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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
Agreement and Release with Douglas C. Rauh
As previously disclosed by Summit Materials, Inc. (the “Company”), Douglas C. Rauh will be leaving his role as Executive Vice President
and Chief Operating Officer, effective December 30, 2017, the end of the Company’s fiscal year. On December 15, 2017, Mr. Rauh entered into an
Agreement and Release with Summit Materials Holdings L.P. (“Holdings”) and, solely for certain purposes specified therein, the Company, in
connection with his departure from the Company (the “Agreement and Release”). The material terms of the Agreement and Release are as follows:
(i) a payment of $1,100,000, payable in regular installments in accordance with Holdings’ normal payroll practices through December 31, 2019;
(ii) payment of his annual bonus with respect to fiscal year 2017, payable in accordance with Holdings’ normal payroll practices for annual
bonuses, without regard to his departure date; (iii) monthly COBRA health continuation coverage premiums for up to 24 months following his
departure date; (iv) continued vesting of all outstanding unvested equity awards other than his performance units through the end of the Rauh
Consulting Term (defined below); and (v) accelerated vesting, as of the last day of the Rauh Consulting Term, of all outstanding unvested equity
awards other than his performance units, so long as the Rauh Consulting Term has not been voluntarily terminated by Mr. Rauh. Any accelerated
options will not be exercisable prior to the date such options would have otherwise vested in accordance with the terms of the original award
agreement, and will be exercisable for 90 days after such date, after which such options will be forfeited. A prorated portion of Mr. Rauh’s
outstanding performance units will remain eligible to vest at the end of the performance period in accordance with their terms, based on actual
performance.
The payments and benefits provided for in the Agreement and Release are subject to Mr. Rauh’s execution and delivery of a release of
claims and his continued compliance with the non-competition, non-disparagement, non-solicitation and confidentiality covenants contained in
his employment agreement. The non-disparagement (which Holdings agrees to instruct certain of its executive officers to be subject to) and
confidentiality covenants each have an indefinite term and the non-competition and non-solicitation covenants each have a term of 12 months
following Mr. Rauh’s December 30, 2017 departure from the Company.
Additionally, pursuant to the Agreement and Release, beginning on January 1, 2018, Mr. Rauh has agreed to provide Holdings with
consulting services on a month-to-month basis, unless terminated earlier by either party with 10 business days’ prior written notice (such
applicable term, the “Rauh Consulting Term”). During the Rauh Consulting Term, Mr. Rauh will be entitled to (i) a monthly consulting fee of
$15,000 and (ii) (x) reimbursement of reasonable business expenses and (y) wireless internet and cellular phone expenses, in each case of (x) and
(y), incurred by Mr. Rauh in connection with his consulting services.
The foregoing summary of the Agreement and Release does not purport to be complete and is qualified in its entirety by reference to the
agreement itself, which is filed hereto as Exhibit 10.1 and is incorporated herein by reference.
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Executive Severance Plan
On December 15, 2017, the Compensation Committee of the Board of the Directors of the Company approved the Executive Severance
Plan (the “Plan”) with respect to Tier 1 and Tier 2 Participants (as defined below) in order to standardize severance provisions for certain executive
officers that had been governed by separate legacy arrangements. The Plan provides severance benefits to certain executive officers of the
Company and its affiliates in the event that an eligible employee experiences a termination of employment by the Employer without Cause (and
other than due to death or disability) or by the employee as a result of a Constructive Termination (as such terms are defined in the Plan) (each, a
“Qualifying Termination”). In the event that the Qualifying Termination occurs during the two-year period beginning on the date of a change in
control (each such termination, a “Qualifying Change in Control Termination”), the Plan provides enhanced severance benefits.
Each participant in the Plan (a “Participant”) is designated as a Tier 1 Participant or Tier 2 Participant, a Tier 1 Participant being the Chief
Executive Officer and a Tier 2 Participant being an Executive Vice President. All of the Company’s named executive officers are Tier 2 Participants
in the Plan, except for the Chief Executive Officer, who is a Tier 1 Participant. In connection with implementing the Plan, all Participants in the Plan
have waived the provisions of any applicable employment agreement that would have applied under the conditions set forth under the Plan.
Under the Plan, in the event of a Qualifying Termination, Participants are provided with the following payments and benefits: (i) a pro-rata
payment representing the amount otherwise payable under the annual bonus program for the fiscal year in which termination of the Participant’s
employment occurs, based on actual performance and payable concurrently with cash bonus payments to other employees (but in all events prior
to March 15 of the immediately following fiscal year) (a “Pro-Rata Bonus”); (ii) a cash payment of (x) for a Tier 1 Participant, 2.5 times the
Participant’s annual base salary, payable over a period of 30 months, and (y) for a Tier 2 Participant, 2 times the Participant’s annual base salary,
payable over a period of 24 months; and (iii) a cash payment in an amount equal to the total amount of the monthly COBRA insurance premiums
for participation in the life, health, dental and disability benefit programs of the Company in which the Participant participated as of the date of
termination, payable monthly in accordance with the Company’s payroll practices, (x) for a Tier 1 Participant, for up to 30 months, and (y) for a Tier
2 Participant, for up to 24 months (the “COBRA Payments”). In the event of a Qualifying Change in Control Termination, Participants are provided
with the following payments and benefits: (i) a Pro-Rata Bonus; (ii) a cash payment of (x) for a Tier 1 Participant, 2.5 times the sum of the
Participant’s annual base salary and target annual bonus, and (y) for a Tier 2 Participant, 2 times the sum of the Participant’s annual base salary
and target annual bonus, in each case of (x) and (y), payable in a lump sum no later than the 60th day following the date of termination; and (iii) the
COBRA Payments.
The payments and benefits provided under the Plan are subject to each Participant’s execution and delivery of a release of claims and
each Participant’s compliance with non-competition, non-disparagement, non-solicitation and confidentiality covenants contained in each

Participant’s Participation Notice and Agreement under the Plan. The non-disparagement and confidentiality covenants each have an indefinite
term and the non-competition and non-solicitation covenants each have a term of 12 months following the Participant’s date of termination.
Additionally, the Plan provides that if a Participant is subject to an excise tax under Section 4999 of the Internal Revenue Code of 1986, as
amended, then the payments and benefits the Participant receives may be reduced so that the excise tax does not apply; however, such reduction
will only occur if it results in the receipt of a greater after-tax severance than would otherwise be provided.
The foregoing summary of the Plan does not purport to be complete and is qualified in its entirety by reference to the Plan itself, which is
filed hereto as Exhibit 10.2 and is incorporated herein by reference.
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Item 9.01.
(d)

Financial Statements and Exhibits.

Exhibits.

10.1

Agreement and Release, dated as of December 15, 2017, between Douglas C. Rauh, Summit Materials Holdings L.P., and solely for
certain purposes specified therein, Summit Materials, Inc.

10.2

Summit Materials, Inc. Executive Severance Plan
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.
SUMMIT MATERIALS, INC.
Date: December 21, 2017
By:
Name:
Title:

/s/ Anne Lee Benedict
Anne Lee Benedict
Chief Legal Officer
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Section 2: EX-10.1 (EX-10.1)
Exhibit 10.1
AGREEMENT AND RELEASE
IT IS HEREBY AGREED, as of December 15, 2017, by and among Douglas C. Rauh (“Employee”), Summit Materials Holdings L.P.
(“Employer”), and solely for purposes of Paragraph 5 hereof, Summit Materials, Inc. (“Summit”), for the good and sufficient consideration set
forth below, as follows:
1.
Employee’s last day of work with Employer will be December 30, 2017 (the “Separation Date”), and Employee shall continue to
receive his base salary through such date in accordance with normal payroll practices. Effective as of the Separation Date, Employee shall be
deemed to have resigned from any and all positions Employee then holds as an employee, officer, or director of Employer and any of its affiliates.
2.
Subject to Employee’s (i) execution and delivery of the Release of Claims attached hereto as Exhibit A (the “Release of Claims”)
within twenty-one (21) days following the Separation Date and non-revocation within the seven (7) day revocation period set forth therein and
(ii) continued compliance with this Agreement and Release and Section 7 (“Restrictive Covenants”) and Section 8 (“Confidentiality; Intellectual
Property”) of the Employment Agreement (as defined below) as modified by Exhibit B hereto (together, the “Restrictive Covenant Provisions”;
attached hereto as Exhibit B), Employer agrees:
a. to provide Employee with payment of an amount equal to $1,100,000, paid in regular installments in accordance with Employer’s
normal payroll practices through December 31, 2019, beginning on the first payroll date after the Separation Date, except that no
payment shall be made until the Release of Claims becomes effective and irrevocable, and the first installment payable following
such date on which the Release of Claims becomes effective and irrevocable shall include any payment that would have been
paid following the Separation Date in accordance with Employer’s normal payroll practices but for such delay in the
commencement of payment;

b. to provide Employee with payment of Employee’s Annual Bonus (as defined in the Employment Agreement) in respect of fiscal
year 2017, payable in accordance with Employer’s normal payroll practices for annual bonuses, without regard to the occurrence
of the Separation Date hereunder;
c. to provide Employee with a monthly cash payment in an amount equal to Employer’s monthly “COBRA” premium as of the date
hereof, for twenty-four (24) months following the Separation Date (or, if earlier, until such time as Employee is eligible for group
medical coverage under the plan of another employer); provided, that in no event shall Employee be eligible for “COBRA”
coverage following the eighteen (18)-month anniversary of the Separation Date (or following, if earlier, such time as Employee is
eligible for group medical coverage under the plan of another employer); and
d. to make such modifications to Employee’s equity-based awards (collectively, the “Outstanding Equity Awards”), including
awards under the Summit Materials Inc. 2015 Omnibus Incentive Plan (as may be amended from time to time, the “Plan”), as
follows:
i.

(A) All Unvested LP Units (as defined in the Restricted LP Unit Agreement between Summit, Employer and
Employee, dated March 11, 2015 (the “Restricted LP Unit Agreement”)) outstanding under the Restricted LP Unit
Agreement shall continue to vest during the Consulting Term (as defined below) and (B) All Unvested LP Units
outstanding at the end of the Consulting Term shall become vested as of the last day of the Consulting Term so long
as the Consulting Term has not been voluntarily terminated by Employee, and Employee shall retain all Vested LP
Units (as defined in the Restricted LP Unit Agreement) (including, for the avoidance of doubt, those Unvested LP
Units that become Vested LP Units in accordance with the foregoing) pursuant to the terms of the Restricted LP Unit
Agreement and the Exchange Agreement (as defined in the Restricted LP Unit Agreement).

ii.

(A) Any unvested portion of the Option (as defined in the Nonqualified Stock Option Agreement (Leverage
Restoration Options) between Summit and Employee, dated March 11, 2015 (the “LRO Agreement”)) issued
pursuant to the LRO Agreement shall continue to vest during the Consulting Term and (B) any unvested portion of
the Option issued pursuant to the LRO Agreement shall become vested as of the last day of the Consulting Term so
long as the Consulting Term has not been voluntarily terminated by Employee (the “Accelerated LROs”); provided,
however, that any Accelerated LROs shall not be exercisable prior to the date such Accelerated LROs would have
vested under the LRO Agreement (the “LRO Vesting Date”). Each outstanding vested Option (including, for the
avoidance of doubt, the portion of the Option that becomes vested during or on the last day of the Consulting Term)
shall remain exercisable for ninety (90) days (or such shorter period as applicable in the event of a Restrictive
Covenant Violation (as defined in the LRO Agreement)) after the LRO Vesting Date.

iii. (A) All Options (as defined in the applicable NSO Agreement (as defined below)) granted pursuant to the
(x) Nonqualified Stock Option Agreement and Award Notice between Summit and Employee, dated February 24, 2016,
and (y) Nonqualified Stock Option Agreement and Award Notice between Summit and Employee, dated February 28,
2017 (each, an “NSO Agreement”), shall continue to vest during the Consulting Term and (B) all unvested Options
issued pursuant to an NSO Agreement shall become vested as of the last day of the Consulting Term so long as the
Consulting Term has not been voluntarily terminated by Employee (the “Accelerated NSOs”); provided, however,
that any Accelerated NSOs shall not be exercisable prior to the date such Accelerated NSOs would have vested
under the applicable NSO Agreement (the “NSO Vesting Date”) and shall be exercisable for ninety (90) days (or such
shorter period as applicable in the event of a Restrictive Covenant Violation (as defined in the applicable NSO
Agreement)) after the NSO Vesting Date.
iv. (A) All Restricted Stock Units (as defined in the Plan) granted under the (x) Restricted Stock Unit Agreement and
Award Notice between Summit and Employee, dated February 24, 2016, and (y) Restricted Stock Unit Agreement and
Award Notice between Summit and Employee, dated February 28, 2017 (each, an “RSU Agreement”), shall continue
to vest during the Consulting Term and (B) all unvested Restricted Stock Units granted pursuant to an RSU
Agreement shall become vested as of the last day of the Consulting Term so long as the Consulting Term has not
been voluntarily terminated by Employee (the “Accelerated RSUs”), and shall be settled in accordance with the
applicable RSU Agreement; provided, however, that any shares acquired in respect of Accelerated RSUs (other than
those withheld or net settled to pay applicable withholding taxes) shall not be transferable by Employee until the date
the underlying Accelerated RSUs would have vested under the applicable RSU Agreement.
v.

Employee’s Performance Units (as defined in the applicable Performance Unit Agreement (as defined below)) granted
under the (x) Performance Unit Agreement and Award Notice between Summit and Employee, dated February 24, 2016
(the “2016 Performance Unit Agreement”), and (y) Performance Unit Agreement and Award Notice between Summit
and Employee, dated February 28, 2017 (the “2017 Performance Unit Agreement” and together with the 2016
Performance Unit Agreement, each, a “Performance Unit Agreement”) shall be governed by the terms and
conditions of the applicable Performance Unit Agreement applicable for a termination of Employee’s employment by
Employer without cause; provided, that the “Termination date” for purposes of (1) the 2016 Performance Unit
Agreement shall be February 24, 2018, and (2) the 2017 Performance Unit Agreement shall be February 28, 2018.
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Except as modified above, Employee and the Outstanding Equity Awards shall continue be subject to the terms and conditions of each
applicable award agreement for the Outstanding Equity Awards, including, without limitation, the repayment provisions and restrictive covenants
contained therein.
The consideration set forth in this Paragraph 2, together with the Accrued Rights as defined and set forth below in Paragraph 4 hereof, is
inclusive of any and all amounts, including but not limited to attorneys’ fees, that may be claimed by Employee or on Employee’s behalf against
Employer (and, in the case of Paragraph 2(d), Summit), and the consideration set forth in Paragraph 2(a) through (c) hereof, together with the
Accrued Rights, is in complete satisfaction of any and all Employer obligations under the Employment Agreement dated December 29, 2011 by and
between Employer and Employee (the “Employment Agreement”) and otherwise. Notwithstanding any other provision of this Agreement and
Release to the contrary, Employee’s continuing obligation to comply with the Restrictive Covenant Provisions shall remain in full force and effect.
3.
Employer shall retain Employee to provide consulting services (the “Consulting Services”) as may be assigned to Employee by
the Chief Executive Officer of Employer from time to time during the Consulting Term (as defined below), which Consulting Services are expected,
as of the date hereof, to include, but not be limited to, such services as described in Exhibit C attached hereto. The Consulting Services shall be
provided on a month-to-month basis commencing on January 1, 2018; provided, that either Employer or Employee may terminate either the
Consulting Term for any reason with ten (10) business days’ prior written notice to the other party (the applicable consulting term as set forth
herein, the “Consulting Term”). For avoidance of doubt, it is understood and agreed that the last day of the Consulting Term shall be the tenth
(10th ) business day after the date of the written notice of termination described in the foregoing sentence.
a.

During the Consulting Term: (i) as consideration for the Consulting Services to be performed by Employee, Employee
will receive a consulting fee of $15,000 per month, pro-rated for any partial months during which Employee provides the
Consulting Services (the “Consulting Fee”), and Employee will invoice Employer monthly and each invoice will be due
and payable within thirty (30) days of receipt of such invoice, and (ii) Employer will reimburse Employee for (x) any
reasonable business expenses incurred by Employee in connection with the performance of the Consulting Services
and (y) Employee’s wireless internet and cellular phone expenses incurred by Employee in connection with the
performance of the Consulting Services, in each case, consistent with Employer’s policies as may be in effect from time
to time. Upon the end of the Consulting Term, payments owed by Employer to Employee with respect to the
Consulting Services will be limited to payments accrued pursuant to this Paragraph 3(a).

b.

During the Consulting Term, (i) Employee will be a consultant, and not an employee, of Employer or any of its affiliates,
and for the avoidance of doubt, Employee will not be entitled to participate in any employee benefit plans or other
benefits or conditions of employment available to employees of Employer or any of its affiliates; (ii) Employee will have
no authority to act as an agent of Employer or any of its affiliates, except on authority specifically so delegated in
writing, and Employee will not represent to the contrary to any person; and (iii) Employee agrees that Employee will not
undertake to commit Employer or any of its affiliates to any course of action in relation to third parties, and that
Employee will only consult, render advice, and perform such tasks as Employee reasonably determines are necessary to
provide the Consulting Services. With respect to the Consulting Term, (x) to the extent consistent with applicable law
and Employee’s status as a consultant, Employer will not withhold any amounts as federal income tax withholding from
wages or as employee contributions under any applicable state or federal laws, and (y) Employee will be solely
responsible for the payment of any U.S. federal, state, or local or non-U.S. income or payroll taxes with respect to the
Consulting Fee and any remuneration Employee receives for the Consulting Services, and will hold Employer and its
officers, directors, and employees harmless from any liability arising from any failure to do so.
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c.

During the Consulting Term, Employee shall be permitted to retain his (i) corporate credit card, (ii) company-issued
laptop computer, and (iii) company-issued cellular phone to be used in connection with providing the Consulting
Services, as applicable, and at the end of the Consulting Term, Employee shall return each such item to Employer
pursuant to Paragraph 9 hereof.

d.

In the event that a Change in Control (as defined in the Plan) occurs during the Consulting Term, for purposes of the
Outstanding Equity Awards, such Change in Control shall be treated as having occurred during Employee’s
employment with Employer, and the termination of the Consulting Term shall be treated as a termination of Employee’s
employment with Employer by Employer without cause, as applicable, in each case, subject to all of the other terms and
conditions in the Plan and the applicable award agreements thereunder.

4.
Employee has received or will receive (i) Employee’s base salary accrued through the Separation Date, payable in accordance
with Employer’s usual payment practices, (ii) reimbursement, within twenty-one (21) days following submission of appropriate supporting
documentation by Employee, for any unreimbursed business expenses properly incurred by Employee in accordance with Employer’s policy prior
to the Separation Date (provided that such reimbursement claims are submitted to Employer within twenty-one (21) days following the Separation
Date with appropriate supporting documentation) and (iii) any fully vested and nonforfeitable employee benefits to which Employee may be
entitled under the employee welfare benefit plans of Employer (the payments and benefits in (i) through (iii), collectively, the “Accrued Rights”).
Employee acknowledges and agrees that from and after the date hereof, Employee will not accrue any base salary other than as set forth in
Paragraph 2 above, annual bonus opportunity or other employee benefits other than as set forth in Paragraph (2) above, including paid time off,
other than continued participation in Employer’s group medical benefit insurance plans and 401(k) plan. Employee further acknowledges that, as
of the date of Employee’s signing of this Agreement and Release, Employee has sustained no injury or illness related in any way to Employee’s
employment with Employer for which a workers compensation claim has not already been filed. This Agreement and Release satisfies any notice
requirement from Employer to Employee relating to termination of Employee’s employment with Employer.

5.
The parties hereto agree that the consideration set forth in Paragraph 2 hereof is sufficient consideration for the release being
given by Employee in the Release of Claims, and for Employee’s other promises herein. Summit and Employee further agree that the release being
given by Employee in the Release of Claims is sufficient to satisfy the release requirement as required by the NSO Agreements, RSU Agreements
and Performance Unit Agreements, as applicable.
6.
Notwithstanding anything in this Agreement and Release to the contrary, nothing in this Agreement and Release shall be a
waiver of Employee’s right to (i) communicate, cooperate or file a complaint with any U.S. federal, state or local governmental or law enforcement
branch, agency or entity (collectively, a “Governmental Entity”) with respect to possible violations of any U.S. federal, state or local law or
regulation, or otherwise make disclosures to any Governmental Entity, in each case, that are protected under the whistleblower provisions of any
such law or regulation; provided, that in each case such communications and disclosures are consistent with applicable law, or (ii) receive an
award from a Governmental Entity for information provided under any whistleblower program. Employee understands and acknowledges that
pursuant to the Defend Trade Secrets Act of 2016 (a) an individual shall not be held criminally or civilly liable under any Federal or State trade
secret law for the disclosure of a trade secret that is made (x) in confidence to a Federal, state, or local government official or to an attorney solely
for the purpose of reporting or investigating a suspected violation of law, or (y) in a complaint or other document filed in a lawsuit or other
proceeding, if such filing is made under seal and (b) an individual who files a lawsuit for retaliation by an employer for reporting a suspected
violation of law may disclose the trade secret to the attorney of the individual and use the trade secret information in the court proceeding, if the
individual files any document containing the trade secret under seal, and does not disclose the trade secret, except pursuant to court order.
Notwithstanding the foregoing, under no circumstance will Employee be authorized to disclose any information covered by attorney-client
privilege or attorney work product of the Employer or Employer’s affiliates without prior written consent of the Employer’s Chief Legal Officer or
other officer designated by the Employer.
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7.
Employee will direct all requests for references to Anne Lee Benedict, Chief Legal Officer, who will confirm Employee’s job title,
dates of employment and resignation, and, with written authorization from Employee, Employee’s salary. Employee agrees to refrain from making
statements that may reasonably be construed as negative or in any manner disparaging of the Released Parties. Employer agrees to instruct each
of Thomas Hill, Anne Lee Benedict, and Brian Harris to refrain from making statements in connection with third-party requests for references that
may reasonably be construed as negative or in any manner disparaging of Employee.
8.
Employee and Employer agree and promise not to disclose, either directly or indirectly, in any manner whatsoever, any
information regarding the existence or terms of this Agreement and Release, to any person or entity, (i) except in the case of Employee, to members
of Employee’s immediate family, Employee’s attorney and Employee’s accountant and/or financial advisor, provided that such persons agree to
keep this information confidential, and (ii) except as may be required by law or otherwise as disclosed in Employer’s or Summit’s Securities and
Exchange Commission filings.
9.
Employee agrees not to use, disclose to others, or permit anyone access to any of Employer’s or Employer’s affiliates’ trade
secrets or confidential or proprietary information without Employer’s express consent, and to return immediately to Employer all property of
Employer and its affiliates upon termination of Employee’s employment. Employee shall not retain any copy or other reproduction whatsoever of
any property of Employer and its affiliates after the termination of Employee’s employment; provided, however, that Employee may retain copies of
documents relating to Employee’s compensation, benefits and Outstanding Equity Awards, which copies shall continue to be subject to
Employee’s confidentiality obligation.
10.
The parties intend that any amounts payable pursuant hereto that could constitute “deferred compensation” within the meaning
of Section 409A of the Internal Revenue Code of 1986, as amended (“Section 409A”), are intended to comply with Section 409A, and this
Agreement and Release shall be administered, interpreted and construed to the extent possible in a manner that does not result in the imposition of
additional taxes, penalties or interest under Section 409A; provided, that the Employer does not guarantee any particular tax effect, and Employee
shall be solely responsible and liable for the satisfaction of all taxes, penalties and interest that may be imposed on or for the account of Employee
in connection with this Agreement and Release (including any taxes, penalties and interest under Section 409A).
11.

Each party shall bear its own costs and attorneys’ fees, if any, incurred in connection with this Agreement and Release.

12.
This Agreement and Release contains the full agreement of the parties and may not be modified, altered, changed or terminated
except upon the express prior written consent of Employer and Employee or their authorized agents.
13.
This Agreement and Release shall be governed by and construed in accordance with the laws of the State of New York, without
regard to conflicts of laws principles thereof that would direct the application of the laws of any other jurisdiction.
14.
The waiver by any party of a breach of any provision herein shall not operate or be construed as a waiver of any subsequent
breach by any party.
15.
The provisions of this Agreement and Release are severable. Should any provision herein be declared invalid, illegal or
unenforceable in any respect by a court of competent jurisdiction, such invalidity, illegality or unenforceability shall not affect the remainder of
this Agreement and Release, and this Agreement and Release shall be reformed, construed and enforced to the maximum extent permitted by law.
16.
all purposes.

This Agreement and Release may be signed in counterparts, and each counterpart shall be considered an original agreement for

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have hereunto set their hands as of the date first written above.

/s/ Douglas C. Rauh
Douglas C. Rauh
[Signature Page to Agreement and Release]

Summit Materials Holdings L.P.

By: /s/ Tom Hill
Name: Tom Hill
Title: Chief Executive Officer

Solely for purposes of Paragraph 5 hereof,
Summit Materials, Inc.
By: /s/ Tom Hill
Name: Tom Hill
Title: Chief Executive Officer
[Signature Page to Agreement and Release]

Exhibit A
Release of Claims
1.
This Release of Claims (this “Release”) is made by Douglas C. Rauh (“Employee”) as of January 4, 2018, which is within twentyone (21) days of December 30, 2017. Capitalized terms used but not defined in this Release shall have the respective meanings assigned to such
terms in the Agreement and Release (the “Separation Agreement”) to which this Release is attached as an Exhibit. In accordance with the
Separation Agreement, Employee agrees as follows:
2.
Employee has received those of the Accrued Rights that are due to Employee as of the date of this Release. Employee further
acknowledges that, as of the date of Employee’s signing of this Release, Employee has sustained no injury or illness related in any way to
Employee’s employment with Employer for which a workers compensation claim has not already been filed.
3.
In return for Employer’s agreement to provide Employee with the consideration referred to in Paragraph 2 of the Separation
Agreement, Employee, for Employee and Employee’s heirs, beneficiaries, devisees, privies, executors, administrators, attorneys, representatives,
and agents, and Employee’s and their respective assigns, successors and predecessors, hereby releases and forever discharges Employer and its
parents, subsidiaries and affiliates, its and their officers, directors, employees, members, agents, attorneys and representatives, and the
predecessors, successors and assigns of each of the foregoing (collectively, the “Released Parties”) from any and all actions, causes of action,
suits, debts, claims, complaints, charges, contracts, controversies, agreements, promises, damages, counterclaims, cross-claims, claims for
contribution and/or indemnity, claims for costs and/or attorneys’ fees, judgments and demands whatsoever, in law or equity, known or unknown,
Employee ever had, now has, or may have against the Released Parties as of the date of Employee’s signing of this Release. This release includes,
but is not limited to, any claims alleging breach of express or implied contract, wrongful discharge, constructive discharge, breach of an implied
covenant of good faith and fair dealing, negligent or intentional infliction of emotional distress, negligent supervision or retention, violation of the
Age Discrimination in Employment Act of 1967, the Older Workers Benefit Protection Act, the Civil Rights Act of 1866, Title VII of the Civil Rights
Act of 1964, as amended, the Americans with Disabilities Act of 1990, Colorado anti-discrimination laws, claims pursuant to any other federal, state
or local law regarding discrimination, harassment or retaliation based on age, race, sex, religion, national origin, marital status, disability, sexual
orientation or any other unlawful basis or protected status or activity, and claims for alleged violation of any other local, state or federal law,
regulation, ordinance, public policy or common-law duty having any bearing whatsoever upon the terms and conditions of, and/or the cessation of
Employee’s employment with and by Employer. This release also includes, but is not limited to, any rights to indemnification (i) pursuant to any
indemnification agreement, insurance policy or organizational documents of any of Employer and its parents, subsidiaries and affiliates or (ii) that
may be applicable with respect to any alleged violation by Employee of the code of ethics or similar policy of any of Employer and its parents,
subsidiaries and affiliates. The release set forth in this Release does not include (i) claims that may not be released under applicable law, (ii) claims
for Accrued Rights that are not yet due and payable to Employee as of the date of this Release, or (iii) claims for breach of the Separation
Agreement.

4.
Employee agrees not only to release and discharge the Released Parties from any and all claims against the Released Parties that
Employee could make on Employee’s own behalf, but also those which may have been or may be made by any other person or organization on
Employee’s behalf. Employee specifically waives any right to become, and promises not to become, a member of any class in a case in which any
claim or claims are asserted against any of the Released Parties based on any acts or omissions occurring on or before the date of Employee’s
signing of this Release. If Employee is asserted to be a member of a class in a case against any of the Released Parties based on any acts or
omissions occurring on or before the date of Employee’s signing of this Release, Employee shall immediately withdraw with prejudice in writing
from said class, if permitted by law to do so. Employee agrees that Employee will not encourage or assist any person in filing or pursuing any
proceeding, action, charge, complaint, or claim against the Released Parties, except as required by law.
5.
This Release is not intended to interfere with Employee’s exercise of any protected, nonwaivable right, including Employee’s
right to file a charge with the Equal Employment Opportunity Commission or other
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government agency. By entering into this Release, however, Employee acknowledges that the consideration set forth herein is in full satisfaction
of any amounts to which Employee might be entitled and Employee is forever discharging the Released Parties from any liability to Employee for
any acts or omissions occurring on or before the date of Employee’s signing of this Release.
6.
Neither this Release, nor anything contained herein, shall be construed as an admission by the Released Parties of any liability or
unlawful conduct whatsoever. The parties hereto agree and understand that the consideration set forth in Paragraph 2 of the Separation
Agreement is in compliance with that which Employer and Summit, respectively, is obligated to provide to Employee, and that such consideration
is provided solely in consideration of Employee’s execution of this Release. The parties hereto agree that the consideration set forth in Paragraph
2 of the Separation Agreement is sufficient consideration for the release being given by Employee in this Release, and for Employee’s other
promises herein.
7.
Notwithstanding anything in this Release to the contrary, nothing in this Release shall be a waiver of Employee’s right to
(i) communicate, cooperate or file a complaint with any U.S. federal, state or local governmental or law enforcement branch, agency or entity
(collectively, a “Governmental Entity”) with respect to possible violations of any U.S. federal, state or local law or regulation, or otherwise make
disclosures to any Governmental Entity, in each case, that are protected under the whistleblower provisions of any such law or regulation;
provided, that in each case such communications and disclosures are consistent with applicable law, or (ii) receive an award from a Governmental
Entity for information provided under any whistleblower program. Employee understands and acknowledges that pursuant to the Defend Trade
Secrets Act of 2016 (a) an individual shall not be held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a
trade secret that is made (x) in confidence to a Federal, state, or local government official or to an attorney solely for the purpose of reporting or
investigating a suspected violation of law, or (y) in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made
under seal and (b) an individual who files a lawsuit for retaliation by an employer for reporting a suspected violation of law may disclose the trade
secret to the attorney of the individual and use the trade secret information in the court proceeding, if the individual files any document containing
the trade secret under seal, and does not disclose the trade secret, except pursuant to court order. Notwithstanding the foregoing, under no
circumstance will Employee be authorized to disclose any information covered by attorney-client privilege or attorney work product of the
Employer or Employer’s affiliates without prior written consent of the Employer’s Chief Legal Officer or other officer designated by the Employer.
8.
Employee acknowledges and agrees that: (i) no promise or inducement for this Release has been made except as set forth in this
the Separation Agreement; (ii) this Release is executed by Employee without reliance upon any statement or representation by Employer except as
set forth herein; (iii) Employee is legally competent to execute this Release and to accept full responsibility therefor; (iv) Employee has been given
twenty-one (21) days within which to consider this Release; (v) Employee has used all or as much of that twenty-one (21) day period as Employee
deemed necessary to consider fully this Release and, if Employee has not used the entire twenty-one (21) day period, Employee knowingly and
voluntarily waives that period not used; (vi) Employee has read and fully understands the meaning of each provision of this Release;
(vii) Employer has advised Employee to consult with an attorney concerning this Release; (viii) Employee freely and voluntarily enters into this
Release; and (ix) no fact, evidence, event, or transaction currently unknown to Employee but which may hereafter become known to Employee
shall affect in any manner the final and unconditional nature of the release stated above.
9.
This Release shall only become effective and enforceable on the eighth (8th ) day following Employee’s execution of this Release
within twenty-one (21) days following the Separation Date, unless Employee revokes it during the seven (7) day revocation period by so advising
Employer in writing received by Anne Lee Benedict, Chief Legal Officer, Summit Materials Holdings L.P., 1550 Wynkoop Street, 3rd Floor, Denver,
CO 80202, before the end of the seventh (7th ) day after its execution by Employee.
10.
This Release shall be governed by and construed in accordance with the laws of the State of New York, without regard to
conflicts of laws principles thereof that would direct the application of the laws of any other jurisdiction.
11.
The waiver by any party of a breach of any provision herein shall not operate or be construed as a waiver of any subsequent
breach by any party.
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12.
The provisions of this Release are severable. Should any provision herein be declared invalid, illegal or unenforceable in any
respect by a court of competent jurisdiction, such invalidity, illegality or unenforceability shall not affect the remainder of this Release, and this
Release shall be reformed, construed and enforced to the maximum extent permitted by law.

Employee hereby declares as follows:
I, Douglas C. Rauh, hereby acknowledge that I was given twenty-one (21) days following the Separation Date to consider the foregoing
Release and voluntarily chose to sign the Release prior to that date.
I have read the foregoing Release and I accept and agree to the provisions it contains and hereby execute it voluntarily with full
understanding of its consequences.
[Signature Page Follows]
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/s/ Douglas C. Rauh
Douglas C. Rauh

1/4/2018
Date
[Signature Page to Release of Claims]

Exhibit B
Restrictive Covenant Provisions
(Capitalized terms used but not defined in this Exhibit B shall have the respective meanings assigned to such terms in the Employment Agreement
(as defined in the Agreement and Release to which this Exhibit B is attached).)
7. Restrictive Covenants.
a. Executive acknowledges and recognizes the highly competitive nature of the businesses of the Company and its affiliates
and accordingly agrees as follows:
(1) During the Employment Term and, for a period of twelve (12) months following the date Executive ceases to be employed by the
Company (the “Restricted Period”), Executive will not, whether on Executive’s own behalf or on behalf of or in conjunction with any person, firm,
partnership, joint venture, association, corporation or other business organization, entity or enterprise whatsoever (“Person”), directly or
indirectly solicit or assist in soliciting in competition with the Company, the business of any client or prospective client:
(i)

with whom Executive had personal contact or dealings on behalf of the Company during the one-year period preceding
Executive’s termination of employment;

(ii)

with whom employees reporting to Executive have had personal contact or dealings on behalf of the Company during
the one year immediately preceding the Executive’s termination of employment; or

(iii)

for whom Executive had direct or indirect responsibility during the one year immediately preceding Executive’s
termination of employment.

(2) During the Restricted Period, Executive will not directly or indirectly:
(i)

engage in any business involved, either directly or indirectly, in (x) the acquisition of companies primarily engaged in the
U.S. and Canadian aggregates and related downstream product sectors (including, but not limited to, asphalt, paving,
cement, concrete and concrete products) (any such company, a “Business”) or (y) the operation of any Business (any
such business as described in subclauses (x) or (y), a “Competitive Business”);

(ii)

enter the employ of, or render any services to, any Person (or any division or controlled or controlling affiliate of any
Person) who or which engages in a Competitive Business;

(iii)

acquire a financial interest in, or otherwise become actively involved with, any Competitive Business, directly or
indirectly, as an individual, partner, shareholder, officer, director, principal, agent, trustee or consultant; or

(iv)

interfere with, or attempt to interfere with, business relationships (whether formed before, on or after the date of this
Agreement) between the Company or any of its affiliates, customers, clients, suppliers, partners, members, investors or
acquisition targets.

(3) Notwithstanding anything to the contrary in this Agreement, Executive may, directly or indirectly own, solely as an investment,

securities of any Person engaged in a Competitive Business which are publicly traded on a national or regional stock exchange or on the overthe-counter market if Executive (i) is not a controlling Person of, or a member of a group which controls, such Person and (ii) does not, directly or
indirectly, own 5% or more of any class of securities of such Person. In addition, nothing contained herein is intended to prevent, and Executive
shall not be prevented from, serving on a board of any organization, for-profit or not-for-profit, so long as such service does not otherwise
violate the prohibitions set forth in Section 7 or Section 8 of this Agreement.
(4) During the Restricted Period, Executive will not, whether on Executive’s own behalf or on behalf of or in conjunction with any
Person, directly or indirectly:
(i)

solicit or encourage any employee of the Company or its affiliates to leave the employment of the Company or its
affiliates; or

(ii)

hire any such employee who was employed by the Company or its affiliates as of the date of Executive’s termination of
employment with the Company or who left the employment of the Company or its affiliates coincident with, or within one
year prior to or after, the termination of Executive’s employment with the Company.
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(5) During the Restricted Period, Executive will not, directly or indirectly, solicit or encourage to cease to work with the Company or
its affiliates any consultant then under contract with the Company or its affiliates.
(6) Executive will not, other than as required by law or by order of a court or other competent authority, make or publish, or cause any
other person to make or publish, any statement that is disparaging or that reflects negatively upon the Company or its affiliates, or that is or
reasonably would be expected to be damaging to the reputation of the Company or its affiliates. The Company and its affiliates will not, other
than as required by law or by order of a court or other competent authority, make or publish, or cause any other person to make or publish, any
statement that is disparaging or that reflects negatively upon Executive, or that is or reasonably would be expected to be damaging to the
reputation of Executive.
b. It is expressly understood and agreed that although Executive and the Company consider the restrictions contained in this
Section 7 to be reasonable, if a final judicial determination is made by a court of competent jurisdiction that the time or territory or any other
restriction contained in this Agreement is an unenforceable restriction against Executive, the provisions of this Agreement shall not be rendered
void but shall be deemed amended to apply as to such maximum time and territory and to such maximum extent as such court may judicially
determine or indicate to be enforceable. Alternatively, if any court of competent jurisdiction finds that any restriction contained in this
Agreement is unenforceable, and such restriction cannot be amended so as to make it enforceable, such finding shall not affect the enforceability
of any of the other restrictions contained herein.
8. Confidentiality; Intellectual Property.
a. Confidentiality.
(i) Executive will not at any time (whether during or after Executive’s employment with the Company) (x) retain or use for the
benefit, purposes or account of Executive or any other Person; or (y) disclose, divulge, reveal, communicate, share, transfer or provide access to
any Person outside the Company (other than its professional advisers who are bound by confidentiality obligations), any non-public,
proprietary or confidential information —including without limitation trade secrets, know-how, research and development, software, databases,
inventions, processes, formulae, technology, designs and other intellectual property, information concerning finances, investments, profits,
pricing, costs, products, services, vendors, customers, clients, partners, investors, personnel, compensation, recruiting, training, advertising,
sales, marketing, promotions, government and regulatory activities and approvals — concerning the past, current or future business, activities
and operations of the Company, its subsidiaries or affiliates and/or any third party that has disclosed or provided any of same to the Company
on a confidential basis (“Confidential Information”) without the prior written authorization of the Board, except as specifically necessary during
the term of the Executive’s employment in order to perform the duties of his or her position and in the best interests of the Company.
(ii) “Confidential Information” shall not include any information that is (a) generally known to the industry or the public other
than as a result of Executive’s breach of this covenant or any breach of other confidentiality obligations by third parties; (b) made legitimately
available to Executive by a third party without breach of any confidentiality obligation; or (c) required by law to be disclosed; provided that
Executive shall give prompt written notice to the Company of such requirement, disclose no more information than is so required, and cooperate
with any attempts by the Company to obtain a protective order or similar treatment.
(iii) Except as required by law, Executive will not disclose to anyone, other than Executive’s immediate family and legal or
financial advisors, the existence or contents of this Agreement; provided that Executive may disclose to any prospective future employer the
provisions of Sections 7 and 8 of this Agreement provided they agree to maintain the confidentiality of such terms.
(iv) Upon termination of Executive’s employment with the Company for any reason, Executive shall (x) cease and not
thereafter commence use of any Confidential Information or intellectual property (including without limitation, any patent, invention, copyright,
trade secret, trademark, trade name, logo, domain name or other source indicator) owned or used by the Company, its subsidiaries or affiliates;
(y) immediately destroy, delete, or return to the Company, at the Company’s option, all originals and copies in any form or medium (including
memoranda, books, papers, plans, computer files, letters and other data) in Executive’s possession or control (including any of the foregoing
stored or located in Executive’s office, home, laptop or other computer, whether or not Company property) that contain Confidential Information
or otherwise relate to the business of the Company, its affiliates and subsidiaries, except that Executive may retain only those portions of any

personal notes, notebooks and diaries that do not contain any Confidential Information; and (z) notify and fully cooperate with the Company
regarding the delivery or destruction of any other Confidential Information of which Executive is or becomes aware.
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b. Intellectual Property.
(i) If Executive has created, invented, designed, developed, contributed to or improved any works of authorship, inventions,
intellectual property, materials, documents or other work product (including without limitation, research, reports, software, databases, systems,
applications, presentations, textual works, content, or audiovisual materials) (“Works”), either alone or with third parties, prior to Executive’s
employment by the Company, that are relevant to or implicated by such employment (“Prior Works”), Executive hereby grants the Company a
perpetual, non-exclusive, royalty-free, worldwide, assignable, sublicensable license under all rights and intellectual property rights (including
rights under patent, industrial property, copyright, trademark, trade secret, unfair competition and related laws) therein for all purposes in
connection with the Company’s current and future business.
(ii) If Executive creates, invents, designs, develops, contributes to or improves any Works, either alone or with third parties,
at any time during Executive’s employment by the Company and within the scope of such employment and/or with the use of any the Company
resources (“Company Works”), Executive shall promptly and fully disclose same to the Company and hereby irrevocably assigns, transfers and
conveys, to the maximum extent permitted by applicable law, all rights and intellectual property rights therein (including rights under patent,
industrial property, copyright, trademark, trade secret, unfair competition and related laws) to the Company to the extent ownership of any such
rights does not vest originally in the Company.
(iii) Executive agrees to keep and maintain adequate and current written records (in the form of notes, sketches, drawings, and
any other form or media requested by the Company) of all Company Works. The records will be available to and remain the sole property and
intellectual property of the Company at all times.
(iv) Executive shall take all requested actions and execute all requested documents (including any licenses or assignments
required by a government contract) at the Company’s expense (but without further remuneration) to assist the Company in validating,
maintaining, protecting, enforcing, perfecting, recording, patenting or registering any of the Company’s rights in the Prior Works and Company
Works. If the Company is unable for any other reason to secure Executive’s signature on any document for this purpose, then Executive hereby
irrevocably designates and appoints the Company and its duly authorized officers and agents as Executive’s agent and attorney in fact, to act
for and on Executive’s behalf and stead to execute any documents and to do all other lawfully permitted acts in connection with the foregoing.
(v) Executive shall not improperly use for the benefit of, bring to any premises of, divulge, disclose, communicate, reveal,
transfer or provide access to, or share with the Company any confidential, proprietary or non-public information or intellectual property relating
to a former employer or other third party without the prior written permission of such third party. Executive hereby indemnifies, holds harmless
and agrees to defend the Company and its officers, directors, partners, employees, agents and representatives from any breach of the foregoing
covenant. Executive shall comply with all relevant policies and guidelines of the Company, including regarding the protection of confidential
information and intellectual property and potential conflicts of interest. Executive acknowledges that the Company may amend any such policies
and guidelines from time to time, and that Executive remains at all times bound by their most current version.
(vi) The provisions of Sections 7, 8 and 9 of the Employment Agreement shall survive the termination of Executive’s
employment for any reason.
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Exhibit C
Description of Consulting Services
1.

Serve as the Company’s representative on the Executive Committee and Board of Directors of The National Asphalt Pavement
Association (NAPA).

2.

Acquisition due diligence as directed by the Company’s Chief Executive Officer and/or Chief Business Development Officer.

3.

Advise and mentor the Company’s operators as requested by the Chief Executive Officer.

4.

Maintain and foster relationships with the Company’s major vendors like Caterpillar and John Deere.

5.

Provide such other services as may reasonably be requested by the Company’s Chief Executive Officer, so long as the nature of the
requested services requires a level of experience, training and skill that is consistent with those exhibited by Employee during his
employment with Employer.
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Section 3: EX-10.2 (EX-10.2)
Exhibit 10.2
SUMMIT MATERIALS, INC.
EXECUTIVE SEVERANCE PLAN
Plan Document/Summary Plan Description
Summit Materials, Inc. (the “Company”) has adopted this Executive Severance Plan (the “Plan”) for the benefit of certain employees of
the Company and its Affiliates (hereinafter collectively referred to as the “Company Group”), on the terms and conditions hereinafter stated.
Participation in the Plan is generally intended to be limited to those employees designated as eligible for the Plan by the Committee who receive
and return a Participation Notice and Agreement.
The Plan shall be effective on the Effective Date. The Plan supersedes, solely for the Participants, any prior plans, policies, guidelines,
arrangements, agreements, letters, and/or other communication, whether formal or informal, written or oral sponsored by any member of the
Company Group and/or entered into by any representative of the Company Group that might otherwise provide severance benefits to the
Participants (or for the Participants’ benefit) (collectively, the “Other Severance Arrangements”). As such, the Plan represents the exclusive
severance benefit provided to Participants, and such individuals shall not be eligible for any other severance benefits provided in any Other
Severance Arrangements. For the avoidance of doubt, Other Severance Arrangements shall not include any Awards (as defined in the Omnibus
Incentive Plan), which Awards shall be governed by the terms and conditions of the Omnibus Incentive Plan and the applicable Award agreements
thereunder.
To the extent applicable, it is intended that portions of the Plan either comply with or be exempt from the provisions of Code
Section 409A. The Plan shall be administered in a manner consistent with this intent and any provision that would cause the Plan to fail to comply
with or be exempt from Code Section 409A, as the case may be, shall have no force and effect.
1.

Definitions.

(a)
“Accrued Obligations” means (i) all accrued but unpaid Base Salary through the date of Termination, (ii) all accrued but unused
vacation days through the date of Termination, (iii) any unpaid or unreimbursed expenses incurred in accordance with the policies of the Employer
through the date of Termination, and (iv) any benefits provided under the employee benefit plans and programs of the Company Group upon a
Termination, including rights with respect to Company equity (or equity derivatives) or equity-based incentive awards, but excluding any Other
Severance Arrangements, in accordance with the terms contained therein.
(b)
“Affiliate” means any Person that directly or indirectly controls, is controlled by, or is under common control with the
Company. The term “control” (including, with correlative meaning, the terms “controlled by” and “under common control with”), as applied to any
Person, means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such Person,
whether through the ownership of voting or other securities, by contract, or otherwise.

(c)
“Annual Bonus Program” means the annual cash incentive bonus program in which the Participant participates as of the date of
a Qualifying Termination or Qualifying Change in Control Termination.
(d)
“Asset Sale” means a Change in Control resulting from the sale, transfer, or other disposition of all or substantially all of the
assets of the Company to any Person that is not an Affiliate of the Company.
(e)
“Base Salary” means such Participant’s then-current annual base salary rate immediately prior to the Participant’s Termination
(or, if higher, the annual base salary rate immediately prior to an event that constitutes a Constructive Termination hereunder), exclusive of any
bonus payments or additional payments, unpaid or unreimbursed expenses, or benefits provided under any benefit plan sponsored by any member
the Company Group, including but not limited to any ERISA plans, stock plans, incentive and deferred compensation plans, or insurance coverage
or medical benefits and without regard to any salary deferrals under the benefit or deferred compensation plans or programs of any member of the
Company Group.
(f)

“Board” means the board of directors of the Company.

(g)
“Cause” means, as to any Participant, unless such Participant’s Participation Notice and Agreement states otherwise, a good
faith determination of the Committee or its designee that (i) the Company or an Affiliate has “cause” to terminate a Participant’s employment or
service, as defined in any employment or consulting agreement between the Participant and the Company or an Affiliate in effect at the time of
such Termination or (ii) in the absence of any such employment or consulting agreement (or the absence of any definition of “cause” contained
therein), any of the following has occurred with respect to a Participant: (1) such Participant’s willful or grossly negligent continued failure to
substantially perform Executive’s material duties of employment (other than as a result of total or partial incapacity due to physical or mental
illness) for a period of 10 days following written notice by the Company to the Participant of such failure, (2) dishonesty in the performance of the
Participant’s material duties of employment, (3) an act or acts on the Participant’s part constituting, or plea of guilty or nolo contendere to a crime
constituting, (x) a felony under the laws of the United States or any state thereof or (y) a misdemeanor involving moral turpitude, (4) the
Participant’s willful malfeasance or willful misconduct in connection with the Participant’s duties of employment, or (5) the Participant’s breach, in

a material respect, of any restrictive covenant applicable to the Participant that is not cured (to the extent curable) for a period of 10 days following
written notice by the Company to the Participant of such breach.
(h)

“Change in Control” has the meaning set forth in the Company’s Omnibus Incentive Plan.

(i)
“Claims Administrator” means the Committee or such other individual or group of individuals as may be appointed as the
claims administrator under the Plan by the Committee from time to time.
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(j)
“Code” means the Internal Revenue Code of 1986, as amended, and the rules, regulations, and other interpretative guidance
promulgated thereunder, as well as any successor laws in replacement thereof.
(k)

“Committee” means the compensation committee of the Board.

(l)
“Constructive Termination” shall have the meaning set forth in any employment or consulting agreement entered into by and
between a Participant and the Company or an Affiliate, or, in the absence of any such employment or consulting agreement (or the absence of any
definition of “cause” contained therein), any of the following, without the Participant’s prior written consent: (i) a reduction in the Participant’s
Base Salary or Target Bonus Amount, (ii) a material diminution of the Participant’s authority, duties, or responsibilities, (iii) a required relocation of
the Participant’s primary place of business by more than 50 miles from its then-current location, (iv) the failure of the Company to pay or cause to
be paid the Participant’s Base Salary or annual bonus when due, (v) any material breach by the Company of this Plan (including the exhibits
thereto) or the Participant’s Participation Notice and Agreement (including Appendix A thereto) or any agreement between the Company and the
Participant relating to the Participant’s compensation (including any equity awards), or (vi) an increase in the business travel required by the
Company or an Affiliate which represents an increase, as compared to immediately prior to such increase, by more than 20% of the Participant’s
total business time; provided, that any event described in the foregoing clauses (i) through (vi) shall constitute a Constructive Termination only if
the Company fails to cure such event within 30 days after receipt from the Participant of written notice of the event which constitutes such
Constructive Termination; provided, further, that a “Constructive Termination” shall cease to exist for an event on the 60th day following the later
of its occurrence or the Participant’s knowledge thereof, unless the Participant has given the Company written notice thereof prior to such date.
(m)

“Disability” shall have the meaning set forth in the Omnibus Incentive Plan.

(n)

“Effective Date” means December 15, 2017.

(o)
“Employer” means, with respect to any Participant, (i) prior to a Change in Control, the member of the Company Group by which
such Participant is employed, and (ii) following a Change in Control, the entity that the Participant is employed by immediately after such Change
in Control.
(p)
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the rules, regulations, and other
interpretive guidance promulgated thereunder, as well as any successor laws in replacement thereof.
(q)
“Omnibus Incentive Plan” means the Company’s 2015 Omnibus Incentive Plan, as amended from time to time (or the most recent
successor plan thereto adopted by the Company for the purpose of providing equity and other incentive compensation to the employees and
other service providers of the Company Group, if any).
(r)
“Participant” means any management employee designated as eligible for the Plan by the Committee who is selected by the
Committee to participate in the Plan and returns to the Company an executed Participation Notice and Agreement.
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(s)
“Participation Notice and Agreement” means the form of participation notice and agreement to the terms of the Plan,
substantially in the form set forth as Exhibit A hereto.
(t)
“Person” means any individual, entity, or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange
Act of 1934, as amended, and any successor thereto).
(u)
“Qualifying Change in Control Termination” means a Participant’s Termination by the Employer without Cause (and other than
as a result of the Participant’s death or during the Participant’s Disability) or by the Participant as a result of a Constructive Termination during the
two-year period beginning on the date of a Change in Control; provided, however, it shall not be considered a Qualifying Change in Control
Termination if:
(i)
such Participant’s employment with the Employer is terminated upon the expiration of a leave of absence by reason of
the Participant’s failure to return to work at such time;
(ii)
such Participant’s employment with the Employer is terminated in connection with an Asset Sale, but only if the
Committee determines in its sole discretion that, in connection with such Change in Control, either (1) such Participant was offered
employment with the purchaser (or affiliate thereof) (v) at the same or greater Base Salary and Target Bonus Amount opportunity, (w) in a
position of comparable authority, duties, and responsibilities, (x) without a required relocation of the Participant’s primary place of

business by more than 50 miles from its location immediately prior to such Asset Sale, (y) not involving an increase in required business
travel, as compared to immediately prior to such increase, by more than 20% of the Participant’s total business time, and (z) with employee
benefits that are substantially similar in the aggregate, in each case, to those as in effect immediately prior such Asset Sale, or (2) such
Participant voluntarily elected not to participate in the purchaser’s selection process for employment with the purchaser (or affiliate
thereof) following such Asset Sale; or
(iii)
prior to the Participant’s Termination, the Participant has delivered written notice of the Participant’s intent to
voluntarily resign under circumstances which constitute a “Retirement” for purposes of any incentive award granted under the Omnibus
Incentive Plan.
(v)
“Qualifying Termination” means a Participant’s Termination by the Employer without Cause (and other than as a result of the
Participant’s death or during the Participant’s Disability) or by the Participant as a result of a Constructive Termination; provided, however, it shall
not be considered a Qualifying Termination if:
(i)
such Participant’s employment with the Employer is terminated upon the expiration of a leave of absence by reason of
the Participant’s failure to return to work at such time;
(ii)
such Participant’s employment with the Employer is terminated in connection with the sale, transfer, or other
disposition of assets or a business segment of the Company to any Person that is not an Affiliate of the Company, but only if the
Committee determines in its sole discretion that, in connection with such sale, transfer, or other disposition, either (1) such Participant
was offered employment with the purchaser (or affiliate thereof) (v) at the same or greater Base Salary and Target Bonus Amount
opportunity, (w) in a position of comparable authority, duties, and responsibilities, (x) without a required relocation of the Participant’s
primary place of business by more than 50 miles from its location immediately prior to such sale, transfer, or other disposition, (y) not
involving an increase in required business travel, as compared to immediately prior to such increase, by more than 20% of the
Participant’s total business time, and (z) with employee benefits that are substantially similar in the aggregate, in each case, to those as in
effect immediately prior to such sale, transfer, or other disposition, or (2) such Participant voluntarily elected not to participate in the
purchaser’s selection process for employment with the purchaser (or affiliate thereof) following such sale, transfer, or other disposition;
or
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(iii)
prior to the Participant’s Termination, the Participant has delivered written notice of the Participant’s intent to
voluntarily resign under circumstances which constitute a “Retirement” for purposes of any incentive award granted under the Omnibus
Incentive Plan.
(w)
“Release Agreement” means a release of claims in the form customarily provided by the Company Group to terminated
Employees, pursuant to which a Participant may be required to (i) acknowledge the receipt of the severance payment and other benefits and
(ii) release the Company and its Affiliates (including the Employer) and other persons and entities designated by the Company from any liability
arising from the Participant’s employment or Termination (other than with respect to the Participant’s rights under the Plan).
(x)

“Release Effectiveness Date” means the date the Release Agreement becomes effective and irrevocable.

(y)
“Severance Multiple” means, as to any Participant, the Severance Multiple set forth in Exhibit B applicable to the Participant’s
position as of the date of Termination (but disregarding any diminution in position that has given rise to a Constructive Termination), unless
otherwise set forth in the Participant’s Participation Notice and Agreement.
(z)
“Severance Payment Period” means, as to any Participant, the Severance Payment Period set forth in Exhibit B applicable to the
Participant’s position as of the date of Termination (but disregarding any diminution in position that has given rise to a Constructive Termination),
unless otherwise set forth in the Participant’s Participation Notice and Agreement.
(aa)

“Target Bonus Amount” means a Participant’s target annual bonus under the Annual Bonus Program.

(bb)
“Termination” means the termination of a Participant’s employment or service, as applicable, with all members of the Company
Group for any reason (including death), other than any termination of a Participant’s employment with the Employer by reason of a transfer to the
employ of another member of the Company Group.
(cc)
“Welfare Continuation Period” means, as to any Participant, the Welfare Continuation Period set forth in Exhibit B applicable
to the Participant’s position as of the date of Termination (but disregarding any diminution in position that has given rise to a Constructive
Termination), unless otherwise set forth in the Participant’s Participation Notice and Agreement; provided, however, that the Welfare Continuation
Period shall terminate earlier as of the date on which the Participant becomes eligible to receive any health benefits as a result of subsequent
employment or service.
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2.
Eligibility. Eligibility to participate in the Plan shall be limited to any employee of the Company Group that designated as a
Participant by the Committee; provided, that, as a condition of participation in the Plan, the Participant must execute and submit a Participation
Notice and Agreement, and following the Participant’s Termination, a Release Agreement.

3.

Termination of Employment.

(a)
Payments on Specified Terminations. If a Participant’s Termination is a Qualifying Termination or Qualifying Change in Control
Termination, in addition to any Accrued Obligations, subject to such Participant’s execution, delivery to the Company, and non-revocation of the
Release Agreement, as contemplated in Section 3(c) below, the Participant shall be entitled to the following payments and benefits:
(i)
Pro-Rated/Prior Year Bonuses. (1) The bonus amount otherwise payable under the Annual Bonus Program for the
fiscal year in which the Participant’s Termination occurred, pro-rated for the days of service in such fiscal year up to and including the
date of Termination and based on actual performance for such fiscal year, payable concurrently with cash bonus payments to other
employees under the applicable cash bonus plan (but in all events prior to March 15 of the fiscal year immediately following the fiscal
year in which such Termination occurs) and (2) to the extent not previously paid, the bonus amount otherwise payable under the Annual
Bonus Program for the fiscal year immediately preceding the fiscal year in which the Participant’s Termination occurs, based on actual
performance for such immediately preceding fiscal year, payable concurrently with cash bonus payments to other employees under the
applicable cash bonus plan;
(ii)
Cash Severance. An amount equal to (x) such Participant’s applicable Severance Multiple multiplied by (y) the sum of
such Participant’s then-current (A) Base Salary and (B) only with respect to a Qualifying Change in Control Termination (and not a
Qualifying Termination that is not a Qualifying Change in Control Termination), Target Bonus Amount, such amount to be paid (aa) in the
case of a Qualifying Termination, in equal installments no less frequently than monthly over the applicable Severance Payment Period
beginning with the first payroll period after the Release Effectiveness Date, or (bb) in the case of a Qualifying Change in Control
Termination, paid in a lump sum no later than the 60th day following the Termination Date; and
(iii)
COBRA Continuation Payment. A cash payment in an amount equal to the total amount of the monthly COBRA
insurance premiums for participation in the life, health, dental, and disability benefit programs of the Company in which the Participant
participated as of the date of Termination, payable monthly for each month of the Welfare Continuation Period in accordance with the
Company’s payroll practices, with the first such payment in respect of any completed months prior to the Release Effectiveness Date to
occur as soon as practicable after the Release Effectiveness Date.
For the avoidance of doubt, in the event of a Participant’s Termination, including, without limitation, a Participant’s Qualifying
Termination or Qualifying Change in Control
6

Termination, the Participant’s outstanding Awards, if any, shall be governed by the terms and conditions of the Omnibus Incentive Plan and the
applicable Award agreements thereunder.
(b)
Other Termination Events. If a Participant experiences a Termination which does not constitute either a Qualifying Termination
or Qualifying Change in Control Termination, the Participant shall not be entitled to the payment of any severance or other benefits under the Plan
and shall only be entitled to receive the Accrued Obligations.
(c)
Release Agreement. Notwithstanding any provision herein to the contrary, the payment of any amount or provision of any
benefit pursuant to Section 3(a) above (other than the Accrued Obligations) shall be conditioned upon a Participant’s execution, delivery to the
Company, and non-revocation of the Release Agreement and the expiration of any revocation period contained in such Release Agreement within
60 days following the date of Termination. If a Participant fails to execute the Release Agreement in such a timely manner so as to permit any
revocation period to expire prior to the end of such 60-day period, or timely revokes such Participant’s acceptance of such release following its
execution, such Participant shall not be entitled to payment of any severance or other benefits under the Plan. Further, to the extent that any of the
payments hereunder constitute “nonqualified deferred compensation” for purposes of Code Section 409A, any payment of any amount or
provision of any benefit otherwise scheduled to occur prior to the 60th day following the date of such Termination, but for the condition on
executing the Release Agreement as set forth herein, shall not be made until the first regularly scheduled payroll date following such 60th day, after
which any remaining payments shall thereafter be provided to the Participant according to the applicable schedule set forth herein.
4.

Additional Terms.

(a)
Taxes. Severance and other payments and benefits under the Plan will be subject to all required federal, state, and local taxes
and may be affected by any legally required withholdings.
(b)
Other Benefit Plans. Payments under the Plan are not deemed “compensation” for purposes of calculating any contributions or
accruals under the retirement plans, savings plans, and incentive plans of any member of the Company Group. Accordingly, no contributions to
the retirement and savings plans of the Company will be made from the severance payments and other payments and benefits under the Plan, and
such plans will not accrue any benefits attributable to payments under the Plan.
(c)
Specified Employees. Notwithstanding anything herein to the contrary, (i) if, at the time of a Participant’s Termination, such
Participant is a “specified employee” as defined in Code Section 409A, and the deferral of the commencement of any payments or benefits
otherwise payable hereunder as a result of such Termination is necessary in order to prevent the imposition of any accelerated or additional tax
under Section 409A, then the commencement of the payment of any such payments or benefits hereunder will be deferred (without any reduction
or increase in such payments or benefits ultimately paid or provided to the Participant) until the date that is six months following such Participant’s
Termination (or the earliest date that is permitted under Code Section 409A); and (ii) if any other payments of money or other benefits due to the

Participant hereunder would cause the application of an accelerated or additional tax
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under Code Section 409A, such payments or other benefits shall be deferred if deferral will make such payment or other benefits compliant under
Code Section 409A, or otherwise such payment or other benefits shall be restructured, to the extent possible, in a manner, determined by or at the
direction of the Committee, that does not cause such an accelerated or additional tax or result in additional cost to the Company. The Company
shall consult with its legal counsel and tax advisors in good faith regarding the implementation of this Section 4(c); provided, however, that none
of the Company, any other member of the Company Group, and any of their respective employees or representatives shall have any liability to the
Participant with respect thereto. For the purposes of Code Section 409A, each payment made under the Plan, including each installment payment,
shall be treated as a separate payment.
(d)
Awards. By executing a Participation Notice and Agreement, the Participant thereby agrees and acknowledges that the definition
of “Constructive Termination” as set forth in the Plan shall govern with respect to any Award that is outstanding as of the date of such
Participant’s execution of such Participation Notice and Agreement.
5.
Termination or Amendment of the Plan. Except as otherwise set forth in a Participation Notice and Agreement, the Plan may be
amended, terminated, or discontinued in whole or in part, at any time and from time to time at the discretion of the Board or the Committee;
provided, however, that the Plan may not be amended, terminated, or discontinued during the two-year period beginning on a Change in Control
(except for an amendment to the administrative provisions of the Plan that is considered by counsel to be required pursuant to applicable law);
provided, further, that no amendment, termination, or discontinuance of either the Plan or any provision of the Plan that has the effect of reducing
or diminishing the potential benefits a Participant may receive under the Plan shall be effective with respect to the Participant until the first (1st )
anniversary of such amendment, termination, or discontinuance (except for an amendment to the administrative provisions of the Plan that is
considered by counsel to be required pursuant to applicable law). The Plan shall automatically terminate on the second (2nd ) anniversary of a
Change in Control; provided, however, that if prior to such termination date a Participant has undergone a Qualifying Change in Control
Termination (or such Participant has delivered notice of a Constructive Termination), then the Plan shall remain in effect with respect to such
Participant in accordance with its terms.
6.
Limitation of Certain Payments. If any payment, benefit or distribution of any type to or for the benefit of a Participant, whether
paid or payable, provided or to be provided, or distributed or distributable pursuant to the terms of the Plan or otherwise by the Company or any
of its Affiliates (collectively, the “Parachute Payments”) would subject a Participant to the excise tax imposed under Code Section 4999 (the
“Excise Tax”), the Parachute Payments shall be reduced so that the maximum amount of the Parachute Payments (after reduction) shall be one
dollar ($1.00) less than the amount which would cause the Parachute Payments to be subject to the Excise Tax; provided, however, that the
Parachute Payments shall only be reduced to the extent the after-tax value of amounts received by a Participant after application of the above
reduction would exceed the after-tax value of the amounts received without application of such reduction. For this purpose, the after-tax value of
an amount shall be determined taking into account all federal, state, and local income, employment and excise taxes applicable to such amount.
Unless a Participant has given prior written notice to the Company to effectuate a reduction in the Parachute Payments if such a reduction is
required (any such notice being consistent with the requirements of Code Section 409A to avoid the imputation of any tax, penalty or interest
thereunder), the Company shall reduce or eliminate the Parachute Payments by first reducing or eliminating any cash severance benefits (with the
Parachute Payments to be made furthest in the future being reduced first), then by reducing or eliminating any accelerated vesting of stock options
or similar awards, then by reducing or eliminating any accelerated
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vesting of restricted stock or similar awards, then by reducing or eliminating any other remaining Parachute Payments; provided, that no such
reduction or elimination shall apply to any non-qualified deferred compensation amounts (within the meaning of Code Section 409A) to the extent
such reduction or elimination would accelerate or defer the timing of such payment in a manner that does not comply with Code Section 409A.
7.

Claims Procedure.

(a)
Processing Claims. The processing of claims for benefits and payments under the Plan will be carried out as quickly as possible.
If an individual is not selected for participation in the Plan or does not satisfy the conditions for eligibility in the Plan, such individual is not
entitled to benefits and/or payments under the Plan.
(b)
Decision. If an individual’s claim for benefits under the Plan is denied, the individual will receive a written notice within 90 days
(in special cases, more than 90 days may be needed and such individual will be notified in this case):
(i)

requesting additional material or information to further support the claim, and the reasons why these are necessary;

(ii)

setting forth specific reasons as to why the claim was denied;

(iii)

setting forth clear reference to the Plan provisions upon which the denial is based; and

(iv)

providing notice of the individual’s right to have the denial reviewed as explained below.

(c)
Request for Review of Denial of Benefits. The individual or the individual’s authorized representative may request a review of
the individual’s claim by giving written notice to the Claims Administrator. Each individual has the right to have representation, review pertinent

documents, and present written issues and comments. An individual’s request must be made not later than 60 days after the individual receives
the notice of denial. If an individual fails to act within the 60-day limit, the individual loses the right to have the individual’s claim reviewed.
(d)
Decision on Review. Upon receipt of a request for review from an individual, the Claims Administrator shall make a full and fair
evaluation and may require additional documents necessary for such a review. The Claims Administrator shall make a decision within 60 days from
receipt of the individual’s request. In the event of special circumstances, a decision will be given to the individual as soon as possible, but not
later than 120 days after receipt of the individual’s request for review. The decision on the review shall be in writing and shall include specific
reasons for the decision. The final decision of the Claims Administrator shall be conclusive and binding upon all parties having or claiming to
have an interest in the matter being reviewed.
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(e)
In Case of Clerical Error. If any information regarding an individual is incorrect, and the error affects the individual’s benefits,
the correct information will determine the extent, if any, of the individual’s benefits under the Plan.
(f)
No Limitation of Rights. Nothing in this Section 7 shall limit the Participant’s ability to file or bring a claim, proceeding, or legal
action for relief with respect to any right or claim for payments or benefits under the Plan.
8.

General Information.

(a)
No Right to Continued Employment. Nothing contained in the Plan shall confer upon any Participant any right to continue in the
employ of any member of the Company Group or interfere in any way with the right of any member of the Company Group to terminate the
Participant’s employment, with or without cause.
(b)
Plan Not Funded. Amounts payable under the Plan shall be payable from the general assets of the Company, and no special or
separate reserve, fund, or deposit shall be made to assure payment of such amounts. No Participant, beneficiary, or other person shall have any
right, title, or interest in any fund or in any specific asset of the Company by reason of participation hereunder. None of (i) the provisions of the
Plan, (ii) the creation or adoption of the Plan, and (iii) any action taken pursuant to the provisions of the Plan shall create, or be construed to
create, a trust of any kind or a fiduciary relationship between the Company and any Participant, beneficiary, or other person. To the extent that a
Participant, beneficiary, or other person acquires a right to receive payment under the Plan, such right shall be no greater than the right of any
unsecured general creditor of the Company. Notwithstanding the foregoing, the Company shall have the right to implement or set aside funds in a
grantor trust, subject to the claims of the Company’s creditors or otherwise, to discharge its obligations under the Plan.
(c)
Non-Transferability of Benefits and Interests. All amounts payable under the Plan are non-transferable, and no amount payable
under the Plan shall be subject in any manner to sale, transfer, anticipation, alienation, assignment, pledge, encumbrance, or charge. This Section 8
(c) shall not apply to an assignment of a contingency or payment due: (i) after the death of a Participant, to the deceased Participant’s legal
representative or beneficiary, or (ii) after the disability of a Participant, to the disabled Participant’s personal representative.
(d)
Discretion of Company, Board, Committee, and Claims Administrator. Any decision made or action taken by, or inaction of, the
Company, the Board, the Committee, or the Claims Administrator arising out of or in connection with the creation, amendment, construction,
administration, interpretation, and effect of the Plan that is within its authority hereunder or applicable law shall be within the absolute discretion
of such entity and shall be conclusive and binding upon all persons. In the case of any conflict, the decision made or action taken by, or inaction
of, the Claims Administrator will control. However, with respect to the authorized officers and senior executives, as designated by the Board in its
resolutions, any decision made or action taken by, or inaction of, the Committee will control.
(e)
Indemnification. None of the Board, the Committee, any employee of any member of the Company Group, and any Person acting
at the direction thereof (each such
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Person, an “Affected Person”) shall have any liability to any Person (including, without limitation, any Participant), for any act, omission,
interpretation, construction, or determination made in connection with the Plan (or any payment made under the Plan). Each Affected Person shall
be indemnified and held harmless by the Company against and from any loss, cost, liability, or expense (including attorneys’ fees) that may be
imposed upon or incurred by such Affected Person in connection with or resulting from any action, suit, or proceeding to which such Affected
Person may be a party or in which such Affected Person may be involved by reason of any action taken or omitted to be taken under the Plan and
against and from any and all amounts paid by such Affected Person, with the Company’s approval, in settlement thereof, or paid by such Affected
Person in satisfaction of any judgment in any such action, suit, or proceeding against such Affected Person; provided, that, the Company shall
have the right, at its own expense, to assume and defend any such action, suit, or proceeding and, once the Company gives notice of its intent to
assume the defense, the Company shall have sole control over such defense with counsel of the Company’s choice. The foregoing right of
indemnification shall not be available to an Affected Person to the extent that a court of competent jurisdiction in a final judgment or other final
adjudication, in either case, not subject to further appeal, determines that the acts or omissions of such Affected Person giving rise to the
indemnification claim resulted from such Affected Person’s bad faith, fraud, or willful wrongful act or omission. The foregoing right of
indemnification shall not be exclusive of any other rights of indemnification to which Affected Persons may be entitled under the Company’s
organizational documents, as a matter of law, or otherwise, or any other power that the Company may have to indemnify such person or hold them
harmless.
(f)

Code Section 409A. Notwithstanding any provision of the Plan to the contrary, if any benefit provided under the Plan is subject

to the provisions of Code Section 409A, the provisions of the Plan will be administered, interpreted, and construed in a manner necessary to
comply with Code Section 409A or an exception thereto. Notwithstanding any provision of the Plan to the contrary, in no event shall the
Company (or its employees, officers, or directors) have any liability to any Participant (or any other Person) due to the failure of the Plan to satisfy
the requirements of Code Section 409A or any other applicable law.
(g)
No Duplication. The benefits under the Plan replace and supersede any severance benefits payable upon a Termination
previously established under any Other Severance Arrangement. In no event shall any Participant receive more than the severance benefits
provided for herein, and any severance benefits provided under any Other Severance Arrangement or otherwise, to the extent paid, shall reduce
the amounts to be paid hereunder.
(h)
Governing Law. All questions pertaining to the construction, regulation, validity, and effect of the provisions of the Plan shall
be determined in accordance with the laws of Delaware (other than to the extent set forth in the Participation Notice and Agreement).
(i)
Notice. Any notice or other communication required or which may be given pursuant to the Plan shall be in writing and shall be
deemed to have been duly given when delivered by hand or overnight courier or two days after it has been mailed by United States express or
registered mail, return receipt requested, postage prepaid, addressed to the (i) Company, at Summit Materials, Inc., 1550 Wynkoop Street, 3rd Floor,
Denver, Colorado, 80202,
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Attention: Chief Legal Officer, or (ii) Participant, at the Participant’s most recent address on file with the Company.
(j)
Captions. Captions and headings are given to the sections and subsections of the Plan solely as a convenience to facilitate
reference. Such captions and headings shall not be deemed in any way material or relevant to the construction or interpretation of the Plan or any
provision thereof.
(k)

Successors. The Plan shall inure to the benefit of and be binding upon the Company and its successors.
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Exhibit A
SUMMIT MATERIALS, INC.
EXECUTIVE SEVERANCE PLAN

Participation Notice and Agreement

Participant:
Qualifying Termination / Qualifying Change in
Control Termination
Severance Multiple:

Tier 1: 2.5x
Tier 2: 2x

Welfare Continuation Period:

Tier 1: 30 months
Tier 2: 24 months

Severance Payment Period:

Tier 1: 30 months
Tier 2: 24 months

I hereby agree to the terms and conditions of the Summit Materials, Inc. Executive Severance Plan (as amended from time to time, the
“Plan”) to which this Participation Notice and Agreement is attached as Exhibit A, including the terms set forth in this Participation Notice and
Agreement and the Restrictive Covenants (as defined below) incorporated hereinto. Capitalized terms used but not defined in this Participation
Notice and Agreement shall have the meanings given to such terms in the Plan.
I understand that as a Participant under the Plan (a “Participant”), the terms of the Plan will exclusively govern all subject matters
addressed by the Plan and I understand that, except as expressly provided in the Plan, the Plan supersedes and replaces, as applicable, any and all
agreements (including any prior employment agreement), plans, policies, guidelines, and other arrangements, including any Other Severance
Arrangements, with respect to all subject matters covered under the Plan and my rights to severance upon any Qualifying Termination or
Qualifying Change in Control Termination.
The Company and I further agree that[:

(a) Effective as of the date hereof, the employment agreement that I entered into with a member of the Company Group or its predecessor,
dated as of [Date] (the “Employment Agreement”) shall be terminated in all respects and each party shall have no further rights or obligations with
respect thereto, other than any provisions therein which were intended to
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survive the termination thereof. My waiver of any rights under the Employment Agreement is irrevocable to the fullest extent provided under the
laws of the state of Delaware; and
(b)](1) notwithstanding Section 5 of the Plan, the Company hereby agrees that no amendment, termination, or discontinuance of either the
Plan or any provision of the Plan that has the effect of reducing or diminishing the potential benefits I may receive under the Plan shall be effective
until the first (1st ) anniversary of the Effective Date, except for any amendment to the administrative provisions of the Plan that is considered by
counsel to be required pursuant to applicable law.
I acknowledge and recognize the highly competitive nature of the businesses of the Company Group, and that I will be allowed access to
confidential and proprietary information (including, but not limited to, trade secrets) about those businesses, as well as access to the prospective
and actual customers, suppliers, investors, clients, and partners involved in those businesses, and the goodwill associated with the Company
Group.
Accordingly, I agree to be bound by the provisions of Appendix A to this Participation Notice and Agreement, which provisions are
incorporated into this Participation Notice and Agreement and made a part hereof.

Dated:
PARTICIPANT

(1) Note: To be included as applicable.
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APPENDIX A
Restrictive Covenants
The Participant acknowledges and recognizes the highly competitive nature of the businesses of the Company, that the Participant will be
allowed access to confidential and proprietary information (including, but not limited to, trade secrets) about those businesses, as well as access
to the prospective and actual customers, suppliers, investors, clients, and partners involved in those businesses, and the goodwill associated with
the Company. The Participant accordingly agrees to the provisions of this Appendix A to the Participant’s Participation Notice and Agreement
under the Summit Materials, Inc. Executive Severance Plan (as amended from time to time, the “Plan”) (such provisions, the “Restrictive
Covenants”). For the avoidance of doubt, the Restrictive Covenants contained herein are in addition to, and not in lieu of, any other restrictive
covenants or similar covenants or agreements between the Participant and the Company or any of its Affiliates.
1.

Confidentiality; Non-Compete; Non-Solicit; Non-Disparagement.

(a)
For the purposes of this Appendix A, any reference to the “Company” shall mean the Company and/or its Affiliates (as
applicable), collectively. In view of the fact that the Participant’s work for the Company brings the Participant into close contact with many
confidential affairs of the Company not readily available to the public, and plans for further developments, the Participant agrees that:
(i)
the Participant will not at any time (whether during or after the Participant’s Employment): (1) retain or use for the
benefit, purposes, or account of the Participant or any other Person or (2) disclose, divulge, reveal, communicate, share, transfer, or
provide access to any Person outside the Company (other than its professional advisers who are bound by confidentiality obligations),
any non-public, proprietary, or confidential information — including, without limitation, trade secrets, know-how, research and
development, software, databases, inventions, processes, formulae, technology, designs, and other intellectual property, information
concerning finances, investments, profits, pricing, costs, products, services, vendors, customers, clients, partners, investors, personnel,
recruiting, training, advertising, sales, marketing, promotions, government and regulatory activities and approvals — concerning the past,
current or future business, activities, and operations of the Company and/or any third party that has disclosed or provided any of same to
the Company on a confidential basis (collectively, “Confidential Information”) without the prior written authorization of the Board, except
as specifically necessary during the term of the Participant’s Employment in order to perform the duties of the Participant’s position and
in the best interests of the Company. For purposes of this Appendix A, “Employment” shall mean, without any inference for federal and
other tax purposes, service as a part- or full-time officer, employee, consultant, or advisor or Board member of or to the Company.
(ii)
Confidential Information shall not include any information that is: (1) generally known to the industry or the public
other than as a result of the Participant’s breach of this covenant or any breach of other confidentiality obligations by third parties,

(2) made legitimately available to the Participant by a third party without breach of any
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confidentiality obligation, or (3) required by law to be disclosed; provided, that the Participant shall give prompt written notice to the
Company of such requirement, disclose no more information than is so required, and cooperate with any attempts by the Company to
obtain a protective order or similar treatment.
(iii)
Except as required by law, the Participant will not disclose to anyone, other than the Participant’s immediate family and
legal or financial advisors, the existence or contents of the Plan (including the exhibits thereto), the Participant’s participation therein, and
the Participant’s Participation Notice and Agreement (including this Appendix A) (collectively, the “Participation Terms”); provided, that
the Participant may disclose to any prospective future employer the provisions of Section 1(b) of this Appendix A provided that such
prospective future employer agrees to maintain the confidentiality of such terms.
(iv)
Upon the Participant’s Termination, the Participant shall (1) cease and not thereafter commence use of any Confidential
Information or intellectual property (including, without limitation, any patent, invention, copyright, trade secret, trademark, trade name,
logo, domain name, or other source indicator) owned or used by the Company, (2) immediately destroy, delete, or return to the Company,
at the Company’s option, all originals and copies in any form or medium (including memoranda, books, papers, plans, computer files, email, text messages, letters, and other data) in the Participant’s possession or control (including any of the foregoing stored or located in
the Participant’s office, home, or laptop or other computer, whether or not Company property) that contain Confidential Information or
otherwise relate to the business of the Company, except that the Participant may retain only those portions of any personal notes,
notebooks, and diaries that do not contain any Confidential Information, and (3) notify and fully cooperate with the Company regarding
the delivery or destruction of any other Confidential Information of which the Participant is or becomes aware.
(b)
The Participant acknowledges and recognizes the highly competitive nature of the businesses of the Company and accordingly
agrees as follows:
(i)
Participant will not, within twelve (12) months following the Participant’s Termination (the “Post-Termination Period”)
or during Participant’s Employment (together with the Post-Termination Period, the “Restricted Period”), directly or indirectly:
(1) engage in any business involved in the U.S. and Canadian aggregates and related downstream product sectors
(including, but not limited to, asphalt, paving, cement, concrete, and concrete products) (any such business, a “Business”) in any
Restricted Area (any such business, a “Competitive Business”). For the purposes of this Appendix A, “Restricted Area” shall mean any
geographic area where each and any Employer of the Participant during the Participant’s employment conducts or conducted, within the
six-month period immediately preceding the Participant’s Termination, Business; provided, that if the Employer with respect to a
Participant is Summit Materials Holdings L.P., Summit Materials, LLC, or any of their respective successors thereto at
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any time during the Participant’s Employment, the Restricted Area shall be the United States and Canada.
(2) acquire a financial interest in, or otherwise become actively involved with, any Competitive Business, as an
individual, partner, shareholder, officer, director, principal, agent, trustee, or consultant; or
(3) interfere with, or attempt to interfere with, business relationships (whether formed before, on, or after the date of
the Participant’s Participation Notice and Agreement) between the Company or any of its Affiliates and customers, clients, suppliers,
partners, members, investors, or acquisition targets.
(ii)
During the Restricted Period, the Participant will not, whether on the Participant’s own behalf or on behalf of or in
conjunction with any Person, directly or indirectly:
(1) solicit or encourage any employee of the Company to leave the employment of the Company; or
(2) hire any such employee who was employed by the Company as of the date of the Participant’s Termination or who
left the employment of the Company coincident with, or within six months prior to or after, the Participant’s Termination.
(iii)
During the Restricted Period, the Participant will not, whether on the Participant’s own behalf or on behalf of or in
conjunction with any Person, directly or indirectly solicit or assist in soliciting in competition with the Company the business of any
client or prospective client:
(1) with whom the Participant had personal contact or dealings on behalf of the Company during the one-year period
preceding the Participant’s Termination;
(2) with whom employees reporting to the Participant have had personal contact or dealings on behalf of the Company
during the one year immediately preceding the Participant’s Termination; or
(3) for whom the Participant had direct or indirect responsibility during the one year immediately preceding the

Participant’s Termination.
Notwithstanding anything to the contrary in this Appendix A, the Participant may, directly or indirectly, own, solely as an investment,
securities of any Person which are publicly traded on a national or regional stock exchange or on the over-the-counter market if the Participant
(a) is not a controlling person of, or a member of a group which controls, such Person and (b) does not, directly or indirectly, own five percent or
more of any class of securities of such person.
(c)
During the Restricted Period, the Participant will not, directly or indirectly, solicit or encourage to cease to work with the
Company any consultant then under contract with the Company.
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(d)
The Participant will not, other than as required by law or by order of a court or other competent authority, make or publish, or
cause any other person to make or publish, any statement that is disparaging or that reflects negatively upon the Company, or that is or
reasonably would be expected to be damaging to the reputation of the Company.
(e)
It is expressly understood and agreed that although the Participant and the Company consider the restrictions contained in this
Appendix A to be reasonable, if a final judicial determination is made by a court of competent jurisdiction that the time or territory or any other
restriction contained in this Appendix A is an unenforceable restriction against the Participant, the provisions of this Appendix A shall not be
rendered void but shall be deemed amended to apply as to such maximum time and territory and to such maximum extent as such court may
judicially determine or indicate to be enforceable. Alternatively, if any court of competent jurisdiction finds that any restriction contained in this
Agreement is unenforceable, and such restriction cannot be amended so as to make it enforceable, such finding shall not affect the enforceability
of any of the other restrictions contained herein.
(f)
The period of time during which the provisions of this Appendix A shall be in effect shall be extended by the length of time
during which the Participant is in breach of the terms hereof as determined by any court of competent jurisdiction on the Company’s application
for injunctive relief.
2.

Specific Performance; Survival.

(a)
The Participant acknowledges and agrees that the Company’s remedies at law for a breach or threatened breach of any of the
provisions of this Appendix A would be inadequate and the Company would suffer irreparable damages as a result of such breach or threatened
breach. In recognition of this fact, the Participant agrees that, in the event of such a breach or threatened breach, in addition to any remedies at
law, the Company, without posting any bond, shall be entitled to suspend making any payments or providing any benefit otherwise required by
the Participation Terms and obtain equitable relief in the form of specific performance, temporary restraining order, temporary or permanent
injunction or any other equitable remedy which may then be available.
(b)

The provisions of this Appendix A shall survive the Participant’s Termination.

3.

Protected Activities.

(a)
Nothing in this Appendix A shall prohibit or impede the Participant from communicating, cooperating, or filing a complaint on
possible violations of U.S. federal, state, or local law or regulation to or with any governmental agency or regulatory authority (collectively, a
“Governmental Entity”), including, but not limited to, the Securities and Exchange Commission, Financial Industry Regulatory Authority, Equal
Employment Opportunity Commission, or National Labor Relations Board, or from making other disclosures to any Governmental Entity that are
protected under the whistleblower provisions of U.S. federal, state, or local law or regulation; provided, that, in each case, such communications
and disclosures are consistent with applicable law. The Participant shall not be held criminally or civilly liable under any U.S. federal or state trade
secret law for the disclosure of a trade secret that is made (i)
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in confidence to a U.S. federal, state, or local government official or to an attorney solely for the purpose of reporting or investigating a suspected
violation of law or (ii) in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal. An individual who
files a lawsuit for retaliation by an employer for reporting a suspected violation of law may disclose the trade secret to the attorney of the
individual and use the trade secret information in the court proceeding, if the individual files any document containing the trade secret under seal
and does not disclose the trade secret, except pursuant to court order. Moreover, the Participant shall not be required to give prior notice to (or
get prior authorization from) the Company regarding any such communication or disclosure.
(b)
Except as otherwise provided in Paragraph 3(a) of this Appendix A or under applicable law, under no circumstance is the
Participant authorized to disclose any information covered by the Company’s attorney-client privilege or attorney work product or the Company’s
trade secrets without the prior written consent of the Company.
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Exhibit B

Benefit Tiers
With respect to any Participant, unless otherwise set forth in a Participation Notice and Agreement, the following Severance Multiples,
Welfare Continuation Periods, and Severance Payment Periods shall apply. Capitalized terms used but not defined herein have the meaning given
to such terms in the Summit Materials, Inc. Executive Severance Plan, as amended from time to time, to which this Benefit Tiers summary is
attached as Exhibit B.
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