRS.

Prospective investors and, in particular, prospective investors engaged in a U.S. trade or business, are urged to consult
their tax advisors regarding the U.S. federal income tax consequences of owning our common stock.

Sale, Exchange, or Other Taxable Disposition

Generally, a non-U.S. holder will not be subject to U.S. federal income tax on gain realized upon the sale, exchange,
or other taxable disposition of shares of our common stock unless (1) the gain is effectively connected with such
non-U.S. holder’s conduct of a trade or business in the U.S. (and, if required by an applicable income tax treaty, is
attributable to a permanent establishment maintained by the non-U.S. holder in the U.S.); (2) such non-U.S. holder is
an individual present in the U.S. for 183 days or more in the taxable year of the sale, exchange, or other taxable
disposition and certain other conditions
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are satisfied; or (3) we are or become a “U.S. real property holding corporation” (as defined in Section 897(c) of the
Internal Revenue Code) at any time during the shorter of the five-year period ending on the date of disposition or the
non-U.S. holder’s holding period for our common stock and either (a) our common stock has ceased to be traded on an
established securities market prior to the beginning of the calendar year in which the sale, exchange, or other taxable
disposition occurs or (b) the non-U.S. holder owns (actually or constructively) more than 5% of our common stock at
some time during the shorter of the five-year period ending on the date of disposition or such holder’s holding period
for our common stock. Although there can be no assurances in this regard, we believe that we are not a U.S. real
property holding corporation, and we do not expect to become a U.S. real property holding corporation in the
foreseeable future.

Generally, gain described in clause (1) and (3) of the immediately preceding paragraph will be subject to tax on a net
income basis at regular graduated U.S. federal income tax rates in the same manner as if the non-U.S. holder were a
U.S. person (as defined under the Internal Revenue Code). A non-U.S. holder that is a corporation may also be subject
to a branch profits tax equal to 30% (or at such lower rate as may be specified by an applicable income tax treaty) of
its effectively connected earnings and profits for the taxable year, as adjusted for certain items. An individual
non-U.S. holder described in clause (2) of the immediately preceding paragraph will be required to pay (subject to
applicable income tax treaties) a flat 30% tax on the gain derived from the sale, exchange, or other taxable disposition,
which may be offset by certain U.S. source capital losses, even though the individual is not considered a resident of
the U.S.

U.S. Federal Estate Taxes

Our common shares owned or treated as owned by an individual who is a non-U.S. holder at the time of death will be
included in the individual’s gross estate for U.S. federal estate tax purposes, and may be subject to U.S. federal estate
tax, unless an applicable estate tax treaty provides otherwise.

Information Reporting and Backup Withholding

A non-U.S. holder generally will be required to comply with certain certification procedures to establish that such
non-U.S. holder is not a U.S. person (as defined under the Internal Revenue Code) in order to avoid backup
withholding with respect to dividends or the proceeds of a disposition of shares of our common stock. In addition, we
are required to annually report to the IRS and to non-U.S. holders the amount of any distributions paid to such
non-U.S. holders, regardless of whether we actually withheld any tax. Copies of the information returns reporting such
distributions and the amount withheld, if any, may also be made available to the tax authorities in the country in which
a non-U.S. holder resides under the provisions of an applicable income tax treaty. Backup withholding is not an
additional tax. Any amounts withheld under the backup withholding rules generally will be allowed as a refund or
credit against such non-U.S. holders’ U.S. federal income tax liability, provided that certain required information is
timely provided to the IRS.
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Foreign Account Tax Compliance Act

Withholding at a rate of 30% is required on dividends in respect of and, after December 31, 2018, gross proceeds from
the sale or other disposition of shares of our common stock held by or through certain foreign financial institutions
(including investment funds), unless such institution enters into an agreement with the Treasury to report, on an
annual basis, information with respect to interests in and accounts maintained by the institution that are owned by
certain U.S. persons and by certain non-U.S. entities that are wholly or partially owned by U.S. persons. An
intergovernmental agreement between the U.S. and an applicable foreign country or future Treasury regulations may
modify these requirements. Accordingly, the entity through which our common stock is held will affect the
determination of whether such withholding is required. Similarly, dividends in respect of and gross proceeds from the
sale or other disposition of shares of our common stock held by an investor that is a non-financial foreign entity that
does not qualify under certain exemptions will be subject to withholding at a rate of 30%, unless such entity either (1)
certifies that such entity does not have any “substantial U.S. owners” or (2) provides certain information regarding the
entity’s “substantial U.S. owners.”

PROSPECTIVE INVESTORS SHOULD CONSULT THEIR TAX ADVISORS REGARDING THE POSSIBLE
IMPLICATIONS OF THESE RULES ON THEIR INVESTMENT IN OUR COMMON STOCK.
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UNDERWRITING
Underwriting
Subject to the terms and conditions set forth in the underwriting agreement, dated the date of this prospectus among
us, the Selling Stockholder and BTIG, LLC, the sole underwriter, the Selling Stockholder has agreed to sell to the
underwriter, and the underwriter has agreed to purchase 3,863,850 shares from the Selling Stockholder at a price of
$6.58 per share (resulting in proceeds to the Selling Stockholder of approximately $25,424,133 million before
expenses). In addition, the Selling Stockholder has granted the underwriter the option to purchase up to an additional
579,578 shares at the same price per share (resulting in proceeds to the Selling Stockholder of approximately an
additional $3,813,623 million before expenses). We will not receive any proceeds from the sale of shares by the
Selling Stockholder.
The underwriting agreement provides that the obligations of the underwriter are subject to certain conditions
precedent such as the receipt by the underwriter of officers’ certificates and legal opinions and approval of certain legal
matters by their counsel. The underwriting agreement provides that the underwriter will purchase all of the shares of
common stock if any of them are purchased (other than the optional shares described above). We and the Selling
Stockholder have agreed to indemnify the underwriter and certain of their controlling persons against certain
liabilities, including liabilities under the Securities Act, and to contribute to payments that the underwriter may be
required to make in respect of those liabilities.
Commission and Expenses
The underwriter has advised us that it proposes to offer the shares to the public at the public offering price set forth on
the cover page of this prospectus supplement and to certain dealers, which may include the underwriter, at that price
less a concession not in excess of $0.25 per share. After the offering, the initial public offering price and concession
may be reduced by the underwriter. No such reduction will change the amount of proceeds to be received by the
Selling Stockholder as set forth on the cover page of this prospectus.
We estimate that the total fees and expenses payable by us will be approximately $750,000.  Pursuant to the terms of
the underwriting agreement, we have also agreed to reimburse the underwriter for certain expenses in connection with
the offering and sale of the shares, which amount is included in the above total, and the selling stockholder has agreed
to pay other expenses in connection with the offering and sale of the shares, which are expected to be approximately
$300,000 in the aggregate, exclusive of underwriting discounts and commissions. The Selling Stockholder is
responsible for paying the underwriting discounts and commissions. In accordance with FINRA Rule 5110, these
reimbursed fees and expenses are deemed underwriting compensation for this offering.
Listing
Our common stock is listed on the New York Stock Exchange under the symbol “BXC.”
No Sale of Similar Securities
We, our directors and executive officers and the Selling Stockholder have agreed that, subject to certain exceptions
(such as an exercise of the underwriter’s option to purchase additional shares of our common stock from the Selling
Stockholder), without the prior written consent of the underwriter, we and they will not, during the period ending 90
days after the date of this prospectus supplement:
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•
offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell,
grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of directly or indirectly, any
common stock or any securities convertible into or exercisable or exchangeable for common stock; or

•enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic
consequences of ownership of the common stock;
whether any such transaction described above is to be settled by delivery of common stock or such other securities, in
cash or otherwise. The restrictions described in this paragraph do not apply to:
•the sale of common stock to the underwriter;

•transfers of common stock or any security convertible into, or exercisable or exchangeable for common stock as a
bona fide gift;

•

transfers or dispositions of shares of common stock or any securities convertible into, or exercisable or exchangeable
for common stock to any trust for the direct dispositions of shares of common stock or any securities convertible into,
or exercisable or exchangeable for common stock by will, other testamentary document or intestate succession to the
legal representative, heir, beneficiary or a member of immediate family;

•distributions and transfers of common stock or any security convertible into, or exercisable or exchangeable for
common stock to limited partners or affiliates,

•
transfers to any corporation, partnership or other business entity with whom the holder shares an investment manager
or advisor which has investment discretionary authority with respect to the entity’s investments pursuant to an
investment advisory or similar agreement; or
•transfers of shares of common stock to us in connection with the termination of employment with us.
provided no filing under Section 16(a) of the Securities Exchange Act of 1934, as amended, shall be required or shall
be voluntarily made in connection with such distributions or transfers.
However, the underwriter may, in its sole discretion and at any time or from time to time before the termination of the
90-day period, without public notice, waive any of the above restrictions.
Stabilization Activities
In connection with the offering, the underwriter may purchase and sell common stock in the open market. These
transactions may include short sales, stabilizing transactions and purchases to cover positions created by short sales.
Short sales involve the sale by the underwriter of a greater number of common stock than it is required to purchase in
the offering, and a short position represents the amount of such sales that have not been covered by subsequent
purchase. The underwriter will need to cover any short sale by purchasing common stock in the open market or by
exercising the option to purchase additional shares. The underwriter is likely to create a short position if it is
concerned that there may be downward pressure on the price of the common stock in the open market after pricing
that could adversely affect investors who purchase in the offering. Stabilizing transactions consist of various bids for
or purchases of common stock made by the underwriter in the open market prior to the completion of the offering.
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Purchases to cover a short position and stabilizing transactions, as well as other purchases by the underwriter for its
own account, may have the effect of preventing or retarding a decline in the market price of our common stock, and
together with the imposition of the penalty bid, may stabilize, maintain or otherwise affect the market price of our
common stock. As a result, the price of the common stock may be higher than the price that otherwise might exist in
the open market. The underwriter is not required to engage in these activities and may end any of these activities at
any time. These transactions may be effected on the New York Stock Exchange, in the over-the-counter market or
otherwise.
Electronic Distribution
A prospectus in electronic format may be made available by e-mail or on the web sites or through online services
maintained by the underwriter or its affiliates. In those cases, prospective investors may view offering terms online
and may be allowed to place orders online. The underwriter may agree with us to allocate a specific number of shares
of common stock for sale to online brokerage account holders. Any such allocation for online distributions will be
made by the underwriter on the same basis as other allocations. Other than the prospectus in electronic format, the
information on the underwriter’s web sites and any information contained in any other web site maintained by the
underwriter is not part of this prospectus supplement, has not been approved and/or endorsed by us or the underwriter
and should not be relied upon by investors.
Other Activities and Relationships
The underwriter and its affiliates are a full service financial institution engaged in various activities, including
securities trading, commercial and investment banking, financial advisory, investment management, principal
investment, hedging, market making, financing and brokerage activities. The underwriter and its affiliates have, from
time to time, performed, and may in the future perform, various financial advisory and investment banking services
for the Selling Stockholder and to persons and entities with relationships with the Selling Stockholder, for which they
received or will receive customary fees and expenses.
In the ordinary course of their various business activities, the underwriter and its affiliates, officers, directors and
employees may purchase, sell or hold a broad array of investments and actively trade securities, derivatives, loans,
commodities, currencies, credit default swaps and other financial instruments for their own account and for the
accounts of their customers, and such investment and trading activities may involve or relate to assets, securities
and/or instruments of us (directly, as collateral securing other obligations or otherwise) and/or persons and entities
with relationships with us. The underwriter and its affiliates may also communicate independent investment
recommendations, market color or trading ideas and/or publish or express independent research views in respect of
such assets, securities or instruments and may at any time hold, or recommend to clients that they should acquire, long
and/or short positions in such assets, securities and instruments.
Selling Restrictions
Purchaser Limitations
By purchasing shares in this offering, each purchaser will be deemed to have represented and agreed that, after such
purchase, it shall not own or control, either on its own or together with any other person with which it is acting in
concert, shares of common stock of the Company (including securities convertible into or exercisable for shares of
common stock of the Company) that constitute more than 20% of the outstanding shares of common stock of the
Company. See “Instruments governing our indebtedness limit transfers of our common stock” under the heading entitled
“Risk Factors” in this prospectus supplement.
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European Economic Area
In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive
(each, a “Relevant Member State”), an offer to the public of any of our common stock may not be made in that Relevant
Member State, except that an offer to the public in that Relevant Member State of any of our common stock may be
made at any time under the following exemptions under the Prospectus Directive:
(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus
Directive), subject to obtaining the prior consent of the representative for any such offer; or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of our common stock shall result in a requirement for the publication by us or the
underwriter of a prospectus pursuant to Article 3 of the Prospectus Directive.
For the purposes of this provision, the expression an “offer to the public” in relation to our common stock in any
Relevant Member State means the communication in any form and by any means of sufficient information on the
terms of the offer and our common stock to be offered so as to enable an investor to decide to purchase our common
stock, as the same may be varied in that Member State by any measure implementing the Prospectus Directive in that
Member State, and the expression “Prospectus Directive” means Directive 2003/71/EC (as amended), including by
Directive 2010/73/EU, and includes any relevant implementing measure in the Relevant Member State.
United Kingdom
In the United Kingdom, this document is being distributed only to, and is directed only at, and any offer subsequently
made may only be directed at persons who are “qualified investors” (as defined in the Prospectus Directive) (i) who
have professional experience in matters relating to investments falling within Article 19 (5) of the Financial Services
and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Order”) and/or (ii) who are high net worth
companies (or persons to whom it may otherwise be lawfully communicated) falling within Article 49(2)(a) to (d) of
the Order (all such persons together being referred to as “relevant persons”). This document must not be acted on or
relied on in the United Kingdom by persons who are not relevant persons. In the United Kingdom, any investment or
investment activity to which this document relates is only available to, and will be engaged in with, relevant persons.
Canada
The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited
investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act
(Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration Requirements, Exemptions
and Ongoing Registrant Obligations. Any resale of the shares must be made in accordance with an exemption from, or
in a transaction not subject to, the prospectus requirements of applicable securities laws.
Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this prospectus (including any amendment thereto) contains a misrepresentation, provided
that the remedies for rescission or damages are exercised by the purchaser
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within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser
should refer to any applicable provisions of the securities legislation of the purchaser’s province or territory for
particulars of these rights or consult with a legal advisor.
Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriter is not
required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in
connection with this offering.
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Experts

The consolidated financial statements as of December 31, 2016 and January 2, 2016 and for the fiscal years then
ended and management’s assessment of the effectiveness of internal control over financial reporting as of December
31, 2016 incorporated by reference in this Prospectus have been so incorporated in reliance on the reports of BDO
USA, LLP, an independent registered public accounting firm, incorporated herein by reference, given on the authority
of said firm as experts in auditing and accounting.

The consolidated statement of operations and comprehensive loss, stockholders’ deficit, and cash flows of BlueLinx
Holdings Inc. for the year ended January 3, 2015 appearing in BlueLinx Holdings Inc.’s Annual Report (Form 10-K)
for the year ended December 31, 2016 have been audited by Ernst & Young LLP, independent registered public
accounting firm, as set forth in their report thereon included therein, and incorporated herein by reference. Such
financial statements are, and audited financial statements to be included in subsequently filed documents will be,
incorporated herein in reliance upon the report of Ernst & Young LLP pertaining to such financial statements (to the
extent covered by consents filed with the Securities and Exchange Commission) given on the authority of such firm as
experts in accounting and auditing.

Legal Matters

The validity of the shares of common stock offered by this prospectus supplement will be passed upon for us by
Kilpatrick Townsend & Stockton LLP, Atlanta, Georgia. Certain legal matters in connection with this offering will be
passed upon for the underwriter by O’Melveny & Myers LLP, San Francisco, California. Schulte Roth & Zabel LLP,
New York, New York, will pass upon certain legal matters for the Selling Stockholder.
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Where You Can Find More Information

We have filed with the SEC a registration statement on Form S-3 with respect to the shares of common stock offered
hereby. This prospectus supplement does not contain all the information set forth in the registration statement and the
exhibits to the registration statement. For further information with respect to us and the common stock offered hereby,
reference is made to the registration statement. Statements contained in this prospectus supplement as to the contents
of any contract or other documents are not necessarily complete. If a contract or document has been filed as an exhibit
to the registration statement, we refer you to the copy of the contract or document that has been filed. Each statement
in this prospectus supplement relating to a contract or document filed as an exhibit is qualified in all respects by the
filed exhibit.

We file annual, quarterly and current reports, proxy and information statements and other information with the SEC
pursuant to the Exchange Act. The SEC maintains an Internet site at http://www.sec.gov that contains those reports,
proxy and information statements and other information regarding us. You may also inspect and copy those reports,
proxy and information statements and other information at the Public Reference Room of the SEC at 100 F Street,
N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the
Public Reference Room.

You can access electronic copies of our filings with the SEC, including copies of annual reports on Form 10-K,
quarterly reports on Form 10-Q, current reports on Form 8-K, and amendments to these filings, free of charge, on our
website at http://www.bluelinxco.com. Access to those electronic filings is available as soon as reasonably practicable
after they are filed with, or furnished to, the SEC. We make our website content available for information purposes
only. It should not be relied upon for investment purposes, nor is it incorporated by reference into this prospectus
supplement.

Incorporation by Reference

The SEC allows us to “incorporate by reference” the information we file with it. This means that we can disclose
important information to you by referring you to those documents filed separately with the SEC. The information we
incorporate by reference is an important part of this prospectus supplement. We incorporate by reference in two ways.
First, we list certain documents that we have already filed with the SEC. Second, the information in documents that
we file in the future will update and supersede the current information in, and incorporated by reference in, this
prospectus supplement.

We incorporate by reference the documents listed below, filed separately with the SEC (except to the extent that any
information contained in those documents is deemed “furnished” in accordance with SEC rules), and all documents
subsequently filed with the SEC by the Company pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act
(other than information in those documents is deemed “furnished” in accordance with SEC rules), prior to the
termination of the offering:

•Annual Report on Form 10-K for the year ended December 31, 2016;
•Quarterly Reports on Form 10-Q for the quarters ended April 1, 2017 and July 1, 2017;
•Current Reports on Form 8-K filed on May 22, 2017, August 28, 2017, and October 10, 2017; and

•
The description of our common stock contained in our registration statement on Form 8-A, filed with the Commission
on December 13, 2004, as amended on August 5, 2011 and June 13, 2016, and any amendments to such registration
statement or any other report that we may file in the future for the purpose of updating such description.
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Any statement contained in a document incorporated or deemed to be incorporated by reference in this prospectus
supplement or the accompanying prospectus will be deemed to be modified or superseded to the extent that a
statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated
by reference in this prospectus supplement or the accompanying prospectus modifies or supersedes that statement.
Any statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part
of this prospectus supplement or the accompanying prospectus.

We will provide you, without charge, a copy of any or all of the information incorporated by reference into this
prospectus supplement or the accompanying prospectus, if requested in writing or by telephone. You may request a
copy of any of these filings at no cost, by writing or telephoning us at the following address or telephone number:

BlueLinx Holdings Inc.
4300 Wildwood Parkway
Atlanta, Georgia 30339
(770) 953-7000

You may read and copy any materials we file with the SEC at the SEC’s website or at the SEC’s offices mentioned
under the heading “Where You Can Find More Information.” The information on the SEC’s website is not incorporated
by reference in this prospectus supplement or the accompanying prospectus.
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PROSPECTUS 

4,713,826 SHARES
OF COMMON STOCK
This prospectus relates to the resale, from time to time, by Cerberus ABP Investor LLC, (the “Selling Stockholder”), an
affiliate of Cerberus Capital Management, L.P., a private investment firm, of up to 4,713,826 shares of common stock,
par value $0.01 per share, of BlueLinx Holdings Inc. (“BlueLinx”). These shares were acquired by the Selling
Stockholder during 2004, when BlueLinx was formed in connection with the acquisition of certain assets from the
distribution division of Georgia-Pacific Corporation, and in subsequent transactions in 2011 and 2013, and have since
been held continuously by the Selling Stockholder. We are registering the resale of the shares covered by this
prospectus, as required by the registration rights agreement we entered into with the Selling Stockholder on May 7,
2004. The Selling Stockholder will receive all of the proceeds from any sales of the shares offered hereby. We will not
receive any of the proceeds, but we will incur expenses in connection with the offering.
The Selling Stockholder may sell the shares from time to time in public transactions or in privately negotiated
transactions, without limitation, at market prices prevailing at the time of sale or at negotiated prices. The timing and
amount of any sale are within the sole discretion of the Selling Stockholder. Our registration of the shares of common
stock covered by this prospectus does not mean that the Selling Stockholder will offer or sell any of the shares. For
further information regarding the possible methods by which the shares may be distributed, see “Plan of Distribution”
beginning on page 15 of this prospectus.
Although various methods of offering shares are provided for in this prospectus, the Selling Stockholder currently
intends that its initial sale of shares will be through an underwritten offering; however there can be no assurances that
the sales will occur through such an offering.  The identity of any underwriter and the specific plan of distribution for
an offering will be described in one or more prospectus supplements from time to time.
Our common stock is traded on the NYSE under the symbol “BXC.” On August 24, 2017 the last reported sale price of
our common stock on the NYSE was $9.78 per share.
Investing in our common stock involves risks. Please consider carefully the specific factors set forth under the heading
“Risk Factors” beginning on page 2 and in our filings with the Securities and Exchange Commission.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense. 
The date of this prospectus is September 8, 2017.
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You should rely only on the information contained in this prospectus, any prospectus supplement, any related free
writing prospectus issued by us (which we refer to as a “company free writing prospectus”) and the documents
incorporated by reference in this prospectus. We have not, and the Selling Stockholder has not, authorized anyone to
provide you with different information. If anyone provides you with different or inconsistent information, you should
not rely on it. This prospectus, any prospectus supplement and any related company free writing prospectus do not
constitute an offer to sell, or a solicitation of an offer to purchase, the securities offered by this prospectus, any
prospectus supplement and any related company free writing prospectus in any jurisdiction to or from any person to
whom or from whom it is unlawful to make such offer or solicitation of an offer in such jurisdiction. You should not
assume that the information contained in this prospectus, any prospectus supplement and any related company free
writing prospectus or any document incorporated by reference is accurate as of any date other than the date on the
front cover of the applicable document. Neither the delivery of this prospectus, any prospectus supplement and any
related company free writing prospectus nor any distribution of securities pursuant to this prospectus shall, under any
circumstances, create any implication that there has been no change in our business, financial condition, results of
operations or prospects since the date of this prospectus or such prospectus supplement.
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ABOUT THIS PROSPECTUS 
This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission, or the “SEC”. The prospectus relates to up to 4,713,826 shares of our common stock which the Selling
Stockholder may sell from time to time. We will not receive any of the proceeds from these sales.
You should read this prospectus, together with additional information described below under the caption “Where You
Can Find More Information.” We have prepared the information contained in this prospectus and the documents
incorporated by reference herein and therein that have been filed by us with the SEC. We have not, and the Selling
Stockholder has not, authorized anyone to provide you with any other information and we do not take any
responsibility for other information others may give you. In this prospectus (including the documents incorporated by
reference herein), we rely on and refer to information and statistics regarding our industry. We obtained this market
data from independent publications or other publicly available information that we believe are reliable.
No action is being taken in any jurisdiction outside the United States to permit a public offering of our securities or
possession or distribution of this prospectus in that jurisdiction. Persons who come into possession of this prospectus
in jurisdictions outside the United States are required to inform themselves about and to observe any restrictions as to
this offering and the distribution of this prospectus applicable to those jurisdictions.
Unless the context indicates otherwise, all references in this prospectus to “BlueLinx,” the “Company,” “we,” “us,” and “our”
refer to BlueLinx Holdings Inc. and its wholly-owned subsidiaries.

i
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS 
Certain statements contained in, or incorporated by reference into, this prospectus are “forward-looking statements”
within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”). These forward-looking statements include,
without limitation, any statement that may predict, forecast, indicate or imply future results, performance, liquidity
levels or achievements, and may contain the words “believe,” “anticipate,” “expect,” “estimate,” “intend,” “project,” “plan,” “will be,”
“will likely continue,” “will likely result” or words or phrases of similar meaning. All of these forward-looking statements
are based on estimates and assumptions made by our management that, although believed by us to be reasonable, are
inherently uncertain. Forward-looking statements involve risks and uncertainties, including, but not limited to,
economic, competitive, governmental, and technological factors outside of our control; that may cause our business,
strategy, or actual results to differ materially from the forward-looking statements. These risks and uncertainties may
include those discussed under the heading “Risk Factors” in Item 1A of our Annual Report on Form 10-K for the year
ended December 31, 2016 and in the other reports that we file from time to time with the SEC, and other factors, some
of which may not be known to us. We operate in a changing environment in which new risks can emerge from time to
time. It is not possible for management to predict all of these risks, nor can it assess the extent to which any factor, or
a combination of factors, may cause our business, strategy, or actual results to differ materially from those contained
in forward-looking statements. Factors you should consider that could cause these differences include, among other
things:
•changes in the prices, supply and/or demand for products which we distribute;
•inventory management and commodities pricing;
•new housing starts and inventory levels of existing homes for sale;
•general economic and business conditions in the U.S.;
•acceptance by our customers of our privately branded products;
•financial condition and creditworthiness of our customers;
•supply from our key vendors;
•reliability of the technologies we utilize;
•activities of competitors;
•changes in significant operating expenses;
•fuel costs;
•risk of losses associated with accidents;
•exposure to product liability claims;
•changes in the availability of capital and interest rates;
•adverse weather patterns or conditions;
•acts of cyber intrusion;
•variations in the performance of the financial markets, including the credit markets; and

•
other factors described herein under the heading “Risk Factors” on page 2 and in Item 1A of our Annual Report on
Form 10-K for the year ended December 31, 2016, as filed with the SEC (as the same may be updated from time to
time in subsequent quarterly reports).
Given these risks and uncertainties, we caution you not to place undue reliance on forward-looking statements. We
undertake no obligation to publicly update or revise any forward-looking statement as a result of new information,
future events or otherwise, except as required by law.

ii
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SUMMARY 
The following summary contains basic information about us. Because it is a summary, it may not contain all of the
information that is important to you. Before making a decision to invest in our common stock, you should read this
prospectus carefully, including the section entitled “Risk Factors,” and the information incorporated by reference in this
prospectus. 
Our Company 
We are a leading distributor of building and industrial products in the United States (“U.S.”). The Company is
headquartered in Atlanta, Georgia, with executive offices located at 4300 Wildwood Parkway, Atlanta, Georgia, and
we operate our distribution business through a broad network of distribution centers. We serve many major
metropolitan areas in the U.S. east of the Rockies, and deliver building and industrial products to a variety of
wholesale and retail customers.
Corporate Information 
Our principal executive office is located at 4300 Wildwood Parkway, Atlanta, Georgia 30339. Our telephone number
is (770) 953-7000. Information on BlueLinx is available on our internet website www.bluelinxco.com. The
information contained on our websites or that can be accessed through our websites does not constitute part of this
prospectus and is not incorporated in any manner into this prospectus.
Our common stock trades on the New York Stock Exchange under the ticker symbol “BXC.”
The Offering 
We are registering 4,713,826 shares of our common stock for resale by the Selling Stockholder. These shares were
acquired by the Selling Stockholder during 2004, when BlueLinx was formed in connection with the acquisition of
certain assets from the distribution division of Georgia-Pacific Corporation, and in subsequent transactions in 2011
and 2013, and have since been held continuously by the Selling Stockholder. We are registering the resale of the
shares covered by this prospectus, as required by the registration rights agreement we entered into with the Selling
Stockholder on May 7, 2004. We will not receive any of the proceeds from the sale of these shares by the Selling
Stockholder, but we will incur expenses in connection with the offering.

1
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RISK FACTORS 
An investment in our common stock involves a high degree of risk. In evaluating an investment in our securities, you
should consider carefully the risks described below, which discuss the most significant factors that affect an
investment in our common stock, together with the other information included or incorporated by reference in this
prospectus, including the risk factors set forth in Item 1A of our Annual Report on Form 10-K for the year ended
December 31, 2016 and in the other reports that we file from time to time with the Securities and Exchange
Commission, which are incorporated by reference into this prospectus and any applicable prospectus supplement. If
any of the events described in the risk factors actually occurs, or if additional risks and uncertainties not presently
known to us or that we currently deem immaterial, materialize, then our business, results of operations and financial
condition could be materially adversely affected. The risks discussed below include forward-looking statements, and
our actual results may differ materially from those discussed in these forward-looking statements. 
Risks Related to Our Company 
Our industry is highly cyclical, and prolonged periods of weak demand or excess supply may reduce our net sales
and/or margins, which may cause us to incur losses or reduce our net income.
The building products distribution industry is subject to cyclical market pressures. Prices of building products are
determined by overall supply and demand in the market. Market prices of building products historically have been
volatile and cyclical, and we have limited ability to control the timing and amount of pricing changes. Demand for
building products is driven mainly by factors outside of our control, such as general economic and political conditions,
interest rates, availability of mortgage financing, the construction, repair and remodeling markets, industrial markets,
weather, and population growth. The supply of building products fluctuates based on available manufacturing
capacity, and excess capacity in the industry can result in significant declines in market prices for those products. To
the extent that prices and volumes experience a sustained or sharp decline, our net sales and margins likely would
decline as well. Because we have substantial fixed costs, a decrease in sales and margin generally may have a
significant adverse impact on our financial condition, operating results, and cash flows.
Certain of our products are commodities and fluctuations in prices of these commodities could affect our operating
results.
Many of the building products which we distribute, including OSB, plywood, lumber, and rebar, are commodities that
are widely available from other distributors or manufacturers, with prices and volumes determined frequently in an
auction market based on participants’ perceptions of short-term supply and demand factors. Prices of commodity
products can also change as a result of national and international economic conditions, labor and freight costs,
competition, market speculation, government regulation and trade policies, as well as from periodic delays in the
delivery of products. Short-term increases in the cost of these materials, some of which are subject to significant
fluctuations, are sometimes passed on to our customers, but our pricing quotation periods and pricing pressure from
our competitors may limit our ability to pass on such price changes. We may also be limited in our ability to pass on
increases in freight costs on our products due to the price of fuel.
At times, the purchase price for any one or more of the products we produce or distribute may fall below our purchase
costs, requiring us to incur short-term losses on product sales. Therefore, our profitability with respect to these
commodity products depends, in significant part, on managing our cost structure. Commodity product prices could be
volatile in response to operating rates and inventory levels in various distribution channels. Commodity price
volatility affects our distribution business, with falling price environments generally causing reduced revenues and
margins, resulting in substantial declines in profitability and possible net losses.
Wood products industry supply is influenced primarily by price-induced changes in the operating rates of existing
facilities but is also influenced over time by the introduction of new product technologies, capacity additions and
closures, restart of idled capacity and log availability. The balance of wood products supply and demand in the United
States is also heavily influenced by imported products.
We have very limited control of the foregoing, and as a result, our profitability and cash flow may fluctuate materially
in response to changes in the supply and demand balance for our primary products.
Our cash flows and capital resources may be insufficient to make required payments on our substantial indebtedness,
future indebtedness, or to maintain our required level of excess liquidity.
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We have a substantial amount of debt which could have important consequences for us. For example, our substantial
indebtedness could:
•make it difficult for us to satisfy our debt obligations;
•make us more vulnerable to general adverse economic and industry conditions;

•limit our ability to obtain additional financing for working capital, capital expenditures, acquisitions, and other
general
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corporate requirements;

•expose us to interest rate fluctuations because the interest rate on the debt under our revolving credit facility and
Tranche A Loan (together, the “Credit Agreement”) is variable;

•require us to dedicate a substantial portion of our cash flows to payments on our debt, thereby reducing the
availability of our cash flows for operations and other purposes;
•limit our flexibility in planning for, or reacting to, changes in our business, and the industry in which we operate; and

•place us at a competitive disadvantage compared to competitors that may have proportionately less debt, and therefore
may be in a better position to obtain favorable credit terms.
In addition, our ability to make scheduled payments or refinance our obligations depends on our successful financial
and operating performance, cash flows, and capital resources, which in turn depend upon prevailing economic
conditions and certain financial, business, and other factors, many of which are beyond our control. These factors
include, among others:
•economic and demand factors affecting the building products distribution industry;
•external factors affecting availability of credit;
•pricing pressures;
•increased operating costs;
•competitive conditions; and
•other operating difficulties.
If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to
reduce or delay capital expenditures, sell material assets or operations, obtain additional capital, or restructure our
debt. There is no assurance that we could obtain additional capital or refinance our debt on terms acceptable to us, or
at all. In the event that we are required to dispose of material assets or operations to meet our debt service and other
obligations, the value realized on the disposition of such assets or operations will depend on market conditions and the
availability of buyers. Accordingly, any such sale may not, among other things, be for a sufficient dollar amount to
repay our indebtedness. We may incur substantial additional indebtedness in the future. Our incurring additional
indebtedness would intensify the risks described above.
The instruments governing our indebtedness restrict our ability to dispose of assets and the use of proceeds from any
such disposition.
Our obligations under the Credit Agreement are secured by a first priority security interest in all of our operating
subsidiaries’ assets, including inventories, accounts receivable, and proceeds from those items, and are also secured by
a second priority interest in the equity of our real estate subsidiaries which hold the real estate that secures our
mortgage loan. Furthermore, the equity interest in all of our real estate subsidiaries which hold the real estate secured
by our mortgage are subject to first and second priority interests in favor of our lenders, as applicable. The foregoing
encumbrances may limit our ability to dispose of material assets or operations.
As of July 1, 2017, we had outstanding borrowings of $231.3 million and excess availability of $74.2 million, based
on qualifying inventory and accounts receivable, under the terms of the Credit Agreement. In addition, our mortgage
loan is secured by the majority of our real property. As amended on March 24, 2016, our mortgage loan requires us to
make a $55.0 million principal payment due no later than July 1, 2018, with the remainder of the mortgage due on
July 1, 2019. Pursuant to the mortgage loan, and except as expressly permitted thereunder, the net proceeds from any
mortgaged properties sold by us must be used to pay down mortgage principal, and these net proceeds will be
included in the aforementioned principal payments. We may incur substantial additional indebtedness in the future,
and our incurring additional indebtedness would intensify the risks described above.
Accordingly, we may not be able to consummate any disposition of assets or obtain the net proceeds which we could
realize from such disposition, and these proceeds may not be adequate to meet the debt service obligations then due.
In the event of our breach of the revolving credit facility or our mortgage loan, we may be required to repay any
outstanding amounts earlier than anticipated, and the lenders may foreclose on their security interest in our assets or
otherwise exercise their remedies with respect to such interests.
The instruments governing our indebtedness contain various covenants limiting the discretion of our management in
operating our business, including requiring us to maintain a minimum level of excess liquidity.
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Our revolving credit facility and mortgage loan contain various restrictive covenants and restrictions, including
financial covenants customary for asset-based loans that limit management’s discretion in operating our business. In
particular, these instruments limit our ability to, among other things:
•incur additional debt;
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•grant liens on assets;
•make investments;
•sell or acquire assets outside the ordinary course of business;
•engage in transactions with affiliates; and
•make fundamental business changes.
Pursuant to the Credit Agreement, the revolving credit facility loan limit is $335.0 million, and the Tranche A Loan
limit is currently $14.0 million. The Tranche A Loan limit is subject to automatic commitment reductions depending
on the time of year, with the balance due and payable by July 15, 2018; provided, that all scheduled commitment
reductions on or after August 1, 2017 will be subject to satisfaction of certain conditions including a minimum excess
availability threshold of at least $50.0 million after giving effect to any such required payment. If a scheduled
commitment reduction is prohibited due to not satisfying those conditions, the required excess availability covenant
shall be increased by the amount of any such prohibited commitment reduction.
Furthermore, the Credit Agreement contains a minimum excess availability threshold equal to the greater of a defined
range, adjusted on a seasonal basis, of $37.5 million to $42.0 million, and an amount equal to 12.5% of the lesser of
(a) the sum of the borrowing base and the Tranche A Loan borrowing base or (b) the maximum credit. If we fail to
satisfy the minimum excess availability threshold described above, the Credit Agreement requires us to (i) maintain
certain financial ratios and (ii) limit our capital expenditures, which would have a negative impact on our ability to
finance working capital needs and capital expenditures.
If we fail to comply with the restrictions in the Credit Agreement, the mortgage loan documents, or any other current
or future financing agreements, a default may allow the creditors under the relevant instruments to accelerate the
related debts and to exercise their remedies under these agreements, which typically will include the right to declare
the principal amount of that debt, together with accrued and unpaid interest, and other related amounts, immediately
due and payable, to exercise any remedies the creditors may have to foreclose on assets that are subject to liens
securing that debt, and to terminate any commitments they had made to supply further funds.
We may not be able to monetize real estate assets if we experience adverse market conditions.
We sold substantial amounts of our real estate assets during 2016 and early 2017, and we have designated certain
non-operating properties as held for sale, which we currently are actively marketing. In addition, we believe there will
be future opportunities to monetize our real estate portfolio’s equity value for debt reduction and investment purposes
via sale leaseback and other strategic real estate transactions. However, real estate investments are relatively illiquid.
We may not be able to sell the properties we have targeted for disposition or that we may decide to monetize in the
future, due to adverse market conditions. This may negatively affect, among other things, our ability to sell properties
on favorable terms, execute our strategic initiatives and repay our mortgage loan, which has a $55.0 million principal
payment due no later than July 1, 2018, with the remaining balance due no later than July 1, 2019.
Adverse housing market conditions may negatively impact our business, liquidity and results of operations, as well as
increase the credit risk from our customers.
Our business depends to a significant degree on the new residential construction market and, in particular, single
family home construction. The homebuilding industry underwent a significant decline from its peak in 2005. Although
the homebuilding industry has improved over the last few years, it is still far below its historical averages. According
to the U.S. Census Bureau, actual single family housing starts in the United States during 2016 increased 9.4% from
2015 levels, but remain 54.4% below their peak in 2005. The multi-year downturn in the homebuilding industry
resulted in a substantial reduction in demand for the products we provide. We cannot predict the duration of the
current housing industry market conditions or the timing or strength of any continued recovery of housing activity in
our markets. The homebuilding industry also may not recover to historical levels. Continued weakness in the new
residential construction market would have a material adverse effect on our business, financial condition and
operating results. Factors impacting the level of activity in the residential new construction markets include changes in
interest rates, unemployment rates, high foreclosure rates and unsold/foreclosure inventory, availability of financing,
labor costs, vacancy rates, local, state and federal government regulation and shifts in populations away from the
markets that we serve. In addition, the mortgage markets periodically experience disruption and reduced availability
of mortgages for potential homebuyers due to more restrictive standards to qualify for mortgages, including with
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respect to new home construction loans. Because of these factors, there may be fluctuations in our operating results,
and the results for any historical period may not be indicative of results for any future period.
We also rely on residential repair and remodel activity levels. Historically, residential repair and remodeling activity
has decreased in slow economic periods. General economic weakness, elevated unemployment levels, mortgage
delinquency and foreclosure rates, limitations in the availability of mortgage and home improvement financing and
lower housing turnover all
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limit consumers’ spending, particularly on discretionary items, and affect their confidence level leading to reduced
spending on home improvement projects. Depressed activity levels in consumer spending for home improvement
construction would adversely affect our business, liquidity, results of operations and financial position. Furthermore,
economic weakness causes unanticipated shifts in consumer preferences and purchasing practices and in the business
models and strategies of our customers. Such shifts may alter the nature and prices of products demanded by the end
consumer, and, in turn, our customers and could adversely affect our operating performance.
In addition, we extend credit to numerous customers who are generally susceptible to the same economic business
risks as we are. Unfavorable housing market conditions could result in financial failures of one or more of our
significant customers. Furthermore, we may not necessarily be aware of any deterioration in our customers’ financial
position. If our larger customers’ financial positions become impaired, our ability to fully collect receivables from such
customers could be impaired and negatively affect our operating results, cash flow and liquidity.
Product shortages, loss of key suppliers, our dependence on third-party suppliers and manufacturers and new tariffs
could affect our financial health.
Our ability to offer a wide variety of products to our customers is dependent upon our ability to obtain adequate
product supply from domestic and international manufacturers and other suppliers. Generally, our products are
obtainable from various sources and in sufficient quantities. However, the loss of, or a substantial decrease in the
availability of, products from our suppliers or the loss of key supplier arrangements could adversely impact our
financial condition, operating results, and cash flows. In addition, many of our suppliers are located outside of the
United States. Thus, trade restrictions, including new or increased tariffs, quotas, embargoes, sanctions, safeguards
and customs restrictions, as well as foreign labor strikes, work stoppages or boycotts, could increase the cost or reduce
the supply of the products available to us.
Although in many instances we have agreements with our suppliers, these agreements are generally terminable by
either party on limited notice. Failure by our suppliers to continue to supply us with products on commercially
reasonable terms, or at all, could have a material adverse effect on our financial condition, operating results, and cash
flows.
A change in our product mix could adversely affect our results of operations.
Our results may be affected by a change in our product mix. Our outlook, budgeting and strategic planning assume a
certain product mix of sales. If actual results vary from this projected product mix of sales, our financial results could
be negatively impacted. Additionally, gross margins vary across our product lines. If the mix of products shifts from
higher margin product categories to lower margin product categories, our overall gross margins and profitability may
be adversely affected. Consequently, changes in our product mix could have a material adverse impact on our
financial condition and operating results.
Relatedly, our product sales to a customer may be dependent on the supplier and the brands we distribute. If we are
unable to supply certain brands to our customers, then our ability to sell existing customers and acquire new customers
will be difficult to accomplish. As a result, our revenue, operating performance, cash flows and net income may be
adversely affected.
We may be unable to effectively manage our inventory as our sales volume increases or the prices of the products we
distribute fluctuate, which could affect our business, financial condition and operating results.
We purchase many of our products directly from manufacturers, which are then sold and distributed to customers. We
must maintain, and have adequate working capital to purchase, sufficient inventory to meet customer demand. Due to
the lead times required by our suppliers, we order products in advance of expected sales. As a result, we are required
to forecast our sales and purchase accordingly. In periods characterized by significant changes in economic growth
and activity in the residential and commercial building and home repair and remodel industries, it can be especially
difficult to forecast our sales accurately. We must also manage our working capital to fund our inventory purchases.
Such issues and risks can be magnified by the diversity of product mix our business units carry, with over 10,000
SKUs across multiple major product categories. Excessive increases in the market prices of certain building products
can put negative pressure on our operating cash flows by requiring us to invest more in inventory. In the future, if we
are unable to effectively manage our inventory as we attempt to expand our business, our cash flows may be
negatively affected, which could have a material adverse effect on our business, financial condition and operating
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results.
If petroleum prices increase, our results of operations could be adversely affected.
Petroleum prices have fluctuated significantly in recent years, including recent periods of historically low prices.
Prices and availability of petroleum products are subject to political, economic and market factors that are outside our
control. Political events in petroleum-producing regions as well as hurricanes and other weather-related events may
cause the price of fuel to
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increase. Within our business units, we deliver products to our customers primarily via our fleet of trucks. Our
operating profit will be adversely affected if we are unable to obtain the fuel we require or to fully offset the
anticipated impact of higher fuel prices through increased prices or fuel surcharges to our customers. Besides passing
fuel costs on to customers, we have entered into forward purchase contracts that protect against fuel price increases.
However, if fuel prices decrease, then such hedging arrangements would result in us spending more money on fuel. If
shortages occur in the supply of necessary petroleum products and we are not able to pass along the full impact of
increased petroleum prices to our customers or otherwise protect ourselves by entering into hedging arrangements,
then our results of operations would be adversely affected.
We establish insurance-related deductible/retention reserves based on historical loss development factors, which could
lead to adjustments in the future based on actual development experience.
We retain a significant portion of the accident risk under vehicle liability and workers’ compensation insurance
programs. Our self-insurance accruals are based on actuarially estimated, undiscounted cost of claims, which includes
claims incurred but not reported. While we believe that our estimation processes are well designed, every estimation
process is inherently subject to limitations. Fluctuations in the frequency or severity of accidents make it difficult to
precisely predict the ultimate cost of claims. The actual cost of claims can be different than the historical selected loss
development factors because of safety performance, payment patterns and settlement patterns.
Our business operations could suffer significant losses from natural disasters, catastrophes, fire or other unexpected
events.
While we operate our business out of 39 warehouse facilities and maintain insurance covering our facilities, including
business interruption insurance, our warehouse facilities could be materially damaged by natural disasters, such as
floods, tornadoes, hurricanes, and earthquakes, or by fire, adverse weather conditions, civil unrest, condemnation or
other unexpected events or disruptions to our facilities. We could incur uninsured losses and liabilities arising from
such events, including damage to our reputation, and/or suffer material losses in operational capacity, which could
have a material adverse impact on our business, financial condition, and results of operations.
We are subject to disintermediation risk.
As customers continue to consolidate or otherwise increase their purchasing power, they are better able to purchase
products directly from the same suppliers that use us for distribution. In addition to the threat of losing business from a
customer, disintermediation puts us at risk of losing entire product lines or categories from suppliers. It also adversely
impacts our ability to obtain favorable pricing from suppliers and optimize margins and revenue with respect to our
customers. As a result, continued disintermediation could have a negative impact on our financial condition and
operating results.
We are subject to pricing pressures.
Large customers have historically been able to exert pressure on their outside suppliers and distributors to keep prices
low in the highly fragmented building materials distribution industry. In addition, continued consolidation among our
customers and their customers (i.e., homebuilders), and changes in their respective purchasing policies and payment
practices could result in even further pricing pressure. A decline in the prices of the products we distribute could
adversely impact our operating results. When the prices of the products we distribute decline, customer demand for
lower prices could result in lower sales prices and, to the extent that our inventory at the time was purchased at higher
costs, lower margins. Alternatively, in a rising price environment, our suppliers may increase prices or reduce
discounts on the products we distribute and we may be unable to pass on any cost increase to our customers, thereby
resulting in reduced margins and profits. Furthermore, continued consolidation among our suppliers makes it more
difficult for us to negotiate favorable pricing, consignment arrangements and discount programs with our suppliers,
thereby resulting in reduced margins and profits. Overall, these pricing pressures may adversely affect our operating
results and cash flows.
Customer consolidation could result in the loss of existing customers to our competitors. We typically do not enter
into minimum purchase contracts with our customers. The loss of one or more of our significant customers, or their
decision to purchase our products in significantly lower quantities than they have in the past could significantly affect
our financial condition, operating results and cash flows. 
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Our industry is highly fragmented and competitive. If we are unable to compete effectively, our net sales and
operating results may be reduced.
The building and industrial products distribution industry is highly fragmented and competitive, and the barriers to
entry for local competitors are relatively low. Competitive factors in our industry include pricing, availability of
product, service, delivery capabilities, customer relationships, geographic coverage, and breadth of product offerings.
Also, financial stability is important to suppliers and customers in choosing distributors for their products, and affects
the favorability of the terms on
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which we are able to obtain our products from our suppliers and sell our products to our customers.
Some of our competitors have less financial leverage or are part of larger companies, and therefore may have access to
greater financial and other resources than those to which we have access. Finally, we may not be able to maintain our
costs at a level sufficiently low for us to compete effectively. If we are unable to compete effectively, our net sales and
net income may be reduced.
Our competitors continue to consolidate, which could cause markets to become more competitive and could
negatively impact our business.
Our competitors continue to consolidate. This consolidation is being driven by customer needs and supplier
capabilities, which could cause markets to become more competitive as greater economies of scale are achieved by
distributors. Customers are increasingly aware of the total costs of fulfillment and of the need to have consistent
sources of supply at multiple locations. We believe these customer needs could result in fewer distributors as the
remaining distributors become larger and capable of being consistent sources of supply. There can be no assurance
that we will be able to take advantage effectively of this trend toward consolidation. The trend in our industry toward
consolidation could make it more difficult for us to maintain operating margins.
Our future operating results may fluctuate significantly and our current operating results may not be a good indication
of our future performance. Fluctuations in our quarterly financial results could affect our stock price in the future.
Our revenues and operating results have historically varied from period-to-period and we expect that they will
continue to do so as a result of a number of factors, many of which are outside of our control. If our quarterly financial
results or our predictions of future financial results fail to meet the expectations of securities analysts and investors,
our stock price could be negatively affected. Any volatility in our quarterly financial results may make it more
difficult for us to raise capital in the future or pursue acquisitions that involve issuances of our stock. Our operating
results for prior periods may not be effective predictors of future performance.
Factors associated with our industry, the operation of our business and the markets for our products may cause our
quarterly financial results to fluctuate, including:

•the commodity nature of our products and their price movements, which are driven largely by capacity utilization
rates and industry cycles that affect supply and demand;

•

general economic conditions, including but not limited to housing starts, construction labor shortages, repair and
remodel activity and commercial construction, inventory levels of new and existing homes for sale, foreclosure rates,
interest rates, unemployment rates, and mortgage availability and pricing, as well as other consumer financing
mechanisms, that ultimately affect demand for our products;
•supply chain disruptions;
•the highly competitive nature of our industry;
•disintermediation;
•the impact of actuarial assumptions and regulatory activity on pension costs and pension funding requirements;
•the financial condition and creditworthiness of our customers;

•
our substantial indebtedness, including the possibility that we may not generate sufficient cash flows from operations
or that future borrowings may not be available in amounts sufficient to fulfill our debt obligations and fund other
liquidity needs;
•cost of compliance with government regulations;
•adverse customs and tariffs rulings;
•labor disruptions, shortages of skilled and technical labor, or increased labor costs;
•increased healthcare costs;
•the need to successfully implement succession plans for our senior managers;
•our ability to successfully complete potential acquisitions or integrate efficiently acquired operations;
•significant maintenance issues or failures with respect to our tractors, trailers, forklifts and other major equipment;
•severe weather phenomena such as drought, hurricanes, tornadoes and fire;
•condemnations of all or part of our real property; and
•fluctuations in the market for our equity.
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Any one of the factors above or the cumulative effect of some of the factors referred to above may result in significant
fluctuations in our quarterly financial and other operating results, including fluctuations in our key metrics. The
variability and unpredictability could result in our failing to meet our internal operating plan or the expectations of
securities analysts or investors for any period. If we fail to meet or exceed such expectations for these or any other
reasons, the market price of our shares could fall substantially and we could face costly lawsuits, including securities
class action suits.
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A significant percentage of our employees are unionized. Wage increases or work stoppages by our unionized
employees may reduce our results of operations.
As of July 1, 2017, we employed approximately 1,600 persons. Approximately 35% of our employees were
represented by various local labor union collective bargaining agreements (“CBAs”), with one CBA up for renewal
before the end of fiscal 2017.
Although we have generally had good relations with our unionized employees, and expect to renew collective
bargaining agreements as they expire, no assurances can be provided that we will be able to reach a timely agreement
as to the renewal of the agreements, and their expiration or continued work under an expired agreement, as applicable,
could result in a work stoppage. In addition, we may become subject to material cost increases, or additional work
rules imposed by agreements with labor unions. The foregoing could increase our selling, general, and administrative
expenses in absolute terms and/or as a percentage of net sales. In addition, work stoppages or other labor disturbances
may occur in the future, which could adversely impact our net sales and/or selling, general, and administrative
expenses. All of these factors could negatively impact our operating results and cash flows.
Changes in actuarial assumptions for our pension plan could impact our financial results, and funding requirements
are mandated by the Federal government.
We sponsor a defined benefit pension plan. Most of the participants in our pension plan are inactive, with the majority
of the remaining active participants no longer accruing benefits; and the pension plan is closed to new entrants.
However, unfavorable changes in various assumptions underlying the pension benefit obligation could adversely
impact our financial results. Significant assumptions include, but are not limited to, the discount rate, projected return
on plan assets, and mortality rates. In addition, the amount and timing of our pension funding obligations are
influenced by funding requirements that are established by the Employee Retirement Income and Security Act of 1974
(“ERISA”), the Pension Protection Act, Congressional Acts, or other governing bodies.
Costs and liabilities related to our participation in multi-employer pension plans could increase.
We participate in various multi-employer pension plans in the U.S. based on obligations arising under collective
bargaining agreements. Some of these plans are significantly underfunded and may require increased contributions in
the future. The amount of any increase or decrease in our required contributions to these multi-employer pension plans
will depend upon the outcome of collective bargaining, actions taken by trustees who manage the plan, governmental
regulations, the actual return on assets held in the plan, the continued viability and contributions of other employers
which contribute to the plan, and the potential payment of a withdrawal liability, among other factors.
Under current law, an employer that withdraws or partially withdraws from a multi-employer pension plan may incur
a withdrawal liability to the plan, which represents the portion of the plan’s underfunding that is allocable to the
withdrawing employer under very complex actuarial and allocation rules. We have withdrawn from certain
multi-employer plans in the past, including, most recently, in connection with a new collective bargaining agreement
that we entered into with the Lumber Employees Local 786 union at our Chicago facility in the first quarter of 2017
(in which case we recorded a total withdrawal liability of $5.5 million in the first and second quarters of 2017). We
also plan to try to withdraw from more multi-employer plans in the future. If, in the future, we do choose to withdraw
from any additional multi-employer plans or trigger a partial withdrawal, we likely would need to record a withdrawal
liability, which may be material to our financial results. Additionally, a mass withdrawal would require us to record a
withdrawal liability, which may be material to our financial results, and would obligate us to payments in perpetuity to
the particular plan.
One of the plans to which we are obligated to contribute is the Central States, Southeast and Southwest Areas Pension
Fund. As of March 30, 2016, the plan’s actuary certified that the plan was in critical and declining status, which,
among other things, means the funded percentage of the plan was less than 65% and the plan is projected to become
insolvent in 2025. It is unclear what will happen to this plan in the future. At a minimum, we expect that our required
contributions to the plan may increase. In addition, if we experience a withdrawal from this plan, we may need to
record a significant withdrawal liability. Our estimated withdrawal liability is $33.9 million if we experience a
complete withdrawal from the plan during 2017. This number will likely increase if a withdrawal occurs in 2018 or
later, and could be significantly higher if a mass withdrawal were to occur in the future.
Affiliates of the Selling Stockholder control us and may have conflicts of interest with other stockholders.
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The Selling Stockholder owned approximately 51.81% of our common stock as of August 24, 2017. Such ownership
level allows the Selling Stockholder to, without the consent of other stockholders, control the election of our directors
and amend our organizational documents, as well as determine our corporate and management policies and the
outcome of most corporate
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transactions or other matters submitted to our stockholders for approval, including potential mergers or acquisitions,
asset sales, and other significant corporate transactions. This current concentrated ownership position limits other
stockholders’ ability to influence corporate matters and, as a result, we may take actions that some of our stockholders
may not view as beneficial. Additionally, affiliates of the Selling Stockholder are in the business of making
investments in companies, and may, from time to time, acquire and hold interests in businesses that compete directly
or indirectly with us. The Selling Stockholder and its affiliates may also pursue, for its own account, acquisition
opportunities that may be complementary to our business, and as a result, those acquisition opportunities may not be
available to us.
We are subject to information technology security risks and business interruption risks, and may incur increasing costs
in an effort to minimize those risks.
Our business employs information technology systems to secure confidential information, such as employee data.
Security breaches could expose us to a risk of loss or misuse of this information, litigation, and potential liability. We
may not have the resources or technical sophistication to anticipate or prevent rapidly evolving types of cyber attacks.
Any compromise of our security could result in a violation of applicable privacy and other laws, significant legal and
financial exposure, damage to our reputation, and a loss of confidence in our security measures, which could harm our
business. As cyber attacks become more sophisticated generally, we may be required to incur significant costs to
strengthen our systems from outside intrusions, and/or obtain insurance coverage related to the threat of such attacks.
Additionally, our business is reliant upon information technology systems to, among other things, manage inventories
and accounts receivable, make purchasing decisions, monitor our results of operations and place orders with our
vendors and process orders from our customers. Disruption in these systems could materially impact our ability to buy
and sell our products.
Our success depends on our ability to attract, train and retain highly qualified associates and other key personnel while
controlling related labor costs.
To be successful, we must attract, train and retain a large number of highly qualified associates while controlling
related labor costs. In many of our markets, highly qualified associates are in high demand and we compete with other
businesses for these associates and invest significant resources in training and incentivizing them. There can be no
assurance that we will be able to attract or retain highly qualified associates in the future, including, in particular,
those employed by companies we may acquire. Our ability to control labor costs is subject to numerous external
factors, including prevailing wage rates and health and other insurance costs.
In addition, there is significant competition for qualified drivers in the transportation industry. Additionally,
interventions and enforcement under the Federal Motor Carrier Safety Administration (FMCSA) Compliance, Safety,
and Accountability program may shrink the industry’s pool of drivers as those drivers with unfavorable scores may no
longer be eligible to drive for us. As a result of driver shortages, we could be required to increase driver
compensation, let trucks sit idle, utilize lower quality drivers or face difficulty meeting customer demands, all of
which could adversely affect our growth and profitability.
Furthermore, our success is highly dependent on the continued services of our management team. The loss of services
of one or more key members of our senior management team could have a material adverse effect on us.
Federal, state, local and other regulations could impose substantial costs and restrictions on our operations that would
reduce our net income.
We are subject to various federal, state, local and other laws and regulations, including, among other things,
transportation regulations promulgated by the U.S. Department of Transportation (the “DOT”), work safety regulations
promulgated by the Occupational Safety and Health Administration, employment regulations promulgated by the U.S.
Equal Employment Opportunity Commission, regulations of the U.S. Department of Labor, accounting standards
issued by the Financial Accounting Standards Board (the “FASB”) or similar entities, and state and local zoning
restrictions, building codes and contractors’ licensing regulations. More burdensome regulatory requirements in these
or other areas may increase our general and administrative costs and adversely affect our financial condition,
operating results and cash flows. Moreover, failure to comply with the regulatory requirements applicable to our
business could expose us to litigation and substantial fines and penalties that could adversely affect our financial
condition, operating results and cash flows.
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Our transportation operations, upon which we depend to distribute products from our distribution centers, are subject
to the regulatory jurisdiction of the DOT and the Federal Motor Carrier Safety Administration (“FMCSA”), which have
broad administrative powers with respect to our transportation operations. Vehicle dimensions and driver hours of
service also are subject to both federal and state regulation. More restrictive limitations on vehicle weight and size,
trailer length and configuration, or driver hours of service would increase our costs, which, if we are unable to pass
these cost increases on to our customers, may increase our selling, general and administrative expenses and adversely
affect our financial condition, operating
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results and cash flows. If we fail to comply adequately with the DOT and FMCSA regulations or such regulations
become more stringent, we could experience increased inspections, regulatory authorities could take remedial action,
including imposing fines or shutting down our operations, or we could be subject to increased audit and compliance
costs. If any of these events were to occur, our financial condition, operating results and cash flows would be
adversely affected.
In addition, the residential and commercial construction industries are subject to various local, state and federal
statutes, ordinances, codes, rules and regulations concerning zoning, building design and safety, construction,
contractor licensing, energy conservation and similar matters, including regulations that impose restrictive zoning and
density requirements on the residential new construction industry or that limit the number of homes or other buildings
that can be built within the boundaries of a particular area. Regulatory restrictions may increase our operating
expenses and limit the availability of suitable building lots for our customers, any of which could negatively affect our
business, financial condition and results of operations.
We are subject to continuing compliance monitoring by the New York Stock Exchange (the “NYSE”). If we do not
continue to meet the NYSE continued listing standards, our common stock may be delisted.
Our common stock is currently listed for trading on the NYSE, and the continued listing of our common stock on the
NYSE is subject to our compliance with the listing standards. We are currently in compliance with the continued
listing standards of the NYSE; however, in 2015 and 2016 we were notified by the NYSE that we had failed to meet
the NYSE’s minimum average share price requirement and the NYSE’s minimum average global market capitalization
and stockholders’ equity requirement. We have since regained compliance with each of those requirements. If we are
unable to maintain compliance with the NYSE criteria for continued listing, our common stock may be subject to
delisting. Delisting may have an adverse effect on the liquidity of our common stock and, as a result, the market price
for our common stock might decline.
We could be the subject of securities class action litigation due to future stock price volatility, which could divert
management’s attention and adversely affect our results of operations.
The stock market in general, and market prices for the securities of companies like ours in particular, have from time
to time experienced volatility that often has been unrelated to the operating performance of the underlying companies.
These broad market and industry fluctuations may adversely affect the market price of our common stock, regardless
of our operating performance. In certain situations in which the market price of a stock has been volatile, holders of
that stock have instituted securities class action litigation against the company that issued the stock. If any of our
stockholders were to bring a similar lawsuit against us, the defense and disposition of the lawsuit could be costly and
divert the time and attention of our management and harm our operating results.
We do not expect to pay dividends on our common stock so any returns to stockholders will be limited to the value of
their stock.
We have not declared or paid any cash dividends on our common stock since 2007, and we are restricted from doing
so under the terms of our Credit Agreement. Regardless of the restrictions in our Credit Agreement or the terms of any
potential future indebtedness, for the foreseeable future we anticipate that we will retain all available funds and
earnings to support our operations and finance the growth and development of our business. Therefore, we do not
expect to pay cash dividends in the foreseeable future, so any return to stockholders will be limited to the appreciation
of their stock.
Changes in, or interpretation of, accounting principles could result in unfavorable accounting changes.
Our consolidated financial statements are prepared in conformity with U.S. generally accepted accounting principles
and accompanying accounting pronouncements, implementation guidelines, and interpretations. These rules are
subject to interpretation by the SEC and various bodies formed to interpret and create appropriate accounting
principles. Changes in these rules or their interpretation could significantly change our reported results and may even
retroactively affect previously reported transactions. Changes resulting from the adoption of new or revised
accounting principles may result in materially different financial results and may require that we make changes to our
systems, processes and controls.
Our certificate of incorporation provides that the Court of Chancery of the State of Delaware is the exclusive forum
for substantially all disputes between us and our stockholders, which could limit our stockholders’ ability to obtain a
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favorable judicial forum for disputes with us.
Our second amended and restated certificate of incorporation, as amended, provides that the Court of Chancery of the
State of Delaware is the exclusive forum for: any derivative action or proceeding brought on our behalf; any action
asserting a breach of fiduciary duty; any action asserting a claim against us arising pursuant to the Delaware General
Corporation Law, our second amended and restated certificate of incorporation or our bylaws; or any action asserting
a claim against us that is governed by
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the internal affairs doctrine. The choice of forum provision may limit a stockholder’s ability to bring a claim in a
judicial forum that it finds favorable for disputes with us or our directors, officers or other employees, which may
discourage such lawsuits against us and our directors, officer and other employees. If a court were to find the choice of
forum provision contained in our amended and restated certificate of incorporation to be inapplicable or unenforceable
in an action, we may incur additional costs associated with resolving such action in other jurisdictions, which could
harm our business and financial condition.
Any issuance of preferred stock could make it difficult for another company to acquire us or could otherwise
adversely affect holders of our common stock, which could adversely affect the price of our common stock.
Our board of directors has the authority to issue preferred stock and to determine the preferences, limitations and
relative rights of shares of preferred stock and to fix the number of shares constituting any series and the designation
of such series, without any further vote or action by our stockholders. Our preferred stock could be issued with voting,
liquidation, dividend and other rights superior to the rights of our common stock. The potential issuance of preferred
stock may delay or prevent a change in control of us, discouraging bids for our common stock at a premium over the
market price, and adversely affect the market price and the voting and other rights of the holders of our common
stock.
Risks Related to the Offering and Common Stock
Only a limited market exists for our common stock which could lead to price volatility.
Our common stock commenced trading on the NYSE on December 14, 2004. However, trading volumes for our
common stock have been low since we went public. The limited trading market for our common stock may cause
fluctuations in the market value of our common stock to be exaggerated, leading to price volatility in excess of that
which would occur in a more active trading market for our common stock.
Sales of substantial amounts of our common stock by the Selling Stockholder, or the perception that these sales could
occur, could adversely affect the price of our common stock. 
The sale by the Selling Stockholder of a significant portion of its holdings could have a material adverse effect on the
market price of our common stock. In addition, the perception in the public markets that the Selling Stockholder may
sell all or a portion of its shares as a result of the registration of such shares pursuant to this registration statement
could also in and of itself have a material adverse effect on the market price of our common stock.
There may be future sales or other dilution of our equity, which may adversely affect the market price of our common
shares.
We are not restricted from issuing additional common shares, including any securities that are convertible into or
exchangeable for, or that represent the right to receive, common shares. The market price of our common shares could
decline as a result of sales of our common shares or the perception that such sales could occur. It could also decline if
we issue additional common shares in connection with a proposed exchange of a portion of our trust preferred shares
for our common shares.
Our ability to utilize our net operating loss carryovers may be limited.
At July 1, 2017, we had net operating loss carryforwards of approximately $169 million. Under Sections 382 and 383
of the Internal Revenue Code of 1986, as amended (“the Code”), if a corporation undergoes an “ownership change,” the
corporation’s ability to use its pre-change net operating loss carryforwards and other pre-change tax attributes to offset
its post-change income may be limited. In general, an “ownership change” will occur if there is a cumulative change in
our ownership by “5-percent stockholders” that exceeds 50 percentage points over a rolling three-year period. Similar
rules may apply under state tax laws.
If the Selling Stockholder sells all the shares being offered by this prospectus then an ownership change limitation will
be triggered. Because we have had other 5-percent shareholders, sales of less than all of the shares being offered could
also trigger the limitation. The exact percentage cannot be determined until an actual sale occurs as this fixes the date
of the three year look back period. Likewise, sales of less than all shares being offered could accelerate future
ownership changes as a result of subsequent changes in our stock ownership, even if they do not immediately cause an
ownership change. If an ownership change within the meaning of IRC Section 382 occurs, it could restrict our ability
to use our NOL carryforwards. Limitations on our ability to use NOL carryforwards to offset future taxable income,
including gains on sales of real estate, could require us to pay U.S. federal income taxes earlier than would be required
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if such limitations were not in effect. Similar rules and limitations may apply for state income tax purposes.
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Instruments governing our indebtedness limit transfers of our common stock.
Our revolving credit facility and our mortgage loan contain limitations on transfers of our common stock in a manner
that would constitute a change of control as defined in the respective instrument. Sales of shares by the Selling
Stockholder pursuant to this prospectus could be effected in a manner that would violate these provisions if not
consented to by the lender. Although the Selling Stockholder has indicated that it does not intend to cause transfers of
its shares to be effected in a manner that would knowingly violate these restrictions, we have no right to prevent the
Selling Stockholder from doing so. In the event of any breach of the revolving credit facility or our mortgage loan as a
result of such transfers, we may be required to repay any outstanding amounts under such facilities earlier than
anticipated, and the lenders may foreclose on their security interests in our assets or otherwise exercise their remedies
with respect to such interests.
If we were to no longer qualify as a “controlled company” within the meaning of the NYSE rules as a result of this
offering, we would no longer be able to rely on exemptions from certain corporate governance requirements.
We are a “controlled company” within the meaning of the NYSE rules, because more than 50% of the voting power for
the election of our directors is held by the Selling Stockholder, which allows us to rely on exemptions from certain
corporate governance requirements that would otherwise provide protection to stockholders of other companies.
However, if, in the future as a result of this registration statement, the Selling Stockholder no longer held a majority of
our common stock, we would no longer qualify as a controlled company and would have certain transition periods in
which to comply with such NYSE requirements. Currently, we rely on our status as a controlled company for
exemptions from (i) the requirement that our board consist of a majority of independent directors and (ii) the
requirement that our nominating and corporate governance committee consist entirely of independent directors. If we
cease to be a controlled company, we would be required to have a board consisting of a majority of independent
directors and a nominating and corporate governance committee consisting entirely of independent directors within
one year of such date.
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USE OF PROCEEDS
We will not receive any of the proceeds from the sale of the shares of common stock offered and sold pursuant to this
prospectus. We, and not the Selling Stockholder, will pay the costs, expenses and fees in connection with the
registration and sale of the shares covered by this prospectus, but the Selling Stockholder will pay all discounts,
commissions or brokers’ fees or fees of similar securities industry professionals and transfer taxes, if any, attributable
to sales of such shares.
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SELLING STOCKHOLDER 
This prospectus relates to the possible disposition of up to 4,713,826 shares of our common stock by the Selling
Stockholder. These shares were acquired by the Selling Stockholder during 2004, when BlueLinx was formed in
connection with the acquisition of certain assets from the distribution division of Georgia-Pacific Corporation, and in
subsequent transactions in 2011 and 2013, and have since been held continuously by the Selling Stockholder. We are
registering the resale of the shares covered by this prospectus, as required by the registration rights agreement we
entered into with the Selling Stockholder on May 7, 2004.
The following table sets forth information with respect to the beneficial ownership of our common stock held as of
August 24, 2017 by the Selling Stockholder, the number of shares being offered hereby and information with respect
to shares to be beneficially owned by the Selling Stockholder assuming all the shares registered hereunder are sold.
The percentage ownership for both before the offering and after completion of the offering is based on 9,098,221
shares of our common stock outstanding as of August 24, 2017. We have prepared this table based on written
representations and information furnished to us by or on behalf of the Selling Stockholder. See “Information About the
Board of Directors” in our proxy statement filed with the SEC on April 18, 2017 for a further discussion regarding the
material relationship between two of our directors and the Selling Stockholder. In addition, see “Information About the
Board of Directors” in our proxy statement filed with the SEC on April 18, 2016 for a further discussion regarding the
material relationship between one of our former directors and the Selling Stockholder. Any changed information will
be set forth in supplements to this prospectus, if required.

Shares

Shares Beneficially
Owned Offered

Shares
Beneficially
Owned

Prior to the Offering Hereby After the Offering
(1)

Name Number Number NumberPercentage
Cerberus ABP Investor LLC . (2) 4,713,826 51.81 % 4,713,826 -- --

(1) Assumes the sale of all shares offered under this prospectus by the Selling Stockholder.

(2) Stephen Feinberg exercises sole voting and investment authority over all of our securities owned by the Selling
Stockholder and thus is deemed to beneficially own such shares pursuant to Rule 13d‑3 under the Exchange Act. The
address for Mr. Feinberg and Cerberus ABP Investor LLC is Cerberus Capital Management, L.P., 875 Third Avenue,
New York, New York 10022.
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PLAN OF DISTRIBUTION
We are registering shares of common stock on behalf of the Selling Stockholder. The common stock may be sold in
one or more transactions at fixed prices, at prevailing market prices at the time of sale, at prices related to the
prevailing market prices, at varying prices determined at the time of sale, or at negotiated prices. The Selling
Stockholder will act independently of us in making decisions with respect to the timing, manner and size of each sale.
These sales may be effected at various times in one or more of the following transactions, or in other kinds of
transactions:
•through underwriters in a public offering;
•“at the market offerings” to or through market makers or into an existing market for the securities;

•one or more block trades in which a broker-dealer will attempt to sell the shares as agent, but may reposition and
resell a portion of the block as principal in order to facilitate the transaction;
•purchases by a broker-dealer, as principal, and resale by the broker-dealer for its account;
•ordinary brokerage transactions and transactions in which a broker-dealer solicits purchasers;

•transactions on the NYSE or on any other national securities exchange or U.S. inter-dealer system of a registered
national securities association on which our common stock may be listed or quoted at the time of sale;
•in the over-the-counter market;

•in private transactions and transactions otherwise than on these exchanges or systems or in the over-the-counter
market;
•in connection with short sales of shares of our common stock (including short sales “against the box”);
•by pledge to secure or in payment of debt and other obligations;

•through the writing of options or other derivatives, whether the options are listed on an options exchange or
otherwise;

•in connection with the writing of non-traded and exchange-traded call options or other derivatives, in hedge
transactions and in settlement of other transactions in standardized or over-the-counter options or other derivatives;

•
through trading plans entered into by the Selling Stockholder pursuant to Rule 10b5-1 under the Exchange Act that
are in place at the time of an offering pursuant to this prospectus and any applicable prospectus supplement that
provide for periodic sales of securities on the basis of parameters described in such trading plans;
•through a combination of any of the above transactions; or
•any other method permitted pursuant to applicable law.
The Selling Stockholder and its successors, including its transferees, pledgees or donees or their successors, may sell
the common stock directly to purchasers or through underwriters, broker-dealers or agents, who may receive
compensation in the form of discounts, concessions or commissions from the Selling Stockholder or the purchasers.
These discounts, concessions or commissions as to any particular underwriter, broker-dealer or agent may be in excess
of those customary in the types of transactions involved.
Although various methods of offering shares are provided for in this prospectus, the Selling Stockholder currently
intends that its initial sale of shares will be through an underwritten offering; however there can be no assurances that
the sales will occur through such an offering.  The identity of any underwriter and the specific plan of distribution for
an offering will be described in one or more prospectus supplements from time to time.
Our common stock is listed for trading on the New York Stock Exchange under the symbol “BXC.”
In order to comply with the securities laws of some jurisdictions, if applicable, the holders of securities may offer and
sell those securities in such jurisdictions only through registered or licensed brokers or dealers. In addition, under
certain circumstances, in some jurisdictions the securities may not be offered or sold unless they have been registered
or qualified for sale in the applicable jurisdiction or an exemption from registration or qualification requirements is
available and is complied with.
The Selling Stockholder and any underwriters, broker-dealers or agents that participate in the sale of the securities,
may be “underwriters” within the meaning of Section 2(11) of the Securities Act. Any discounts, commissions,
concessions or profit they earn on any sale of the common stock may be underwriting compensation under the
Securities Act. If required, at the time of a particular offering of our common stock by the Selling Stockholder, a
supplement to this prospectus will be circulated setting forth the name or names of any underwriters, broker-dealers or
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agents, any discounts, commissions or other terms constituting compensation for underwriters and any discounts,
commissions or concessions allowed or reallowed or paid to agents or broker-dealers.
In addition, any securities covered by this prospectus which qualify for sale pursuant to Rule 144 of the Securities Act
may be sold under Rule 144 rather than pursuant to this prospectus.
We entered into a registration rights agreement for the benefit of the Selling Stockholder to register the common stock
under applicable federal and state securities laws. The registration rights agreement provides for cross-indemnification
of the Selling
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Stockholder and us and our respective directors, officers and controlling persons against specific liabilities in
connection with the offer and sale of the common stock, including liabilities under the Securities Act.
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EXPERTS
The consolidated financial statements as of December 31, 2016 and January 2, 2016 and for the fiscal years then
ended and management’s assessment of the effectiveness of internal control over financial reporting as of December
31, 2016 incorporated by reference in this Prospectus have been so incorporated in reliance on the reports of BDO
USA, LLP, an independent registered public accounting firm, incorporated herein by reference, given on the authority
of said firm as experts in auditing and accounting.
The consolidated statement of operations and comprehensive loss, stockholders’ deficit, and cash flows of BlueLinx
Holdings Inc. for the year ended January 3, 2015 appearing in BlueLinx Holdings Inc.’s Annual Report (Form 10-K)
for the year ended December 31, 2016 have been audited by Ernst & Young LLP, independent registered public
accounting firm, as set forth in their report thereon included therein, and incorporated herein by reference. Such
financial statements are, and audited financial statements to be included in subsequently filed documents will be,
incorporated herein in reliance upon the report of Ernst & Young LLP pertaining to such financial statements (to the
extent covered by consents filed with the Securities and Exchange Commission) given on the authority of such firm as
experts in accounting and auditing.
LEGAL MATTERS 
Certain legal matters with respect to the securities offered in this prospectus have been passed upon for us by
Kilpatrick Townsend & Stockton LLP, Atlanta, Georgia. Schulte Roth & Zabel LLP, New York, New York, will pass
on certain legal matters for the Selling Stockholder.
WHERE YOU CAN FIND MORE INFORMATION 
We have filed with the SEC a registration statement on Form S-3 with respect to the shares of common stock offered
hereby. This prospectus does not contain all the information set forth in the registration statement and the exhibits to
the registration statement. For further information with respect to us and the common stock offered hereby, reference
is made to the registration statement. Statements contained in this prospectus as to the contents of any contract or
other documents are not necessarily complete. If a contract or document has been filed as an exhibit to the registration
statement, we refer you to the copy of the contract or document that has been filed. Each statement in this prospectus
relating to a contract or document filed as an exhibit is qualified in all respects by the filed exhibit.
We file annual, quarterly and current reports, proxy and information statements and other information with the SEC
pursuant to the Exchange Act. The SEC maintains an Internet site at http://www.sec.gov that contains those reports,
proxy and information statements and other information regarding us. You may also inspect and copy those reports,
proxy and information statements and other information at the Public Reference Room of the SEC at 100 F Street,
N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the
Public Reference Room.
You can access electronic copies of our of our filings with the SEC, including copies of annual reports on Form 10-K,
quarterly reports on Form 10-Q, current reports on Form 8-K, and amendments to these filings, free of charge, on our
website at http://www.bluelinxco.com. Access to those electronic filings is available as soon as reasonably practicable
after they are filed with, or furnished to, the SEC. We make our website content available for information purposes
only. It should not be relied upon for investment purposes, nor is it incorporated by reference into this prospectus.

17

Edgar Filing: BlueLinx Holdings Inc. - Form 424B5

63



INCORPORATION BY REFERENCE 
The SEC allows us to “incorporate by reference” the information we file with it. This means that we can disclose
important information to you by referring you to those documents filed separately with the SEC. The information we
incorporate by reference is an important part of this prospectus. We incorporate by reference in two ways. First, we
list certain documents that we have already filed with the SEC. Second, the information in documents that we file in
the future will update and supersede the current information in, and incorporated by reference in, this prospectus.
We incorporate by reference the documents listed below, filed separately with the SEC (except to the extent that any
information contained in those documents is deemed “furnished” in accordance with SEC rules), and all documents
subsequently filed with the SEC by the Company pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act
(other than information in those documents is deemed “furnished” in accordance with SEC rules), prior to the
termination of the offering:
•Annual Report on Form 10-K for the year ended December 31, 2016;
•Quarterly Reports on Form 10-Q for the quarters ended April 1, 2017 and July 1, 2017;
•Current Reports on Form 8-K filed on May 22, 2017 and August 25, 2017; and

•
The description of our common stock contained in our registration statement on Form 8-A, filed with the Commission
on December 13, 2004, as amended on August 5, 2011 and June 13, 2016, and any amendments to such registration
statement or any other report that we may file in the future for the purpose of updating such description.
Any statement contained in a document that is incorporated by reference will be modified or superseded for all
purposes to the extent that a statement contained in this prospectus modifies or is contrary to that previous statement.
Any statement so modified or superseded will not be deemed a part of this prospectus except as so modified or
superseded.
Upon written or oral request, we will provide to each person, including any beneficial owner, to whom a prospectus is
delivered, a copy of any or all of the reports or documents that have been incorporated by reference in the prospectus
contained in the registration statement, but not delivered with the prospectus. You may request a copy of any of these
filings at no cost, by writing or telephoning us at the following address or telephone number:
BlueLinx Holdings Inc.
4300 Wildwood Parkway
Atlanta, Georgia 30339
(770) 953-7000
You may read and copy any materials we file with the SEC at the SEC’s website or at the SEC’s offices mentioned
under the heading “Where You Can Find More Information.” The information on the SEC’s website is not incorporated
by reference in this prospectus.
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