
PROPOSAL NO. 1 — ELECTION OF DIRECTORS

Our directors hold office until the end of their respective terms or until their successors have been duly
elected and qualified. Our executive officers are appointed by the Board of Directors and serve at the discretion
of the Board.

The Board of Directors is divided into three classes, currently comprised of three Class I directors whose
terms will expire at this annual meeting and who are standing for election at this annual meeting; three Class II
directors, whose terms will expire at the 2011 annual meeting; and two Class III directors, whose terms will
expire at the 2012 annual meeting.

Nominees for Election as Directors

At the time of the annual meeting, the Board will consist of eight members: Kirk A. Benson, R Sam
Christensen, William S. Dickinson, Blake O. Fisher, Jr., E. J. “Jake” Garn, James A. Herickhoff, Malyn K.
Malquist and Raymond J. Weller. At the annual meeting, the stockholders will elect three Class I directors to
serve until the 2013 annual meeting, or until their successors are duly elected and qualified.

The Board proposes that the three individuals listed below as Class I nominees (each a current Class I
director) be elected as Class I directors. The nominees have consented to serve if elected to the Board. In the
event that one or more of the nominees is unable to serve as director at the time of the annual meeting (which is
not expected), proxies with respect to which no contrary direction is made will be voted FOR such substitute
nominee(s) as shall be designated by the Board to fill the vacancy or vacancies.

The names of the Class I nominees, together with certain information about them, are set forth below:

Name Age Position with Headwaters Director Since

R Sam Christensen . . . . . . . . . . . . . . . . . 61 Director 2003
William S. Dickinson . . . . . . . . . . . . . . 75 Director 2003
Malyn K. Malquist . . . . . . . . . . . . . . . . . 57 Director 2003

R Sam Christensen has served as a Director of Headwaters since January 2003. Since 1996,
Mr. Christensen has spent the majority of his time managing Black Bear Ventures LP, a private investment firm,
and evaluating new business opportunities. Prior to 1996, Mr. Christensen was Chairman and majority owner of
Richmond Holdings, Inc., a privately-held corporation engaged in developing, designing, manufacturing and
selling flexible packaging materials and static control devices worldwide to the electronics and pharmaceutical
industries. Richmond Holdings, Inc. was subsequently sold to a publicly-traded firm in 1996. Mr. Christensen
began his career as an auditor with the firm of Touche Ross & Co. where, he spent nearly ten years. His final
assignment, before resigning, was managing their Salt Lake City office and its audit and tax
practice. Mr. Christensen earned a B.S. degree in Accounting from Brigham Young University in 1972.

William S. Dickinson has served as a Director of Headwaters since January 2003. From 1972 to 1994,
Mr. Dickinson worked for Arco Products Co. and Arco Technology and Engineering, most recently as Vice
President of Engineering and Technology (from 1988 to 1994), at which time he retired and has been involved in
various projects as a consultant. In his most recent position with Arco, Mr. Dickinson was responsible for
engineering and process development for the Arco refineries. In prior years, he was responsible for, among other
things, the sale of all natural gas produced by Arco, the engineering and construction of all new oil production
facilities in Alaska and the lower 48 states, and managed annual budgets in the range of $100 million to
$300 million. Mr. Dickinson graduated from Yale University in 1956 with a B.S. in Chemical Engineering.

Malyn K. Malquist has served as a Director of Headwaters since January 2003. Mr. Malquist worked for
Avista Corp., an energy utility in the Pacific Northwest, from September 2002 through March 2009, and served
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