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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the quarterly period ended March 31, 2018

OR
TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the transition period from to

Commission file numbers:
001-36873 (Summit Materials, Inc.)

333-187556 (Summit Materials, LLC)

SUMMIT MATERIALS, INC.
SUMMIT MATERIALS, LLC

(Exact name of registrants as specified in their charters)
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Delaware (Summit Materials, Inc.) 47-1984212
Delaware (Summit Materials, LLC) 26-4138486
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

1550 Wynkoop Street, 3rd Floor
Denver, Colorado 80202
(Address of principal executive offices) (Zip Code)
Registrants’ telephone number, including area code: (303) 893-0012
Not Applicable

(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.

Summit Materials, Inc. Yes No
Summit Materials, LLC Yes No

Indicate by check mark whether the registrant has submitted electronically and posted on its
corporate Web site, if any, every Interactive Data File required to be submitted and posted
pursuant to Rule 405 of Regulation S T (§232.405 of this chapter) during the preceding

12 months (or for such shorter period that the registrant was required to submit and post

such files).
Summit Materials, Inc. Yes No
Summit Materials, LLC Yes No

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated

filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company.
See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company”
and “emerging growth company” in Rule 12b-2 of the Exchange Act.

9% ¢

Summit Materials, Inc.

Large accelerated filer Accelerated
filer

Non-accelerated filer (Do not check if a smaller reporting company) Smaller
reporting
company
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If an emerging growth company, indicate by check mark if the registrant ~ Emerging
has elected not to use the extended transition period for complying with any growth
new or revised financial accounting standards provided pursuant to Section company
13(a) of the

Exchange Act.

Summit Materials, LLC

Large accelerated filer Accelerated
filer

Non-accelerated filer (Do not check if a smaller reporting company) Smaller
reporting
company

If an emerging growth company, indicate by check mark if the registrant ~ Emerging
has elected not to use the extended transition period for complying with any growth
new or revised financial accounting standards provided pursuant to Section company
13(a) of the

Exchange Act.

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2
of the Exchange Act).

Summit Materials, Inc. Yes No
Summit Materials, LLC Yes No

As of May 1, 2018, the number of shares of Summit Materials, Inc.’s outstanding Class A and Class B common stock,
par value $0.01 per share for each class, was 111,491,743 and 100, respectively.

As of May 1, 2018, 100% of Summit Materials, LLC’s outstanding limited liability company interests were held by
Summit Materials Intermediate Holdings, LLC, its sole member and an indirect subsidiary of Summit Materials, Inc.




Edgar Filing: Summit Materials, Inc. - Form 10-Q

Table of Contents

EXPLANATORY NOTE

This quarterly report on Form 10-Q (this “report™) is a combined quarterly report being filed separately by two
registrants: Summit Materials, Inc. and Summit Materials, LLC. Each registrant hereto is filing on its own behalf all
of the information contained in this report that relates to such registrant. Each registrant hereto is not filing any
information that does not relate to such registrant, and therefore makes no representation as to any such information.
We believe that combining the quarterly reports on Form 10-Q of Summit Materials, Inc. and Summit Materials, LL.C
into this single report eliminates duplicative and potentially confusing disclosure and provides a more streamlined
presentation since a substantial amount of the disclosure applies to both registrants.

Unless stated otherwise or the context requires otherwise, references to “Summit Inc.” mean Summit Materials, Inc., a
Delaware corporation, and references to “Summit LLC” mean Summit Materials, LLC, a Delaware limited liability
company. The references to Summit Inc. and Summit LLC are used in cases where it is important to distinguish

between them. We use the terms “we,” “our,” “us” or “the Company” to refer to Summit Inc. and Summit LL.C together with
their respective subsidiaries, unless otherwise noted or the context otherwise requires.

Summit Inc. was formed on September 23, 2014 to be a holding company. As of March 31, 2018, its sole material
asset was a 96.9% economic interest in Summit Materials Holdings L.P., a Delaware limited partnership (“Summit
Holdings”). Summit Inc. has 100% of the voting rights of Summit Holdings, which is the indirect parent of Summit
LLC. Summit LLC is a co-issuer of our outstanding 8 1/,% senior notes due 2022 (“2022 Notes”), our 6 % senior
notes due 2023 (“2023 Notes”) and our 5 ¢% senior notes due 2025 (“2025 Notes™ and collectively with the 2022 Notes
and 2023 Notes, the “Senior Notes™). Summit Inc.’s only revenue for the three months ended March 31, 2018 was that
generated by Summit LLC and its consolidated subsidiaries. Summit Inc. controls all of the business and affairs of
Summit Holdings and, in turn, Summit LLC.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This report includes “forward-looking statements” within the meaning of the federal securities laws, which involve risks
and uncertainties. Forward-looking statements include all statements that do not relate solely to historical or current
facts, and you can identify forward-looking statements because they contain words such as “believes,” “expects,” “may,”
“will,” “should,” “seeks,” “intends,” “trends,” “plans,” “estimates,” “projects” or “anticipates” or similar expressions that conc
strategy, plans, expectations or intentions. All statements made relating to our estimated and projected earnings,
margins, costs, expenditures, cash flows, growth rates and financial results are forward-looking statements. These
forward-looking statements are subject to risks, uncertainties and other factors that may cause our actual results,
performance or achievements to be materially different from future results, performance or achievements expressed or
implied by such forward-looking statements. We derive many of our forward-looking statements from our operating
budgets and forecasts, which are based upon many detailed assumptions. While we believe that our assumptions are
reasonable, it is very difficult to predict the effect of known factors, and, of course, it is impossible to anticipate all
factors that could affect our actual results. In light of the significant uncertainties inherent in the forward-looking
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statements included herein, the inclusion of such information should not be regarded as a representation by us or any
other person that the results or conditions described in such statements or our objectives and plans will be realized.
Important factors could affect our results and could cause results to differ materially from those expressed in our
forward-looking statements, including but not limited to the factors discussed in the section entitled “Risk Factors” in
Summit Inc.’s Annual Report on Form 10-K for the fiscal year ended December 30, 2017 (the “Annual Report”), as filed
with the Securities and Exchange Commission (the “SEC”), any factors discussed in the section entitled “Risk Factors” of
this report and the following:

our dependence on the construction industry and the strength of the local economies in which we operate;

the cyclical nature of our business;

risks related to weather and seasonality;

risks associated with our capital-intensive business;

competition within our local markets;
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- our ability to execute on our acquisition strategy, successfully integrate acquisitions with our existing operations and
retain key employees of acquired businesses;

our dependence on securing and permitting aggregate reserves in strategically located areas;

- declines in public infrastructure construction and delays or reductions in governmental funding, including the
funding by transportation authorities and other state agencies;

environmental, health, safety and climate change laws or governmental requirements or policies concerning zoning
and land use;

conditions in the credit markets;

- our ability to accurately estimate the overall risks, requirements or costs when we bid on or negotiate contracts that
are ultimately awarded to us;

- material costs and losses as a result of claims that our products do not meet regulatory requirements or contractual
specifications;

cancellation of a significant number of contracts or our disqualification from bidding for new
contracts;

special hazards related to our operations that may cause personal injury or property damage not covered by
insurance;

our substantial current level of indebtedness;

our dependence on senior management and other key personnel;

- supply constraints or significant price fluctuations in the petroleum-based resources that we use, including
electricity, diesel and liquid asphalt;

unexpected operational difficulties;

interruptions in our information technology systems and infrastructure; and
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potential labor disputes.

All subsequent written and oral forward-looking statements attributable to us, or persons acting on our behalf, are
expressly qualified in their entirety by these cautionary statements.

Any forward-looking statement that we make herein speaks only as of the date of this report. 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.

CERTAIN DEFINITIONS

As used in this report, unless otherwise noted or the context otherwise requires:

- “EBITDA” refers to net income (loss) before interest expense, income tax expense (benefit), depreciation, depletion
and amortization expense;

- “Finance Corp.” refers to Summit Materials Finance Corp., an indirect wholly-owned subsidiary of Summit LL.C and
the co-issuer of the Senior Notes;

“Issuers” refers to Summit LLC and Finance Corp. as co issuers of the Senior Notes;
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- “IPO” refers to the March 2015 initial public offering of Summit Inc.;

- “LP Units” refers to the Class A limited partnership units of Summit Holdings; and

- “TRA? refers to tax receivable agreement between Summit Inc. and holders of LP Units.
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Corporate Structure
The following chart summarizes our organizational structure, equity ownership and our principal indebtedness as of

March 31, 2018. This chart is provided for illustrative purposes only and does not show all of our legal entities or all
obligations of such entities.
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(1) U.S. Securities and Exchange Commission (“SEC”) registrant.

(2) The shares of Class B Common Stock are currently held by pre-IPO investors, including certain members of
management or their family trusts that directly hold LP Units. A holder of Class B Common Stock is entitled,
without regard to the number of shares of Class B Common Stock held by such holder, to a number of votes that is
equal to the aggregate number of LP Units held by such holder.

(3) Guarantor under the senior secured credit facilities, but not the Senior Notes.

(4) Summit LL.C and Finance Corp are the issuers of the Senior Notes and Summit LL.C is the borrower under our
senior secured credit facilities. Finance Corp. was formed solely for the purpose of serving as co-issuer or
guarantor of certain indebtedness, including the Senior Notes. Finance Corp. does not and will not have operations
of any kind and does not and will not have revenue or assets other than as may be incidental to its activities as a
co-issuer or guarantor of certain indebtedness.
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PART I—FINANCIAL INFORMATION

ITEM 1.FINANCIAL STATEMENTS

SUMMIT MATERIALS, INC. AND SUBSIDIARIES
Consolidated Balance Sheets

(In thousands, except share and per share amounts)

Assets

Current assets:

Cash and cash equivalents

Accounts receivable, net

Costs and estimated earnings in excess of billings

Inventories

Other current assets

Total current assets

Property, plant and equipment, less accumulated depreciation, depletion and
amortization (March 31, 2018 - $673,761 and December 30, 2017 - $631,841)
Goodwill

Intangible assets, less accumulated amortization (March 31, 2018 - $7,020 and
December 30, 2017 - $6,698)

Deferred tax assets, less valuation allowance (March 31, 2018 and December 30,
2017 - $1,675)

Other assets

Total assets

Liabilities and Stockholders’ Equity

Current liabilities:

Current portion of debt

Current portion of acquisition-related liabilities

Accounts payable

Accrued expenses

Billings in excess of costs and estimated earnings

Total current liabilities

Long-term debt

Acquisition-related liabilities

Tax receivable agreement liability

Other noncurrent liabilities

March 31,
2018
(unaudited)

$ 178,293
180,099
12,668
226,750
13,742
611,552

1,672,880
1,109,448

16,621

297,729
48,350
$ 3,756,580

$ 6,354
37,101
110,348
112,329
15,131
281,263
1,808,535
28,894
332,162

December 30,
2017
(audited)

$ 383,556
198,330
9,512
184,439
7,764
783,601

1,615,424
1,036,320

16,833

284,092
51,063
$ 3,787,333

$ 4,765
14,087
98,744
116,629
15,750
249,975
1,810,833
58,135
331,340
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