
BlueLinx Holdings Inc.
Form 424B3
March 05, 2013

Table of Contents

Filed Pursuant to Rule 424(b)(3)
Registration No. 333-185949

PROSPECTUS

UP TO 22,857,142 SHARES
OF COMMON STOCK ISSUABLE UPON THE EXERCISE

OF SUBSCRIPTION RIGHTS AT $1.75 PER SHARE

We are distributing, at no charge to our stockholders, non-transferable subscription rights to purchase up to an aggregate of 22,857,142 shares of
common stock at a price of $1.75 per whole share. We refer to this offering as the �rights offering.� We are offering to each of our stockholders
one subscription right for each full common share owned by that stockholder as of the close of business on March 4, 2013, the record date. Each
subscription right will entitle its holder to purchase 0.35845026 of a share of our common stock, provided that no fractional shares will be issued
in the rights offering and exercises therefore will be rounded down. Additionally, stockholders may over-subscribe for additional shares of
common stock to the extent that the offered subscription rights are not exercised, although we cannot assure you that we will fill any
over-subscriptions.

Cerberus ABP Investor LLC (�Cerberus�), our majority stockholder, which beneficially owned approximately 52% of our outstanding shares of
common stock as of the record date, has indicated that it intends to exercise all of the rights issued to it under the pro rata basic subscription
right and to subscribe for the maximum additional shares pursuant to the over-subscription privilege that it would be entitled to purchase.
However, such indication is not binding, and Cerberus is not legally obligated to do so. Assuming no other holders exercise their rights in this
offering, and that Cerberus exercises its basic and over-subscription privileges in full as indicated, after giving effect to this offering, Cerberus
would own approximately 65% of our outstanding common stock. The purchase of any shares by Cerberus upon its participation in the rights
offering would be effected in a transaction exempt from the registration requirements of the Securities Act of 1933, as amended (the �Securities
Act�), and, accordingly, would not be registered pursuant to the registration statement of which this prospectus forms a part.

To the extent you properly exercise your over-subscription privilege for an amount of shares of common stock that exceeds the number of the
unsubscribed shares available to you, the subscription agent will return to you any excess subscription payments, without interest or penalty, as
soon as practicable following the expiration of the rights offering. We are not requiring a minimum individual or overall subscription to
complete the rights offering. We have engaged Registrar and Transfer Company to serve as the subscription agent and Eagle Rock Proxy
Advisors, LLC as information agent for the rights offering. The subscription agent will hold in escrow the funds we receive from subscribers
until we complete or cancel the rights offering.

The subscription rights will expire if they are not exercised by 5:00 p.m., New York City time, on March 27, 2013, but we may extend the rights
offering period. We may cancel the rights offering for any reason at any time before it expires. If we cancel the rights offering, the subscription
agent will return all subscription payments received, without interest or penalty, as soon as practicable.

You should carefully consider whether to exercise your subscription rights before the rights offering expires. All exercises of
subscription rights are irrevocable. The purchase of shares of common stock involves a high degree of risk.

You should read �Risk Factors� beginning on page 7. Our board of directors is making no recommendation regarding your exercise of the
subscription rights.

The subscription rights are non-transferable. The shares of common stock to be issued upon exercise of the subscription rights will be listed for
trading on the New York Stock Exchange under the symbol �BXC.� The last reported sales price of our common stock on March 1, 2013 was
$2.89 per share.

This is not an underwritten offering. The shares of common stock are being offered directly by us without the services of an underwriter or
selling agent.
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Per
Share Total

Subscription Price $1.75 $40,000,000
Estimated Expenses $0.05 $1,200,000
Proceeds to Us $1.70 $38,800,000

Neither the Securities and Exchange Commission nor any state securities regulator has approved or disapproved of these securities or
determined if this prospectus is accurate or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is March 5, 2013.
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ABOUT THIS PROSPECTUS

You should rely only on the information contained or incorporated by reference in this prospectus. We have not authorized any other person to
provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it. We are not
making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information
appearing in this prospectus is accurate only as of the date on the front cover of this prospectus regardless of the time of delivery of this
prospectus or the time of any exercise of the subscription rights. Our business, financial condition, results of operations and prospects may have
changed since the date of this prospectus.

In this prospectus, 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.

Edgar Filing: BlueLinx Holdings Inc. - Form 424B3

2



Unless the context indicates otherwise, all references in this prospectus to the �Company,� �BlueLinx,� �we,� �us� and �our� refer to BlueLinx Holdings
Inc. and our wholly owned subsidiary, BlueLinx Corporation, except that in the discussion of our subscription rights and capital stock and
related matters, these terms refer solely to BlueLinx Holdings Inc. and not to its subsidiary.

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 and Section 21E of the Securities Exchange Act of 1934, as amended. These forward-looking statements include,
without limitation, any statement that may predict, forecast, indicate or imply future results, performance or achievements, and may contain the
words �anticipate,� �believe,� �could,� �expect,� �estimate,� �intend,� �may,� �project,� �plan,� �should,� �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. 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
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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, especially as a result of conditions in the residential
housing market;

� the acceptance by our customers of our privately branded products;

� inventory levels of new and existing homes for sale;

� general economic and business conditions in the United States;

� the financial condition and credit worthiness of our customers;

� the 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;

� immigration patterns and job and household formation;

� our ability to identify acquisition opportunities and effectively and cost-efficiently integrate acquisitions;

� adverse weather patterns or conditions;

Edgar Filing: BlueLinx Holdings Inc. - Form 424B3

3



� acts of war or terrorist activities;

� variations in the performance of the financial markets, including the credit markets;

� failure to close the rights offering on the terms discussed herein; and

� the risk factors described herein under �Risk Factors� and the risk factors discussed from time to time in our periodic reports filed with the
SEC, including our Annual Report on Form 10-K for the year ended December 29, 2012.

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.
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QUESTIONS AND ANSWERS RELATING TO THE RIGHTS OFFERING

The following are examples of what we anticipate will be common questions about the rights offering. The answers are based on selected
information included elsewhere in this prospectus. The following questions and answers do not contain all of the information that may be
important to you and may not address all of the questions that you may have about the rights offering. This prospectus contains more detailed
descriptions of the terms and conditions of the rights offering and provides additional information about us and our business, including potential
risks related to the rights offering, shares of our common stock and our business.

What is the rights offering?

We are distributing, at no charge, to holders of our shares of common stock, non-transferable subscription rights to purchase shares of our
common stock. We are offering to each of our stockholders one subscription right for each full common share owned by that stockholder as of
the close of business on March 4, 2013, the record date. Each subscription right will entitle its holder to purchase 0.35845026 of a share of our
common stock. Each subscription right entitles the holder to a basic subscription right and an over-subscription privilege, as described below.
The shares of common stock to be issued upon exercise of the subscription rights will be listed for trading on the New York Stock Exchange
under the symbol �BXC.�

What is the basic subscription right?

The basic subscription right gives our stockholders the opportunity to purchase 22,857,142 shares of common stock at a subscription price of
$1.75 per whole share. We have granted to you, as a stockholder of record on the record date, one subscription right for every share of our
common stock you owned at that time. Fractional shares or cash in lieu of fractional shares will not be issued in the rights offering. Instead,
fractional shares resulting from the exercise of the basic subscription right will be eliminated by rounding down to the nearest whole share.

We determined the ratio of rights required to purchase one share by dividing $40,000,000 by the subscription price of $1.75 to determine the
number of shares to be issued in the rights offering and then dividing the number of shares to be issued in the rights offering by the number of
shares of our common stock outstanding on the record date. Accordingly, each subscription right allows the holder thereof to subscribe for
0.35845026 of a share of common stock at the cash price of $1.75 per whole share. As an example, if you owned 1,000 shares of our common
stock on the record date, you would receive 1,000 subscription rights pursuant to your basic subscription right that would entitle you to purchase
358 shares of common stock (358.45026 rounded down to the nearest whole share) at a subscription price of $1.75 per whole share.

You may exercise all or a portion of your basic subscription right or you may choose not to exercise any subscription rights at all. However, if
you exercise less than your full basic subscription right, you will not be entitled to purchase shares of common stock under your
over-subscription privilege.

If you hold a BlueLinx stock certificate, the number of shares of common stock you may purchase pursuant to your basic subscription right is
indicated on the enclosed rights certificate. If you hold your shares in the name of a broker, dealer, custodian bank or other nominee who uses
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the services of the Depository Trust Company (�DTC�), you will not receive a rights certificate. Instead, DTC will issue one subscription right to
your nominee record holder for every share of our common stock that you own at the record date. If you are not contacted by your nominee, you
should contact your nominee as soon as possible.

What is the over-subscription privilege?

If you purchase all of the shares of common stock available to you pursuant to your basic subscription right, you may also choose to purchase a
portion of any shares of common stock that our other stockholders do not purchase through the exercise of their basic subscription rights. You
should indicate on your rights certificate, or the form provided by your nominee if your shares are held in the name of a nominee, how many
additional shares of common stock you would like to purchase pursuant to your over-subscription privilege.

If sufficient shares of common stock are available, we will seek to honor your over-subscription request in full. If over-subscription requests
exceed the number of shares available, however, we will allocate the
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available shares pro rata among the stockholders exercising the over-subscription privilege in proportion to the number of shares of our common
stock each of those stockholders owned on the record date, relative to the number of shares owned on the record date by all stockholders
exercising the over-subscription privilege. If this pro rata allocation results in any stockholder receiving a greater number of shares of common
stock than the stockholder subscribed for pursuant to the exercise of the over-subscription privilege, then such stockholder will be allocated only
that number of shares for which the stockholder over-subscribed, and the remaining shares will be allocated among all other stockholders
exercising the over-subscription privilege on the same pro rata basis described above. The proration process will be repeated until all shares of
common stock have been allocated.

To properly exercise your over-subscription privilege, you must deliver the subscription payment related to your over-subscription privilege
before the rights offering expires. Because we will not know the total number of unsubscribed shares of common stock before the rights offering
expires, if you wish to maximize the number of shares you purchase pursuant to your over-subscription privilege, you will need to deliver
payment in an amount equal to the aggregate subscription price for the maximum number of shares that may be available to you (i.e., the
aggregate payment for both your basic subscription right and for any additional shares you desire to purchase pursuant to your over-subscription
request). See �The Rights Offering � The Subscription Rights � Over-subscription Privilege.� Any excess subscription payments received by the
subscription agent will be returned, without interest or penalty, as soon as practicable.

Fractional shares of common stock resulting from the exercise of the over-subscription privilege will be eliminated by rounding down to the
nearest whole share. Registrar and Transfer Company, our subscription agent for the rights offering, will determine the over-subscription
allocation based on the formula described above.

Why are we conducting the rights offering?

As the housing market and general economic conditions continue to improve, the additional capital raised in the rights offering would allow us
to participate more fully in these improving conditions. After assessing current alternatives in both the debt and equity markets and the impact
additional leverage may have on the Company, we determined that an equity offering would be preferable to incurring additional debt. Further,
we believe raising capital through this rights offering as compared to other methods, such as an underwritten public offering of our common
stock, has the advantage of providing our stockholders the opportunity to participate in this transaction on a pro rata basis and, if all
stockholders exercise their rights, avoid dilution of their ownership interest in the Company.

Our sales depend heavily on the strength of national and local new residential construction and home improvement and remodeling markets,
which are showing signs of significant improvement. Moreover, the government�s legislative and administrative measures aimed at restoring
liquidity to the credit markets and providing relief to homeowners facing foreclosure are beginning to show positive results. The overall housing
market and economy are also improving, which is expected to lead to a considerable increase in residential construction and, to a lesser extent, in
home improvement activity.

Our results of operations were severely affected by the recent historic downturn in the housing market, with our net sales decreasing from
approximately $4.9 billion for our fiscal year ended December 30, 2006 to approximately $1.9 billion for the fiscal year ended December 29,
2012. As a result of the weakened demand environment in the housing market, we implemented a number of initiatives over the past few years
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to control costs, decrease our operating expenses and improve profit margins by focusing on higher margin specialty products. These initiatives,
combined with overall improvements in the housing market in 2012, are beginning to yield more favorable results. Although we have seen a
significant decrease in net income from $15.8 million for the fiscal year ended December 30, 2006 to a net loss of approximately $38.6 million
for the fiscal year ended December 31, 2011, our net loss has narrowed to approximately $23.0 million for the fiscal year ended December 29,
2012.

We depend on cash flow from operations and funds available under our revolving credit facilities to finance working capital needs and capital
expenditures. For additional information regarding our financial covenants under our revolving credit facilities, see �The instruments governing
our indebtedness contain various covenants limiting the discretion of our management in operating our business� in the Risk Factors section of
this prospectus. If we and our industry continue to recover from the historic housing market
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downturn, we expect our sales to improve and therefore our need for inventory and our accounts receivable to increase. This increase in working
capital is expected to use some of our current excess availability under our revolving credit facilities. While we believe that the amounts
available from our revolving credit facilities and other sources will be sufficient to fund our routine operations and capital requirements for at
least the next 12 months, we are conducting this rights offering to provide us with a stronger liquidity position and allow us to more fully
participate in the improving housing market. We believe that this stronger liquidity position will also give us an advantage over many of our
competitors that have less liquidity and less or no access to additional capital, and therefore may not be able to fully participate in the
opportunities that arise in a growing market. Assuming we sell the full amount of shares of common stock issuable in connection with the rights
offering, we expect to receive net proceeds from the rights offering of approximately $38.8 million, after paying associated expenses.

The net proceeds of the rights offering will be used to reduce the outstanding balance of our U.S. revolving credit facility. As of December 29,
2012, debt outstanding under our revolving credit facilities was $171.4 million and excess availability under these facilities was $88.0 million.
After giving effect to the rights offering and the application of the estimated net proceeds therefrom, debt outstanding under our revolving credit
facilities as of December 29, 2012 would have been approximately $132.6 million and excess availability would have been approximately
$126.8 million. We also intend to amend and extend our U.S. revolving credit facility. See �Summary � Recent Developments.� Substantially all of
our remaining indebtedness of $206.0 million as of December 29, 2012 consists of mortgage indebtedness which is our obligation, but not an
obligation of our operating subsidiary; the operating subsidiary is the counterparty to substantially all of our trade payables and other ordinary
course liabilities. In addition, such mortgage indebtedness is secured by real property owned by us which we believe has a current fair market
value in excess of the related mortgage debt.

How was the $1.75 per share subscription price determined?

We engaged Moelis & Company LLC (�Moelis�) to act as our financial advisor in connection with the evaluation of capital raising alternatives,
including the rights offering, and to provide, among other things, advice with respect to the structure and terms of the rights offering. Our board
of directors delegated full authority with respect to the pricing and other terms of the rights offering to the members of our board of directors
(the �Committee�) who are not affiliated with, and do not have a financial interest in, Cerberus, Cerberus Capital Management, L.P. and its
affiliated management companies (collectively, �Cerberus Capital Management�). Cerberus Capital Management controls Cerberus, the entity that
owns approximately 52% of our outstanding common stock. In evaluating the subscription price, the Committee considered, among other things,
(i) the current and historical trading prices of our common stock, (ii) the price at which stockholders might be willing to participate in the rights
offering, (iii) the likely cost of capital from other sources and our ability to access such capital, and (iv) comparable precedent transactions. After
several meetings of the board of directors at which various strategic alternatives, including the rights offering, were discussed, the Committee
approved the subscription price and the other terms of the rights offering. The Committee met on several occasions separately with the
Company�s legal and financial advisors without the members of our board of directors who are affiliated with, or that have a financial interest in,
Cerberus Capital Management present to discuss potential pricing.

The $1.75 subscription price is not intended to bear any relationship to the market value of our common stock, book value of our assets or our
past operations, cash flows, losses, financial condition, net worth, or any other established criteria used to value securities. You should not
consider the subscription price to be an indication of the fair value of the common stock to be offered in the rights offering.

Am I required to exercise all of the subscription rights I receive in the rights offering?

No. You may exercise any number of your subscription rights or you may choose not to exercise any subscription rights.
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If you do not exercise any subscription rights, the number of shares of our common stock you own will not change. However, if you choose not
to exercise your subscription rights, your ownership interest in BlueLinx will be diluted by other stockholder purchases. In addition, if you do
not exercise your basic subscription right in full, you will not be entitled to participate in the over-subscription privilege. See �Risk Factors � If
you do not exercise your subscription rights, your percentage ownership in BlueLinx will be diluted.�
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How soon must I act to exercise my subscription rights?

If you received a rights certificate and elect to exercise any or all of your subscription rights, the subscription agent must receive your completed
and signed rights certificate and payments before the rights offering expires on March 27, 2013, at 5:00 p.m., New York City time. If you hold
your shares in the name of a broker, dealer, custodian bank or other nominee, your nominee may establish a deadline before the expiration of the
rights offering by which you must provide it with your instructions to exercise your subscription rights. Although the Committee may, in its
discretion, extend the expiration date of the rights offering, we currently do not intend to do so. We may cancel the rights offering at any time. If
the rights offering is cancelled, all subscription payments received will be returned, without interest or penalty, as soon as practicable.

Although we will make reasonable attempts to provide this prospectus to our stockholders, the rights offering and all subscription rights will
expire on the expiration date, whether or not we have been able to locate each person entitled to subscription rights.

May I transfer my subscription rights?

No. The subscription rights are non-transferable and will not be listed for trading on the New York Stock Exchange or any other stock exchange
or market.

Are we requiring a minimum overall subscription to complete the rights offering?

No. We are not requiring an overall minimum subscription to complete the rights offering. However, the Committee reserves the right to cancel
the rights offering for any reason, including if we do not receive aggregate subscriptions that we believe will satisfy our capital plans.

Are there any conditions to completing the rights offering?

No. There are no conditions to our closing the rights offering and issuing shares of our common stock subscribed for in the rights offering.

Can the rights offering be extended or cancelled?

Yes. The Committee may decide to cancel the rights offering at any time and for any reason before the rights offering expires. If the Committee
cancels the rights offering, any money received from subscribing stockholders will be returned, without interest or penalty, as soon as
practicable. We also have the right to extend the rights offering period although we do not presently intend to do so.

Has our board of directors made a recommendation to our stockholders regarding the rights offering?

No. Our board of directors is making no recommendation regarding your exercise of the subscription rights. Stockholders who exercise
subscription rights will incur investment risk on new money invested. We cannot predict the price at which our shares of common stock will
trade after the offering. The market price for our common stock may decrease to an amount below the subscription price, and if you purchase
shares of common stock at the subscription price, you may not be able to sell the shares in the future at the same price or a higher price. You
should make your decision based on your assessment of our business and financial condition, our prospects for the future, the terms of the rights
offering and the information contained in, or incorporated by reference into, this prospectus. See �Risk Factors� for a discussion of some of the
risks involved in investing in our common stock.

Cerberus beneficially owned approximately 52% of our outstanding shares of common stock as of the record date. Cerberus is controlled by
Cerberus Capital Management. Three of our seven directors are employees of or current advisors of Cerberus Capital Management. You should
not view the intentions of Cerberus as a recommendation or other indication, by them or any member of our board of directors, regarding
whether the exercise of the subscription rights is or is not in your best interests.
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Have any stockholders indicated that they will exercise their rights?

Yes. Cerberus, our majority stockholder, which beneficially owned approximately 52% of our outstanding shares of common stock as of the
record date, has indicated that it intends to exercise all of the rights issued to it under the pro rata basic subscription right and to subscribe for
the maximum additional shares pursuant
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to the over-subscription privilege that it would be entitled to purchase. However, such indication is not binding, and Cerberus is not legally
obligated to do so. The purchase of any shares by Cerberus upon its participation in the rights offering would be effected in a transaction exempt
from the registration requirements of the Securities Act and, accordingly, would not be registered pursuant to the registration statement of which
this prospectus forms a part. Any shares acquired by Cerberus pursuant to its participation in the rights offering would become subject to our
existing registration rights agreement with Cerberus. Any pro rata shares purchased by Cerberus upon the exercise of its basic subscription right
will be included when determining the number of shares purchased in the basic subscription right of the rights offering. Assuming no other
holders exercise their rights in this offering, and that Cerberus exercises its basic and over-subscription privileges in full as indicated, after
giving effect to this offering, Cerberus would own approximately 65% of our outstanding common stock. Except as a result of any increase in its
ownership of common stock, Cerberus will not obtain any additional governance or control rights as a result of the rights offering. Three of our
seven directors are employees of or current advisors of Cerberus Capital Management.

How do I exercise my subscription rights if I own shares in certificate form?

If you hold a BlueLinx stock certificate and you wish to participate in the rights offering, you must take the following steps:

� deliver payment to the subscription agent before 5:00 p.m., New York City time, on March 27, 2013; and

� deliver a properly completed and signed rights certificate to the subscription agent before 5:00 p.m., New York City time, on March 27,
2013.

In certain cases, you may be required to provide additional documentation or signature guarantees.

Please follow the delivery instructions on the rights certificate. Do not deliver documents to BlueLinx. You are solely responsible for completing
delivery to the subscription agent of your subscription documents, rights certificate and payment. You should allow sufficient time for delivery
of your subscription materials to the subscription agent so that the subscription agent receives them by 5:00 p.m., New York City time, on March
27, 2013.

If you send a payment that is insufficient to purchase the number of shares of common stock you requested, or if the number of shares you
requested is not specified in the forms, the payment received will be applied to exercise your subscription rights to the fullest extent possible
based on the amount of the payment received, subject to the availability of shares of common stock under the over-subscription privilege and the
elimination of fractional shares.

What should I do if I want to participate in the rights offering but my shares are held in the name of a broker, dealer, custodian bank or
other nominee?

If you hold your shares of common stock through a broker, dealer, custodian bank or other nominee, then your nominee is the record holder of
the shares you own. The record holder must exercise the subscription rights on your behalf. If you wish to purchase our common stock through
the rights offering, you should contact your broker, dealer, custodian bank or nominee as soon as possible. Please follow the instructions of your
nominee. Your nominee may establish a deadline that may be before the expiration date of the rights offering.

What form of payment must I use to pay the subscription price?
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You must timely pay the full subscription price for the full number of shares of common stock you wish to acquire in the rights offering by
delivering to the subscription agent an uncertified personal check or wire transfer of immediately available funds that clears before the expiration
of the rights offering period. If you wish to use any other form of payment, then you must obtain the prior approval of the subscription agent and
make arrangements in advance with the subscription agent for the delivery of such payment.

When will I receive my new shares?

If you purchase shares of common stock in the rights offering, you will receive your new shares as soon as practicable after the closing of the
rights offering.
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After I send in my payment and rights certificate, may I cancel my exercise of subscription rights?

No. All exercises of subscription rights are irrevocable unless the rights offering is cancelled, even if you later learn information that you
consider to be unfavorable to the exercise of your subscription rights. You should not exercise your subscription rights unless you are certain
that you wish to purchase shares in the rights offering.

What effects will the rights offering have on our outstanding common stock?

As of the record date, 63,766,566 shares of our common stock were issued and outstanding. If all of the subscription rights are exercised in full
by our stockholders, we expect to issue an additional 22,857,142 shares of our common stock after the closing of the rights offering, for a total
of 86,623,708 shares of common stock issued and outstanding. This assumes that, during the rights offering, we issue no other shares of our
common stock and that no options for our common stock are exercised.

The issuance of shares in the rights offering will dilute, and thereby reduce, your proportionate ownership in our shares of common stock if you
do not exercise your basic subscription right. In addition, if the subscription price of the shares is less than the market price of our common stock
it will likely reduce the market price per share of shares you already hold.

How much capital will BlueLinx receive from the rights offering?

If all of the subscription rights (including all over-subscription privileges) are exercised in full by our stockholders, we estimate that the net
proceeds to us from the rights offering, after deducting estimated offering expenses, will be approximately $38.8 million. It is possible that
BlueLinx will elect to cancel the rights offering altogether.

Are there risks in exercising my subscription rights?

Yes. Exercising your subscription rights involves the purchase of shares of our common stock. You should consider this investment as carefully
as you would consider any other equity investment. Among other things, you should carefully consider the risks described under the heading
�Risk Factors� in this prospectus and in the documents incorporated by reference in this prospectus.

If the rights offering is not completed, will my subscription payment be refunded to me?

Yes. The subscription agent will hold all funds it receives in a segregated bank account until completion of the rights offering. If the rights
offering is not completed, all subscription payments received by the subscription agent will be returned, without interest or penalty, as soon as
practicable. If you own shares in �street name,� it may take longer for you to receive your subscription payment because the subscription agent
will return payments through the record holder of your shares.

What fees or charges apply directly to me if I purchase shares of common stock in the rights offering?

We are not charging any fee or sales commission to issue subscription rights to you or to issue shares to you if you exercise your subscription
rights. If you exercise your subscription rights through your broker, dealer, custodian bank or other nominee, you are responsible for paying any
fees your intermediary may charge you.
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What are the material U.S. federal income tax consequences of exercising my subscription rights?

For U.S. federal income tax purposes, you will not recognize income or loss in connection with the receipt or exercise of subscription rights in
the rights offering. You should consult your tax advisor as to your particular tax consequences resulting from the rights offering. For a detailed
discussion, see �Material U.S. Federal Income Tax Consequences.�
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To whom should I send my forms and payment?

If your shares are held in the name of a broker, dealer or other nominee, then you should send your subscription documents, rights certificate and
subscription payment to that record holder. If you are the record holder, then you should send your subscription documents, rights certificate and
subscription payment by hand delivery, first class mail or courier service to:

By mail:
By hand or overnight
courier:

Registrar and Transfer Company
Attn: Reorg/Exchange Dept
P.O. Box 645
Cranford, New Jersey 07016-0645

Registrar and Transfer
Company
Attn: Reorg/Exchange Dept
10 Commerce Drive
Cranford, New Jersey
07016

You are solely responsible for completing delivery to the subscription agent of your subscription documents, rights certificate and payment. You
should allow sufficient time for delivery of your subscription materials to the subscription agent.

Whom should I contact if I have other questions?

If you have more questions about the rights offering or need additional copies of the rights offering documents, please contact Eagle Rock Proxy
Advisors, LLC, by calling (855) 612-6975 toll-free.

ix
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SUMMARY

The following summary contains basic information about us and the rights offering. 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 sections entitled �The Rights Offering� and �Risk Factors,� and the information incorporated by reference in this prospectus,
including our audited consolidated financial statements and the accompanying notes included in our Annual Report on Form 10-K for the year
ended December 29, 2012.

Our Company
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BlueLinx Holdings Inc., operating through our wholly-owned subsidiary, BlueLinx Corporation, is a leading distributor of building products in
the United States. We operate in all of the major metropolitan areas in the United States and, as of December 29, 2012, we distributed
approximately 10,000 products from over 750 suppliers to service more than 11,500 customers nationwide, including dealers, industrial
manufacturers, manufactured housing producers and home improvement retailers. We operate our distribution business from sales centers in
Atlanta and Denver, and our network of approximately 55 distribution centers. We distribute products through our owned and leased fleet of
over 500 tractors and over 900 trailers, as well as by common carrier.

We distribute products in two principal categories: structural products and specialty products. Structural products, which represented
approximately 42%, 39% and 46% of our fiscal 2012, fiscal 2011 and fiscal 2010 gross sales, respectively, include plywood, oriented strand
board (�OSB�), rebar and remesh, lumber and other wood products primarily used for structural support, walls and flooring in construction
projects. Specialty products, which represented approximately 58%, 61% and 54% of our fiscal 2012, fiscal 2011 and fiscal 2010 gross sales,
respectively, include roofing, insulation, specialty panels, moulding, engineered wood products, vinyl products (used primarily in siding),
outdoor living and metal products (excluding rebar and remesh).

Recent Developments

Fourth Quarter Operating Results. Our operating results for the fourth quarter and year ended December 29, 2012 reflect continued
improvement in the housing market and economic conditions in general coupled with improved profit margins driven by our efforts to improve
gross margin through pricing discipline. For the fourth quarter ended December 29, 2012, we reported a fourth quarter net loss per diluted share
of $0.19, compared to $0.17 per diluted share for the fourth quarter of fiscal 2011. Revenue reported for the fourth quarter was $440.3 million,
an increase of 12.6% from $391.1 million for the fourth quarter of fiscal 2011. Gross profit margin for the fourth quarter was 11.8%, compared
with 12.3% for the fourth quarter of fiscal 2011. Net loss included pre-tax net gains of $0.2 million, or $0.00 per diluted share, and $3.9 million,
or $0.07 per diluted share, from significant special items in the fourth quarter of 2012 and 2011, respectively.

Full Year Operating Results. For the fiscal year ended December 29, 2012, we reported a net loss per diluted share of $0.38, compared to the net
loss of $0.89 per diluted share in fiscal 2011. Revenues were $1.908 billion for the fiscal year ended December 29, 2012, an increase of 8.7%
from revenues of $1.755 billion for the year ended December 31, 2011. Gross profit margin for fiscal 2012 was 12.1%, compared to 12.0% in
fiscal 2011. Net loss included pre-tax net gains of $10.4 million, or $0.17 per diluted share, and $12.6 million, or $0.29 per diluted share, from
significant special items in fiscal 2012 and fiscal 2011, respectively.

U.S. Revolving Credit Facility. We intend to amend and extend our $400 million U.S. revolving credit facility. The amendment will extend the
maturity by three years from the closing date. It is expected that the maximum available credit under the U.S. revolving credit facility will be
increased by $22.5 million to $422.5 million. The amended U.S. revolving credit facility is also expected to continue to have a $100 million
uncommitted accordion credit facility to potentially increase the maximum available credit to $522.5 million. The amended U.S. revolving credit
facility is expected to have covenants substantially similar to those in the existing U.S. revolving credit facility. We have engaged Wells Fargo
Capital Finance (�Wells Fargo�) as sole lead arranger for the transaction. Wells Fargo has informed us that it has received commitments from
several financial institutions with respect to the U.S. revolving credit facility, subject to execution of satisfactory documentation and the
completion of the $40 million rights offering. Closing is expected to occur
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concurrently with the completion of the rights offering. The definitive terms of, and the obligations of BlueLinx, Wells Fargo, and/or any
members of the syndicate of financial institutions to enter into such an amendment to the U.S. revolving credit facility is subject to additional
discussions and negotiations among the parties, and there is no assurance that an amendment to the existing U.S. revolving credit facility will be
consummated.

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.
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Our common stock trades on the New York Stock Exchange under the ticker symbol �BXC.�

The Rights Offering

The following summary describes the principal terms of the rights offering, but it is not intended to be a complete description of the offering.
See the information under the heading �The Rights Offering� in this prospectus for a more detailed description of the terms and conditions of the
rights offering.

Securities Offered We are distributing to you, at no charge, one non-transferable subscription right for each
share of our common stock that you owned as of 5:00 p.m., New York City time, on March
4, 2013, the record date, either as a holder of record or, in the case of shares held of record
by brokers, dealers, custodian banks or other nominees on your behalf, as a beneficial
owner of those shares. Each subscription right will entitle its holder to purchase
0.35845026 of a share of our common stock. The shares of common stock will be
represented by a certificate. If all of the subscription rights are exercised in full by our
stockholders, we expect the gross proceeds from the rights offering will be $40 million.

Basic Subscription Right The basic subscription right will entitle you to purchase 0.35845026 of a share of common
stock at a subscription price of $1.75 per whole share and fractional shares resulting from
the exercise of the basic subscription right will be eliminated by rounding down to the
nearest whole share.

Over-subscription Privilege If you purchase all of the shares of common stock available to you pursuant to your basic
subscription right, you may also choose to subscribe for a portion of any shares of common
stock that are not purchased by our stockholders through the exercise of their basic
subscription rights.

Subscription Price $1.75 per share, payable in cash. To be effective, any payment related to the exercise of a
subscription right must clear before the rights offering expires.

Record Date 5:00 p.m., New York City time, on March 4, 2013.

Expiration of the Rights Offering 5:00 p.m., New York City time, on March 27, 2013, unless we extend the rights offering
period.

Use of Proceeds We intend to use the proceeds of the rights offering to repay debt under our U.S. revolving
credit facility. See �Use of Proceeds.�
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Transferability of Rights Your subscription rights will be non-transferable.

No Revocation All exercises of subscription rights are irrevocable, even if you later learn of information
that you consider to be unfavorable to the exercise of your subscription rights. You should
not exercise your subscription rights unless you are certain that you wish to purchase shares
of common stock at a subscription price of $1.75 per share.

Material U.S. Federal Income Tax
Consequences

For U.S. federal income tax purposes, you will not recognize income or loss upon receipt
or exercise of a subscription right. You should consult your own tax advisor as to the tax
consequences to you of the receipt, exercise or lapse of the subscription rights in light of
your particular circumstances. See �Material U.S. Federal Income Tax Consequences.�
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Extension and Cancellation Although we do not presently intend to do so, we have the option to extend the rights
offering period. The Committee may for any reason cancel the rights offering at any time
before the expiration date. If we cancel the rights offering, the subscription agent will
return all subscription payments, without interest or penalty, as soon as practicable.

Procedures for Exercising Rights To exercise your subscription rights, you must take the following steps:

�  If you are a registered holder of our common stock, you must deliver payment and a
properly completed rights certificate to the subscription agent to be received before 5:00
p.m., New York City time, on March 27, 2013. You may deliver the documents and
payments by hand delivery, first class mail or courier service. If you use first class mail for
this purpose, we recommend using registered mail, properly insured, with return receipt
requested.

�  If you are a beneficial owner of shares that are registered in the name of a broker, dealer,
custodian bank or other nominee, or if you would rather an institution conduct the
transaction on your behalf, you should instruct your broker, dealer, custodian bank or other
nominee to exercise your subscription rights on your behalf. Please follow the instructions
of your nominee, who may require that you meet a deadline earlier than 5:00 p.m., New
York City time, on March 27, 2013.

Reason for Rights Offering Structure We believe raising capital through this rights offering as compared to other methods, such
as an underwritten public offering of our common stock, has the advantage of providing
our stockholders the opportunity to participate in this transaction on a pro rata basis and, if
all stockholders exercise their rights, avoid dilution of their ownership interest in the
Company.
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Indications from Certain Stockholders Cerberus, our majority stockholder, which beneficially owned approximately 52% of our
outstanding shares of common stock as of the record date, has indicated that it intends to
exercise all of the rights issued to it under the pro rata basic subscription right and to
subscribe for the maximum additional shares pursuant to the over-subscription privilege
that it would be entitled to purchase. However, such indication is not binding, and Cerberus
is not legally obligated to do so. Assuming no other holders exercise their rights in this
offering, and that Cerberus exercises its basic and over-subscription privileges in full as
indicated, after giving effect to this offering, Cerberus would own approximately 65% of
our outstanding common stock. The purchase of any shares by Cerberus upon its
participation in the rights offering would be effected in a transaction exempt from the
registration requirements of the Securities Act and, accordingly, would not be registered
pursuant to the registration statement of which this prospectus forms a part. Any shares
acquired by Cerberus pursuant to its participation in the rights offering would become
subject to our existing registration rights agreement with Cerberus.

Subscription Agent Registrar and Transfer Company.

Information Agent Eagle Rock Proxy Advisors, LLC.

Shares Outstanding Before the Rights
Offering

63,766,566 shares of our common stock were outstanding as of the record date.
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Shares Outstanding After Completion of
the Rights Offering We expect approximately 86,623,708 shares of our common stock will be outstanding

immediately after completion of the rights offering.

Fees and Expenses We will pay the fees and expenses related to the rights offering.

The New York Stock Exchange Our shares of common stock are currently listed for trading on the New York Stock
Exchange under the ticker symbol �BXC.�

No Board Recommendation Regarding
Exercise of Subscription Rights Our board of directors is making no recommendation regarding your exercise of the

subscription rights. You are urged to make an independent investment decision about
whether to exercise your rights based on your own assessment of our business and the
rights offering.

Risk Factors Before you exercise your subscription rights to purchase our shares of common stock, you
should carefully consider risks described in the section entitled �Risk Factors,� beginning on
page 7 of this prospectus.
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SELECTED CONSOLIDATED FINANCIAL DATA

We derived certain of the summary consolidated financial and other data presented below from our consolidated financial statements and the
notes thereto for the periods indicated. The statement of operations data for the years ended December 29, 2012, December 31, 2011 and
January 1, 2011 and the balance sheet data as of December 29, 2012, and December 31, 2011 are derived from our audited financial
statements, which are incorporated by reference into this prospectus from our Annual Report on Form 10-K filed on February 20, 2013. The
statement of operations data for the years ended January 2, 2010 and January 3, 2009, and the balance sheet data as of January 1, 2011,
January 2, 2010 and January 3, 2009 are derived from our audited financial statements that are not incorporated by reference into this
prospectus. In the opinion of our management, these amounts contain all adjustments (consisting of only normal recurring adjustments)
necessary to present fairly our financial position and results of operations for such periods in accordance with U.S. generally accepted
accounting principles. This information is only a summary and should be read in conjunction with the financial statements and notes thereto
incorporated by reference into this prospectus and the sections titled �Management�s Discussion and Analysis of Financial Condition and
Results of Operations� in our Annual Report on Form 10-K filed on February 20, 2013.

Year Ended
December 29,

2012

Year Ended
December 31,

2011

Year Ended
January 1,

2011

Year Ended
January 2,

2010

Year Ended
January 3,

2009

Statement of Operations Data:
Net sales   $1,907,842   $ 1,755,431   $1,804,418   $1,646,108   $2,779,699
Cost of sales 1,677,772 1,545,282 1,593,745 1,452,947 2,464,766
Gross profit 230,070 210,149 210,673 193,161 314,933
Operating expenses:
Selling, general and administrative 215,996 207,857 221,185 210,214 303,403
Net gain from terminating the
Georgia-Pacific supply agreement � � � (17,772)  �
Depreciation and amortization 8,565 10,562 13,365 16,984 20,519
Total operating expenses 224,461 218,419 234,550 209,426 323,922
Operating income (loss) 5,509 (8,270)  (23,877)  (16,265)  (8,989)  
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Year Ended
December 29,

2012

Year Ended
December 31,

2011

Year Ended
January 1,

2011

Year Ended
January 2,

2010

Year Ended
January 3,

2009

Non-operating expenses (income):
Interest expense 28,157 30,510 33,788 32,456 38,547
Changes associated with the
ineffective interest rate swap, net � (1,676)  (4,603)  6,252 �
Write-off of debt issue costs � � 183 1,407 �
Other expense (income), net (7)  501 587 519 601
Loss before (benefit from) provision
for income taxes (22,641)  (37,605)  (53,832)  (56,899)  (48,137)  
(Benefit from) provision for income
taxes 386 962 (589)  4,564 (16,434)  
Net loss   $ (23,027)    $ (38,567)    $ (53,243)    $ (61,463)    $ (31,703)  
Basic weighted average number of
common shares outstanding 60,080 43,187 30,688 31,017 31,083
Basic net loss per share applicable to
common stock   $ (0.38)    $ (0.89)    $ (1.73)    $ (1.98)    $ (1.02)  
Diluted weighted average number of
common shares outstanding 60,080 43,187 30,688 31,017 31,083
Diluted net loss per share applicable
to common stock   $ (0.38)    $ (0.89)    $ (1.73)    $ (1.98)    $ (1.02)  
Dividends declared per share of
common stock   $ �   $ �   $ �   $ �   $ �
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Year Ended
December 29,

2012

Year Ended
December 31,

2011

Year Ended
January 1,

2011

Year Ended
January 2,

2010

Year Ended
January 3,

2009

Other Financial Data:
Capital expenditures   $ 2,826   $ 6,533   $ 4,140   $ 1,815   $ 4,919
Net cash provided by (used in) operating
activities   $ (74,250)    $ (50,332)    $ (29,861)    $ (19,853)    $190,390
Net cash provided by (used in) investing
activities   $ 16,369   $ 11,882   $ (3,429)    $ 12,636   $ 985
Net cash provided by (used in) financing
activities   $ 58,171   $ 29,111   $ 18,130   $ (113,679)    $ (56,781)  
EBITDA(1)   $ 14,081   $ 1,791   $ (11,099)    $ 200   $ 10,929
Balance Sheet Data (at end of period):
Cash and cash equivalents   $ 5,188   $ 4,898   $ 14,297   $ 29,457   $150,353
Working capital   $272,403   $ 233,414   $236,168   $ 247,722   $320,527
Total assets   $544,736   $ 503,915   $525,019   $ 546,846   $729,178
Total debt(2)   $383,783   $ 341,017   $384,256   $ 341,669   $444,870
Stockholders� (deficit) equity   $ (20,592)    $ 8,374   $ 991   $ 50,820   $102,852

(1)
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EBITDA is an amount equal to net (loss) income plus interest expense, and all interest expense related items (e.g. changes associated with
ineffective interest rate swap, write-off of debt issue costs, charges associated with mortgage refinancing), income taxes, and depreciation
and amortization. EBITDA is presented herein because we believe it is a useful supplement to cash flow from operations in understanding
cash flows generated from operations that are available for debt service (interest and principal payments) and further investment in
acquisitions. However, EBITDA is not a presentation made in accordance with U.S. generally accepted accounting principles, (�GAAP�), and
is not intended to present a superior measure of the financial condition from those determined under GAAP. EBITDA, as used herein, is not
necessarily comparable to other similarly titled captions of other companies due to differences in methods of calculations.

(2) Total debt represents long-term debt, including current maturities.

A reconciliation of net cash (used in) provided by operating activities, the most directly comparable GAAP measure, to EBITDA for each of the
respective periods indicated is as follows:

Year Ended
December 29,

2012

Year Ended
December 31,

2011

Year Ended
January 1,

2011

Year Ended
January 2,

2010

Year Ended
January 3,

2009

Net cash (used in) provided by operating
activities   $ (74,250)    $ (50,332)    $ (29,861)    $ (19,853)    $ 190,390
Amortization of debt issue costs (3,746)  (2,940)  (1,963)  (2,459)  (2,479)  
Net gain from terminating the Georgia-Pacific
supply agreement � � � 17,772 �
Payments from terminating the
Georgia-Pacific supply agreement � � (4,706)  (14,118)  �
Vacant property charges, net 30 291 (53)  (1,222)  (4,441)  
Payments on modification of lease agreement 5,875 � � � �
Deferred income tax benefit (provision) 20 25 600 (24,220)  2,935
Prepayment fees associated with sale of
property � � � (616)  (1,868)  
Gain on sale of properties 9,885 10,604 � 10,397 1,936
Gain from insurance settlement 476 1,230 � � �
Gain from modification of lease agreement � 1,971 � � �
Share-based compensation (2,797)  (1,974)  (3,978)  (2,922)  (2,614)  
Excess tax benefits from share-based
arrangements � � � � 81
Changes in assets and liabilities 50,045 11,444 (4,337)  421 (195,124)  
Interest expense 28,157 30,510 33,788 32,456 38,547
(Benefit from) provision for income taxes 386 962 (589)  4,564 (16,434)  
EBITDA   $ 14,081   $ 1,791   $ (11,099)    $ 200   $ 10,929
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RISK FACTORS

An investment in our securities 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 securities, together with the other information
included or incorporated by reference in this prospectus, including the risk factors set forth in our Annual Report on Form 10-K for the year
ended December 29, 2012 and the risks we have highlighted in other sections of this prospectus. If any of the events described in the following
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.
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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 reduce our net income or cause us to incur losses.

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 for building products. 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 for building products. 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 and 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. Our results in some periods have been affected by market volatility, including a reduction in gross profits due to a decline
in the resale value of our structural products inventory. All of these factors make it difficult to forecast our operating results.

Our industry is dependent on the homebuilding industry which has suffered from a prolonged significant downturn, and any slowdown in
the current recovery or any future downturns would materially affect our business, liquidity and operating results.

Our sales depend heavily on the strength of national and local new residential construction and home improvement and remodeling markets. The
strength of these markets depends on new housing starts and residential renovation projects, which are a function of many factors beyond our
control. Some of these factors include general economic conditions, employment levels, job and household formation, interest rates, housing
prices, tax policy, availability of mortgage financing, prices of commodity wood and steel products, immigration patterns, regional
demographics and consumer confidence. The overall housing market and the economy are improving; however, the U.S. residential construction
market has suffered from a multi-year downturn that was one of the most severe housing downturns in United States history. While the
government�s legislative and administrative measures aimed at restoring liquidity to the credit markets and providing relief to homeowners facing
foreclosure are beginning to show positive results and there have been signs of improvement in the U.S. economy generally, and in the
residential housing market in particular, it is unclear if and to what extent the residential construction market will continue to improve during
fiscal 2013.

Our results of operations were adversely affected by the severe downturn in new housing activity in the United States, and, while currently
improving, any slowdown in the current recovery or any future downturns in the markets that we serve or in the economy generally will have a
material adverse effect on our operating results, liquidity and financial condition. Reduced levels of construction activity may result in continued
intense price competition among building materials suppliers, which may adversely affect our gross margins. We cannot provide assurance that
our responses to future downturns in the economy in general, and in the residential housing market in particular, will be successful.
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A significant portion of our sales are on credit to our customers. Material changes in their credit worthiness or our inability to forecast
deterioration in their credit position could have a material adverse effect on our operating results, cash flow and liquidity.

The majority of our sales are on account where we provide credit to our customers. Continued market disruptions could cause additional
economic downturns, which may lead to lower demand for our products and increased incidence of customers� inability to pay their accounts.
Bankruptcies by our customers may cause us to incur bad debt expense at levels higher than historically experienced. In fiscal 2012,
approximately 0.1% in bad debt expense to total net sales was incurred related to credit sales. Our customers are generally susceptible to the
same economic business risks as we are. Furthermore, we may not necessarily be aware of any deterioration in their financial position. If our
customers� financial position becomes impaired, it could have a significant impact on our bad debt exposure and could have a material adverse
effect on our operating results, cash flow and liquidity. In addition, certain of our suppliers potentially may be impacted as well, causing
disruption or delay of product availability. These events would adversely impact our results of operations, cash flows and financial position.

Our cash flows and capital resources may be insufficient to make required payments on our substantial indebtedness and future
indebtedness or to maintain our required level of excess liquidity.

We have a substantial amount of debt. As of December 29, 2012, we had outstanding borrowings of $169.5 million and excess availability of
$86.0 million under the terms of our U.S. revolving credit facility, outstanding borrowings of $1.9 million and excess availability of $2.0 million
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under our Canadian revolving credit facility and outstanding letters of credit totaling $4.5 million. As of December 29, 2012, the principal
amount outstanding on our mortgage loan was $206.0 million.

Our substantial debt could have important consequences to you. For example, it 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 corporate
requirements as our excess liquidity likely will decrease while our industry and our Company begins its recovery from the historic
housing market downturn;

� expose us to interest rate fluctuations because the interest rate on the debt under our U.S. revolving credit facility is variable;

� require us to dedicate a substantial portion of our cash flow from operations to payments on our debt, thereby reducing the availability
of our cash flow 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 get 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;

� 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. Obtaining additional capital or restructuring our
debt could be accomplished in part
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through new or additional borrowings or placements of debt or equity securities. There is no assurance that we could obtain additional capital or
restructure 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. Our obligations under the
revolving credit facilities are secured by a first priority security interest in all of our operating subsidiary�s and BlueLinx Canada�s (for the
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Canadian revolving credit facility) inventories, receivables and proceeds from those items. In addition, our mortgage loan is secured by the
majority of our real property. The foregoing encumbrances may limit our ability to dispose of material assets or operations. We also may not be
able to restructure our indebtedness on favorable economic terms, if at all. We may incur substantial additional indebtedness in the future,
including under the revolving credit facilities. Our incurring additional indebtedness would intensify the risks described above.

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.

Our revolving credit facilities and mortgage loan contain various restrictive covenants and restrictions, including financial covenants customary
for asset-based loans that limit our management�s discretion in operating our business. In particular, these instruments limit our ability to, among
other things:

� incur additional debt;

� grant liens on assets;

� make investments, including capital expenditures;

� sell or acquire assets outside the ordinary course of business;

� engage in transactions with affiliates; and

� make fundamental business changes.

Under our U.S. revolving credit facility, we are required to maintain a fixed charge coverage ratio of 1.1 to 1.0 in the event our excess
availability falls below the greater of $30 million or the amount equal to 15% of the lesser of the borrowing base or $400 million. If we fail to
maintain this minimum excess availability, the U.S. revolving credit facility requires us to (i) maintain certain financial ratios, which we would
not meet with current operating results triggering the lender�s right to make the debt callable, and (ii) limit our capital expenditures. If we fail to
comply with the restrictions in the U.S. revolving credit facility, the Canadian revolving credit facility, 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 debt and
to exercise their remedies under these agreements, which will typically 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 are dependent upon several large suppliers for a significant percentage of our products.

Although we have made progress in diversifying our supplier base, we are still dependent on several large suppliers for a significant percentage
of our products. Purchases in fiscal 2012 from the five largest suppliers were approximately 25% in the aggregate, none of these suppliers
individually constitute more than 10% of our product purchases.

The market for our private label products may not develop as anticipated and we may have problems in the supply chain for these products.

We have been increasing the number of private label products that we offer to our customers. Private label products are those that are
manufactured for us by third parties, but are then branded by us. The market for these products may be slow to develop or may not develop at all
if customers prefer to purchase the more commonly recognized �name brand� versions of the same products. These products are manufactured on
our behalf by third party suppliers, and we do not directly control the manufacturing process. As a result, while
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such products must generally meet certain quality standards set by us, it is possible that our results may be negatively impacted if there are
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defects in the manufacturing process that are not identified prior to our branding of the products and the sale to our customers. Further, problems
in the supply chain for these products may adversely impact our ability to maintain sufficient inventory levels for the privately branded products.

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 put pressure on our gross
margins or have a material adverse effect on our financial condition, operating results, and cash flows.

We source many products internationally and are exposed to risks associated with doing business globally.

We import a variety of products from countries located in Asia, South America and the Middle East. The business, regulatory and political
environments in these countries differ from those in the U.S. Our global sourcing strategy is subject to risks and uncertainties, including changes
in foreign country regulatory requirements; differing business practices associated with foreign operations; imposition of foreign tariffs and
other trade barriers; political, legal and economic instability; foreign currency exchange rate fluctuations; foreign country tax rules, regulations
and other requirements, such as changes in tax rates and statutory and judicial interpretations in tax laws; inflation; differing labor laws and
changes in those laws; government price controls; and work stoppages and disruptions in the shipping of imported and exported products.

Our transportation operations are subject to significant governmental regulation.

Our transportation operations are subject to the regulatory jurisdiction of the U.S. Department of Transportation (�DOT�). The DOT has broad
administrative powers with respect to our transportation operations. If we fail to adequately comply with DOT regulations or 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 results of
operations, business, cash flow, and financial condition would be adversely affected.

Product shortages, loss of key suppliers, and our dependence on third-party suppliers and manufacturers 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
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.

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 put pressure on our gross
margins or have a material adverse effect on our financial condition, operating results, and cash flows.

Our industry is highly fragmented and competitive. If we are unable to compete effectively, our net sales and operating results will be
reduced.

The building 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 and availability of product, service and delivery capabilities, ability to assist with
problem-solving, 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 which we are able to obtain our products
from our suppliers and sell our products to our customers.

Some of our competitors are part of larger companies and therefore have access to greater financial and other resources than those to which we
have access. In addition, certain product manufacturers sell and distribute their products directly to customers. Additional manufacturers of
products distributed by us may elect to sell and distribute directly to end-users in the future or enter into exclusive supply arrangements with
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other distributors. 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 will be reduced.
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Integrating acquisitions may be time-consuming and create costs that could reduce our operating results and cash flows.

We may elect to selectively pursue acquisitions. Any integration process may be complex and time consuming, may be disruptive to the business
and may cause an interruption of, or a distraction of management�s attention from, the business as a result of a number of obstacles, including but
not limited to:

� the loss of key customers of the acquired company;

� the incurrence of unexpected expenses and working capital requirements;

� a failure of our due diligence process to identify significant issues or contingencies;

� difficulties assimilating the operations and personnel of the acquired company;

� difficulties effectively integrating the acquired technologies with our current technologies;

� our inability to retain key personnel of acquired entities;

� failure to maintain the quality of customer service;

� our inability to achieve the financial and strategic goals for the acquired and combined businesses; and

� difficulty in maintaining internal controls, procedures and policies.

Any of the foregoing obstacles, or a combination of them, could increase selling, general and administrative expenses in absolute terms and/or as
a percentage of net sales, which could in turn negatively impact our operating results and cash flows.

We may not be able to consummate acquisitions in the future on terms acceptable to us, or at all. In addition, future acquisitions are
accompanied by the risk that the obligations and liabilities of an acquired company may not be adequately reflected in the historical financial
statements of that company and the risk that those historical financial statements may be based on assumptions which are incorrect or
inconsistent with our assumptions or approach to accounting policies. Any of these material obligations, liabilities or incorrect or inconsistent
assumptions could adversely impact our results of operations.

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 December 29, 2012, approximately 30% of our employees were represented by various labor unions. As of December 29, 2012, we had 42
collective bargaining agreements, of which 10, covering approximately 132 total employees, are up for renewal in fiscal 2013. 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.

Increases in the cost of employee benefits, such as pension and other postretirement benefits, could impact our financial results and cash
flow.

Unfavorable changes in the cost of our pension retirement benefits and current employees� medical benefits could materially impact our financial
results and cash flow. We sponsor several defined benefit pension plans covering substantially all of our hourly employees. Our estimates of the
amount and timing of our future funding obligations for our defined benefit pension plans are based upon various assumptions.
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These assumptions include, but are not limited to, the discount rate, projected return on plan assets, compensation increase rates, mortality rates,
retirement patterns, and turnover rates. In addition, the amount and timing of our pension funding obligations can be 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. During fiscal 2010 and 2011, we met our required contribution to our defined benefit pension
plans. As of December 29, 2012, the net unfunded status of our benefit plan was $46.6 million. The Company�s required cash contribution to the
pension plan in 2012 was approximately $3.3 million. The 2012 required contribution was comprised of approximately $1.2 million related to
our 2011 minimum required contribution and approximately $2.1 million related to our 2012 minimum required contribution. The Company�s
minimum required contribution for plan year 2012 was $3.2 million. The Company has funded the $1.2 million related to its 2011 minimum
required contribution with cash in 2012. However, in an effort to preserve additional cash for operations, we applied for a waiver from the
Internal Revenue Service (the �IRS�) for our 2012 minimum required contribution. The waiver is still being reviewed by the IRS. No assurances
can be provided, however, that any such waiver request will be granted. We have not made the $2.1 million of required 2012 contributions
related to the 2012 minimum required contribution. If we are granted the requested waiver, our contributions for 2012 will be amortized over the
following five years, increasing our future minimum required contributions. We are currently required to make three quarterly cash contributions
during fiscal 2013 of $0.8 million per quarter related to our 2013 minimum required contribution. We are pursuing contributing personal
property to the pension plan during fiscal 2013. We will designate the contribution such that it will offset our future minimum required
contribution.

We participate in various multi-employer pension plans in the United States. The majority of these plans are underfunded. If, in the future, we
choose to withdraw from these plans, we likely would need to record a withdrawal liability, which may be material to our financial results.

The payment of dividends has been suspended, and resumption is dependent on business conditions, among other factors. Further, the
instruments governing our indebtedness contain various covenants that may limit our ability to pay dividends.

We suspended the payment of dividends on our common stock for an indefinite period of time on December 5, 2007. Resumption of the
payment of dividends will depend on, among other things, business conditions in the housing industry, our results of operations, cash
requirements, financial condition, contractual restrictions, provisions of applicable law and other factors that our board of directors may deem
relevant. Accordingly, we may not be able to resume the payment of dividends at the same quarterly rate in the future, if at all.

Federal and state transportation regulations could impose substantial costs on us which would reduce our net income.

We use our own fleet of over 500 tractors and over 900 trailers to service customers throughout the United States. The U.S. Department of
Transportation, or DOT, regulates our operations in domestic interstate commerce. We are subject to safety requirements governing interstate
operations prescribed by the DOT. Vehicle dimensions and driver hours of service also remain 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, will increase our selling, general and administrative expenses and reduce our
operating results.

Environmental laws impose risks and costs on us.

Our operations are subject to federal, state, provincial and local laws, rules and regulations governing the protection of the environment,
including, but not limited to, those regulating discharges into the air and water, the use, handling and disposal of hazardous or toxic substances,
the management of wastes, the cleanup of contamination and the control of noise and odors. We have made, and will continue to make,
expenditures to comply with these requirements. While we believe, based upon current information, that we are in substantial compliance with
all applicable environmental laws, rules and regulations, we could be subject to potentially significant fines or penalties for any failure to
comply. Moreover, under certain environmental laws, a current or previous owner or operator of real property, and parties that generate or
transport hazardous substances that are disposed of at that real property, may be held liable for the cost to investigate or clean up such real
property and for related damages to natural resources. We may be subject to liability, including liability for

12

Table of Contents

Edgar Filing: BlueLinx Holdings Inc. - Form 424B3

22



investigation and cleanup costs, if contamination is discovered at one of our current or former warehouse facilities, or at a landfill or other
location where we have disposed of, or arranged for the disposal of, wastes. Georgia-Pacific has agreed to indemnify us against any claim
arising from environmental conditions that existed prior to May 7, 2004 in connection with the properties we acquired when we purchased the
assets of Georgia-Pacific�s distribution division (the �Division�). We also carry environmental insurance. However, any remediation costs either
not related to conditions existing prior to May 7, 2004 or on properties acquired after May 7, 2004 may not be covered by indemnification. In
addition, certain remediation costs may not be covered by insurance. We could also be subject to claims brought pursuant to applicable laws,
rules or regulations for property damage or personal injury resulting from the environmental impact of our operations. Increasingly stringent
environmental requirements, more aggressive enforcement actions, the discovery of unknown conditions or the bringing of future claims may
cause our expenditures for environmental matters to increase, and we may incur material costs associated with these matters.

Failure to comply with governmental laws and regulations could harm our business.

Our business is subject to regulation by various federal, state, local and foreign governmental agencies, including agencies responsible for
monitoring and enforcing employment and labor laws, workplace safety, product safety, environmental laws, consumer protection laws,
anti-bribery laws, import/export controls, federal securities laws and tax laws and regulations. Noncompliance with applicable regulations or
requirements could subject us to investigations, sanctions, mandatory product recalls, enforcement actions, disgorgement of profits, fines,
damages, civil and criminal penalties or injunctions. If any governmental sanctions are imposed, or if we do not prevail in any possible civil or
criminal litigation, our business, operating results and financial condition could be materially adversely affected. In addition, responding to any
action will likely result in a significant diversion of management�s attention and resources and an increase in professional fees. Enforcement
actions and sanctions could harm our business, operating results and financial condition.

Affiliates of Cerberus control us and may have conflicts of interest with other stockholders in the future.

Cerberus beneficially owned approximately 52% of our common stock as of the record date. As a result, Cerberus is able to control the election
of our directors, determine our corporate and management policies and determine, without the consent of our other stockholders, the outcome of
any corporate transaction or other matter submitted to our stockholders for approval, including potential mergers or acquisitions, asset sales and
other significant corporate transactions. This concentrated ownership position limits other stockholders� ability to influence corporate matters
and, as a result, we may take actions that some of our stockholders do not view as beneficial.

Cerberus is controlled by Cerberus Capital Management. Three of our seven directors are employees of or current advisors to Cerberus Capital
Management. Cerberus also has sufficient voting power to amend our organizational documents. The interests of Cerberus may not coincide
with the interests of other holders of our common stock. Additionally, Cerberus is 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. Cerberus 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. So long as Cerberus continues to own a significant amount of the outstanding shares of our common stock, it will continue to be
able to strongly influence or effectively control our decisions, including potential mergers or acquisitions, asset sales and other significant
corporate transactions. In addition, because we are a controlled company within the meaning of the New York Stock Exchange rules, we are
exempt from the NYSE requirements that our board be composed of a majority of independent directors, that our compensation committee be
composed entirely of independent directors, and that we maintain a nominating/corporate governance committee composed entirely of
independent directors.
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Even if Cerberus no longer controls us in the future, certain provisions of our charter documents and agreements and Delaware law could
discourage, delay or prevent a merger or acquisition at a premium price.

Our Second Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws contain provisions that:

� permit us to issue, without any further vote or action by the stockholders, up to 30 million shares of preferred stock in one or more series
and, with respect to each series, to fix the number of shares constituting the series and the designation of the series, the voting powers (if
any) of the shares of such series, and the preferences and other special rights, if any, and any qualifications, limitations or restrictions, of
the shares of the series; and

� limit the stockholders� ability to call special meetings.
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These provisions may discourage, delay or prevent a merger or acquisition at a premium price.

In addition, we are subject to Section 203 of the General Corporation Law of the State of Delaware, or the DGCL, which also imposes certain
restrictions on mergers and other business combinations between us and any holder of 15% or more of our common stock. Further, certain of our
incentive plans provide for vesting of stock options and/or payments to be made to our employees in connection with a change of control, which
could discourage, delay or prevent a merger or acquisition at a premium price.

We are subject to cybersecurity risks and may incur increasing costs in an effort to minimize those risks.

Our business employs systems and a website that allow for the secure storage and transmission of customers� proprietary information. 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.

Risks Related to the Rights Offering

The subscription price determined for the rights offering is not necessarily an indication of the fair value of our common stock.

The per share subscription price is not intended to bear any relationship to our market value, book value, tangible book value, multiple of
earnings or any other established criteria of fair value and may or may not be considered the fair value of our common stock to be offered in the
rights offering. After the date of this prospectus, our shares of common stock may trade at prices above or below the subscription price.

If you do not exercise your subscription rights, your percentage ownership in BlueLinx will be diluted.

Assuming we sell the full amount of shares of common stock issuable in connection with the rights offering, we will issue approximately
22,857,142 shares of our common stock. If you choose not to exercise your basic subscription rights, your relative ownership interest in our
common stock will be diluted.

If the rights offering is not fully subscribed, and Cerberus fully exercises its rights and over-subscription privilege, Cerberus would increase
its ownership percentage.

Cerberus, our majority stockholder, which beneficially owned approximately 52% of our outstanding shares of common stock as of the record
date, has indicated that it intends to exercise all of the rights issued to it under the pro rata basic subscription right and to subscribe for the
maximum additional shares pursuant to the over-subscription privilege that it would be entitled to purchase. However, such indication is not
binding, and Cerberus is not legally obligated to do so. As a stockholder of the Company as of the record date, Cerberus will have the right to
subscribe for and purchase shares of our common stock under the basic subscription right of the rights offering and to participate in the
over-subscription privilege. If Cerberus is the only holder of rights who subscribes in the rights offering the Company will issue an aggregate of
22,857,142 shares of common stock to Cerberus. Under such circumstances, Cerberus� ownership percentage of our

14

Table of Contents

outstanding common stock would increase to approximately 65% after giving effect to this rights offering. Except as a result of any increase in
its ownership of common stock, Cerberus will not obtain any additional governance or control rights as a result of the rights offering. Your
interests as a holder of common stock may differ from the interests of Cerberus.

Because we do not have any formal commitments from any of our stockholders to participate in this rights offering, and have not entered
into a backstop agreement with any person concerning this rights offering, the net proceeds we receive from this rights offering may be lower
than currently anticipated and the gross proceeds may be less than $40 million.
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We do not have any binding commitments from any of our stockholders to participate in this rights offering and we cannot assure you that any
of our stockholders will exercise all or any part of their basic subscription rights or their over-subscription privilege. If our stockholders
subscribe for fewer shares of our common stock than anticipated, the gross proceeds may be less than $40 million. Cerberus, our majority
stockholder, which beneficially owned approximately 52% of our outstanding shares of common stock as of the record date, has indicated that it
intends to exercise all of the rights issued to it under the pro rata basic subscription right and to subscribe for the maximum additional shares
pursuant to the over-subscription privilege that it would be entitled to purchase. However, such indication is not binding, and Cerberus is not
legally obligated to do so. In addition, we are not entering into any backstop agreement or similar agreement with respect to the purchase of any
shares of our common stock subscribed for through the basic subscription privilege or the over-subscription privilege. Therefore, there is no
certainty that any shares will be purchased pursuant to the rights offering, and there is no minimum purchase requirement as a condition to our
accepting subscriptions.

We may cancel the rights offering at any time, and in such case neither we nor the subscription agent will have any obligation to you except
to return your exercise payments.

We may, in our sole discretion, cancel the rights offering before it expires. If we cancel the rights offering neither we nor the subscription agent
will have any obligation to you with respect to the rights except to return any payment received by the subscription agent, without interest, as
soon as practicable.

If you do not act timely and follow the subscription instructions, your exercise of subscription rights will be rejected.

If you desire to purchase shares of common stock in the rights offering, you must act timely to ensure that the subscription agent actually
receives all required forms and payments before the expiration of the rights offering at 5:00 p.m., New York City time, on March 27, 2013,
unless we extend the rights offering period. If you are a beneficial owner of shares, you must act promptly to ensure that your broker, dealer,
custodian bank or other nominee acts for you and that the subscription agent receives all required forms and payments before the rights offering
expires. We are not responsible if your nominee fails to ensure that the subscription agent receives all required forms and payments before the
rights offering expires. If you fail to complete and sign the required subscription forms, send an incorrect payment amount, or otherwise fail to
follow the subscription procedures that apply to the exercise of your subscription rights the rights offering expires, the subscription agent will
reject your subscription or accept it only to the extent of the payment received. Neither we nor our subscription agent undertakes any
responsibility or action to contact you concerning an incomplete or incorrect subscription form or payment, nor are we under any obligation to
correct such forms or payment. We have the sole discretion to determine whether a subscription exercise properly complies with the subscription
procedures.

Significant sales of our common stock, or the perception that significant sales may occur in the future, could adversely affect the market
price for our common stock.

The sale of substantial amounts of our common stock could adversely affect the price of these securities. Sales of substantial amounts of our
common stock in the public market, and the availability of shares for future sale, including up to 22,857,142 shares of our common stock to be
issued in this rights offering, could cause the market price of our common stock to remain low for a substantial amount of time. We cannot
foresee the impact of such potential sales on the market, but it is possible that if a significant percentage of such available shares were attempted
to be sold within a short period of time, the market for our shares would be adversely affected. Even if a substantial number of sales do not occur
within a short period of time, the
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mere existence of this �market overhang� could have a negative impact on the market for our common stock and our ability to raise additional
capital.

The subscription rights are not transferable, and there is no market for the subscription rights.

You may not sell, give away, or otherwise transfer your subscription rights. Because the subscription rights are non-transferable, there is no
market or other means for you to directly realize any value associated with the subscription rights.

You may not revoke your subscription exercise and could be committed to buying shares above the prevailing market price.
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Once you exercise your subscription rights, you may not revoke the exercise of such rights. The public trading market price of our common
stock may decline before the subscription rights expire. If you exercise your subscription rights and, afterwards, the public trading market price
of our common stock decreases below the subscription price, you will have committed to buying shares of our common stock at a price above
the prevailing market price. Moreover, you may be unable to sell your shares of common stock at a price equal to or greater than the subscription
price you paid for such shares, and you may lose all or part of your investment in our common stock.

You will not be able to sell the shares of common stock you buy in the rights offering until you receive your stock certificates or your account
is credited with the common stock.

If you purchase shares in the rights offering by submitting a rights certificate and payment, we will mail you a stock certificate as soon as
practicable after March 27, 2013, or such later date as to which the rights offering may be extended. If your shares are held by a broker, dealer,
custodian bank or other nominee and you purchase shares, your account with your nominee will instead be credited with the shares of our
common stock you purchased in the rights offering as soon as practicable after the expiration of the rights offering, or such later date as to which
the rights offering may be extended. Until your stock certificates have been delivered or your account is credited, you may not be able to sell
your shares even though the common stock issued in the rights offering will be listed for trading on the New York Stock Exchange. The stock
price may decline between the time you decide to sell your shares and the time you are actually able to sell your shares.

The rights offering does not require a minimum amount of proceeds for us to close the offering, which means that if you exercise your
rights, you may acquire additional shares of common stock in us when we would continue to benefit from additional capital.

There is no minimum amount of proceeds required to complete the rights offering and your exercise of your subscription rights is irrevocable.
Therefore, if you exercise the basic subscription right or the over-subscription privilege, but we do not sell the entire amount of securities being
offered in this rights offering and the rights offering is not fully subscribed, you may be investing in a company that would continue to benefit
from additional capital.

If you make payment of the subscription price by uncertified personal check, your check may not clear in sufficient time to enable you to
purchase shares in the rights offering.

Any uncertified personal check used to pay the subscription price in the rights offering must clear prior to the expiration of the rights offering
period, and the clearing process may require five or more business days. As a result, if you choose to use an uncertified personal check to pay
the subscription price, it may not clear prior to the expiration of the rights offering period, in which event you would not be eligible to exercise
your subscription rights. You may eliminate this risk by paying the subscription price by wire transfer of immediately available funds.
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Risks Related to the Common Stock

Only a limited market exists for our common stock which could lead to price volatility.

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 of our common stock. For example, for the year ended
December 29, 2012, our stock traded as high as $2.89 per share and as low as $1.45 per share. Our stock price may increase or decrease in
response to a number of events and factors, including:

� the announcement or completion of this rights offering;

� future announcements concerning us, key customers or competitors;

� quarterly variations in operating results and liquidity;

� changes in financial estimates and recommendations by securities analysts;

� developments with respect to technology or litigation;
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� changes in applicable laws and regulations;

� the operating and stock price performance of other companies that investors may deem comparable to our company;

� acquisitions and financings; and

� sales and purchases of our stock by insiders.

Concentrated ownership of our common stock creates a risk of sudden change in our share price.

Investors who purchase our common stock may be subject to certain risks due to the concentrated ownership of our common stock. The sale by
any of our large stockholders of a significant portion of that stockholder�s holdings could have a material adverse effect on the market price of
our common stock. As of the record date, Cerberus beneficially owned approximately 52% 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, as well as any common shares that may be issued pursuant to our stockholder rights plan. The
market price of our common shares could decline as a result of sales of our common shares made after this offering or the perception that such
sales could occur.

USE OF PROCEEDS

Assuming all subscription rights are exercised in this rights offering, we estimate that the net proceeds to us from the sale of the shares of
common stock offered in the rights offering, after deducting estimated offering expenses, will be approximately $38.8 million. We intend to use
the net proceeds from this offering to repay debt under our U.S. revolving credit facility. As of December 29, 2012, we had outstanding
borrowings of $169.5 million and excess availability of $86.0 million under the terms of our U.S. revolving credit facility. The U.S. revolving
credit facility had an interest rate of 4.1% as of December 29, 2012 and matures on January 7, 2014.
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DESCRIPTION OF THE CAPITAL STOCK

The following summary of certain provisions of our capital stock does not purport to be complete and is subject to our Second Amended and
Restated Certificate of Incorporation and Amended and Restated Bylaws and the provisions of applicable law. Copies of our Second Amended
and Restated Certificate of Incorporation and Amended and Restated Bylaws have been filed as exhibits to the registration statement of which
this prospectus is a part.

General

Our authorized capital stock consists of 200 million shares of common stock, par value $0.01 per share, of which 63,766,566 shares are issued
and outstanding as of the record date, and 30 million shares of preferred stock, par value $0.01 per share, of which no shares are issued and
outstanding as of the record date.

Common Stock

The holders of our common stock are entitled to one vote per share on all matters submitted to a vote of stockholders, including the election of
directors. There are no cumulative voting rights. Each director will be elected by the vote of a plurality of the votes cast with respect to such
director�s election. Except as otherwise provided by law or our Second Amended and Restated Certificate of Incorporation, any other corporate
action taken by a vote of stockholders shall be authorized by the affirmative vote of a majority of the shares present or represented by proxy and
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entitled to vote on the subject matter.

Subject to preferences that may be applicable to any outstanding series of preferred stock, the holders of our common stock will receive ratably
any dividends declared by our board of directors. In the past we have paid dividends on our common stock at the quarterly rate of $0.125 per
share. However, on December 5, 2007, we suspended the payment of dividends on our common stock for an indefinite period of time. Our board
of directors may, at its discretion, modify or repeal our dividend policy. Future dividends, if any, with respect to shares of our common stock
will depend on, among other things, business conditions in the housing industry, our results of operations, cash requirements, financial
condition, contractual restrictions, provisions of applicable law and other factors that our board of directors may deem relevant. In the event of
our liquidation, dissolution or winding-up, the holders of our common stock are entitled to share ratably in all assets remaining after payment of
liabilities, subject to prior distribution rights of preferred stock, if any, then outstanding. Our common stock has no preemptive, redemption,
conversion or subscription rights. In addition, there are no redemption or sinking fund provisions applicable to the shares of our common stock.

Preferred Stock

Our board of directors has the authority, by adopting resolutions, to issue up to 30 million shares of preferred stock in one or more series, with
the designations and preferences for each series set forth in the adopting resolutions, without stockholder approval. Our Second Amended and
Restated Certificate of Incorporation authorizes our board of directors to determine, among other things, the rights, preferences and limitations
pertaining to each series of preferred stock.

Limitations on Directors� Liability

Our Second Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws indemnify our directors to the fullest extent
permitted by the DGCL. The DGCL permits a corporation to limit or eliminate a director�s personal liability to the corporation or the holders of
its capital stock for breach of duty. This limitation is generally unavailable for acts or omissions by a director which (i) were in bad faith, (ii)
were the result of active and deliberate dishonesty and were material to the cause of action so adjudicated or (iii) involved a financial profit or
other advantage to which such director was not legally entitled. The DGCL also prohibits limitations on director liability for acts or omissions
which resulted in a violation of a statute prohibiting certain dividend declarations, certain payments to stockholders after dissolution and
particular types of loans. The effect of these provisions is to eliminate the rights of our company and our stockholders (through stockholders�
derivative suits on behalf of our company) to recover monetary damages against a director for breach of fiduciary duty as a director (including
breaches resulting from grossly negligent behavior), except in the situations described above. These provisions will not limit the liability of
directors under the federal securities laws of the United States.
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In addition, we have entered into Indemnification Agreements with each of our directors and executive officers pursuant to which the Company
has agreed to provide for the advancement of expenses and indemnification of, to the fullest extent permitted under Delaware law, as the same
may be amended from time to time, for each person party to an Indemnification Agreement.

Transfer Agent and Registrar

The Transfer Agent and Registrar for our common stock is Registrar and Transfer Company.

Listing

Our common stock is listed on the New York Stock Exchange under the symbol �BXC.�

Provisions of Our Second Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws and Delaware Law
That May Have an Anti-Takeover Effect

At such time as Cerberus no longer controls our company, certain provisions of our Second Amended and Restated Certificate of Incorporation
and Amended and Restated Bylaws and Delaware law may have an anti-takeover effect.

Second Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws. Certain provisions in our Second Amended and
Restated Certificate of Incorporation and Amended and Restated Bylaws summarized below may be deemed to have an anti-takeover effect and
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may delay, deter or prevent a tender offer or takeover attempt that a stockholder might consider to be in its best interests, including attempts that
might result in a premium being paid over the market price for the shares held by stockholders.

Our Second Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws contain provisions that:

� permit us to issue, without any further vote or action by our stockholders, up to 30 million shares of preferred stock in one or more
series and, with respect to each series, fix the number of shares constituting the series and the designation of the series, the voting
powers (if any) of the shares of such series, and the preferences and other special rights, if any, and any qualifications, limitations or
restrictions, of the shares of the series; and

� limit stockholders� ability to call special meetings.

The foregoing provisions of our Second Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws could
discourage potential acquisition proposals and could delay or prevent a change of control. These provisions are intended to enhance the
likelihood of continuity and stability in the composition of our board of directors and in the policies formulated by our board of directors and to
discourage certain types of transactions that may involve an actual or threatened change of control. These provisions are designed to reduce our
vulnerability to an unsolicited acquisition proposal. The provisions also are intended to discourage certain tactics that may be used in proxy
fights. However, such provisions could have the effect of discouraging others from making tender offers for our shares and, as a consequence,
they also may inhibit fluctuations in the market price of the common stock that could result from actual or rumored takeover attempts. Such
provisions also may have the effect of preventing changes in our management. See �Risk Factors � Risks Related to Our Company � Even if
Cerberus no longer controls us in the future, certain provisions of our charter documents and agreements and Delaware law could discourage,
delay or prevent a merger or acquisition at a premium price.�

Delaware Takeover Statute. We are subject to Section 203 of the DGCL, which, subject to certain exceptions, prohibits a Delaware corporation
from engaging in any �business combination� (as defined below) with any �interested stockholder� (as defined below) for a period of three years
following the date that such stockholder became an interested stockholder, unless: (i) prior to such date, the board of directors of the corporation
approved either the business combination or the transaction that resulted in the stockholder becoming an interested stockholder; (ii) on
consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at least
85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of determining the
number of shares outstanding those shares owned (x) by persons who are directors and also officers and (y) by employee stock plans in which
employee participants do not have the right to determine confidentially
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whether shares held subject to the plan will be tendered in a tender or exchange offer; or (iii) on or subsequent to such date, the business
combination is approved by the board of directors and authorized at an annual or special meeting of stockholders, and not by written consent, by
the affirmative vote of at least 66-2/3% of the outstanding voting stock that is not owned by the interested stockholder.

Section 203 of the DGCL defines �business combination� to include: (i) any merger or consolidation involving the corporation and the interested
stockholder; (ii) any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation in a transaction involving the
interested stockholder; (iii) subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of
the corporation to the interested stockholder; (iv) any transaction involving the corporation that has the effect of increasing the proportionate
share of the stock of any class or series of the corporation beneficially owned by the interested stockholder; or (v) the receipt by the interested
stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits provided by or through the corporation. In
general, Section 203 defines an �interested stockholder� as any entity or person beneficially owning 15% or more of the outstanding voting stock
of the corporation and any entity or person affiliated with or controlling or controlled by such entity or person.

PRICE RANGE OF OUR COMMON STOCK AND DIVIDEND INFORMATION

Our common stock is listed for quotation on the New York Stock Exchange under the symbol �BXC.� As of the record date, we had 63,766,566
shares of common stock outstanding and approximately 44 registered stockholders, and, as of that date we estimate there were approximately
2,500 beneficial owners holding our common stock in nominee or �street� name. The last reported sales price of our common stock on March 1,
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2013 was $2.89 per share.

The table below provides, for the periods indicated, the high and low sales price per share of our common stock, as quoted on the New York
Stock Exchange, and the cash dividends declared per share.

Year Ending
December 28, 2013

Year Ended
December 29, 2012

Year Ended
December 31, 2011

Low High Dividend(1) Low High Dividend(1) Low High Dividend(1)

1st Quarter   $ 2.63(2)    $ 3.48(2)    $ �   $1.45   $2.87   $�   $3.41   $3.90   $�
2nd Quarter � �   $ �   $1.96   $2.89   $�   $2.23   $4.35   $�
3rd Quarter � �   $ �   $1.97   $2.72   $�   $1.39   $2.40   $�
4th Quarter � �   $ �   $1.83   $2.85   $�   $1.25   $1.90   $�

(1) On December 5, 2007, we suspended the payment of dividends on our common stock for an indefinite period of time. See our fiscal 2011
Form 10-K, incorporated by reference in this document, for additional discussion of dividends.

(2) Through March 1, 2013.
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CAPITALIZATION

The following table shows our historical consolidated capitalization at December 29, 2012, our pro forma consolidated capitalization at
December 29, 2012 after giving effect to the sale of 22,857,142 shares of common stock at an offering price of $1.75 per whole share and the
receipt of net proceeds of $38.8 million from the rights offering after deducting the offering expenses. You should read this table in conjunction
with �Selected Historical Consolidated Financial Data� and with our consolidated financial statements and the notes to those financial
statements included in the documents incorporated by reference in this prospectus.

As of December 29, 2012
(Unaudited)

(In thousands)

Actual

Pro Forma
Including

Rights Offering

Long-term debt and liabilities:
Long-term debt � includes current maturities   $ 377,392   $ 338,592
Other long-term liabilities 57,146 57,146
Total long-term debt and liabilities   $ 434,538   $ 395,738
Stockholders� (deficit) equity:
Common stock, $0.01 par value: 200,000,000 shares authorized; 63,664,115 issued and
outstanding shares, actual; 86,521,257 issued and outstanding shares, as adjusted   $ 637   $ 865
Additional paid-in capital 209,815 248,387
Accumulated deficit (201,002)  (201,002)  
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As of December 29, 2012
(Unaudited)

Accumulated other comprehensive loss (30,042)  (30,042)  
Total stockholders� (deficit) equity (20,592)  18,208
Total capitalization:   $ 413,946   $ 413,946
Per share data:
Basic net loss per share applicable to common stock, year
to date   $ (0.38)    $ (0.28)  
Diluted net loss per share applicable to common stock, year to date   $ (0.38)    $ (0.28)  
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THE RIGHTS OFFERING

The Subscription Rights

We are distributing to the record holders of our common stock as of March 4, 2013, non-transferable subscription rights to purchase shares of
common stock at a price of $1.75 per share. Each holder of record of our common stock will receive one subscription right for every share of our
common stock owned by that holder as of 5:00 p.m., New York City time, on March 4, 2013. Each subscription right will entitle the holder to
purchase 0.35845026 of a share of our common stock. Each subscription right entitles the holder to a basic subscription right and each holder
with an over-subscription privilege. The subscription rights entitle the holders of our common stock to purchase an aggregate of approximately
22,857,142 shares for an aggregate purchase price of $40 million.

We may cancel the rights offering at any time for any reason before the rights offering expires. If we cancel the rights offering, we will issue a
press release notifying stockholders of the cancellation, and the subscription agent will return all subscription payments to the subscribers,
without interest or penalty, as soon as practicable.

Basic Subscription Right. With your basic subscription right, you may purchase 0.35845026 of a share of common stock per subscription right,
subject to delivery of the required documents and payment of the subscription price of $1.75 per whole share, before the rights offering expires.
You may exercise all or a portion of your basic subscription right, or you may choose not to exercise any of your subscription rights. If you do
not exercise your basic subscription rights in full, you will not be entitled to purchase any shares under your over-subscription privilege.

Fractional shares resulting from the exercise of the basic subscription right will be eliminated by rounding down to the nearest whole share.

For example, if you owned 1,000 shares of our common stock on the record date, you would have received 1,000 subscription rights and would
have the right to purchase 358 shares of common stock (358.45026 rounded down to the nearest whole share) for $1.75 per whole share.

We will deliver certificates representing shares or credit your account at your record holder with shares of our common stock that you purchased
with the basic subscription rights as soon as practicable after the rights offering has expired.

Over-subscription Privilege. If you purchase all of the shares of common stock available to you pursuant to your basic subscription right, you
may also choose to purchase a portion of any shares of common stock that other stockholders do not purchase by exercising their basic
subscription rights. If sufficient shares are available, we will seek to honor the over-subscription requests in full. If over-subscription requests
exceed the number of shares of common stock available, however, we will allocate the available shares pro rata among the stockholders
exercising the over-subscription privilege in proportion to the number of shares of our common stock each of those stockholders owned on the
record date, relative to the number of shares owned on the record date by all stockholders exercising the over-subscription privilege. If this pro
rata allocation results in any stockholder receiving a greater number of shares than the stockholder subscribed for pursuant to the exercise of the
over-subscription privilege, then such stockholder will be allocated only that number of shares for which the stockholder over-subscribed, and
the remaining shares will be allocated among all other stockholders exercising the over-subscription privilege on the same pro rata basis
described above. The proration process will be repeated until all shares of common stock have been allocated.
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To properly exercise your over-subscription privilege, you must deliver the subscription payment related to your over-subscription privilege
before the rights offering expires. Because we will not know the total number of unsubscribed shares of common stock before the rights offering
expires, if you wish to maximize the number of shares you purchase pursuant to your over-subscription privilege, you will need to deliver
payment in an amount equal to the aggregate subscription price for the maximum number of shares that may be available to you (i.e., for the
maximum number of shares available to you, assuming you exercise all of your basic subscription right and are allotted the full amount of your
over-subscription without reduction).

We can provide no assurances that you will actually be entitled to purchase the number of shares of common stock issuable upon the exercise of
your over-subscription privilege in full at the expiration of the rights offering. We will not be able to satisfy any orders for shares pursuant to the
over-subscription privilege
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if all of our stockholders exercise their basic subscription rights in full, and we will only honor an over-subscription privilege to the extent
sufficient shares are available following the exercise of subscription rights pursuant to the basic subscription rights.

To the extent the aggregate subscription price of the actual number of unsubscribed shares of common stock available to you pursuant to the
over-subscription privilege is less than the amount you actually paid in connection with the exercise of the over-subscription privilege, you will
be allocated only the number of unsubscribed shares available to you, and any excess subscription payments will be returned to you, without
interest or penalty, as soon as practicable.

To the extent the amount you actually paid in connection with the exercise of the over-subscription privilege is less than the aggregate
subscription price of the maximum number of unsubscribed shares available to you pursuant to the over-subscription privilege, you will be
allocated the number of unsubscribed shares for which you actually paid in connection with the over-subscription privilege.

Fractional shares resulting from the exercise of the over-subscription privilege will be eliminated by rounding down to the nearest whole share.

We will deliver certificates representing shares or credit the account of your record holder with shares of our common stock that you purchased
with the over-subscription privilege as soon as practicable after the expiration of the rights offering.

The purchase of any shares by Cerberus upon its participation in the rights offering would be effected in a transaction exempt from the
registration requirements of the Securities Act and, accordingly, would not be registered pursuant to the registration statement of which this
prospectus forms a part. Any shares acquired by Cerberus pursuant to its participation in the rights offering would become subject to our existing
registration rights agreement with Cerberus. Any pro rata shares purchased by Cerberus upon the exercise of its basic subscription right will be
included when determining the number of shares purchased in the basic subscription right of the rights offering.

Reasons for the Rights Offering

As the housing market and general economic conditions continue to improve, the additional capital raised in the rights offering would allow us
to participate more fully in these improving conditions. After assessing current alternatives in both the debt and equity markets and the impact
additional leverage may have on the Company, we determined that an equity offering would be preferable to incurring additional debt. Further,
we believe raising capital through this rights offering as compared to other methods, such as an underwritten public offering of our common
stock, has the advantage of providing our stockholders the opportunity to participate in this transaction on a pro rata basis and, if all
stockholders exercise their rights, avoid dilution of their ownership interest in the Company.

Our sales depend heavily on the strength of national and local new residential construction and home improvement and remodeling markets,
which are showing signs of significant improvement. Moreover, the government�s legislative and administrative measures aimed at restoring
liquidity to the credit markets and providing relief to homeowners facing foreclosure are beginning to show positive results. The overall housing
market and economy are also improving, which is expected to lead to a considerable increase in residential construction and, to a lesser extent, in
home improvement activity.

Our results of operations were severely affected by the recent historic downturn in the housing market, with our net sales decreasing from
approximately $4.9 billion for our fiscal year ended December 30, 2006 to approximately $1.9 billion for the fiscal year ended December 29,
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2012. As a result of the weakened demand environment in the housing market, we implemented a number of initiatives over the past few years
to control costs, decrease our operating expenses and improve profit margins by focusing on higher margin specialty products. These initiatives,
combined with overall improvements in the housing market in 2012, are beginning to yield more favorable results. Although we have seen a
significant decrease in net income from $15.8 million for the fiscal year ended December 30, 2006 to a net loss of approximately $38.6 million
for the fiscal year ended December 31, 2011, our net loss has narrowed to approximately $23.0 million for the fiscal year ended December 29,
2012.

We depend on cash flow from operations and funds available under our revolving credit facilities to finance working capital needs and capital
expenditures. For additional information regarding our financial

23

Table of Contents

covenants under our revolving credit facilities, see �The instruments governing our indebtedness contain various covenants limiting the
discretion of our management in operating our business� in the Risk Factors section of this prospectus. If we and our industry continue to
recover from the historic housing market downturn, we expect our sales to improve and therefore our need for inventory and our accounts
receivable to increase. This increase in working capital is expected to use some of our current excess availability under our revolving credit
facilities. While we believe that the amounts available from our revolving credit facilities and other sources will be sufficient to fund our routine
operations and capital requirements for at least the next 12 months, we are conducting this rights offering to provide us with a stronger liquidity
position and allow us to more fully participate in the improving housing market. We believe that this stronger liquidity position will also give us
an advantage over many of our competitors that have less liquidity and less or no access to additional capital, and therefore may not be able to
fully participate in the opportunities that arise in a growing market. Assuming we sell the full amount of shares of common stock issuable in
connection with the rights offering, we expect to receive net proceeds from the rights offering of approximately $38.8 million, after paying
associated expenses.

The net proceeds of the rights offering will be used to reduce the outstanding balance of our U.S. revolving credit facility. As of December 29,
2012, debt outstanding under our revolving credit facilities was $171.4 million and excess availability under these facilities was $88.0 million.
After giving effect to the rights offering and the application of the estimated net proceeds therefrom, debt outstanding under our revolving credit
facilities as of December 29, 2012 would have been approximately $132.6 million and excess availability would have been approximately
$126.8 million. We also intend to amend and extend our U.S. revolving credit facility. See �Summary � Recent Developments.� Substantially all of
our remaining indebtedness of $206.0 million as of December 29, 2012 consists of mortgage indebtedness which is our obligation, but not an
obligation of our operating subsidiary; the operating subsidiary is the counterparty to substantially all of our trade payables and other ordinary
course liabilities. In addition, such mortgage indebtedness is secured by real property owned by us which we believe has a current fair market
value in excess of the related mortgage debt

Conditions, Withdrawal and Cancellation

There are no conditions to our closing the rights offering. We reserve the right to withdraw and cancel the rights offering at any time for any
reason, including if our board of directors decides to do so in its sole discretion. If we cancel the rights offering, we will issue a press release
notifying stockholders of the cancellation.

Effect of Rights Offering on Existing Stockholders

The ownership interests and voting interests of the existing stockholders who do not exercise their basic subscription rights will be diluted. See
�Questions and Answers Related to the Rights Offering.�

Method of Exercising Subscription Rights

The exercise of subscription rights is irrevocable and may not be cancelled or modified. You may exercise your subscription rights as follows:

Subscription by Registered Holders. If you hold a BlueLinx stock certificate, the number of shares of common stock you may purchase pursuant
to your basic subscription right is indicated on the enclosed rights certificate. You may exercise your subscription rights by properly completing
and executing the rights certificate and forwarding it, together with your full payment, to the subscription agent at the address given below under
�� Subscription Agent and Information Agent,� to be received before 5:00 p.m., New York City time, on March 27, 2013.
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Subscription by Beneficial Owners. If you are a beneficial owner of shares of our common stock that are registered in the name of a broker,
custodian bank or other nominee, you will not receive a rights certificate. Instead, the DTC will issue one subscription right to the nominee
record holder for every share of our common stock that you own at the record date. If you are not contacted by your nominee, you should
promptly contact your nominee in order to subscribe for shares of common stock in the rights offering.
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Payment Method

Your payment of the subscription price must be made in U.S. dollars for the full number of shares of common stock that you wish to acquire in
the rights offering. Your payment must be delivered in one of the following ways:

� uncertified personal check payable to �Registrar and Transfer Company�; or

� wire transfer of immediately available funds to accounts maintained by the subscription agent.

The subscription agent cannot accept certified checks or bank drafts. Payment received after the expiration of the rights offering will not be
honored, and the subscription agent will return your payment to you, without interest, as soon as practicable. The subscription agent will be
deemed to receive payment upon:

� clearance of any uncertified personal check deposited by the subscription agent; or

� receipt by the subscription agent of any wire transfer of immediately available funds.

If you elect to exercise your subscription rights, you should ensure that the subscription agent receives your funds before the rights offering
expires. Any uncertified personal check used to pay for shares of common stock must clear the appropriate financial institutions before 5:00
p.m., New York City time, on March 27, 2013, when the rights offering will expire. The clearinghouse may require five or more business days.
Accordingly, holders who wish to pay the subscription price by means of an uncertified personal check should make payment sufficiently in
advance of the expiration of the rights offering to ensure that the payment is received and clears by that date.

You should read the instruction letter accompanying the rights certificate carefully and strictly follow it. DO NOT SEND RIGHTS
CERTIFICATES OR PAYMENTS DIRECTLY TO US. We will not consider your subscription received until the subscription agent has
received delivery of a properly completed and duly executed rights certificate and payment of the full subscription amount. The risk of delivery
of all documents and payments is borne by you or your nominee, not by the subscription agent or us.

The method of delivery of rights certificates and payment of the subscription amount to the subscription agent will be at the risk of the holders of
subscription rights. If sent by mail, we recommend that you send those certificates and payments by overnight courier or by registered mail,
properly insured, with return receipt requested, and that you allow a sufficient number of days to ensure delivery to the subscription agent and
clearance of payment before the rights offering expires.

Medallion Guarantee May Be Required

Your signature on your rights certificate must be guaranteed by an eligible institution, such as a member firm of a registered national securities
exchange or a member of the Financial Industry Regulatory Authority, Inc., or a commercial bank or trust company having an office or
correspondent in the United States, subject to standards and procedures adopted by the subscription agent, unless:

� you provide on the rights certificate that shares are to be delivered to you as record holder of those subscription rights; or

� you are an eligible institution.
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Missing or Incomplete Subscription Information

If you hold your shares of common stock in the name of a custodian bank, broker, dealer or other nominee, the nominee will exercise the
subscription rights on your behalf in accordance with your instructions. Your nominee may establish a deadline that may be before the 5:00 p.m.,
New York City time March 27, 2013 expiration date that we have established for the rights offering. If you send a payment that is insufficient to
purchase the number of shares of common stock you requested, or if the number of shares you requested is not specified in the forms, the
payment received will be applied to exercise your subscription rights to the fullest extent possible based on the amount of the payment received,
subject to the availability of shares under the over-subscription privilege and the elimination of fractional shares. Any excess subscription
payments received by the subscription agent will be returned, without interest, as soon as practicable following the expiration of the rights
offering.
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Expiration Date and Cancellation Rights

The subscription period, during which you may exercise your subscription rights, expires at 5:00 p.m., New York City time, on March 27, 2013,
which is the expiration of the rights offering. If you do not exercise your subscription rights before that time, your subscription rights will expire
and will no longer be exercisable. We will not be required to issue shares to you if the subscription agent receives your rights certificate or your
subscription payment after that time. We have the option to extend the rights offering, although we do not presently intend to do so. We may
extend the rights offering by giving oral or written notice to the subscription agent before the rights offering expires. If we elect to extend the
rights offering, we will issue a press release announcing the extension no later than 9:00 a.m., New York City time, on the next business day
after the most recently announced expiration date of the rights offering.

If you hold your shares of common stock in the name of a broker, dealer, custodian bank or other nominee, the nominee will exercise the
subscription rights on your behalf in accordance with your instructions. Please note that the nominee may establish a deadline that may be before
the 5:00 p.m., New York City time, March 27, 2013, expiration date that we have established for the rights offering.

Determination of Subscription Price

We engaged Moelis to act as our financial advisor in connection with the evaluation of capital raising alternatives, including the rights offering,
and to provide, among other things, advice with respect to the structure and terms of the rights offering. Our board of directors delegated full
authority with respect to the pricing and other terms of the offering to the Committee. In evaluating the subscription price, the Committee
considered, among other things, (i) the current and historical trading prices of our common stock, (ii) the price at which stockholders might be
willing to participate in the rights offering, (iii) the likely cost of capital from other sources and our ability to access such capital, and (iv)
comparable precedent transactions.

After several meetings of the board of directors at which various strategic alternatives, including the rights offering, were discussed, the
Committee approved the subscription price and the other terms of the rights offering. The Committee met on several occasions separately with
the Company�s legal and financial advisors without the members of our board of directors who are affiliated with, or that have a financial interest
in, Cerberus Capital Management present to discuss potential pricing.

The $1.75 subscription price is not intended to bear any relationship to the market value of our common stock, book value of our assets or our
past operations, cash flows, losses, financial condition, net worth, or any other established criteria used to value securities. You should not
consider the subscription price to be an indication of the fair value of the common stock to be offered in the rights offering.

Subscription Agent and Information Agent

The subscription agent for this offering is Registrar and Transfer Company. The address to which rights certificates and payments, other than
wire transfers, should be mailed or delivered by overnight courier is provided below. If sent by mail, we recommend that you send documents
and payments by registered mail, properly insured, with return receipt requested, and that you allow a sufficient number of days to ensure
delivery to the subscription agent. Do not send or deliver these materials to BlueLinx.

By mail:
By hand or overnight
courier:
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Registrar and Transfer Company
Registrar and Transfer
Company

Attn: Reorg/Exchange Dept Attn: Reorg/Exchange Dept
P.O. Box 645 10 Commerce Drive
Cranford, New Jersey 07016-0645 Cranford, New Jersey 07016

If you deliver subscription documents or rights certificates in a manner different than that described in this prospectus, we may not honor the
exercise of your subscription rights.

You should direct any questions or requests for assistance concerning the method of subscribing for the shares of common stock or for additional
copies of this prospectus to the information agent, Eagle Rock Proxy Advisors, LLC, by calling (855) 612-6975 toll-free.

Fees and Expenses

We are not charging any fee or sales commission to issue rights to you or to issue shares to you if you exercise your rights. If you exercise your
rights through the record holder of your shares, you are responsible
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for paying any commissions, fees, taxes or other expenses your record holder may charge you. We will pay all reasonable fees charged by
Registrar and Transfer Company as the subscription agent and Eagle Rock Proxy Advisors, LLC as the information agent.

No Fractional Shares

All shares of common stock will be sold at a purchase price of $1.75 per whole share. We will not issue fractional shares. Fractional shares
resulting from the exercise of the basic subscription rights and the over-subscription privileges will be eliminated by rounding down to the
nearest whole share. Any excess subscription payments received by the subscription agent will be returned, without interest, as soon as
practicable.

Notice to Nominees

If you are a broker, custodian bank or other nominee holder that holds shares of our common stock for the account of others on the record date,
you should notify the beneficial owners of the shares for whom you are the nominee of the rights offering as soon as possible to learn their
intentions with respect to exercising their subscription rights. You should obtain instructions from the beneficial owners of our common stock. If
a registered holder of our common stock so instructs, you should complete the rights certificate and submit it to the subscription agent with the
proper subscription payment by the expiration date. You may exercise the number of subscription rights to which all beneficial owners in the
aggregate otherwise would have been entitled had they been direct holders of our common stock on the record date, provided that you, as a
nominee record holder, make a proper showing to the subscription agent by submitting the form entitled �Nominee Holder Certification,� which is
provided with your rights offering materials. If you did not receive this form, you should contact the subscription agent to request a copy.

Beneficial Owners

If you are a beneficial owner of shares of our common stock and will receive your subscription rights through a broker, custodian bank or other
nominee, we will ask your nominee to notify you of the rights offering. If you wish to exercise your subscription rights, you will need to have
your nominee act for you, as described above. To indicate your decision with respect to your subscription rights, you should follow the
instructions of your nominee. If you wish instead to obtain a separate rights certificate, you should contact your nominee as soon as possible and
request that a rights certificate be issued to you. You should contact your nominee if you do not receive notice of the rights offering, but you
believe you are entitled to participate in the rights offering. We are not responsible if you do not receive the notice by mail or otherwise from
your nominee or if you receive notice without sufficient time to respond to your nominee by the deadline established by your nominee, which
may be before the 5:00 p.m., New York City time, March 27, 2013, expiration date.
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Transferability of Subscription Rights

The subscription rights are non-transferable.

Validity of Subscriptions

We will resolve all questions regarding the validity and form of the exercise of your subscription rights, including time of receipt and eligibility
to participate in the rights offering. Our determination will be final and binding. Once made, subscriptions and directions are irrevocable, and we
will not accept any alternative, conditional or contingent subscriptions or directions. We reserve the absolute right to reject any subscriptions or
directions not properly submitted or the acceptance of which would be unlawful. You must resolve any irregularities in connection with your
subscriptions before the subscription period expires, unless we waive them in our sole discretion. Neither we nor the subscription agent is under
any duty to notify you or your representative of defects in your subscriptions. A subscription will be considered accepted, subject to our right to
withdraw or cancel the rights offering, only when the subscription agent receives a properly completed and duly executed rights certificate and
any other required documents and the full subscription payment. Our interpretations of the terms and conditions of the rights offering will be
final and binding.
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Escrow Arrangements; Return of Funds

The subscription agent will hold funds received in payment for shares in a segregated account pending completion of the rights offering. The
subscription agent will hold this money in escrow until the rights offering is completed or is withdrawn and cancelled. If the rights offering is
cancelled for any reason, all subscription payments received by the subscription agent will be returned, without interest or penalty, as soon as
practicable.

Stockholder Rights

You will have no rights as a holder of the shares of our common stock you purchase in the rights offering until certificates representing the
shares of our common stock are issued to you, or your account at your nominee is credited with the shares of our common stock purchased in the
rights offering.

No Revocation or Change

Once you submit the rights certificate or have instructed your nominee of your subscription request, you are not allowed to revoke or change the
exercise or request a refund of monies paid. All exercises of subscription rights are irrevocable, even if you learn information about us that you
consider to be unfavorable. You should not exercise your subscription rights unless you are certain that you wish to purchase shares at the
subscription price.

No Recommendation to Rights Holders

Our board of directors is making no recommendation regarding your exercise of the subscription rights. Stockholders who exercise subscription
rights risk investment loss on new money invested. The market price for our common stock may decline to a price that is less than the
subscription price and, if you purchase shares of common stock at the subscription price, you may not be able to sell the shares in the future at
the same price or a higher price. You should make your decision based on your assessment of our business and financial condition, our prospects
for the future and the terms of this rights offering. Please see �Risk Factors� for a discussion of some of the risks involved in investing in our
common stock.

Listing

The subscription rights are non-transferable and will not be listed for trading on the New York Stock Exchange or any other stock exchange or
market. Shares of our common stock are, and we expect that the shares of common stock to be issued in the rights offering will be, traded on The
New York Stock Exchange under the symbol �BXC.�

Shares of Our Common Stock Outstanding After the Rights Offering
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As of the record date, 63,766,566 shares of our common stock were issued and outstanding. If all of the subscription rights are exercised in full
by our stockholders, we expect to issue an additional 22,857,142 shares of our common stock after the closing of the rights offering, for a total
of 86,623,708 shares of common stock issued and outstanding. This assumes that, during the rights offering, we issue no other shares of our
common stock and that no options for our common stock are exercised.

Dilutive Effect of the Rights Offering

On the record date for the rights offering, Cerberus beneficially owned approximately 52% of our outstanding common stock. As a stockholder
of the Company as of the record date, Cerberus will have the right to subscribe for and purchase shares of our common stock under the basic
subscription right of the rights offering and have the right to participate in the over-subscription. If Cerberus is the only holder of rights who
exercises its rights in the rights offering, the Company will issue an aggregate of 22,857,142 shares of common stock to Cerberus. Under such
circumstances, Cerberus� ownership percentage of our outstanding common stock would increase to approximately 65% after giving effect to this
rights offering. Except as a result of any increase in its ownership of common stock, Cerberus will not obtain any additional governance or
control rights as a result of the rights offering. Your interests as a holder of common stock may differ from the interests of Cerberus.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following summary describes the material U.S. federal income tax consequences of the receipt and exercise (or expiration) of the
subscription rights or, if applicable, the over-subscription privilege, acquired through the rights offering and owning and disposing of the shares
of common stock received upon exercise of the subscription rights and, insofar as it relates to matters of U.S. federal income tax law and
regulations or legal conclusions with respect thereto, constitutes the opinion of our tax counsel, Troutman Sanders LLP. This summary is based
upon the Internal Revenue Code of 1986, as amended (the �Code�), Treasury regulations promulgated thereunder and administrative and judicial
interpretations thereof, all as currently in effect and all of which are subject to differing interpretations or to change, possibly with retroactive
effect. No assurance can be given that the Internal Revenue Service (�IRS�) would not assert, or that a court would not sustain, a position contrary
to any of the tax consequences described below.

This summary is for general information only and does not purport to discuss all aspects of U.S. federal income taxation that may be important
to a particular holder in light of its particular circumstances or to holders that may be subject to special tax rules, including, but not limited to,
partnerships or other pass-through entities, banks and other financial institutions, tax-exempt entities, employee stock ownership plans, certain
former citizens or residents of the United States, insurance companies, regulated investment companies, real estate investment trusts, dealers in
securities or currencies, brokers, traders in securities that have elected to use the mark-to-market method of accounting, persons holding
subscription rights or shares of common stock as part of an integrated transaction, including a �straddle,� �hedge,� �constructive sale� or �conversion
transaction,� persons whose functional currency for tax purposes is not the U.S. dollar, and persons subject to the alternative minimum tax
provisions of the Code.

This summary applies to you only if you are a U.S. holder (as defined below) and receive your subscription rights in the rights offering, and you
hold your subscription rights or shares of common stock issued to you upon exercise of the subscription rights or, if applicable, the
over-subscription privilege, as capital assets for tax purposes. This summary does not apply to you if you are not a U.S. holder.

We have not sought, and will not seek, a ruling from the IRS regarding the federal income tax consequences of the rights offering or the related
share issuances. The following summary does not address the tax consequences of the rights offering or the related share issuance under foreign,
state, or local tax laws.

You are a U.S. holder if you are a beneficial owner of subscription rights or common stock and you are:

� An individual who is a citizen or resident of the United States for U.S. federal income tax purposes;

� A corporation (or other business entity treated as a corporation for U.S. federal income tax purposes) created or organized in or under
the laws of the United Sates, any state thereof or the District of Columbia;

� An estate the income of which is subject to U.S. federal income tax regardless of its source; or
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� A trust (a) if a court within the United States can exercise primary supervision over its administration and one or more U.S. persons are
authorized to control all substantial decisions of the trust or (b) that has a valid election in effect under applicable Treasury Regulations
to be treated as a U.S. person.

If a partnership (including any entity treated as a partnership for U.S. federal income tax purposes) receives the subscription rights or holds the
common stock received upon exercise of the subscription rights or, if applicable, the over-subscription privilege, the tax treatment of a partner in
such partnership generally will depend upon the status of the partner and the activities of the partnership. Such a partner or partnership is urged
to consult its own tax advisor as to the U.S. federal income tax consequences of receiving and exercising the subscription rights and acquiring,
holding or disposing of our common shares.

ACCORDINGLY, EACH RECIPIENT OF RIGHTS IN THE RIGHTS OFFERING SHOULD CONSULT THE RECIPIENT�S OWN TAX
ADVISOR WITH RESPECT TO THE TAX CONSEQUENCES OF THE RIGHTS OFFERING AND THE RELATED SHARE ISSUANCES
THAT MAY RESULT FROM SUCH RECIPIENT�S PARTICULAR CIRCUMSTANCES.
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Taxation of Subscription Rights

Receipt of Subscription Rights

Your receipt of subscription rights pursuant to the rights offering will not be treated as a taxable distribution with respect to your existing shares
of common stock for U.S. federal income tax purposes. Under Section 305 of the Code, a stockholder who receives a right to acquire shares will,
in certain circumstances, be treated as having received a taxable dividend in an amount equal to the value of such right. A common stockholder
who receives a right to acquire shares of common stock generally will be treated as having received a taxable dividend if such stockholder�s
proportionate interest in the earnings and profits or assets of the corporation is increased and any other stockholder receives a distribution of cash
or other property. A common stockholder who receives a right to acquire shares of common stock will be treated as having received a taxable
dividend if the distribution is treated as part of a �disproportionate distribution.� A disproportionate distribution of stock or stock rights occurs
when a distribution (or series of distributions) from a corporation results in (a) an increase in the stockholder�s proportionate interest in the
earnings and profits or assets of the corporation and (b) the receipt by other stockholders of cash or other property. For purposes of the above,
�stockholder� includes holders of warrants, options and convertible securities. We do not believe, however, that a disproportionate distribution will
occur and, therefore, the receipt of subscription rights will not be taxable to a stockholder.

Tax Basis in the Subscription Rights

If the fair market value of the subscription rights you receive is less than 15% of the fair market value of your existing shares of common stock
on the date you receive the subscription rights, the subscription rights will be allocated a zero basis for U.S. federal income tax purposes, unless
you elect to allocate your basis in your existing shares of common stock between your existing shares of common stock and the subscription
rights in proportion to the relative fair market values of the existing shares of common stock and the subscription rights determined on the date
of receipt of the subscription rights. If you choose to allocate basis between your existing shares of common stock and the subscription rights,
you must make this election on a statement included with your tax return for the taxable year in which you receive the subscription rights. Such
an election is irrevocable.

However, if the fair market value of the subscription rights you receive is 15% or more of the fair market value of your existing shares of
common stock on the date you receive the subscription rights, then you must allocate your basis in your existing shares of common stock
between your existing shares of common stock and the subscription rights you receive in proportion to their fair market values determined on the
date you receive the subscription rights. The fair market value of the subscription rights on the date the subscription rights will be distributed is
uncertain. In determining the fair market value of the subscription rights, you should consider all relevant facts and circumstances, including the
trading price thereof.

Exercise of Subscription Rights

You will not recognize gain or loss on the exercise of a subscription right. Your tax basis in a new share of common stock acquired when you
exercise a subscription right will be equal to your adjusted tax basis in the subscription right, if any, plus the subscription price. The holding
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period of a share of common stock acquired when you exercise your subscription rights will begin on the date of exercise.

Expiration of Subscription Rights

If you allow subscription rights received in the rights offering to expire, you will not recognize any gain or loss for U.S. federal income tax
purposes, and you will re-allocate any portion of the tax basis in your existing shares of common stock previously allocated to the subscription
rights that have expired to the existing shares of common stock.

Taxation of Shares of Common Stock Acquired upon Exercise of Subscription Rights

Distributions

Distributions with respect to shares of common stock acquired upon exercise of subscription rights will be taxable as dividend income when
actually or constructively received to the extent of our current or accumulated earnings and profits as determined for U.S. federal income tax
purposes. To the extent that the
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amount of a distribution exceeds our current and accumulated earnings and profits, such distribution will be treated first as a tax-free return of
capital to the extent of your adjusted tax basis in such shares of common stock and thereafter as capital gain.

Dispositions

If you sell or otherwise dispose of the shares of common stock acquired upon exercise of the subscription rights, you will generally recognize
capital gain or loss equal to the difference between the amount realized and your adjusted tax basis in the shares of common stock. Such capital
gain or loss will be long-term capital gain or loss if your holding period for the shares of common stock is more than one year. Long-term capital
gain of an individual is generally taxed at favorable rates. The deductibility of capital losses is subject to limitations.

Recent Legislation Relating to Foreign Accounts

Recently enacted legislation may impose withholding taxes on certain types of payments made to �foreign financial institutions� and certain other
non-U.S. entities. The legislation imposes a 30% withholding tax on dividends paid after December 31, 2013 on, or gross proceeds paid after
December 31, 2014 from the sale or other disposition of, our common stock paid to a foreign financial institution unless the foreign financial
institution enters into an agreement with the U.S. Treasury to among other things, undertake to identify accounts held by certain U.S. persons or
U.S.-owned foreign entities, annually report certain information about such accounts and withhold 30% on payments to account holders whose
actions prevent it from complying with these reporting and other requirements. In addition, the legislation imposes a 30% withholding tax on the
same types of payments to a foreign non-financial entity unless the entity certifies that it does not have any substantial U.S. owners or furnishes
identifying information regarding each substantial U.S. owner. U.S. holders should consult their tax advisors regarding this legislation.

Health Care and Reconciliation Act of 2010

On March 30, 2010, President Obama signed into law the Health Care and Reconciliation Act of 2010, which requires certain U.S. stockholders
who are individuals, estates or trusts to pay a 3.8% tax on, among other things, dividends on and capital gains from the sale or other disposition
of stock for taxable years beginning after December 31, 2012. U.S. holders should consult their tax advisors regarding the effect, if any, of this
legislation on their ownership and disposition of our common stock.

Information Reporting and Backup Withholding

Payments made to you of proceeds from the sale of the shares of common stock acquired upon exercise of the subscription rights may be subject
to information reporting and/or backup withholding with respect to dividend payments on or the gross proceeds from the disposition of our
common stock acquired through the exercise of subscription rights. Backup withholding may apply under certain circumstances if you (1) fail to
furnish your social security or other taxpayer identification number (�TIN�), (2) furnish an incorrect TIN, (3) fail to report interest or dividends
properly, or (4) fail to provide a certified statement, signed under penalty of perjury, that the TIN provided is correct, that you are not subject to
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backup withholding and that you are a U.S. person. Any amount withheld from a payment under the backup withholding rules is allowable as a
credit against (and may entitle you to a refund with respect to) your U.S. federal income tax liability, provided that the required information is
furnished to the IRS. Certain persons are exempt from backup withholding, including corporations and financial institutions. You are urged to
consult your own tax advisor as to your qualification for exemption from backup withholding and the procedure for obtaining such exemption.
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PLAN OF DISTRIBUTION

As soon as practicable after the record date for the rights offering, we will distribute the subscription rights and rights certificates to individuals
who owned shares of our common stock at 5:00 p.m. New York City time on March 4, 2013. If you wish to exercise your subscription rights and
purchase shares of common stock, you should complete the rights certificate and return it with payment for the shares to the subscription agent at
the following address:

By mail:
By hand or overnight
courier:

Registrar and Transfer Company
Registrar and Transfer
Company

Attn: Reorg/Exchange Dept Attn: Reorg/Exchange Dept
P.O. Box 645 10 Commerce Drive
Cranford, New Jersey 07016-0645 Cranford, New Jersey 07016

See �The Rights Offering � Method of Exercising Subscription Rights.� If you have any questions or require assistance regarding the method of
exercising your subscription rights or requests for additional copies of this document or the Instruction for Use of BlueLinx Subscription Rights
Certificates, you should contact our information agent, Eagle Rock Proxy Advisors, LLC, by calling (855) 612-6975 toll-free.

We have agreed to pay the subscription agent and information agent customary fees plus certain expenses in connection with the rights offering.
Other than as described herein, we are not aware of any existing agreements between any stockholder, broker, dealer, underwriter or agreement
relating to the sale or distribution of the stock underlying the rights.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements included in our Annual
Report on Form 10-K for the year ended December 29, 2012, and the effectiveness of our internal control over financial reporting as of
December 29, 2012, as set forth in their reports, which are incorporated by reference in this prospectus and elsewhere in the registration
statement. Our financial statements are incorporated by reference in reliance on Ernst & Young LLP�s reports, given on their authority as experts
in accounting and auditing.

LEGAL MATTERS

Certain legal matters with respect to the securities offered in this prospectus and the material U.S. federal income tax consequences of the rights
offering have been passed upon for us by Troutman Sanders LLP, Atlanta, Georgia.

INCORPORATION BY REFERENCE

We file annual, quarterly and current reports, proxy statements and other information with the SEC, which 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 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:
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� Annual Report on Form 10-K for the year ended December 29, 2012;

� Current Reports on Form 8-K filed on January 4, 2013 and January 28, 2013; 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 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.
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Upon 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

We have filed with the SEC a registration statement under the Securities Act with respect to the subscription rights and underlying shares of
common stock offered hereby. As permitted by the rules and regulations of the SEC, this prospectus does not contain all the information set
forth in the registration statement. Such information can be examined without charge at the public reference facilities of the SEC located at 100
F. Street, N.E., Washington, D.C. 20549, and copies of such material can be obtained from the SEC at prescribed rates. The SEC telephone
number is 1-800-SEC-0330. In addition, the SEC maintains a web site (www.sec.gov) that contains periodic reports, proxy and information
statements and other information regarding registrants that file electronically with the SEC, including BlueLinx. The statements contained in this
prospectus as to the contents of any contract or other document filed as an exhibit to the registration statement are, of necessity, brief
descriptions of the material terms of, and should be read in conjunction with, such contract or document.

In addition, we make available, without charge, through our website, www.bluelinxco.com, 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, if any. Information on our website should not be considered a part of this prospectus, and we do not intend to incorporate into this
prospectus any information contained in the website.
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UP TO 22,857,142 SHARES
OF COMMON STOCK ISSUABLE UPON THE EXERCISE

OF SUBSCRIPTION RIGHTS AT $1.75 PER SHARE

PROSPECTUS
March 5, 2013
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