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THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS SUPPORTS THE PLAN.

AFTER EXPLORING SEVERAL ALTERNATIVES, THE DEBTORS AND THE OFFICIAL
COMMITTEE OF UNSECURED CREDITORS BELIEVE THAT THE PLAN PROVIDES THE BEST
POSSIBLE RECOVERIES TO THE DEBTORS’ CREDITORS. THE DEBTORS AND THE OFFICIAL
COMMITTEE OF UNSECURED CREDITORS BELIEVE THAT ACCEPTANCE OF THE PLAN IS IN
THE BEST INTERESTS OF EACH AND EVERY CLASS OF CREDITORS AND URGE ALL HOLDERS
OF IMPAIRED CLAIMS ENTITLED TO VOTE ON THE PLAN TO VOTE TO ACCEPT THE PLAN.

THE VOTING DEADLINE TO ACCEPT OR REJECT THE PLAN IS 4 P.M. PREVAILING EASTERN
TIME ON NOVEMBER 25, 2009 UNLESS EXTENDED BY ORDER OF THE UNITED STATES
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE.

DISCLAIMER

THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT (THIS

“DISCLOSURE STATEMENT”)2 IS INCLUDED HEREIN FOR PURPOSES OF SOLICITING ACCEPTANCES
OF THE JOINT PLAN OF REORGANIZATION OF BUILDING MATERIALS HOLDING CORPORATION
AND ITS SUBSIDIARY DEBTORS (AS IT MAY BE AMENDED, THE “PLAN") AND MAY NOT BE RELIED
UPON FOR ANY PURPOSE OTHER THAN TO DETERMINE HOW TO VOTE ON THE PLAN. NO PERSON
MAY GIVE ANY INFORMATION OR MAKE ANY REPRESENTATIONS, OTHER THAN THE
INFORMATION AND REPRESENTATIONS CONTAINED IN THIS DISCLOSURE STATEMENT,
REGARDING THE PLAN OR THE SOLICITATION OF ACCEPTANCES OF THE PLAN.

ONCE APPROVED, THIS DISCLOSURE STATEMENT AND THE RELATED DOCUMENTS
ARE THE ONLY DOCUMENTS AUTHORIZED BY THE BANKRUPTCY COURT TO BE USED IN
CONNECTION WITH THE SOLICITATION OF VOTES ACCEPTING OR REJECTING THE PLAN. NO
REPRESENTATIONS ARE AUTHORIZED BY THE BANKRUPTCY COURT CONCERNING THE DEBTORS,
THEIR BUSINESS OPERATIONS, THE VALUE OF THEIR ASSETS OR THE VALUES OF THE EQUITY
SECURITIES DESCRIBED HEREIN TO BE ISSUED OR BENEFITS OFFERED PURSUANT TO THE PLAN,
EXCEPT AS EXPLICITLY SET FORTH IN THIS DISCLOSURE STATEMENT OR ANY OTHER
DISCLOSURE STATEMENT OR OTHER DOCUMENT APPROVED FOR DISTRIBUTION BY THE
BANKRUPTCY COURT. HOLDERS OF CLAIMS AND/OR INTERESTS SHOULD NOT RELY UPON ANY
REPRESENTATIONS OR INDUCEMENTS MADE TO SECURE ACCEPTANCE OF THE PLAN OTHER
THAN THOSE SET FORTH IN THIS DISCLOSURE STATEMENT.

ALL CREDITORS ARE ADVISED AND ENCOURAGED TO READ THIS DISCLOSURE
STATEMENT AND THE PLAN IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE
PLAN. PLAN SUMMARIES AND STATEMENTS MADE IN THIS DISCLOSURE STATEMENT ARE
QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE PLAN AND THE EXHIBITS ANNEXED TO
THE PLAN AND THIS DISCLOSURE STATEMENT. THE STATEMENTS CONTAINED IN THIS
DISCLOSURE STATEMENT ARE MADE ONLY AS OF THE DATE HEREOF, AND THERE CAN BE NO
ASSURANCE THAT THE STATEMENTS CONTAINED HEREIN WILL BE CORRECT AT ANY TIME
AFTER THE DATE HEREOF. THE DEBTORS UNDERTAKE NO DUTY TO UPDATE THE INFORMATION
CONTAINED HEREIN. IN THE EVENT OF ANY CONFLICT BETWEEN THE DESCRIPTIONS SET FORTH
IN THIS DISCLOSURE STATEMENT AND THE TERMS OF THE PLAN, THE TERMS OF THE PLAN
SHALL GOVERN.

2 Capitalized terms not defined herein shall have the meanings ascribed to them in the Uniform
Glossary of Defined Terms for Plan Documents, attached hereto as Exhibit A.
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THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCORDANCE WITH
SECTION 1125 OF THE UNITED STATES BANKRUPTCY CODE AND RULE 3016(B) OF THE FEDERAL
RULES OF BANKRUPTCY PROCEDURE AND NOT NECESSARILY IN ACCORDANCE WITH FEDERAL
OR STATE SECURITIES LAWS OR OTHER NON-BANKRUPTCY LAW. PERSONS TRADING IN OR
OTHERWISE PURCHASING, SELLING OR TRANSFERRING CLAIMS OF, OR INTERESTS IN, THE
DEBTORS SHOULD EVALUATE THIS DISCLOSURE STATEMENT AND THE PLAN IN LIGHT OF THE
PURPOSE FOR WHICH THEY WERE PREPARED.

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS AND OTHER ACTIONS
OR THREATENED ACTIONS, THIS DISCLOSURE STATEMENT SHALL NOT CONSTITUTE OR BE
CONSTRUED AS AN ADMISSION OF ANY FACT OR LIABILITY, STIPULATION OR WAIVER, BUT
RATHER AS A STATEMENT MADE IN SETTLEMENT NEGOTIATIONS. THIS DISCLOSURE
STATEMENT SHALL NOT BE ADMISSIBLE IN ANY NON-BANKRUPTCY PROCEEDING NOR SHALL IT
BE CONSTRUED TO BE ADVICE ON THE TAX, SECURITIES, OR OTHER LEGAL EFFECTS OF THE
PLAN AS TO HOLDERS OF CLAIMS AGAINST, OR INTERESTS IN, BUILDING MATERIALS HOLDING
CORPORATION (“BMHC”) OR ANY OF ITS SUBSIDIARY DEBTORS (COLLECTIVELY WITH BMHC,
THE “COMPANY”). EACH HOLDER SHOULD CONSULT WITH ITS OWN LEGAL, BUSINESS,
FINANCIAL AND TAX ADVISORS WITH RESPECT TO ANY MATTERS CONCERNING THIS
DISCLOSURE STATEMENT, THE SOLICITATION OF VOTES TO ACCEPT THE PLAN, THE PLAN AND
THE TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY.

THE COMPANY’S BOARDS OF DIRECTORS HAVE APPROVED THE PLAN AND
RECOMMEND THAT THE HOLDERS OF CLAIMS IN ALL IMPAIRED CLASSES ENTITLED TO VOTE
(CLASSES 2(A)-(L), 3(A)-(L), 6(A)-(L) AND 8(A)-(L)) VOTE TO ACCEPT IT.

THE COMPANY PRESENTLY INTENDS TO SEEK TO CONSUMMATE THE PLAN AND
TO CAUSE THE EFFECTIVE DATE TO OCCUR PROMPTLY AFTER CONFIRMATION OF THE PLAN.
THERE CAN BE NO ASSURANCE, HOWEVER, AS TO WHEN AND WHETHER CONFIRMATION OF THE
PLAN AND THE EFFECTIVE DATE ACTUALLY WILL OCCUR. THE CONFIRMATION AND
EFFECTIVENESS OF THE PLAN ARE SUBJECT TO MATERIAL CONDITIONS PRECEDENT, SOME OF
WHICH MAY NOT BE SATISFIED. SEE ARTICLE XIII, “CONDITIONS PRECEDENT TO
CONSUMMATION.” THERE IS NO ASSURANCE THAT THESE CONDITIONS WILL BE SATISFIED OR
WAIVED. PROCEDURES FOR DISTRIBUTIONS UNDER THE PLAN ARE DESCRIBED UNDER
“PROVISIONS GOVERNING DISTRIBUTIONS; PROCEDURES FOR TREATING AND RESOLVING
DISPUTED CLAIMS.”

IF THE PLAN IS CONFIRMED BY THE BANKRUPTCY COURT AND THE EFFECTIVE
DATE OCCURS, ALL HOLDERS OF CLAIMS AGAINST, AND HOLDERS OF INTERESTS IN, THE
DEBTORS (INCLUDING, WITHOUT LIMITATION, THOSE HOLDERS OF CLAIMS AND INTERESTS WHO
DO NOT SUBMIT BALLOTS TO ACCEPT OR REJECT THE PLAN OR WHO ARE NOT ENTITLED TO
VOTE ON THE PLAN) WILL BE BOUND BY THE TERMS OF THE PLAN AND THE TRANSACTIONS
CONTEMPLATED THEREBY.

ACCEPTANCE OF THE PLAN BY HOLDERS OF CLAIMS WILL BE DEEMED TO
CONSTITUTE APPROVAL OF THE LONG TERM INCENTIVE PLAN FOR PURPOSES OF SECTIONS
162(M) AND 422 OF THE INTERNAL REVENUE CODE OF 1986 AS AMENDED.

IF THE PLAN IS NOT CONFIRMED AND CONSUMMATED, THE COMPANY BELIEVES
THAT THERE IS SUBSTANTIAL DOUBT ABOUT ITS ABILITY TO CONTINUE AS A GOING CONCERN
WITHOUT AN ALTERNATIVE FINANCIAL RESTRUCTURING UNDER THE PROVISIONS OF
CHAPTER 11 OF THE BANKRUPTCY CODE. WITHOUT THE RESTRUCTURING OF
INDEBTEDNESS CONTEMPLATED BY THE PLAN, THERE CAN BE NO ASSURANCE THAT THE
COMPANY WILL BE ABLE TO EFFECTUATE SUCH AN ALTERNATIVE FINANCIAL RESTRUCTURING
OR SUCCESSFULLY EMERGE FROM A CASE UNDER CHAPTER 11 OF THE BANKRUPTCY CODE,
AND THE COMPANY MAY BE FORCED INTO A LIQUIDATION UNDER CHAPTER 7 OF THE
BANKRUPTCY CODE. THE COMPANY BELIEVES THAT IF IT IS LIQUIDATED UNDER CHAPTER 7,
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THE VALUE OF THE ASSETS AVAILABLE FOR PAYMENT OF CREDITORS WOULD BE
SIGNIFICANTLY LOWER THAN THE VALUE OF THE DISTRIBUTIONS CONTEMPLATED BY AND
UNDER THE PLAN.

THIS DISCLOSURE STATEMENT HAS NOT BEEN FILED WITH OR REVIEWED
BY, AND THE REORGANIZED BMHC EQUITY INTERESTS TO BE ISSUED UNDER THE PLAN
WILL NOT HAVE BEEN THE SUBJECT OF A REGISTRATION STATEMENT FILED WITH, THE
SECURITIES AND EXCHANGE COMMISSION (THE “SEC”) UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE “SECURITIES ACT”) OR WITH ANY SECURITIES REGULATORY AUTHORITY
OF ANY STATE UNDER ANY STATE SECURITIES OR “BLUE SKY” LAWS. THE PLAN HAS NOT
BEEN APPROVED OR DISAPPROVED BY THE SEC OR ANY STATE SECURITIES COMMISSION,
AND NEITHER THE SEC NOR ANY STATE SECURITIES COMMISSION HAS PASSED UPON THE
ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED HEREIN. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. THIS DISCLOSURE
STATEMENT DOES NOT CONSTITUTE AN OFFER OR SOLICITATION IN ANY STATE OR OTHER
JURISDICTION IN WHICH SUCH OFFER OR SOLICITATION IS NOT AUTHORIZED.

THIS DISCLOSURE STATEMENT CONTAINS PROJECTED FINANCIAL INFORMATION
REGARDING THE REORGANIZED DEBTORS AND CERTAIN OTHER FORWARD-LOOKING
STATEMENTS, ALL OF WHICH ARE BASED ON VARIOUS ESTIMATES AND ASSUMPTIONS.
THE DEBTORS’ MANAGEMENT PREPARED THE PROJECTIONS WITH THE ASSISTANCE OF
THEIR PROFESSIONALS. THE DEBTORS’ MANAGEMENT DID NOT PREPARE THE
PROJECTIONS TO COMPLY WITH THE GUIDELINES FOR PROSPECTIVE FINANCIAL
STATEMENTS PUBLISHED BY THE AMERICAN INSTITUTE OF CERTIFIED PUBLIC
ACCOUNTANTS OR THE RULES AND REGULATIONS OF THE SEC. SUCH INFORMATION AND
STATEMENTS ARE SUBJECT TO INHERENT UNCERTAINTIES AND TO A WIDE VARIETY OF
SIGNIFICANT BUSINESS, ECONOMIC, AND COMPETITIVE RISKS, INCLUDING, AMONG OTHERS,
THOSE SUMMARIZED HEREIN. SEE ARTICLE XVIII, “PLAN-RELATED RISK FACTORS AND
ALTERNATIVES TO CONFIRMATION AND CONSUMMATION OF THE PLAN.” CONSEQUENTLY,
ACTUAL EVENTS, CIRCUMSTANCES, EFFECTS, AND RESULTS MAY VARY SIGNIFICANTLY FROM
THOSE INCLUDED IN OR CONTEMPLATED BY THE PROJECTED FINANCIAL INFORMATION AND
OTHER FORWARD-LOOKING STATEMENTS CONTAINED HEREIN WHICH, THEREFORE, ARE NOT
NECESSARILY INDICATIVE OF THE FUTURE FINANCIAL CONDITION OR RESULTS OF OPERATIONS
OF THE REORGANIZED DEBTORS AND SHOULD NOT BE REGARDED AS REPRESENTATIONS BY THE
COMPANY, ITS ADVISORS, OR ANY OTHER PERSONS THAT THE PROJECTED FINANCIAL
CONDITION OR RESULTS CAN OR WILL BE ACHIEVED. NEITHER THE COMPANY’S INDEPENDENT
AUDITORS NOR ANY OTHER INDEPENDENT ACCOUNTANTS HAVE COMPILED, EXAMINED, OR
PERFORMED ANY PROCEDURES WITH RESPECT TO THE FINANCIAL PROJECTIONS AND THE
LIQUIDATION ANALYSIS CONTAINED HEREIN, NOR HAVE THEY EXPRESSED ANY OPINION OR
ANY OTHER FORM OF ASSURANCE AS TO SUCH INFORMATION OR ITS ACHIEVABILITY, AND
ASSUME NO RESPONSIBILITY FOR, AND DISCLAIM ANY ASSOCIATION WITH THE FINANCIAL
PROJECTIONS OR LIQUIDATION ANALYSIS. EXCEPT FOR PURPOSES OF THIS DISCLOSURE
STATEMENT, THE DEBTORS DO NOT PUBLISH PROJECTIONS OF THEIR ANTICIPATED FINANCIAL
POSITION OR RESULTS OF OPERATIONS. THE PROJECTIONS ARE QUALIFIED IN THEIR ENTIRETY
BY THE DESCRIPTION THEREOF CONTAINED IN THIS DISCLOSURE STATEMENT. THERE CAN BE
NO ASSURANCE THAT THE ASSUMPTIONS UNDERLYING THE FINANCIAL PROJECTIONS WILL
PROVE CORRECT OR THAT THE REORGANIZED DEBTORS’ ACTUAL RESULTS WILL NOT
DIFFER FROM THE INFORMATION CONTAINED WITHIN THIS DISCLOSURE STATEMENT.
THE COMPANY AND ITS PROFESSIONALS DO NOT INTEND TO UPDATE OR OTHERWISE REVISE
ANY INFORMATION DISCLOSED HEREIN TO REFLECT ANY CHANGES ARISING AFTER THE DATE
HEREOF OR TO REFLECT FUTURE EVENTS, EVEN IF ANY ASSUMPTIONS CONTAINED HEREIN ARE
SHOWN TO BE IN ERROR. FORWARD-LOOKING STATEMENTS ARE PROVIDED IN THIS
DISCLOSURE STATEMENT PURSUANT TO THE SAFE HARBOR ESTABLISHED UNDER THE PRIVATE
SECURITIES LITIGATION REFORM ACT OF 1995 AND SHOULD BE EVALUATED IN THE CONTEXT OF
THE ESTIMATES, ASSUMPTIONS, UNCERTAINTIES, AND RISKS DESCRIBED HEREIN, INCLUDING
THE CONSUMMATION AND IMPLEMENTATION OF THE PLAN, THE CONTINUING AVAILABILITY OF
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SUFFICIENT BORROWING CAPACITY OR OTHER FINANCING TO FUND OPERATIONS, ACHIEVING
OPERATING EFFICIENCIES, COMMODITY PRICE FLUCTUATIONS, CURRENCY EXCHANGE RATE
FLUCTUATIONS, MAINTENANCE OF GOOD EMPLOYEE RELATIONS, EXISTING AND FUTURE
GOVERNMENTAL REGULATIONS AND ACTIONS OF GOVERNMENTAL BODIES, NATURAL
DISASTERS AND UNUSUAL WEATHER CONDITIONS, ACTS OF TERRORISM OR WAR, INDUSTRY-
SPECIFIC RISK FACTORS AND OTHER MARKET AND COMPETITIVE CONDITIONS.

HOLDERS OF CLAIMS AND INTERESTS ARE CAUTIONED THAT THE FORWARD-
LOOKING STATEMENTS SPEAK AS OF THE DATE MADE AND ARE NOT GUARANTEES OF FUTURE
PERFORMANCE. ACTUAL RESULTS OR DEVELOPMENTS MAY DIFFER MATERIALLY FROM THE
EXPECTATIONS EXPRESSED OR IMPLIED IN THE FORWARD-LOOKING STATEMENTS, AND THE
DEBTORS UNDERTAKE NO OBLIGATION TO UPDATE ANY SUCH STATEMENTS. THE PROJECTIONS,
WHILE PRESENTED WITH NUMERICAL SPECIFICITY, ARE NECESSARILY BASED ON A VARIETY OF
ESTIMATES AND ASSUMPTIONS WHICH, THOUGH CONSIDERED REASONABLE BY THE DEBTORS,
MAY NOT BE REALIZED AND ARE INHERENTLY SUBJECT TO SIGNIFICANT BUSINESS, ECONOMIC,
COMPETITIVE, INDUSTRY, REGULATORY, MARKET AND FINANCIAL UNCERTAINTIES AND
CONTINGENCIES, MANY OF WHICH WILL BE BEYOND THE REORGANIZED DEBTORS’ CONTROL.
THE DEBTORS CAUTION THAT NO REPRESENTATIONS CAN BE MADE OR ARE MADE AS TO THE
ACCURACY OF THE PROJECTIONS OR TO THE REORGANIZED DEBTORS’ ABILITY TO ACHIEVE THE
PROJECTED RESULTS.

SOME ASSUMPTIONS INEVITABLY WILL BE INCORRECT; MOREOVER, EVENTS AND
CIRCUMSTANCES OCCURRING SUBSEQUENT TO THE DATE ON WHICH THE DEBTORS PREPARED
THE PROJECTIONS MAY BE DIFFERENT FROM THOSE ASSUMED, OR, ALTERNATIVELY, MAY HAVE
BEEN UNANTICIPATED, AND THUS THE OCCURRENCE OF THESE EVENTS MAY AFFECT FINANCIAL
RESULTS IN A MATERIALLY ADVERSE OR MATERIALLY BENEFICIAL MANNER. THE PROJECTIONS
MAY NOT BE RELIED UPON AS A GUARANTY OR OTHER ASSURANCE OF THE ACTUAL RESULTS
THAT WILL OCCUR. IN DECIDING WHETHER TO VOTE TO ACCEPT OR REJECT THE PLAN,
HOLDERS OF CLAIMS MUST MAKE THEIR OWN DETERMINATIONS AS TO THE REASONABLENESS
OF SUCH ASSUMPTIONS AND THE RELIABILITY OF THE PROJECTIONS AND SHOULD CONSULT
WITH THEIR OWN ADVISORS.

IN THIS DISCLOSURE STATEMENT, THE COMPANY RELIES ON AND REFERS TO
INFORMATION AND STATISTICS REGARDING ITS INDUSTRY. THE COMPANY OBTAINED THIS
MARKET DATA FROM INDEPENDENT INDUSTRY PUBLICATIONS OR OTHER PUBLICLY AVAILABLE
INFORMATION. ALTHOUGH THE COMPANY BELIEVES THAT THESE SOURCES ARE RELIABLE,
THE COMPANY HAS NOT INDEPENDENTLY VERIFIED AND DOES NOT GUARANTEE THE
ACCURACY AND COMPLETENESS OF THIS INFORMATION.
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I.  INTRODUCTION AND SUMMARY OF THE PLAN

Building Materials Holding Corporation, BMC West Corporation, SelectBuild Construction, Inc.,
SelectBuild Northern California, Inc., lllinois Framing, Inc., C Construction, Inc., TWF Construction, Inc., H.N.R.
Framing Systems, Inc., SelectBuild Southern California, Inc., SelectBuild Nevada, Inc., SelectBuild Arizona, LLC,
and SelectBuild Illinois, LLC, as debtors and debtors in possession (collectively, the “Debtors™), submit this
Disclosure Statement, pursuant to section 1125 of the Bankruptcy Code, to Holders of Claims in connection with:
(a) the solicitation of votes to accept or reject the Joint Plan of Reorganization for the Debtors under Chapter 11 of
the Bankruptcy Code Amended October 22, 2009 (as the same may be amended from time to time, the “Plan™),
which was filed by the Debtors with the United States Bankruptcy Court for the District of Delaware (the
“Bankruptcy Court”), and (b) the confirmation hearing (the “Confirmation Hearing”), which is scheduled for
December 10 2009 at 11:00 a.m. (Prevailing Eastern Time) (as the same may be adjourned or continued from time
to time, the “Confirmation Hearing Date”). The Plan constitutes a separate chapter 11 subplan for each of the
Debtors. Each Debtor’s separate chapter 11 subplan is designated by a letter (from (a) to (I)). A Uniform Glossary
of Defined Terms for Plan Documents, including this Disclosure Statement, is attached hereto as Exhibit A and
incorporated herein by reference.

On June 16, 2009 (the “Petition Date”), BMHC and all of its subsidiaries (collectively, the “Subsidiary
Debtors™) filed voluntary petitions for relief under chapter 11 of the Bankruptcy Code with the Bankruptcy Court
(these “Chapter 11 Cases”). BMHC and the Subsidiary Debtors are operating their businesses and managing their
property as debtors-in-possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. No request for the
appointment of a trustee or examiner has been made in these Chapter 11 Cases. On June 26, 2009, the United States
Trustee for the District of Delaware (the “U.S. Trustee”) convened an organizational meeting and appointed a
consolidated official committee of unsecured creditors for the Chapter 11 Cases pursuant to section 1102 of the
Bankruptcy Code (the “Committee,” as may be reconstituted from time to time).

Attached as exhibits to this Disclosure Statement are copies of the following documents: (a) the Uniform
Glossary of Defined Terms for Plan Documents (Exhibit A); (b) the Plan (Exhibit B); (c) [intentionally omitted]; (d)
the Disclosure Statement Approval Order (Exhibit D), which, among other things, approves this Disclosure
Statement and establishes certain procedures with respect to solicitation and tabulation of votes to accept or reject
the Plan; (e) the Liquidation Analysis (Exhibit E), which sets forth estimated recoveries in a chapter 7 liquidation of
the Debtors, considered separately and in the aggregate, as compared to estimated recoveries under the Plan; (f) the
Feasibility Analysis (Exhibit F), which sets forth the analysis, and related financial projections, showing that the
Company can fund its ongoing operations and service its debt obligations under the Plan going forward, (g) the
Company’s latest 10K (Exhibit G); (h) the backstop premium letter by and between Wells Fargo Bank, National
Association and BMHC with respect to fees that BMHC agrees to pay in connection with the Exit Credit Facilities
(Exhibit H); (i) the term sheet with respect to the Term Loan Credit Agreement (Exhibit I); and (j) the Commitment
Letter and term sheet with respect to the Exit Credit Facilities (Exhibit J). In addition, for those holders of Claims
entitled to vote under the Plan, a Ballot (together with voting instructions) for the acceptance or rejection of the Plan
is separately enclosed.

The Plan represents a compromise and settlement of various significant Claims against the Debtors. The
Plan seeks to preserve the value of the Debtors for their Creditors while recognizing and balancing the fact that the
Debtors’ secured prepetition lenders have direct claims against the Debtors that would result in the Debtors’ other
creditors receiving no value for their Claims. Each particular Debtors’ General Unsecured Creditors are grouped in
Classes 6(a) through (1) under the Plan.

Each Holder of an Allowed General Unsecured Claim (whether or not that particular holder itself voted to
accept or reject the Plan) will receive their pro rata share (i.e., a percentage share based on the ratio of the holder’s
claim to the total allowed claims in the class) of distributions from the Unsecured Cash Fund that shall be funded on
the Effective Date in the amount of $5.5 million. Funding the Unsecured Cash Fund with $5.5 million is appropriate
based on the Liquidation Analysis which shows that Holders of General Unsecured Claims would receive no
distribution in a hypothetical chapter 7 liquidation of the Debtors. The Unsecured Cash Fund shall be held in a
segregated Unsecured Cash Distribution Account. Initial payments to holders of Allowed General Unsecured
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Claims shall be made by the Reorganized Debtors from available, unreserved cash in the Unsecured Cash
Distribution Account as soon as practicable after the Effective Date of the Plan, which Effective Date the Debtors
estimate will be approximately ten days after confirmation of the Plan. The Debtors project that each Holder of an
Allowed General Unsecured Claim in an accepting Class shall receive Distributions with a value of approximately

12.1% of each Holder’s Allowed Claim.3

The Feasibility Analysis and Projections indicate that the Reorganized Debtors will have sufficient cash to
pay all expenses to exit from chapter 11 and sufficient future cash flow to service their debt obligations and to fund
operations. Under the Plan, the Reorganized Debtors will emerge from chapter 11 with $188.5 million of total debt
and $56.8 million of unrestricted cash which when combined result in a net debt (“Net Debt™) position of $131.7
million ($188.5 million of total debt less $56.8 million of unrestricted cash). Over the three year forecast period, the
Reorganized Debtors will reduce their total debt position to $186.6 million and increase their unrestricted cash to
$123.9 million or approximately $62.7 million of Net Debt. The reduction of Net Debt by December 2012 is
achieved primarily through increases in cash flow from operations and from cash raised by selling excess real estate
assets. Accordingly, the Debtors believe that the Plan satisfies the feasibility requirement of section 1129(a)(11) of
the Bankruptcy Code. The Debtors’ management continues to actively monitor business activity levels and will
make appropriate adjustments to the business plan where necessary or appropriate to meet business goals.

The ballots sent to holders of General Unsecured Claims in Classes 6(a) through 6(1) will contain boxes
where holders of such claims can make the “Small Unsecured Claims Class Election.” This election is completely
voluntary. By making this election, the claim holder will be voting to accept the Plan and agreeing to reduce the
aggregate amount of the holder’s claims against all Debtors to the lesser of $5,000 or the aggregate amount of the
holder’s claims. All allowed General Unsecured Claims less than $5,000 are placed in Class 8 (Small Unsecured
Claims). Holders of Small Unsecured Claims (including those who agreed to reduce the aggregate amount of their
claims against all Debtors to less than $5,000 by making the Small Unsecured Claims Election), shall receive Cash
equal to the lesser of (a) 25% of the Allowed Amount of all Allowed General Unsecured Claims held by such
Holder against all Debtors (excluding interest) or (b) $1,250; provided, however, that the aggregate payments to
Holders of Allowed Small Unsecured Claims shall not exceed $700,000 and payment to each Holder of an Allowed
Small Unsecured Claim shall be reduced proportionately to the extent aggregate payments would otherwise exceed
$700,000. The amounts paid to Small Unsecured Claims will not come from the Unsecured Cash Fund and will not
impact distributions to holders of General Unsecured Claims.

Holders of Unsecured Claims that are the beneficiaries of Prepetition Letters of Credit, or that have claims
against the Debtors that are covered by insurance or performance bonds that would entitle an insurer or surety to
draw under a Prepetition Letter of Credit if the claim was not paid, are grouped in Classes 5(a)-(I). These claims
shall be paid in full by the applicable Reorganized Debtors to avoid draws on the Prepetition Letters of Credit.

The Holders of the Prepetition Funded Lender Claims in Classes 2(a)-(l), which are claims under the
Debtors’ prepetition secured credit agreements in the amount of approximately $302 million, shall receive a pro rata
share of notes under a term loan credit agreement in the aggregate principal amount of $135 million, less amounts

such Holders receive from the sale of certain excess real estate.# On the Effective Date, Reorganized BMHC will

3 The version of the Disclosure Statement filed on the Petition Date projected present value
percentage recoveries with respect to General Unsecured Claims of approximately 55%. Since that time, the
Debtors have finalized their exit financing. The terms of such financing are significantly more expensive than
contemplated in the Plan filed on the Petition Date and will leave the Reorganized Debtors with less financial
flexibility upon their exit from bankruptcy. Moreover, approval of the Plan by the Exit Credit Facilities Lenders and
acceptance of the Plan by the Prepetition Lenders is essential for the Plan to be confirmed. Both of these
considerations, among other factors, lead the Debtors to reduce the consideration offered to General Unsecured
Creditors under the Plan.

4 The Debtors own a large portfolio of real estate assets and have identified approximately $50
million of excess real estate that is no longer required to support the business. The Debtors are engaged in efforts to

[Footnote continued on next page]
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emerge from chapter 11 as a private company and 100% of the Reorganized BMHC Equity Interests shall be owned
by the Holders of Prepetition Funded Lender Claims. This ownership interest is subject to dilution by up to 10% in
connection with the Long Term Incentive Plan, which Long Term Incentive Plan shall provide, as an incentive
mechanism, for the allocation to management of the Reorganized Debtors of restricted stock units, stock options,
and/or stock appreciation rights, and by the Reorganized BMHC Equity Interests, if any, issued to the Holders of
liquidated Allowed L/C Lender Claims (i.e., holders of any prepetition letters of credit that are drawn in the future).

The classification and treatment of other Claims and Interests is described below.

THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS SUPPORTS THE PLAN. AFTER
EXPLORING SEVERAL ALTERNATIVES, THE DEBTORS AND THE OFFICIAL COMMITTEE OF
UNSECURED CREDITORS BELIEVE THAT THE PLAN PROVIDES THE BEST POSSIBLE
RECOVERIES TO THE DEBTORS’ CREDITORS. THE DEBTORS AND THE OFFICIAL COMMITTEE
OF UNSECURED CREDITORS BELIEVE THAT ACCEPTANCE OF THE PLAN IS IN THE BEST
INTERESTS OF EACH AND EVERY CLASS OF CREDITORS AND URGE ALL HOLDERS OF
IMPAIRED CLAIMS ENTITLED TO VOTE ON THE PLAN TO VOTE TO ACCEPT THE PLAN.

A OVERVIEW OF CHAPTER 11

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code. In addition to
permitting debtor rehabilitation, chapter 11 promotes equality of treatment for similarly situated holders of claims
and equity interests, subject to the priority of distributions prescribed by the Bankruptcy Code.

The commencement of a chapter 11 case creates an estate that comprises all of the debtor’s legal and
equitable interests in property as of the commencement of the chapter 11 case. The Bankruptcy Code provides that
the debtor may continue to operate its business and remain in possession of its property as a “debtor-in-possession.”

Consummating a plan is the principal objective of a chapter 11 case. A bankruptcy court’s confirmation of
a plan binds the debtor, any issuer of securities under the plan, any person acquiring property under the plan, any
holder of a claim against or equity interest in a debtor and all other persons as may be ordered by the bankruptcy
court in accordance with the applicable provisions of the Bankruptcy Code, to the terms and conditions of the
confirmed plan. Subject to certain limited exceptions, the order issued by the bankruptcy court confirming a plan
provides for the treatment of claims and equity interests in accordance with the terms of the confirmed plan and
discharges a debtor from its prepetition obligations.

After a plan of reorganization has been filed, certain holders of claims against and interests in a debtor are
permitted to vote to accept or reject the plan. Prior to soliciting acceptances of a proposed chapter 11 plan, section
1125 of the Bankruptcy Code requires a debtor to prepare a disclosure statement containing information of a kind,
and in sufficient detail, to enable a hypothetical reasonable investor to make an informed judgment regarding
acceptance of the chapter 11 plan. The purpose of this Disclosure Statement, submitted in accordance with the
requirements of section 1125 of the Bankruptcy Code, is to provide such information.

[Footnote continued from previous page]

sell such excess real estate. Under the DIP Facility, any proceeds from sales of excess real estate during the Chapter
11 Cases are placed into a “Sale Cash Collateral Excess Proceeds Account” as additional collateral for the Debtors’
secured lenders. Amounts in the Sale Cash Collateral Excess Proceeds Account, less amounts required to repay the
DIP Facility and to fund $6,000,000 for use by the Debtors as operating cash, shall be paid on the Effective Date to
the holders of Prepetition Funded Lender Claims. The Debtors anticipate that, on the Effective Date, no amount will
be available in the Sale Cash Collateral Excess Proceeds Account to pay the holders of Prepetition Funded Lender
Claims.
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B. PURPOSE AND EFFECT OF THE PLAN TRANSACTIONS

The Debtors believe that the transactions contemplated by the Plan will (a) significantly de-leverage their
balance sheet as of the Effective Date by reducing total debt from approximately $302 million to approximately
$190 million, (b) improve cash flows by significantly reducing ongoing interest expense and (c) provide sufficient
working capital through an Exit Credit Facility in the amount of $103.5 million to (i) fund the Company’s
emergence from chapter 11, (ii) appropriately capitalize the Reorganized Debtors and (iii) facilitate the
implementation of the Debtors’ business plan. The Debtors believe that any alternative to Confirmation of the Plan,
such as conversion of the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code, would result in
significant delays, litigation and additional costs and, ultimately, would substantially lower, and in many cases
eliminate, the recoveries for Holders of Allowed Claims.

1. Overview of Restructuring Transactions

The Plan contemplates the reorganization of the Company upon consummation of the Plan and the
resolution of the outstanding Claims against and Interests in BMHC and the Subsidiary Debtors pursuant to sections
1123, 1129 and 1141 of the Bankruptcy Code.

2. Exit Credit Facilities

The Debtors engaged in a process to obtain exit financing on the most favorable terms available. In
connection with this process, the Debtors solicited financing proposals from major financial entities, including,
among others, the Prepetition Lenders. Given the current status of the credit markets, this search proved extremely
difficult. After substantial negotiation, an agreement was reached with certain of the Prepetition Lenders to provide
the required exit financing (the “Exit Credit Facilities”). The exit financing terms reflect market conditions and are
the result of arms-length negotiations with the subset of the Prepetition Lenders that is providing such financing.

The terms of the Exit Credit Facilities are set forth in the Commitment Letter attached as Exhibit J, subject
to the mutual agreement of the Debtors and the Exit Lenders to the “Financial Covenants” set forth in the term sheet.
Pursuant to the Commitment Letter, the Reorganized Debtors will obtain exit financing in the amount of $103.5
million. A precondition to the obligation of the exit lenders under the Commitment Letter is court approval of the
provisions of, and payments required under, the Commitment Letter and the Fee Letter (described below). Such
approval was obtained on October 22, 2009.

The Reorganized Debtors shall obtain exit financing in the amount of up to $103.5 million. The exit
facility is necessary to fund near term operating losses, provide for seasonal variances in working capital, allow for
the issuance of letters of credit and liquidity should the business not perform as projected over the forecast period.
A significant component of the size of the required exit financing is the Debtors’ insurance programs which, as
currently structured, require the Debtors to either post letters of credit or cash equivalents to support policy
deductibles. Under the current structure, the letters of credit issued under the Exit Revolver would reach
approximately $49.5 million in 2012. Any required letters of credit would reduce the availability under the Exit
Revolver. During the projection period, Total Liquidity, defined as balance sheet cash plus revolver availability
would reach its lowest point of approximately $53 million in July 2010. This liquidity cushion will provide added
confidence to the Debtors’ customers and vendors that the Debtors will be able to meet all of its financial
obligations.

The Exit Credit Facilities shall consist of (i) the Exit Revolver in an amount of up to $50 million, with
availability to issue letters of credit (up to the total amount of the exit revolver) for the replacement or rollover of
standby letters of credit issued under the DIP Facility and issuance of new standby letters of credit; and (ii) the Exit
Term Loan, a hon-amortizing term loan in the original principal amount of up to $53.5 million. The 2.5% closing
fee for the Exit Term loan will be paid as an original issue discount (“OID”) such that the cash proceeds of the Exit
Term Loan are anticipated to be up to $52.3 million. The aggregate cost of the Exit Credit Facilities, including fees,
cash interest and payment-in-kind interest, is projected to be $42.9 million.
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All obligations of the Reorganized Debtors under the Exit Credit Facilities shall be secured by a perfected,
first priority lien on and security interest in all or substantially all of the assets of the Reorganized Debtors. The
proceeds of the Exit Credit Facilities, together with other cash available to the Debtors and Reorganized Debtors,
will be used to (i) pay in full in cash all non-contingent obligations under the Senior Secured Super-Priority Debtor-
in-Possession Financing Credit Agreement (the “DIP_Facility”), expected to be approximately $8 million, (ii) to
fund exit costs, including, without limitation, the funding of (a) the Cash Claims Reserve, (b) the Allowed
Professional Compensation Claims, and (c) the Unsecured Cash Fund, and (iii) fund general working capital
requirements of the Reorganized Debtors. The Company projects that upon giving effect to all cash transaction
costs necessary to emerge from bankruptcy that upon emergence there will be $56.8 million of cash on the balance
sheet and the Exit Revolver will be undrawn and no letters of credit outstanding. The outstanding amount of the
Exit Credit Facilities shall be due and payable in full on the third anniversary of its effective date.

Set forth below is a table of Sources and Uses of Cash on the Effective Date:

BMHC Estimated Sources and Uses (Mid June Filing; Exit at December 31, 2009)
(Dollars in Millions)

| Sources | | Uses |
Exit Revolver Facility $0.0 DIP Revolver Balance (12/31/09) $8.4
Funded Term Loan at Exit 52.3 Loan Costs at Exit 13
SERP Funds (Cash Surrender Value) 16.3 Excess Cash Remaining on Books 50.8
Deferred Comp Asset 1.3 Total General Unsecured Claims 55
Professional Fee Retainer Returned to BMHC 1.6 Payment of Bankruptcy Professional Fees Accrued for December 3.1
Prepaid Utility Expenses Returned to BMHC 0.3 Transaction Fees 2.0
Convenience Claims 0.6
|Total Sources $71.8 Total Uses $71.8 |

WFB has executed a Commitment Letter describing the general terms and conditions of the Exit Credit
Facilities and setting forth WFB’s and certain other lenders’ commitment to provide the $50 million Exit Revolver
upon the terms and subject to the conditions set forth in the Commitment Letter. In addition, WFB has received
commitments from certain banks, financial institutions and other entities to provide the Exit Term Loan upon the
terms and subject to the conditions set forth in the Commitment Letter, subject to mutual agreement of the Debtors
and the Exit Lenders to the “Financial Covenants” set forth in the Term Sheet.

A copy of the Commitment Letter and the term sheet with respect to the Exit Credit Facilities is attached
hereto as Exhibit J.

In consideration of the Commitment Letter, BMHC has executed a fee letter (the “Fee Letter”) confirming
the fees, premiums and discounts that it has agreed to pay to WFB for its account and for the account of the other
lenders in connection with the Exit Credit Facilities. In particular, BMHC agrees to pay WFB a backstop premium
in an amount equal to $5,175,000, due and payable upon on the second business day following the later to occur of
(i) the date upon which the Bankruptcy Court unconditionally approves BMHC’s immediate payment of such
backstop premium and (ii) the date upon which BMHC receives written acknowledgement from WFB and the other
lenders (collectively having an aggregate commitment under the Exit Credit Facilities of at least $103,500,000) that
the Plan Approval Condition has been satisfied (i.e., essentially that the lenders are satisfied with the terms and
conditions of the Plan and form of Confirmation Order). BMHC also agrees to pay to WFB, for the account of all
the lenders, a fee, denominated as a closing discount in the Fee Letter, in an amount equal to 2.5% of the sum of the
aggregate committed principal amount of the Exit Revolver (on the closing of the Exit Revolver) plus the original
principal amount of the Exit Term Loan. The closing discount will be $2,587,500 which is 2.5% of $103,500,000.
Finally, BMHC agrees to pay to WFB an administrative agency fee in an amount equal to $100,000 per annum,
payable in advance on the closing date and on each anniversary thereof until the earlier of (i) the final maturity of
the Exit Credit Facilities and payment of all amounts due thereunder and (ii) early termination of the Exit Credit
Facilities and payment of all amounts due thereunder. The Debtors filed a motion requesting the Bankruptcy Court
to approve the Commitment Letter and related Fee Letter on October 10, 2009 [Docket No. 684], and the
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Bankruptcy Court entered an order approving the Commitment Letter and Fee Letter on October 22, 2009 [Docket
No. 767].

A copy of the Backstop Premium Letter is attached hereto as Exhibit H.
3. Term Loan Credit Agreement and Prepetition Letters of Credit

The Reorganized Debtors shall also enter into the Term Loan Credit Agreement. The Term Loan Credit
Agreement shall be secured by a second priority lien and security interest on all or substantially all of the assets of
the Reorganized Debtors.

In addition to receiving Reorganized BMHC Equity Interests as described below, the Holders of Prepetition

Funded Lender Claims (i.e., approximately $302 million® in claims under the Debtor’s Second Amended and
Restated Credit Agreement (as amended, the “Prepetition Credit Agreement”)), which on the Petition Date were
secured by a first priority security interest on all or substantially all of the assets of the Debtors, shall receive a pro
rata share of notes under the Term Loan Credit Agreement in the aggregate principal amount of $135 million, less
amounts received from the Sale Cash Collateral Excess Proceeds Account established under the DIP Facility. All
persons receiving notes under the Term Loan Credit Agreement pursuant to the Plan are, by their acceptance of such
notes, deemed to be parties to and bound by the Term Loan Credit Agreement and all documents related thereto,
including but not limited to the Intercreditor Agreement.

As of the bankruptcy Petition Date, the Debtors had open, but undrawn Prepetition Letters of Credit under
the Prepetition Credit Agreement. The Debtors do not expect that there will be any draws on the Prepetition Letters
of Credit during these Chapter 11 Cases or after the Effective Date. Even so, the Reorganized Debtors shall have
certain obligations related to the Prepetition Letters of Credit which will remain outstanding after the Effective Date
of the Plan. While the Reorganized Debtors will not be liable to reimburse the Prepetition L/C Lenders if any
amounts are drawn under the Prepetition Letters of Credit, the Reorganized Debtors will be responsible to pay
certain fees associated with the continuation of these Prepetition Letters of Credit; namely, a standby letter of credit
fee equal to 2.5% per annum of the outstanding amount of Prepetition Letters of Credit. Further, while not expected,
if and to the extent that draws are made under the Prepetition Letters of Credit after the Petition Date, the Prepetition
L/C Lenders that fund such draws shall, like the Holders of Prepetition Funded Lender Claims, be entitled to receive
Reorganized BMHC Equity Interests and notes under the Term Loan Credit Agreement.

More specifically, if the Prepetition L/C Lender funds a draw under a Prepetition Letter of Credit on or
after the Petition Date, the Prepetition L/C Lender shall have an L/C Lender Claim. Each Holder of an L/C Lender
Claim shall receive term notes issued under the Term Loan Credit Agreement based on a formula set forth in the
Plan. If there are draws on the Prepetition Letters of Credit, this formula is designed to give the Prepetition L/C
Lenders a distribution of term notes that is equivalent to the distribution that the Holders of Prepetition Funded
Lender Claims receive on account of their claims. The formula is complex and takes into consideration a number of
factors. Basically, the maximum amount of term notes that could be issued on account of L/C Lender Claims is
approximately $51 to $52 million and the percentage, if any, of these term notes that are actually issued would be
equal to the ratio between Prepetition Letters of Credit that are drawn and all Prepetition Letters of Credit.
Accordingly, for example, if 10% of the Prepetition Letters of Credit are drawn, roughly $5.1 to $5.2 million of
additional term notes will be issued under the Term Loan Credit Agreement.

A copy of a term sheet with respect to the Term Loan Credit Agreement is attached hereto as Exhibit I.

S Such claims consist of approximately $269 million under the Prepetition Term Loan, $16 million
under the Prepetition Revolving Credit Facility, accrued interest of $11 million, and long-term swap liability of $6
million.
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4, Unsecured Cash Fund

Creditors with Allowed General Unsecured Claims in Classes 6(a)-(I) will receive their Pro Rata share of
distributions from the Unsecured Cash Fund. The Unsecured Cash Fund shall be $5,500,000. Funding the
Unsecured Cash Fund with $5,500,000 is justified by the fact that the Liquidation Analysis demonstrates that in a
chapter 7 liquidation, holders of General Unsecured Claims would receive no distribution, even from unencumbered
assets, as a result of payment of higher priority claims (including Administrative and Priority Claims) from the
proceeds generated by the liquidation of the Debtors’ assets.

5. Reorganized BMHC Equity Interests

On the Effective Date, Reorganized BMHC will emerge from chapter 11 as a private company and 100%
of the Reorganized BMHC Equity Interests shall be owned by the Holders of Prepetition Funded Lender Claims.
This ownership interest is subject to dilution by up to 10% in connection with the Long Term Incentive Plan and by
the Reorganized BMHC Equity Interests, if any, issued to the Holders of liquidated Allowed L/C Lender Claims.

Allowed L/C Lender Claims liquidated as of the Effective Date of the Plan will receive their ratable share
of the Reorganized BMHC Equity Interests L/C Lender Issuance, subject to dilution by the shares of stock issued in
connection with the Long Term Incentive Plan and shares of stock issued on account of L/C Lender Claims
liquidated after the Effective Date of the Plan. The Reorganized BMHC Equity Interests L/C Lender Issuance is
equal to the Reorganized BMHC Equity Interests Effective Date Issuance, multiplied by the ratio (expressed as a
percentage) that the Allowed L/C Lender Claims liquidated from the Petition Date to the Effective Date bears to the
sum of the aggregate Allowed Funded Lender Claims and the aggregate Allowed L/C Lender Claims.

For Allowed L/C Lender Claims liquidated after the Effective Date, the Plan provides for a distribution of
stock in Reorganized BMHC equal to the liquidated amount of such Claims multiplied by the L/C Lender Claim
Equity Conversion Ratio. The L/C Lender Claim Equity Conversion Ratio is the Reorganized BMHC Equity
Interests Effective Date Issuance divided by the sum of (a) the aggregate amount of Allowed Funded Lender Claims
and the aggregate amount of Allowed L/C Lender Claims liquidated from and after the Petition Date through the
Effective Date.

C. SUMMARY OF TREATMENT OF CLAIMS AND INTERESTS UNDER THE PLAN

THE FOLLOWING CHART IS A SUMMARY OF THE CLASSIFICATION AND TREATMENT
OF CLAIMS AND INTERESTS AND THE PROJECTED RECOVERIES UNDER THE PLAN. THE
PROJECTED RECOVERIES SET FORTH BELOW ARE ESTIMATES ONLY AND ARE THEREFORE
SUBJECT TO CHANGE. REFERENCE SHOULD BE MADE TO THE ENTIRE DISCLOSURE
STATEMENT AND THE PLAN FOR A COMPLETE DESCRIPTION OF THE CLASSIFICATION AND
TREATMENT OF CLAIMS AND INTERESTS. THE ALLOWANCE OF CLAIMS MAY BE SUBJECT
TO LITIGATION OR OTHER ADJUSTMENTS, AND ACTUAL ALLOWED CLAIM AMOUNTS MAY
DIFFER MATERIALLY FROM THE ESTIMATED AMOUNTS.

SUMMARY OF TREATMENT AND PROJECTED RECOVERIES

Class Type of Claim or Treatment of Claim/Interest Projected
Interest Recovery
Under the
Plan
Unclassified | Administrative These Claims are Unimpaired. The Plan provides for 100%
Expense Claims, payment of Allowed Administrative Expense Claims in full
including Claims in Cash.
under DIP Facility
Unclassified | Professional These Claims are Unimpaired. The Plan provides for 100%
Compensation payment of each Allowed Professional Compensation Claim
Claims in full in Cash.
7
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Treatment of Claim/Interest

Projected

Recovery

Under the
Plan

These Claims are Unimpaired. The Plan provides that each
Holder of an Allowed Priority Tax Claim shall be treated in
accordance with the terms set forth in section 1129(a)(9)(C)
of the Bankruptcy Code.

100%

Claims in these Classes are Unimpaired. The Plan provides
for payment of each Allowed Other Priority Claim in full in
Cash.

100%

Claims in these Classes are Impaired. Each Holder of an
Allowed Funded Lender Claim shall, in full satisfaction,
release, and discharge of and in exchange for such Claim,
receive (i) the Funded Lender's Share of Sale Cash
Collateral Excess Proceeds Account Effective Date Amount
as to such Claim, (ii) a Term Note issued by Reorganized
BMHC under the Term Loan Credit Agreement in an
original principal amount equal to the Maximum Funded
Lenders Term Note Cap multiplied by such Holder’s Pro
Rata share of all Allowed Funded Lender Claims, and (iii)
its Pro Rata share of the Reorganized BMHC Equity Interest
Funded Lender Issuance, subject to dilution by (a) any
Reorganized BMHC Equity Interests issued on the Effective
Date and from time to time thereafter to the Holders of
Allowed L/C Lender Claims and (b) any Reorganized
BMHC Equity Interests issued after the Effective Date in
respect of the Long Term Incentive Plan. In the event that
section 5.5.2 of the Plan is applicable, each Holder of an
Allowed Funded Lender Claim shall be deemed to be
distributed its Pro Rata Share of the Reorganized Subsidiary
Equity Interests, and to have contributed such Reorganized
Subsidiary Equity Interests to the applicable Holders of
Equity Interests in Classes 9(b)-9(I) as provided in such
section 5.5.2.

72.5%5

Claims in these Classes are Impaired. Allowed L/C Lender
Claims shall be treated as follows: From and after the
Effective Date, obligations of the Prepetition L/C Lenders
(whether Wells Fargo Bank, N.A. (“WEB”), as the letter of
credit issuer under the Prepetition Credit Agreement, or the
Prepetition Revolving Lenders in respect of their several
reimbursement obligations to WFB arising under the
Prepetition Credit Agreement) shall continue to be governed
by the lender reimbursement provisions of the Prepetition
Credit Agreement. Reorganized BMHC shall have no
obligations whatsoever in respect of the letter of credit
reimbursement obligations arising in respect of the
Prepetition Letters of Credit, except (a) the Holders of

NA

Class Type of Claim or
Interest
Unclassified | Priority Tax Claims
1(a)-(1) Other Priority Claims
2(a)-(I) Funded Lender
Claims
3(a)-(I) L/C Lender Claims
6
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Class

Type of Claim or
Interest

Treatment of Claim/Interest

Projected

Recovery

Under the
Plan

Allowed L/C Lender Claims shall be entitled to the L/C
Lender Fee and (b) as expressly set forth in Section 4.3.2.2
of the Plan. All Liens with respect to the Prepetition Credit
Agreement shall be released, discharged and extinguished.

To the extent any Allowed L/C Lender Claim is liquidated
on or after the Petition Date, each Holder of an Allowed L/C
Lender Claim shall, in full satisfaction, release, and
discharge of and in exchange for the Liquidated L/C
Amount of such Claim, receive the following on the
Effective Date and thereafter from time to time if, as and
when Allowed L/C Lender Claims are liquidated:

(A) a Term Note issued by Reorganized
BMHC under the Term Loan Credit Agreement in an
original principal amount equal to the Maximum L/C
Lenders Term Note Cap multiplied by the ratio (expressed
as a percentage) that such Liquidated L/C Amount of such
Claim bears to the aggregate amount of all Allowed L/C
Lender Claims; and

(B) with respect to any Allowed L/C Lender
Claim liquidated from and after the Petition Date through
the Effective Date, its Pro Rata share of the Reorganized
BMHC Equity Interest L/C Lender Issuance, subject to
dilution by (a) the Reorganized BMHC Equity Interests
issued on the Effective Date to the Holders of Allowed
Funded Lender Claims, (b) any Reorganized BMHC Equity
Interests issued from time to time after the Effective Date to
the Holders of Allowed L/C Lender Claims and (c) any
BMHC Equity Interests issued after the Effective Date in
respect of the Long Term Incentive Plan; and

© with respect to any Allowed L/C Lender
Claims liquidated after the Effective Date, an amount of the
Reorganized BMHC Equity Interests, rounded to the nearest
whole number, equal to the Liquidated L/C Amount of such
Claim multiplied by the L/C Lender Claim Equity
Conversion Ratio, subject to dilution by any Reorganized
BMHC Equity Interests issued after the Effective Date in
respect of the Long Term Incentive Plan; and

(D) On the Effective Date only, the L/C
Lender’s Share of the Sale Cash Collateral Excess Proceeds
Account Effective Date Amount as to such Liquidated L/C
Amount of such Claim on the Effective Date.

If, and only to the extent, a Prepetition L/C Lender fails to
reimburse in full WFB in respect of its reimbursement
obligation to WFB arising under the Prepetition Credit
Agreement, WFB shall be entitled to receive the distribution
described above which would otherwise be payable to such
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Class

Type of Claim or
Interest

Treatment of Claim/Interest

Projected

Recovery

Under the
Plan

defaulting Prepetition L/C Lender.

Prepetition Letters of Credit shall not be used by the
Reorganized Debtors to collateralize obligations that do not
exist as of the Effective Date; provided, however, that
notwithstanding the foregoing, Prepetition Letters of Credit
shall continue to collateralize all obligations under Insurance
Policies and Agreements and/or performance bonds (and any
agreements, documents or instruments relating thereto)
secured by such Prepetition Letters of Credit, whether such
obligations exist as of the Effective Date or arise thereafter;
and such Prepetition Letters of Credit and obligations shall
survive the Effective Date unaffected and unaltered by the
Plan. No issuer of Prepetition Letters of Credit shall have
any obligation to renew a Prepetition Letter of Credit for a
period beyond the Maturity Date under the Term Loan
Credit Agreement (as such term is defined therein); provided
that this sentence shall not impair or affect the rights of any
beneficiary under any Prepetition Letter of Credit.

Allowed L/C Lender Claims or any portion thereof that are
not liquidated prior to the occurrence of the Maturity Date of
the Term Loan Credit Agreement shall be extinguished, and
any outstanding Prepetition Letters of Credit at that time
shall be cancelled and replaced by the Reorganized Debtors
as and to the extent necessary in accordance with their
business judgment.

4(2)-(1)

Other Secured
Claims

Claims in these Classes are Unimpaired. Each Allowed
Other Secured Claim, including secured tax claims, shall be
reinstated or otherwise rendered unimpaired as of the
Effective Date, and Liens related thereto shall remain in
effect. Allowed secured tax claims may be treated in
accordance with the terms set forth in section 1129(a)(9)(D)
of the Bankruptcy Code, with the Effective Date as the
commencement date of the five year period, and any interest
required to be paid on Allowed secured tax claims will be
paid in accordance with section 511 of the Bankruptcy
Code. If the Reorganized Debtors substantially default on
the payment of a tax due to the Internal Revenue Service
under the Plan, the entire tax debt owed to the Internal
Revenue Service shall become due and payable
immediately, and the Internal Revenue Service may collect
these unpaid tax liabilities through the administrative
collection provisions of the Internal Revenue Code. If the
Reorganized Debtors substantially default on the payment of
a tax due to state or local taxing authorities under the Plan,
the entire tax debt owed to such taxing authority shall
become due and payable immediately, and the taxing
authority may collect these unpaid tax liabilities in
accordance with applicable state law remedies.

100%

5(@)-(1)

L/C General

Claims in these Class are Unimpaired. Except to the extent

100%
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Class

Type of Claim or
Interest

Treatment of Claim/Interest

Projected

Recovery

Under the
Plan

Unsecured Claims

that a Holder of an L/C General Unsecured Claim agrees to
a less favorable treatment, each L/C General Unsecured
Claim shall be reinstated, paid in full, or otherwise rendered
Unimpaired and the applicable Reorganized Debtors shall
remain liable for the L/C General Unsecured Claim, whether
no existing or hereafter arising.

6(a)

General Unsecured
Claims against
BMHC

Claims in this Class are Impaired. On the Distribution Date,
each Holder of an Allowed General Unsecured Claim
against BMHC shall receive its Pro Rata share of the BMHC
Unsecured  Distribution. The BMHC Unsecured
Distribution means a distribution from available, unreserved
cash in the Unsecured Cash Fund equal to the ratio
(expressed as a percentage) that the amount of Allowed
General Unsecured Claims against BMHC bears to the
aggregate amount of all Allowed General Unsecured
Claims. Notwithstanding the foregoing, each Holder of an
Allowed General Unsecured Claim against BMHC shall be
entitled, by exercise of the election set forth on the Ballot
with respect to such General Unsecured Claim, to make the
Small Unsecured Claims Class Election. Making the Small
Unsecured Claims Class Election is Voluntary. By making
the Small Unsecured Claims Class Election for any Allowed
General Unsecured Claim against any Debtor, such Holder
will be deemed to have made such Election with respect to
all Allowed General Unsecured Claims held by such Holder
against all Debtors and to have agreed to reduce the amount
of its aggregate General Unsecured Claims against all
Debtors to the lesser of (a) the amount of such aggregate
claims or (b) $5,000. Making the Small Unsecured Claims
Class Election shall constitute an acceptance of the Plan and
will indicate the Holder’s agreement to waive Class 6
treatment; instead, such Holder shall have a Class 8 Claim
and receive the treatment specified in section 4.8 of the Plan.

12.1%

6(b)

General Unsecured
Claims against BMC
West

Claims in this Class are Impaired. On the Distribution Date,
each Holder of an Allowed General Unsecured Claim
against BMC West shall receive its Pro Rata share of the
BMC West Unsecured Distribution. The BMC West
Unsecured Distribution means a distribution from the
available, unreserved cash in the Unsecured Cash Fund
equal to the ratio (expressed as a percentage) that the
amount of Allowed General Unsecured Claims against BMC
West bears to the aggregate amount of all Allowed General
Unsecured Claims. Notwithstanding the foregoing, each
Holder of an Allowed General Unsecured Claim against
BMC West shall be entitled, by exercise of the election set
forth on the Ballot with respect to such General Unsecured
Claim, to make the Small Unsecured Claims Class Election.
Making the Small Unsecured Claims Class Election is
Voluntary. By making the Small Unsecured Claims Class
Election for any Allowed General Unsecured Claim against

12.1%
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Class

Type of Claim or
Interest

Treatment of Claim/Interest

Projected

Recovery

Under the
Plan

any Debtor, such Holder will be deemed to have made such
Election with respect to all Allowed General Unsecured
Claims held by such Holder against all Debtors and to have
agreed to reduce the amount of its aggregate General
Unsecured Claims against all Debtors to the lesser of (a) the
amount of such aggregate claims or (b) $5,000. Making the
Small Unsecured Claims Class Election shall constitute an
acceptance of the Plan and will indicate the Holder’s
agreement to waive Class 6 treatment; instead, such Holder
shall have a Class 8 Claim and receive the treatment
specified in section 4.8 of the Plan.

6(c)

General Unsecured
Claims against
SelectBuild
Construction

Claims in this Class are Impaired. On the Distribution Date,
each Holder of an Allowed General Unsecured Claim
against SelectBuild Construction shall receive its Pro Rata
share of the SelectBuild Construction Unsecured
Distribution.  The SelectBuild Construction Unsecured
Distribution means a distribution from available, unreserved
cash in the Unsecured Cash Fund equal to the ratio
(expressed as a percentage) that the amount of Allowed
General Unsecured Claims against SelectBuild Construction
bears to the aggregate amount of all Allowed General
Unsecured Claims. Notwithstanding the foregoing, each
Holder of an Allowed General Unsecured Claim against
SelectBuild Construction shall be entitled, by exercise of the
election set forth on the Ballot with respect to such General
Unsecured Claim, to make the Small Unsecured Claims
Class Election. Making the Small Unsecured Claims Class
Election is Voluntary. By making the Small Unsecured
Claims Class Election for any Allowed General Unsecured
Claim against any Debtor, such Holder will be deemed to
have made such Election with respect to all Allowed
General Unsecured Claims held by such Holder against all
Debtors and to have agreed to reduce the amount of its
aggregate General Unsecured Claims against all Debtors to
the lesser of (a) the amount of such aggregate claims or (b)
$5,000. Making the Small Unsecured Claims Class Election
shall constitute an acceptance of the Plan and will indicate
the Holder’s agreement to waive Class 6 treatment; instead,
such Holder shall have a Class 8 Claim and receive the
treatment specified in section 4.8 of the Plan.

12.1%

6(d)

General Unsecured
Claims against
SelectBuild Northern
California

Claims in this Class are Impaired. On the Distribution Date,
each Holder of an Allowed General Unsecured Claim
against SelectBuild Northern California shall receive its Pro
Rata share of the SelectBuild Northern California Unsecured
Distribution. The SelectBuild Northern California
Unsecured Distribution means a distribution from available,
unreserved cash in the Unsecured Cash Fund equal to the
ratio (expressed as a percentage) that the amount of Allowed
General Unsecured Claims against SelectBuild Northern
California bears to the aggregate amount of all Allowed

12.1%
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Class

Type of Claim or
Interest

Treatment of Claim/Interest

Projected

Recovery

Under the
Plan

General Unsecured Claims. Notwithstanding the foregoing,
each Holder of an Allowed General Unsecured Claim
against SelectBuild Northern California shall be entitled, by
exercise of the election set forth on the Ballot with respect to
such General Unsecured Claim, to make the Small
Unsecured Claims Class Election. Making the Small
Unsecured Claims Class Election is Voluntary. By making
the Small Unsecured Claims Class Election for any Allowed
General Unsecured Claim against any Debtor, such Holder
will be deemed to have made such Election with respect to
all Allowed General Unsecured Claims held by such Holder
against all Debtors and to have agreed to reduce the amount
of its aggregate General Unsecured Claims against all
Debtors to the lesser of (a) the amount of such aggregate
claims or (b) $5,000. Making the Small Unsecured Claims
Class Election shall constitute an acceptance of the Plan and
will indicate the Holder’s agreement to waive Class 6
treatment; instead, such Holder shall have a Class 8 Claim
and receive the treatment specified in section 4.8 of the Plan.

6(e)

General Unsecured
Claims against
Ilinois Framing

Claims in this Class are Impaired. On the Distribution Date,
each Holder of an Allowed General Unsecured Claim
against Illinois Framing shall receive its Pro Rata share of
the Illinois Framing Unsecured Distribution. The Illinois
Framing Unsecured Distribution means a distribution from
available, unreserved cash in the Unsecured Cash Fund
equal to the ratio (expressed as a percentage) that the
amount of Allowed General Unsecured Claims against
Illinois Faming bears to the aggregate amount of all Allowed
General Unsecured Claims. Notwithstanding the foregoing,
each Holder of an Allowed General Unsecured Claim
against Illinois Framing shall be entitled, by exercise of the
election set forth on the Ballot with respect to such General
Unsecured Claim, to make the Small Unsecured Claims
Class Election. Making the Small Unsecured Claims Class
Election is Voluntary. By making the Small Unsecured
Claims Class Election for any Allowed General Unsecured
Claim against any Debtor, such Holder will be deemed to
have made such Election with respect to all Allowed
General Unsecured Claims held by such Holder against all
Debtors and to have agreed to reduce the amount of its
aggregate General Unsecured Claims against all Debtors to
the lesser of (a) the amount of such aggregate claims or (b)
$5,000. Making the Small Unsecured Claims Class Election
shall constitute an acceptance of the Plan and will indicate
the Holder’s agreement to waive Class 6 treatment; instead,
such Holder shall have a Class 8 Claim and receive the
treatment specified in section 4.8 of the Plan.

12.1%

6(f)

General Unsecured
Claims against C
Construction

Claims in this Class are Impaired. On the Distribution Date,
each Holder of an Allowed General Unsecured Claim
against C Construction shall receive its Pro Rata share of the

12.1%
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Class

Type of Claim or
Interest

Treatment of Claim/Interest

Projected

Recovery

Under the
Plan

C Construction Unsecured Distribution. The C Construction
Unsecured Distribution means a distribution from available,
unreserved cash in the Unsecured Cash Fund equal to the
ratio (expressed as a percentage) that the amount of Allowed
General Unsecured Claims against C Construction bears to
the aggregate amount of all Allowed General Unsecured
Claims. Notwithstanding the foregoing, each Holder of an
Allowed General Unsecured Claim against C Construction
shall be entitled, by exercise of the election set forth on the
Ballot with respect to such General Unsecured Claim, to
make the Small Unsecured Claims Class Election. Making
the Small Unsecured Claims Class Election is Voluntary.
By making the Small Unsecured Claims Class Election for
any Allowed General Unsecured Claim against any Debtor,
such Holder will be deemed to have made such Election
with respect to all Allowed General Unsecured Claims held
by such Holder against all Debtors and to have agreed to
reduce the amount of its aggregate General Unsecured
Claims against all Debtors to the lesser of (a) the amount of
such aggregate claims or (b) $5,000. Making the Small
Unsecured Claims Class Election shall constitute an
acceptance of the Plan and will indicate the Holder’s
agreement to waive Class 6 treatment; instead, such Holder
shall have a Class 8 Claim and receive the treatment
specified in section 4.8 of the Plan.

6(9)

General Unsecured
Claims against TWF
Construction

Claims in this Class are Impaired. On the Distribution Date,
each Holder of an Allowed General Unsecured Claim
against TWF Construction shall receive its Pro Rata share of
the TWF Construction Unsecured Distribution. The TWF
Construction Unsecured Distribution means a distribution
from available, unreserved cash in the Unsecured Cash Fund
equal to the ratio (expressed as a percentage) that the
amount of Allowed General Unsecured Claims against TWF
Construction bears to the aggregate amount of all Allowed
General Unsecured Claims. Notwithstanding the foregoing,
each Holder of an Allowed General Unsecured Claim
against TWF Construction shall be entitled, by exercise of
the election set forth on the Ballot with respect to such
General Unsecured Claim, to make the Small Unsecured
Claims Class Election. Making the Small Unsecured Claims
Class Election is Voluntary. By making the Small
Unsecured Claims Class Election for any Allowed General
Unsecured Claim against any Debtor, such Holder will be
deemed to have made such Election with respect to all
Allowed General Unsecured Claims held by such Holder
against all Debtors and to have agreed to reduce the amount
of its aggregate General Unsecured Claims against all
Debtors to the lesser of (a) the amount of such aggregate
claims or (b) $5,000. Making the Small Unsecured Claims
Class Election shall constitute an acceptance of the Plan and
will indicate the Holder’s agreement to waive Class 6

12.1%
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Class

Type of Claim or
Interest

Treatment of Claim/Interest

Projected

Recovery

Under the
Plan

treatment; instead, such Holder shall have a Class 8 Claim
and receive the treatment specified in section 4.8 of the Plan.

6(h)

General Unsecured
Claims against
SelectBuild H.N.R.
Framing Systems

Claims in this Class are Impaired. On the Distribution Date,
each Holder of an Allowed General Unsecured Claim
against H.N.R. Framing Systems shall receive its Pro Rata
share of the H.N.R. Framing Systems Unsecured
Distribution.  The H.N.R. Framing Systems Unsecured
Distribution means a distribution from available, unreserved
cash in the Unsecured Cash Fund equal to the ratio
(expressed as a percentage) that the amount of Allowed
General Unsecured Claims against H.N.R. Framing Systems
bears to the aggregate amount of all Allowed General
Unsecured Claims. Notwithstanding the foregoing, each
Holder of an Allowed General Unsecured Claim against
H.N.R. Framing Systems shall be entitled, by exercise of the
election set forth on the Ballot with respect to such General
Unsecured Claim, to make the Small Unsecured Claims
Class Election. Making the Small Unsecured Claims Class
Election is Voluntary. By making the Small Unsecured
Claims Class Election for any Allowed General Unsecured
Claim against any Debtor, such Holder will be deemed to
have made such Election with respect to all Allowed
General Unsecured Claims held by such Holder against all
Debtors and to have agreed to reduce the amount of its
aggregate General Unsecured Claims against all Debtors to
the lesser of (a) the amount of such aggregate claims or (b)
$5,000. Making the Small Unsecured Claims Class Election
shall constitute an acceptance of the Plan and will indicate
the Holder’s agreement to waive Class 6 treatment; instead,
such Holder shall have a Class 8 Claim and receive the
treatment specified in section 4.8 of the Plan.

12.1%

6(i)

General Unsecured
Claims against
SelectBuild Southern
California

Claims in this Class are Impaired. On the Distribution Date,
each Holder of an Allowed General Unsecured Claim
against SelectBuild Southern California shall receive its Pro
Rata share of the SelectBuild Southern California Unsecured
Distribution. The SelectBuild Southern California
Unsecured Distribution means a distribution from available,
unreserved cash in the Unsecured Cash Fund equal to the
ratio (expressed as a percentage) that the amount of Allowed
General Unsecured Claims against SelectBuild Southern
California bears to the aggregate amount of all Allowed
General Unsecured Claims. Notwithstanding the foregoing,
each Holder of an Allowed General Unsecured Claim
against SelectBuild Southern California shall be entitled, by
exercise of the election set forth on the Ballot with respect to
such General Unsecured Claim, to make the Small
Unsecured Claims Class Election. Making the Small
Unsecured Claims Class Election is Voluntary. By making
the Small Unsecured Claims Class Election for any Allowed
General Unsecured Claim against any Debtor, such Holder

12.1%
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Class

Type of Claim or
Interest

Treatment of Claim/Interest

Projected

Recovery

Under the
Plan

will be deemed to have made such Election with respect to
all Allowed General Unsecured Claims held by such Holder
against all Debtors and to have agreed to reduce the amount
of its aggregate General Unsecured Claims against all
Debtors to the lesser of (a) the amount of such aggregate
claims or (b) $5,000. Making the Small Unsecured Claims
Class Election shall constitute an acceptance of the Plan and
will indicate the Holder’s agreement to waive Class 6
treatment; instead, such Holder shall have a Class 8 Claim
and receive the treatment specified in section 4.8 of the Plan.

6(1)

General Unsecured
Claims against
SelectBuild Nevada

Claims in this Class are Impaired. On the Distribution Date,
each Holder of an Allowed General Unsecured Claim
against SelectBuild Nevada shall receive its Pro Rata share
of the SelectBuild Nevada Unsecured Distribution. The
SelectBuild Nevada Unsecured Distribution means a
distribution from available, unreserved cash in the
Unsecured Cash Fund equal to the ratio (expressed as a
percentage) that the amount of Allowed General Unsecured
Claims against SelectBuild Nevada bears to the aggregate
amount of all Allowed General Unsecured Claims.
Notwithstanding the foregoing, each Holder of an Allowed
General Unsecured Claim against SelectBuild Nevada shall
be entitled, by exercise of the election set forth on the Ballot
with respect to such General Unsecured Claim, to make the
Small Unsecured Claims Class Election. Making the Small
Unsecured Claims Class Election is Voluntary. By making
the Small Unsecured Claims Class Election for any Allowed
General Unsecured Claim against any Debtor, such Holder
will be deemed to have made such Election with respect to
all Allowed General Unsecured Claims held by such Holder
against all Debtors and to have agreed to reduce the amount
of its aggregate General Unsecured Claims against all
Debtors to the lesser of (a) the amount of such aggregate
claims or (b) $5,000. Making the Small Unsecured Claims
Class Election shall constitute an acceptance of the Plan and
will indicate the Holder’s agreement to waive Class 6
treatment; instead, such Holder shall have a Class 8 Claim
and receive the treatment specified in section 4.8 of the Plan.

12.1%

6(k)

General Unsecured
Claims against
SelectBuild Arizona

Claims in this Class are Impaired. On the Distribution Date,
each Holder of an Allowed General Unsecured Claim
against SelectBuild Arizona shall receive its Pro Rata share
of the SelectBuild Arizona Unsecured Distribution. The
SelectBuild Arizona Unsecured Distribution means a
distribution from available, unreserved cash in the
Unsecured Cash Fund equal to the ratio (expressed as a
percentage) that the amount of Allowed General Unsecured
Claims against SelectBuild Arizona bears to the aggregate
amount of all Allowed General Unsecured Claims.
Notwithstanding the foregoing, each Holder of an Allowed
General Unsecured Claim against SelectBuild Arizona shall

12.1%
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Class

Type of Claim or
Interest

Treatment of Claim/Interest

Projected

Recovery

Under the
Plan

be entitled, by exercise of the election set forth on the Ballot
with respect to such General Unsecured Claim, to make the
Small Unsecured Claims Class Election. Making the Small
Unsecured Claims Class Election is Voluntary. By making
the Small Unsecured Claims Class Election for any Allowed
General Unsecured Claim against any Debtor, such Holder
will be deemed to have made such Election with respect to
all Allowed General Unsecured Claims held by such Holder
against all Debtors and to have agreed to reduce the amount
of its aggregate General Unsecured Claims against all
Debtors to the lesser of (a) the amount of such aggregate
claims or (b) $5,000. Making the Small Unsecured Claims
Class Election shall constitute an acceptance of the Plan and
will indicate the Holder’s agreement to waive Class 6
treatment; instead, such Holder shall have a Class 8 Claim
and receive the treatment specified in section 4.8 of the Plan.

6(1)

General Unsecured
Claims against
SelectBuild IHlinois

Claims in this Class are Impaired. On the Distribution Date,
each Holder of an Allowed General Unsecured Claim
against SelectBuild Illinois shall receive its Pro Rata share
of the SelectBuild Illinois Unsecured Distribution. The
SelectBuild Illinois Unsecured Distribution means a
distribution from available, unreserved cash in the
Unsecured Cash Fund equal to the ratio (expressed as a
percentage) that the amount of Allowed General Unsecured
Claims against SelectBuild Illinois bears to the aggregate
amount of all Allowed General Unsecured Claims.
Notwithstanding the foregoing, each Holder of an Allowed
General Unsecured Claim against SelectBuild Illinois shall
be entitled, by exercise of the election set forth on the Ballot
with respect to such General Unsecured Claim, to make the
Small Unsecured Claims Class Election. Making the Small
Unsecured Claims Class Election is Voluntary. By making
the Small Unsecured Claims Class Election for any Allowed
General Unsecured Claim against any Debtor, such Holder
will be deemed to have made such Election with respect to
all Allowed General Unsecured Claims held by such Holder
against all Debtors and to have agreed to reduce the amount
of its aggregate General Unsecured Claims against all
Debtors to the lesser of (a) the amount of such aggregate
claims or (b) $5,000. Making the Small Unsecured Claims
Class Election shall constitute an acceptance of the Plan and
will indicate the Holder’s agreement to waive Class 6
treatment; instead, such Holder shall have a Class 8 Claim
and receive the treatment specified in section 4.8 of the Plan.

12.1%

7(@)-(1)

Intercompany Claims

Except as provided in section 5.5.2 of the Plan, Claims in
these Classes are Unimpaired. Except as provided in section
55.2 of the Plan, to preserve the Debtors’ corporate
structure, Intercompany Claims may be reinstated as of the
Effective Date or, at the Debtors’ or Reorganized Debtors’
option, be cancelled, and no distributions shall be made on

100%
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Class Type of Claim or Treatment of Claim/Interest Projected

Interest Recovery
Under the
Plan
account of such Claims.
8(a)-(I) Small Unsecured Claims in these Classes are Impaired. On the Distribution 25%
Claims Date, each Holder of a Small Unsecured Claim shall receive,

in full satisfaction, release and discharge of and in exchange
for all Allowed General Unsecured claims held by such
Holder against all Debtors, Cash equal to the lesser of (i)
25% of the Allowed Amount of all Allowed General
Unsecured Claims held by such Holder against all Debtors
(excluding any interest) or (ii) $1,250; provided, however,
that the Small Unsecured Claims Class Election shall only
be effective upon the Confirmation Order and the
occurrence of the Effective Date; provided, further,
however, that the aggregate payments to Holders of Allowed
Small Unsecured Claims shall not exceed $700,000 and
payment to each Holder of an Allowed Small Unsecured
Claim shall be reduced proportionately to the extent
aggregate payments would otherwise exceed $700,000.

9(a) Interests in BMHC Interests in this Class are Impaired. All Interests in BMHC NA
shall be cancelled without further distribution.

9(b)-(1) Other Interests Except as provided in section 5.5.2 of the Plan, Interests in NA
these Classes are Unimpaired. Except as provided in section
5.5.2 of the Plan, Intercompany Interests in each of BMC
West, SelectBuild Construction, SelectBuild Northern
California, Illinois Framing, C Construction, TWF
Construction, H.N.R. Framing Systems, SelectBuild
Southern California, SelectBuild Nevada, SelectBuild
Arizona and SelectBuild IHlinois shall be reinstated for the
benefit of the Holders thereof.

10(a)-(I) Section 510(b) Claims in these Classes are Impaired. All Section 510(b) 0%
Claims Claims shall be cancelled and discharged without further
distribution.

1. VOTING AND CONFIRMATION PROCEDURES
A PERSONS ENTITLED TO VOTE ON THE PLAN

Under the provisions of the Bankruptcy Code, not all holders of claims against and equity interests in a
debtor are entitled to vote on a chapter 11 plan. Holders of Claims or Interests that are not Impaired by the Plan are
deemed to accept the Plan under section 1126(f) of the Bankruptcy Code and, therefore, are not entitled to vote on
the Plan. Holders of Claims or Interests that will not receive a distribution or retain any property under the Plan are
deemed to reject the Plan under section 1126(g) of the Bankruptcy Code and, therefore, are not entitled to vote on
the Plan.

Pursuant to section 1122 of the Bankruptcy Code, set forth below is a designation of classes of Claims
against and Interests in the Debtor. A Claim or Interest is placed in a particular Class for purposes of voting on the
Plan and of receiving distributions pursuant to the Plan only to the extent that such Claim or Interest is an Allowed
Claim or an Allowed Interest in that Class and such Claim or Interest has not been paid, released or otherwise settled
prior to the Effective Date.
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The classification of Claims and Interests against the Debtors pursuant to the Plan is as follows:

1. Classes 1(a)-(I): Other Priority Claims.
Class Claims and Interests Status Voting Rights

Class 1(a) | Other Priority Claims against BMHC Unimpaired | Not entitled to vote
(Deemed to accept)

Class 1(b) | Other Priority Claims against BMC Unimpaired | Not entitled to vote
West (Deemed to accept)

Class 1(c) | Other Priority Claims against Unimpaired | Not entitled to vote
SelectBuild Construction (Deemed to accept)

Class 1(d) | Other Priority Claims against Unimpaired | Not entitled to vote
SelectBuild Northern California (Deemed to accept)

Class 1(e) | Other Priority Claims against Illinois Unimpaired | Not entitled to vote
Framing (Deemed to accept)

Class 1(f) | Other Priority Claims against C Unimpaired | Not entitled to vote
Construction (Deemed to accept)

Class 1(g) | Other Priority Claims against TWF Unimpaired | Not entitled to vote
Construction (Deemed to accept)

Class 1(h) | Other Priority Claims against H.N.R. Unimpaired | Not entitled to vote
Framing Systems (Deemed to accept)

Class 1(i) | Other Priority Claims against Unimpaired | Not entitled to vote
SelectBuild Southern California (Deemed to accept)

Class 1(k) | Other Priority Claims against Unimpaired | Not entitled to vote
SelectBuild Arizona (Deemed to accept)

Class 1(I) | Other Priority Claims against Unimpaired | Not entitled to vote

SelectBuild IHlinois

(Deemed to accept)
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Classes 2(a)-(1): Funded Lender Claims.

Class Claims and Interests Status Voting Rights
Class 2(a) | Funded Lender Claims against BMHC Impaired Entitled to vote
Class 2(b) | Funded Lender Claims against BMC Impaired Entitled to vote
West

Class 2(c) | Funded Lender Claims against Impaired Entitled to vote
SelectBuild Construction

Class 2(d) | Funded Lender Claims against Impaired Entitled to vote
SelectBuild Northern California

Class 2(e) | Funded Lender Claims against Illinois Impaired Entitled to vote
Framing

Class 2(f) | Funded Lender Claims against C Impaired Entitled to vote
Construction

Class 2(g) | Funded Lender Claims against TWF Impaired Entitled to vote
Construction

Class 2(h) | Funded Lender Claims against H.N.R. Impaired Entitled to vote
Framing Systems

Class 2(i) | Funded Lender Claims against Impaired Entitled to vote
SelectBuild Southern California

Class 2(j) | Funded Lender Claims against Impaired Entitled to vote
SelectBuild Nevada

Class 2(k) | Funded Lender Claims against Impaired Entitled to vote
SelectBuild Arizona

Class 2(I) | Funded Lender Claims against Impaired Entitled to vote
SelectBuild Illinois

Classes 3(a)-(l): L/C Lender Claims.
Class Claims and Interests Status Voting Rights
Class 3(a) | L/C Lender Claims against BMHC Impaired Entitled to vote
Class 3(b) | L/C Lender Claims against BMC West Impaired Entitled to vote
Class 3(c) | L/C Lender Claims against SelectBuild Impaired Entitled to vote
Construction

Class 3(d) | L/C Lender Claims against SelectBuild Impaired Entitled to vote
Northern California

Class 3(e) | L/C Lender Claims against Illinois Impaired Entitled to vote
Framing

Class 3(f) | L/C Lender Claims against C Impaired Entitled to vote
Construction

Class 3(g) | L/C Lender Claims against TWF Impaired Entitled to vote
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Construction

Class 3(h) | L/C Lender Claims against H.N.R. Impaired Entitled to vote
Framing Systems

Class 3(i) | L/C Lender Claims against SelectBuild Impaired Entitled to vote
Southern California

Class 3(j) | L/C Lender Claims against SelectBuild Impaired Entitled to vote
Nevada

Class 3(k) | L/C Lender Claims against SelectBuild Impaired Entitled to vote
Arizona

Class 3(I) | L/C Lender Claims against SelectBuild Impaired Entitled to vote
Ilinois

4. Classes 4(a)-(I): Other Secured Claims.
Class Claims and Interests Status Voting Rights
Class 4(a) | Other Secured Claims against BMHC Unimpaired | Not entitled to vote
(Deemed to accept)

Class 4(b) | Other Secured Claims against BMC Unimpaired | Not entitled to vote
West (Deemed to accept)

Class 4(c) | Other Secured Claims against Unimpaired | Not entitled to vote
SelectBuild Construction (Deemed to accept)

Class 4(d) | Other Secured Claims against Unimpaired | Not entitled to vote
SelectBuild Northern California (Deemed to accept)

Class 4(e) | Other Secured Claims against Illinois Unimpaired | Not entitled to vote
Framing (Deemed to accept)

Class 4(f) | Other Secured Claims against C Unimpaired | Not entitled to vote
Construction (Deemed to accept)

Class 4(g) | Other Secured Claims against TWF Unimpaired | Not entitled to vote
Construction (Deemed to accept)

Class 4(h) | Other Secured Claims against H.N.R. Unimpaired | Not entitled to vote
Framing Systems (Deemed to accept)

Class 4(i) | Other Secured Claims against Unimpaired | Not entitled to vote
SelectBuild Southern California (Deemed to accept)

Class 4(j) | Other Secured Claims against Unimpaired | Not entitled to vote
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SelectBuild Nevada

(Deemed to accept)

Class 4(k) | Other Secured Claims against Unimpaired | Not entitled to vote
SelectBuild Arizona (Deemed to accept)
Class 4(l) | Other Secured Claims against Unimpaired | Not entitled to vote
SelectBuild Illinois (Deemed to accept)
5. Classes 5(a)-(I): L/C General Unsecured Claims.
Class Claims and Interests Status Voting Rights
Class 5(a) | L/C General Unsecured Claims against Unimpaired | Not entitled to vote
BMHC (Deemed to accept)
Class 5(b) | L/C General Unsecured Claims against Unimpaired | Not entitled to vote
BMC West (Deemed to accept)
Class 5(c) | L/C General Unsecured Claims against Unimpaired | Not entitled to vote
SelectBuild Construction (Deemed to accept)
Class 5(d) | L/C General Unsecured Claims against Unimpaired | Not entitled to vote
SelectBuild Northern California (Deemed to accept)
Class 5(e) | L/C General Unsecured Claims against Unimpaired | Not entitled to vote
Illinois Framing (Deemed to accept)
Class 5(f) | L/C General Unsecured Claims against Unimpaired | Not entitled to vote
C Construction (Deemed to accept)
Class 5(g) | L/C General Unsecured Claims against Unimpaired | Not entitled to vote
TWEF Construction (Deemed to accept)
Class 5(h) | L/C General Unsecured Claims against Unimpaired | Not entitled to vote
H.N.R. Framing Systems (Deemed to accept)
Class 5(i) | L/C General Unsecured Claims against Unimpaired | Not entitled to vote
SelectBuild Southern California (Deemed to accept)
Class 5(j) | L/C General Unsecured Claims against Unimpaired | Not entitled to vote
SelectBuild Nevada (Deemed to accept)
Class 5(k) | L/C General Unsecured Claims against Unimpaired | Not entitled to vote

SelectBuild Arizona

(Deemed to accept)
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Class 5(1)

L/C General Unsecured Claims against
SelectBuild Illinois

Unimpaired

Not entitled to vote
(Deemed to accept)

Classes 6(a)-(I): General Unsecured Claims.

Class Claims and Interests Status Voting Rights

Class 6(a) | General Unsecured Claims against Impaired | Entitled to vote
BMHC

Class 6(b) | General Unsecured against BMC West Impaired | Entitled to vote

Class 6(c) | General Unsecured Claims against Impaired | Entitled to vote
SelectBuild Construction

Class 6(d) | General Unsecured Claims against Impaired | Entitled to vote
SelectBuild Northern California

Class 6(e) | General Unsecured Claims against Impaired | Entitled to vote
Ilinois Framing

Class 6(f) | General Unsecured Claims against C Impaired | Entitled to vote
Construction

Class 6(g) | General Unsecured Claims against TWF Impaired | Entitled to vote
Construction

Class 6(h) | General Unsecured Claims against Impaired | Entitled to vote
H.N.R. Framing Systems

Class 6(i) | General Unsecured Claims against Impaired | Entitled to vote
SelectBuild Southern California

Class 6(j) | General Unsecured Claims against Impaired | Entitled to vote
SelectBuild Nevada

Class 6(k) | General Unsecured Claims against Impaired | Entitled to vote
SelectBuild Arizona

Class 6(1) | General Unsecured Claims against Impaired | Entitled to vote
SelectBuild Illinois

Classes 7(a)-(I): Intercompany Claims.
Class Claims and Interests Status Voting Rights
Class 7(a) | Intercompany Claims against BMHC Unimpaired’ | Notentitled to vote
(Deemed to accept)

Class 7(b) | Intercompany Claims against BMC Unimpaired | Not entitled to vote
West (Deemed to accept)

Class 7(c) | Intercompany Claims against Unimpaired | Not entitled to vote

DB02:8860166.1
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SelectBuild Construction

(Deemed to accept)

Class 7(d) | Intercompany Claims against Unimpaired | Not entitled to vote
SelectBuild Northern California (Deemed to accept)

Class 7(e) | Intercompany Claims against lllinois Unimpaired | Not entitled to vote
Framing (Deemed to accept)

Class 7(f) | Intercompany against C Construction Unimpaired | Not entitled to vote
(Deemed to accept)

Class 7(g) | Intercompany Claims against TWF Unimpaired | Not entitled to vote
Construction (Deemed to accept)

Class 7(h) | Intercompany Claims against H.N.R. Unimpaired | Not entitled to vote
Framing Systems (Deemed to accept)

Class 7(i) | Intercompany Claims against Unimpaired | Not entitled to vote
SelectBuild Southern California (Deemed to accept)

Class 7(j) | Intercompany Claims against Unimpaired | Not entitled to vote
SelectBuild Nevada (Deemed to accept)

Class 7(k) | Intercompany Claims against Unimpaired | Not entitled to vote
SelectBuild Arizona (Deemed to accept)

Class 7(I) | Intercompany Claims against Unimpaired | Not entitled to vote
SelectBuild Illinois (Deemed to accept)

8. Classes 8(a)-(I): Small Unsecured Claims.
Class Claims and Interests Status Voting Rights
Class 8(a) | Small Unsecured Claims against BMHC Impaired | Entitled to vote
Class 8(b) | Small Unsecured against BMC West Impaired | Entitled to vote
Class 8(c) | Small Unsecured Claims against Impaired | Entitled to vote
SelectBuild Construction

Class 8(d) | Small Unsecured Claims against Impaired | Entitled to vote
SelectBuild Northern California

Class 8(e) | Small Unsecured Claims against Illinois Impaired | Entitled to vote
Framing

Class 8(f) | Small Unsecured Claims against C Impaired | Entitled to vote
Construction

Class 8(g) | Small Unsecured Claims against TWF Impaired | Entitled to vote
Construction

Class 8(h) | Small Unsecured Claims against H.N.R. Impaired | Entitled to vote
Framing Systems

Class 8(i) | Small Unsecured Claims against Impaired | Entitled to vote
SelectBuild Southern California

Class 8(j) | Small Unsecured Claims against Impaired | Entitled to vote
SelectBuild Nevada

Class 8(k) | Small Unsecured Claims against Impaired | Entitled to vote
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SelectBuild Arizona

Class 8(l) | Small Unsecured Claims against Impaired | Entitled to vote
SelectBuild Illinois
9. Classes 9(a)-(I): Interests.
Class Claims and Interests Status Voting Rights
Class 9(a) | Interests in BMHC Impaired Not entitled to vote
(Deemed to reject)
Class 9(b) | Interests in BMC West Unimpaired8 | Not entitled to vote
(Deemed to accept)
Class 9(c) | Interests in SelectBuild Construction Unimpaired | Not entitled to vote
(Deemed to accept)
Class 9(d) | Interests in SelectBuild Northern Unimpaired | Not entitled to vote
California (Deemed to accept)
Class 9(e) | Interests in Illinois Framing Unimpaired | Not entitled to vote
(Deemed to accept)
Class 9(f) | Interests in C Construction Unimpaired | Not entitled to vote
(Deemed to accept)
Class 9(g) | Interests in TWF Construction Unimpaired | Not entitled to vote
(Deemed to accept)
Class 9(h) | Interests in H.N.R. Framing Systems Unimpaired | Not entitled to vote
(Deemed to accept)
Class 9(i) | Interests in SelectBuild Southern Unimpaired | Not entitled to vote
California (Deemed to accept)
Class 9(j) | Interests in SelectBuild Nevada Unimpaired | Not entitled to vote
(Deemed to accept)
Class 9(k) | Interests in SelectBuild Arizona Unimpaired | Not entitled to vote
(Deemed to accept)
8
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Class 9(I) | Interests in SelectBuild Illinois Unimpaired | Not entitled to vote
(Deemed to accept)
10. Class 10(a)-(I): Section 510(b) Claims.
Class Claims and Interests Status Voting Rights

Class 10(a) | Section 510(b) Claims against BMHC Impaired | Not entitled to vote
(Deemed to reject)
Class 10(b) | Section 510(b) Claims against BMC Impaired | Not entitled to vote
West (Deemed to reject)
Class 10(c) | Section 510(b) Claims against Impaired | Not entitled to vote
SelectBuild Construction (Deemed to reject)
Class 10(d) | Section 510(b) Claims against Impaired | Not entitled to vote
SelectBuild Northern California (Deemed to reject)
Class 10(e) | Section 510(b) Claims against Illinois Impaired | Not entitled to vote
Framing (Deemed to reject)
Class 10(f) | Section 510(b) Claims against C Impaired | Not entitled to vote
Construction (Deemed to reject)
Class 10(g) | Section 510(b) Claims against TWF Impaired | Not entitled to vote
Construction (Deemed to reject)
Class 10(h) | Section 510(b) Claims against H.N.R. Impaired | Not entitled to vote
Framing Systems (Deemed to reject)
Class 10(i) | Section 510(b) Claims against Impaired | Not entitled to vote
SelectBuild Southern California (Deemed to reject)
Class 10(j) | Section 510(b) Claims against Impaired | Not entitled to vote
SelectBuild Nevada (Deemed to reject)
Class 10(k) | Section 510(b) Claims against Impaired | Not entitled to vote
SelectBuild Arizona (Deemed to reject)
Class 10(l) | Section 510(b) Claims against Impaired | Not entitled to vote

SelectBuild Illinois

(Deemed to reject)
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For a detailed description of the Classes of Claims and the Classes of Interests, as well as their respective
treatment under the Plan, see Article IV of the Plan.

B. ACCEPTANCE OR REJECTION OF THE PLAN

The Bankruptcy Code defines “acceptance” of a plan by a class of claims or interests as acceptance by
Holders of at least two-thirds in dollar amount and more than one-half in number of the Allowed Claims or Interests
in that class that cast ballots for acceptance or rejection of the plan. Assuming that at least one Impaired Class with
respect to each Debtor votes to accept the Plan, the Debtors will seek to confirm the Plan under section 1129(b) of
the Bankruptcy Code, which permits the confirmation of a plan notwithstanding the non-acceptance by one or more
Impaired classes of Claims or Interests. Under section 1129(b) of the Bankruptcy Code, a plan may be confirmed if
(a) the plan has been accepted by at least one Impaired class of Claims and (b) the Bankruptcy Court determines that
the plan does not discriminate unfairly and is “fair and equitable” with respect to the non-accepting classes. A more
detailed discussion of these requirements is provided in Article XV1I of this Disclosure Statement.

C. VOTING PROCEDURES

To determine whether you are entitled to vote on the Plan, refer to section 11(A) above. If you are entitled
to vote, you should carefully review this Disclosure Statement, including the attached exhibits and the instructions
accompanying the Ballot. Then, indicate your acceptance or rejection of the Plan by voting for or against the Plan
on the enclosed Ballot and return the Ballot in the postage-paid envelope provided. If you are a creditor of more
than one of the Debtors, you may cast one vote with respect to the plans for each of these Debtors which are
contained in the Plan, or you may vote separately with respect to the plans for each of the Debtors which are
contained in the Plan. Please refer to Exhibit D, the Disclosure Statement/Voting Procedures Approval Order, for
more information.

To be sure your Ballot is counted, your Ballot must be received by The Garden City Group, Inc. (the
“Balloting and Claims Agent”), as instructed in your Ballot, no later than 4:00 p.m. Prevailing Eastern Time
on November 25, 2009 (the “Voting Deadline”). Your Ballot will not be counted if received after the Voting
Deadline.

If you must return your Ballot to your bank, broker, agent, or nominee, then you must return your Ballot to
such bank, broker, agent or nominee in sufficient time for them to process your Ballot and return it to the Debtors’
Balloting and Claims Agent before the Voting Deadline. Your Ballot will not be counted if received after the
Voting Deadline.

DO NOT RETURN SECURITIES OR ANY OTHER DOCUMENTS WITH YOUR BALLOT.

It is important that Creditors exercise their right to vote to accept or reject the Plan. Even if you do not vote
to accept the Plan, you may be bound by it if it is accepted by the requisite holders of Claims. The amount and
number of votes required for confirmation of the Plan are computed on the basis of the total amount and number of
Claims actually voting.

THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS SUPPORTS THE PLAN. AFTER
EXPLORING SEVERAL ALTERNATIVES, THE DEBTORS AND THE OFFICIAL COMMITTEE OF
UNSECURED CREDITORS BELIEVE THAT THE PLAN PROVIDES THE BEST POSSIBLE
RECOVERIES TO THE DEBTORS’ CREDITORS. THE DEBTORS AND THE OFFICIAL COMMITTEE
OF UNSECURED CREDITORS BELIEVE THAT ACCEPTANCE OF THE PLAN IS IN THE BEST
INTERESTS OF EACH AND EVERY CLASS OF CREDITORS AND URGE ALL HOLDERS OF
IMPAIRED CLAIMS ENTITLED TO VOTE ON THE PLAN TO VOTE TO ACCEPT THE PLAN.
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D. CONFIRMATION HEARING

Section 1128(a) of the Bankruptcy Code requires a bankruptcy court, after notice, to hold a hearing on
confirmation of a plan filed under chapter 11 of the Bankruptcy Code. Section 1128(b) of the Bankruptcy Code
provides that any party in interest may object to confirmation of the Plan.

1. Confirmation Hearing Date

The Confirmation Hearing will commence on December 10, 2009, at 11:00 a.m. (Prevailing Eastern
Time), before The Honorable Kevin J. Carey, United States Bankruptcy Judge, in the United States Bankruptcy
Court for the District of Delaware, 5™ Floor, Courtroom #2, 824 Market Street, Wilmington, Delaware 19801. The
Confirmation Hearing may be continued from time to time without further notice other than an adjournment
announced in open court or a notice of adjournment filed with the Bankruptcy Court and served on the Persons
specified in Bankruptcy Rule 2002, all Persons who have requested notice in these Chapter 11 Cases, and the
Persons who have filed objections to the Plan (“Plan Objections”), without further notice to parties in interest. The
Bankruptcy Court, in its discretion and prior to the Confirmation Hearing, may put in place additional procedures
governing the Confirmation Hearing. The Plan may be modified, if necessary, prior to, during, or as a result of the
Confirmation Hearing, without further notice to parties in interest.

2. Plan Objection Deadline

The Plan Objection Deadline is 4:00 p.m. (Prevailing Eastern Time) on November 25, 2009. All Plan
Objections must be filed with the Bankruptcy Court and served on the Debtors and certain other parties in
accordance with the notice of confirmation hearing attached as Exhibit B to the Disclosure Statement Approval
Order (the “Confirmation Hearing Notice™) on or before the Plan Objection Deadline. The Debtors believe that the
Plan Objection Deadline will afford the Bankruptcy Court, the Debtors and other parties in interest reasonable time
to consider the Plan Objections prior to the Confirmation Hearing.

THE BANKRUPTCY COURT WILL NOT CONSIDER PLAN OBJECTIONS UNLESS THEY ARE
TIMELY SERVED AND FILED BY THE PLAN OBJECTION DEADLINE IN COMPLIANCE WITH THE
DISCLOSURE STATEMENT/VOTING PROCEDURES APPROVAL ORDER.

I1l. GENERAL INFORMATION
A THE COMPANY’S BUSINESS OPERATIONS

The Debtors are one of the largest providers of residential building products and construction services in
the United States. The Debtors distribute building materials, manufacture building components (e.g., millwork,
floor and roof trusses, and wall panels), and provide construction services to professional builders and contractors
through a network of 31 distribution facilities, 43 manufacturing facilities, and 5 regional construction services
facilities.

The Debtors operate under two brand names: BMC West® and SelectBuild®.

BMC WEST

Under the BMC West brand, the Debtors market and sell building
products, manufacture building components, and provide construction services to professional builders and
contractors. Products include structural lumber and building materials purchased from manufacturers, as well as
manufactured building components such as millwork, trusses, and wall panels. Construction services include
installation of various building products and framing. The Debtors currently offer these products and services in
major metropolitan markets in Texas, Washington, Colorado, Idaho, Utah, Montana, North Carolina, California, and
Oregon. The BMC West brand also includes the services provided by the Debtor Illinois Framing, Inc.
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services to production homebuilders, as well as commercial and multi-family builders. Services include wood
framing, concrete services, managing labor and construction schedules, and sourcing materials. The Debtors
currently offer these services in major metropolitan markets in California, Arizona, Nevada and Illinois.

The Debtors operate in metropolitan areas that have historically outpaced U.S. averages for residential
building permit activity (largely in the Southern and Western portions of the United States). Based on National
Association of Home Builders building permit activity, the Debtors provide building products and construction
services in 9 of the top 25 single-family construction markets.

In addition to their strategic geographic locations, the Debtors have many other competitive strengths that
enable them to attract business. For example, the Debtors’ full offering of building materials, manufactured
products, and construction services allows the Debtors to help professional builders and contractors reduce costs and
cycle time. Similarly, the Debtors’ long-term relationships with their suppliers provide the Debtors with purchasing
advantages—including volume rebate programs and preferred customer status when supplies or liquidity are
limited—which are passed on to the Debtors’ customers in the form of reduced costs and increased on-time
reliability. The Debtors have also cultivated a reputation for providing superior quality building components and
construction services by employing experienced, service-oriented individuals to procure, produce, and deliver these
products and services.

The Debtors’ principal executive offices are located in Boise, Idaho. As of the Petition Date, the Debtors
employed approximately 5,000 people. Debtor Building Materials Holding Corporation is a public company that
trades in the pink sheets under the ticker symbol BLGM. For the twelve months ended August 31, 2009, the
Debtors’ revenue totaled approximately $842 million. As of August 31, 2009 the book value of the Debtors’ assets
totaled approximately $406 million and its liabilities totaled approximately $459 million.

Figure 1 — Debtors’ Sales Revenue by Product Type

Construction
Services
43%
Building
Materials
57%
B. THE COMPANY’S ORGANIZATION STRUCTURE

The following chart generally depicts the Debtors’ prepetition organizational structure just prior to a
merger that took effect on or about June 10, 2009 pursuant to which the Company merged its dormant subsidiaries,
SelectBuild Distribution, Inc., SelectBuild L.P., SelectBuild Mid-Atlantic, LLC, SelectBuild Florida, LLC,
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SelectBuild Mechanical, LLC, SelectBuild Trim, LLC, KBI Stucco, Inc, KBI Windows, Inc. and A-1 Building
Components, LLC, with and into SelectBuild Southern California, Inc.:

Figure 2 — Debtors’ Prepetition/Pre-Merger Organizational Structure
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IV. SUMMARY OF PREPETITION INDEBTEDNESS AND FINANCING
A THE COMPANY’S PREPETITION CREDIT AGREEMENT

The Debtors’ prepetition credit facility consists of a $340 million secured term loan maturing in November
2011 (the “Prepetition Term Loan”) and a $200 million secured revolving line of credit, with a letter of credit
sublimit (the “Prepetition Revolving Credit Facility”). In addition, the Debtors have entered into interest rate swap
agreements (the “Swap Agreements”) with various parties and owe prepetition payment-in-kind interest of
approximately $6 million under the Prepetition Term Loan, which constitutes additional debt, which arose when the
Company was unable to pay interest currently prepetition. All of these obligations are secured by a pari passu first
priority, perfected security interest in substantially all of the assets of the Debtors, other than BMHC.

As of the Petition Date, there were approximately $20 million in borrowings outstanding under the
Prepetition Revolving Credit Facility, approximately $269 million in principal was outstanding under the Prepetition
Term Loan and approximately $11 million in accrued interest. In addition, as of the Petition Date, there were open,
but undrawn, letters of credit (collectively, the “Prepetition Letters of Credit”) issued under the Prepetition
Revolving Credit Facility in the amount of approximately $113 million. As of the Petition Date, the Debtors believe
that the termination obligations under the Swap Agreements were approximately $6 million. Pursuant to the DIP
Facility, the Debtors rolled-up $4 million of the approximately $20 million outstanding amount of the Prepetition
Revolving Credit Facility into the DIP Facility.

The Prepetition Term Loan _and Revolving Credit Facility. Debtor Building Materials Holding
Corporation, as the borrower, the other Debtors, as guarantors, Wells Fargo Bank, as administrative agent (“WFB”
or the “Administrative Agent”), and the lenders party thereto (together with the Administrative Agent, the
“Prepetition Lenders™) are parties to that certain Second Amended and Restated Credit Agreement, dated as of
November 10, 2006 (the “Prepetition Credit Agreement”), as amended by that certain First Amendment to Second
Amended and Restated Credit Agreement and Waiver, dated as of February 29, 2008 (the “First Amendment”) and
that certain Second Amendment to Second Amended and Restated Credit Agreement and Waiver, dated as of
September 30, 2008 (the “Second Amendment”). The Prepetition Credit Agreement provides for the $200 million
Prepetition Revolving Credit Facility and the $340 million Prepetition Term Loan, which is scheduled to mature on
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November 10, 2011. The Debtors’ ability to draw on the $200 million Prepetition Revolving Credit Facility is
subject to certain borrowing base limitations. The Prepetition Credit Agreement is secured pursuant to that certain
Third Amended and Restated Security Agreement by and among the Debtors and the Administrative Agent (the
“Prepetition Security Agreement”), dated as of November 10, 2006, which grants the Lenders a security interest in
substantially all of the Debtors’ assets. As of the Petition Date, there were approximately $20 million in borrowings
outstanding under the Prepetition Revolving Credit Facility and approximately $269 million in principal was
outstanding under the Prepetition Term Loan. Pursuant to the DIP Facility, the Debtors rolled-up $4 million of the
approximately $20 million outstanding amount of the Prepetition Revolving Credit Facility into the DIP Facility.

The Letters of Credit. The Debtors caused to be issued various Prepetition Letters of Credit in favor of
certain of the Debtors’ creditors. The Prepetition Letters of Credit were issued primarily in favor of the Debtors’
insurers for the deductible portion of automobile, general liability, and workers’ compensation claims, with respect
to performance bonds for projects undertaken by the Debtors and with respect to obligations owed to certain of the
Debtor’s key material suppliers.. Wells Fargo Bank issued the Prepetition Letters of Credit under the terms of the
Prepetition Credit Agreement, by which the outstanding Letters of Credit reduce the $200 million amount available
to the Debtors under the Prepetition Revolving Credit Facility. These Prepetition Letters of Credit renew
automatically on their various anniversary dates or until released by their respective beneficiaries. As of the Petition
Date, there were open, but undrawn, Letters of Credit in the amount of approximately $113 million.

Swap Agreements. The Debtors are party to two ISDA Master Agreements, (a) an ISDA Agreement with
BNP Paribas dated as of April 7, 2004 (along with all schedules and amendments to same, the “BNP Paribas Master
Agreement”) and (b) an ISDA Agreement with Suntrust Bank dated as of October 10, 2006 (along with all schedules
and amendments to same, the “Suntrust Bank Master Agreement” and, together with the BNP Paribas Master
Agreement, the “Prepetition Master Agreements”). The Prepetition Master Agreements govern multiple
Transactions (as defined in the Prepetition Master Agreements) between the parties. Obligations arising from such
Transactions, moreover, are secured by the Collateral (as defined in the Prepetition Master Agreements), and the
resulting security interests are pari passu with that created under the Prepetition Security Agreement. Section
5(a)(vii) of each of the Prepetition Master Agreements gives BNP Paribas and Suntrust Bank the right to terminate
such agreements on account of these Chapter 11 Cases. As of the Petition Date, the Debtors believe that the
termination obligations under the Swap Agreements were approximately $6 million.

B. THE COMPANY’S OTHER DEBT

Other Secured Borrowings. The Debtors have a limited amount of other long-term secured debt. Such
other debt consists of (a) an obligation owed to various parties from whom BMC West purchased real property in
2006, which obligation is secured by the real property that was purchased (the “Mitchell Obligation™) and (b) certain
equipment sale contracts/capital leases. The outstanding liability with respect to Mitchell Obligation is
approximately $950,000 and the obligation under the equipment sale contracts/leases is approximately $70,000. The
interest rate on the Mitchell Obligation is 7%, payments are monthly and the maturity date is March 2021.

Trade Credit/Expense Accrual. The Debtors also receive unsecured credit from most vendors and
suppliers, though the Debtors do have two trade suppliers whose rights to payment are secured by Prepetition Letters
of Credit. The Debtors estimate that, as of the Petition Date, they owe approximately $9 million to their unsecured
trade creditors that will not be paid during the Chapter 11 Cases pursuant to Bankruptcy Court orders.

SERP Claims/Other Deferred Compensation Claims/Executive Bonus. In 1993, BMHC developed a
Supplemental Employee Retirement Plan (the “SERP”) to help meet retirement and retention objectives for key
Company employees. There are currently two programs, the 1999 “Old Plan,” which was frozen in order to
preserve less restrictive Internal Revenue Service rules, and the 2005 “New Plan,” which has more restrictive
election and distribution procedures. Both plans are non-qualified deferred compensation plans. The cost of the
program was offset by reductions in BMHC’s cash profit-sharing program. The plan was funded by purchasing Life
Insurance Policies with 5.5% of BMHC earnings after tax. The SERP was frozen by BMHC’s compensation
committee in November 2008 due to market conditions and the Company’s financial performance. As of the
Petition Date, BMHC owed approximately $21 million to SERP claimants. Of this amount, approximately $13.7
relates to active employees, approximately $4.3 million relates to inactive employees (i.e., employees on some type
of leave) and approximately $2.9 million relates to former employees.
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Benefits under the SERP are paid out upon retirement as elected by the participant, either in a lump sum or
monthly installment payments. The assets that fund the SERP are the Life Insurance Policies held by BMHC in a
“rabbi” trust. The Life Insurance Policies have a cash surrender value of approximately $16.3 million. While the
Agent on behalf of the Prepetition Lenders has asserted a security interest in the rabbi trust, the Company believes
that, under applicable law, the assets of the rabbi trust are available to pay all BMHC creditors. The Debtors could
realize the value of the Life Insurance Policies by tendering the Life Insurance Policies to the relevant insurers in
exchange for a payment equal to the cash surrender value. However, the Debtors believe that, through a sale of the
Life Insurance Policies to a third party investor, the Debtors may receive greater value from the Life Insurance
Policies. The cash surrender value shall be used by the Reorganized Debtors for operations and to fund their

obligations under the Plan.9

In addition, BMHC has another deferred compensation plan, separate from SERP, that benefits nine former
employees. As of the Petition Date, those employees were owed approximately $1.3 million under the plan. In
addition, as of the Petition Date, approximately $835,000 had accrued that was unpaid to three executives with
respect to the 2008 Annual Incentive Program.

Liability under Leases. Prior to the Petition Date, the Debtors were parties to numerous unexpired real
and personal property leases which the Debtors utilized to operate their businesses. As of the Petition Date, the
Debtors no longer needed certain of these leases due to the Debtor’s restructuring efforts whereby the Debtors
discontinued operations in many locations and closed several business units. As a result, the Debtors were
maintaining leases for unoccupied parcels of real property as well as trucks, tractors and trailers, vans, heavy
equipment and office equipment that were not being used in the course of the Debtors’ businesses. The Debtors
have moved to reject such leases, and expect the resulting rejection damages claims to be approximately $6 million.

Employment Related Claims. Prior to the Petition Date, the Debtors entered into a number of
employment agreements with their employees and former employees. Certain of the employment agreements with
former employees required the Debtors to make payments to these former employees even though the former
employees were no longer providing any benefits to the Debtors. The Debtors expect to reject certain employment
agreements. In addition to claims under rejected employment agreements, the Debtors expect certain other
employee related claims, including vacation claims (see section IX.B below). The Debtors’ estimate that the
aggregate liability for non-priority, employment related claims will be approximately $4.5 million. The precise
amount of employment related claims will depend, in substantial part, on which employment agreements are
assumed, rejected or renegotiated.

Ordinary Course Employee Liabilities. The Debtors employ approximately 5,500 employees, of which
80 are part-time and approximately 300 are represented by unions. The Debtors paid all of their undisputed
prepetition wage obligations to their employees. However, in the ordinary course of business, each month the
Debtors incur approximately $18,343,000 in employee wage obligations. In addition the Debtors employ
approximately 10 independent contractors to whom the Debtors pay an average of $100,000 per month. The
Debtors reimburse employees and directors for certain business-related expenses such as travel, meals, parking and
similar expenses. On average, the Debtors reimburse approximately $250,000 in business related expenses per
month. The Debtors provide company-leased vehicles or a base allowance plus adjustable fuel allowance for
employees who travel in excess of 12,000 miles per year on account of business. The Debtors incur approximately
$355,000 per month on account of these automobile expenses.

The Debtors offer their employees a variety of benefits including: health insurance, dental insurance,
vision care, vacation time, leaves of absence, 401(k) plans, retirement benefits with respect to union-sponsored
pension plans provided by certain of the unions that represent the Debtors’ employees, life and accidental death and
dismemberment insurance, short and long term disability benefits, flexible benefit plans, relocation program, tuition

9 These obligations include, without limitation, obligations due on the Effective Date to fund the
distributions required to be made on account of General Unsecured Claims. See, e.g., the table of Sources and Uses
at section 1.B.2. for a summary of the sources and uses of Cash as of the Effective Date.
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reimbursement, severance pay, and retiree medical benefits. The Debtors paid all of their undisputed obligations on
account of these benefits. On account of these benefits, the Debtors incur an average of $2,300,000 per month.

The Debtors intend to pay these employee related expenses on a going-forward basis in the ordinary course
of business. In addition, the Debtors intend to assume all of their Collective Bargaining Agreements.

Intercompany Claims. The Debtors maintain business relationships among themselves. As a result, there
are intercompany transactions and transfers (collectively, the “Intercompany Transactions™) that give rise to
intercompany claims (the “Intercompany Claims™) including, without limitation, the following types of transactions:

1. Intercompany Sales. In the ordinary course of business, the Debtors sell and purchase goods from
various Debtor affiliates.

2. Central Receipts and Disbursements. In the ordinary course of business, BMHC pays for
inventory and supplies and, in some cases, collects receivables on behalf of its affiliates.

3. Centrally-Billed Expenses. In the ordinary course of business, the Debtors incur centrally-billed
expenses, including insurance premiums, workers’ compensation obligations, advertising expenses, shipping and
transportation charges, and other expenses necessary to operate the business. BMHC typically pays these expenses
and then allocates them to the appropriate affiliate.

The net position of the Debtors’ Intercompany Claims as of the Petition Date is listed on each Debtor’s
respective Schedule B. Specifically, BMC West owes Intercompany Claims totaling $631,319.18. C Construction
is owed Debtor Intercompany Accounts Receivable of $70,893.88, TWF Construction is owed Debtor Intercompany
Accounts Receivable of $204,522.64, SelectBuild Nevada is owed Debtor Intercompany Accounts Receivable of
$369,333.71 and SelectBuild Arizona is owed Debtor Intercompany Accounts Receivable of $112,720.70.

C. PENDING LITIGATION
1. Class Action Lawsuits
The Debtors are parties to two pending class action lawsuits:

a. Pedro Alvarado et al. v. Building Materials Holding Corporation et al.; In the
Superior Court of the State of California for the County of Los Angeles; Case
No. BC391029

This is a class action lawsuit filed in a California state court by a former employee of Debtor HNR Framing
Systems, Inc. It alleges that the plaintiff and all similarly situated employees were not paid overtime, given break
times or lunch periods as required by California law. The lawsuit seeks to be certified as a class action, but no
motion to certify has been filed yet.

The Company denies the allegation that the former employee and all similarly situated employees were not
paid properly. The Company believes that the class certification would be inappropriate given the individualized
nature of the claims, the variability in the circumstances of the putative class members and the ability of individual
employees, each of whom will be given notice of the Chapter 11 Cases, to file their own claims for any alleged
violations of wage and hour requirements.

On August 31, 2009, Pedro Alvarado filed a motion in the Bankruptcy Court requesting authority to file a
class proof of claim. The Debtors, the Committee and WFB objected to this motion. The Bankruptcy Court denied
Pedro Alvarado’s motion to file a class proof of claim by order entered on October 13, 2009 [Docket No. 741].
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b. Eduardo Acevedo et al. v. Building Materials Holding Corporation et al.; In the
United States District Court for the Central District of California; CV 08-06227
SJO (Cwx)

This is a class action lawsuit filed in a federal court in California, but plaintiffs are former employees of
Subsidiary Debtors operating in Nevada, California, and Arizona. The lawsuit alleges that all similarly situated
employees have not been properly paid for all of their compensable time. The plaintiffs are seeking certification of a
class action under the Fair Labor Standards Act (“FLSA”) based on alleged violations of the FLSA, including
alleged failure to pay overtime, failure to compensate for time spent waiting for materials or work, time spend
traveling to and from work sites and other “off the clock” wage claims. Plaintiffs have filed a motion seeking class
certification.

The Company denies the allegation that the former employees and all similarly situated employees were
not paid in accordance with law. The Company believes that the class certification would be inappropriate given the
individualized nature of the claims and the variability in the circumstances (including the applicability of labor laws
in three different states) of the putative class members, and the ability of individual employees, each of whom will
be given notice of the Chapter 11 Cases, to file their own claims for any alleged violations of wage and hour
requirements.

On August 21, 2009, the Debtors filed their Motion for an Order Pursuant to Section 105(a) of the
Bankruptcy Code and Bankruptcy Rule 9019, Authorizing and Approving the Settlement With the Acevedo
Plaintiffs [Docket No. 517]. The proposed settlement agreement would settle the claims of the named plaintiffs for
$244,343.57, and provides for payment of $230,505.48 with respect to the Acevedo plaintiff’s attorneys’ fees and
costs. On September 18, 2009, the Bankruptcy Court entered an order approving the settlement [Docket No. 635].

V. EVENTS LEADING TO THE CHAPTER 11 CASES

A series of unforeseen and, unfortunately, unavoidable events placed significant strain on the Debtors’
ability to continue servicing its indebtedness and ultimately led to the Debtors’ filing of the Chapter 11 Cases.
Those events include (A) the unprecedented downturn in the U.S. housing and construction market, (B) the resulting
deterioration in the Debtors’ financial performance, (C) the Debtors’ default under the Prepetition Credit
Agreement, and (D) the Debtors’ unsuccessful attempts to implement an out-of-court restructuring.

A THE DOWNTURN IN THE U.S. HOUSING AND CONSTRUCTION MARKETS

The residential building products and construction services industry is highly dependent upon demand for
single-family homes. Various macroeconomic factors, including general economic conditions, interest rates, levels
of unemployment, consumer confidence, and the availability of credit influence the demand for single-family
homes. Historically, the new home construction sector has been cyclical. During 2006, however, a major housing
downturn began in the United States. Indeed, single-family “housing starts” fell more than 14% from approximately

1.72 million in 2005 to approximately 1.47 million in 2006.10

The housing market downturn in the United States intensified during 2007, with single-family housing
starts in 2007 falling almost 29% from the 2006 rate to approximately 1.05 million, and continued during 2008, with
single-family housing starts falling over 40% from the 2007 rate to approximately 622,000. As of March 2009,
single-family housing starts have fallen to an annualized rate of less than 400,000 — the lowest level of single-family
housing start activity since World War I1.

10 "Housing starts" are considered a leading indicator in the United States housing market. The
United States Census Bureau and the United States Department of Housing and Urban Development jointly publish
a monthly report on housing starts which is available at http://www.census.gov/const/www/newresconstindex.html.
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Figure 3 — U.S. Single-Family Housing Start History 1959-2009
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The negative effect of the housing market downturn is compounded by recent turmoil in the general
economy, mortgage market, and overall credit markets, which has caused increasing levels of unemployment, a
severe decline in home prices, a dramatic tightening of consumer credit, and decreased consumer confidence.

B. THE DEBTORS’ FINANCIAL PERFORMANCE DETERIORATES

The adverse market conditions described above negatively affected the Debtors’ financial position. Sales
revenues declined from $3.0 billion in 2006 to $1.3 billion in 2008.
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Figure 4 — Debtors’ Unaudited Quarterly Sales Revenue (2005-Q1 2009)
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As a result of this unanticipated and precipitous decline in sales revenues, the Debtors began experiencing
losses from operations on a continuous basis in the fourth quarter of 2007. For the year ending December 31, 2008,
the Debtors experienced a loss of $192,456,000 from continuing operations.

C. THE DEBTORS DEFAULT UNDER THE PREPETITION CREDIT AGREEMENT

The Debtors’ Prepetition Credit Agreement requires monthly compliance with financial covenants,
including minimum liquidity and adjusted earnings before interest, taxes, depreciation, and amortization
(“EBITDA”). Ultimately, decreased demand and corresponding sales declines caused the Debtors to fall out of
compliance with certain of these financial covenants as of December 31, 2007. As a result of these non-monetary
covenant defaults, the Prepetition Lenders were entitled to seek immediate repayment of $345,625,000 under the
Prepetition Credit Agreement. Accordingly, the Debtors engaged WFB, the Administrative Agent, in discussions
for a waiver of the financial covenant defaults and an amendment to the covenants in the Prepetition Credit
Agreement that would enable the Debtors to meet the covenants on a going-forward basis given the depressed state
of the housing market. A description of the initiatives undertaken by the Debtors to address the default under the
Prepetition Credit Agreement and the depressed state of the housing market is set forth below.

D. THE DEBTORS’ OUT-OF-COURT RESTRUCTURING INITIATIVES
1. Operational Restructuring

In response to the above-described challenging economic and industry conditions, in May 2008 the Debtors
initiated a comprehensive analysis of their business operations to rationalize their operations for the current
conditions of the homebuilding industry and improve cash flow and profitability. To assist in this analysis, the
Debtors engaged Alvarez & Marsal (“A&M?”), one of the pre-eminent restructuring turnaround firms in the world.
With the assistance of A&M, the Debtors formulated a restructuring plan to right-size their operations, consolidate
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their administrative services, reorganize their operations structure, and close or consolidate their underperforming
business units.

To implement this restructuring plan, the Debtors have reduced overall headcount from a high of 22,824 in
June 2006 to approximately 5,000 as of the Petition Date. The Debtors have also created a shared services
organization at their headquarters in Boise, ldaho to provide key administrative services such as information
technology, human resources, accounting, marketing, and purchasing. Previously, some individual business
locations had provided their own administrative services. In addition, the Debtors have engaged in a comprehensive
reorganization of their operations structure in order to eliminate unnecessary overhead expenditures, reduce
redundancy, and enhance corporate oversight and control over the business.

Figure 5 — Debtors’ Business Operations Reorganization
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Finally, the Debtors have taken significant actions to close or consolidate their underperforming business
units. To date, the Debtors have sold, wound down or consolidated 78 business units.

2. Financial Restructuring

Throughout February 2008, the Debtors continued negotiating with the Administrative Agent for a waiver
of the financial covenant defaults and an amendment to the covenants in the Prepetition Credit Agreement that
would enable them to meet the covenants on a going-forward basis given the depressed state of the housing market.
To provide the parties with additional time to continue negotiations and avert a possible chapter 11 filing, the parties
agreed to a temporary waiver of the financial covenants under the Prepetition Credit Agreement.

On February 29, 2008, the Debtors were able to enter successfully into the First Amendment to the
Prepetition Credit Agreement, which, among other provisions, modified the financial covenants to account for the
downturn in the housing market by, among other things, lowering the Debtors’ consolidated net worth requirement
and the minimum EBITDA-to-interest expense ratio and setting new minimum EBITDA default-trigger thresholds.
In accordance with the First Amendment, Debtor Building Materials Holding Corporation suspended its quarterly
cash dividend to shareholders. The First Amendment also brought forward the term loan maturity date to November
2011 and reduced the revolving loan limit to $200 million, which was also subject, however, to a borrowing base
limitation calculated on certain accounts receivable minus 50% of outstanding surety bonds multiplied by 50%.

Nonetheless, as the housing market continued to decline, the Debtors fell out of compliance with these new
financial covenants after the fiscal period ended June 30, 2008. As a result, the Debtors engaged in further
discussions with the Administrative Agent and sought another waiver of their financial covenant and other related
defaults and another amendment to the covenants in the Prepetition Credit Agreement. The Debtors were able to
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obtain a waiver of the existing defaults and, on September 30, 2008, were successful in entering into the Second
Amendment to the Prepetition Credit Agreement which, among other things, reset the minimum EBITDA default-
trigger thresholds and added minimum liquidity default-trigger thresholds. The Second Amendment also increased
interest rates for the revolver and term note to LIBOR plus 5.25% or Prime plus 3.25%, and added a payment-in-
kind feature to the term note of an additional 2.75%. Subsequent to the Second Amendment, the amended credit
facility continued to provide for a $200 million revolver subject to borrowing base limitations and a $340 million
term loan maturing November 2011.

Despite these extensive good-faith renegotiations of the Prepetition Credit Agreement, the unprecedented
decline in the housing industry and the concomitant decline in sales of the Debtors’ products and services caused the
Debtors to fall out of compliance with the minimum adjusted EBITDA required by the Second Amendment for the
fiscal period ended February 28, 2009. As part of their continued good-faith negotiations with the Prepetition
Lenders, the Debtors were able to obtain a temporary waiver of this and other anticipated defaults through the earlier
of (i) April 15, 2009, which was extended through June 1, 2009 and again through June 29, 2009 and (ii) the
occurrence of another default.

3. Development of Plan

Prior to the Petition Date, the Debtors, with the assistance of their Professionals and advisors, engaged in
extensive efforts to maximize the value of the Debtors’ assets. Specifically, the Debtors conducted a broad
marketing effort to explore a possible sale of their business. This marketing effort, however, did not yield