IN THE UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

Inre: : Chapter 11

BUILDING MATERIALS HOLDING
CORPORATION, et al.,’ : Case No. 09-12074 (KJC)

(Jointly Administered)

Debtors.
Obj. Deadline: December 31, 2009 at 4:00 p.m. (ET)

Hearing Date: January 5, 2010 at 11:00 a.m. (ET)

SECOND QUARTERLY APPLICATION OF EXECUTIVE SOUNDING BOARD
ASSOCIATES INC. FOR ALLOWANCE OF COMPENSATION FOR SERVICES

RENDERED AND FOR REIMBURSEMENT OF EXPENSES AS FINANCIAL
ADVISORS FOR THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS

FOR THE PERIOD FROM SEPTEMBER 1, 2009 THROUGH NOVEMBER 30, 2009

Pursuant to sections 330 and 331 of Title 11 of the United States Code, 11 U.S.C.
§§ 101 et seq. (the “Bankruptcy Code™), Rule 2016 of the Federal Rules of Bankrupcty
Procedure, Del. Bankr. L.R. 2016-2 and the Amended Order Authorizing Procedures for
Interim Compensation and Reimbursement of Expenses of Professionals dated July 14,
2009, Docket Number 182 (the “Administrative Order”), Executive Sounding Board
Associates, Inc. (“ESBA”), hereby files this Second Quarterly Fee Application as
Financial Advisors to the Official Committee (the “Committee”) of Unsecured Creditors
of BUILDING MATERIALS HOLDING CORPORATION.,, et al. (the “Debtors”) for
the Period from September 1, 2009 through November 30, 2009.  In support of this

Quarterly Application, ESBA respectfully represent as follows:

! The Debtors, along with the last four digits of each Debtor’s tax identification number, are as follows:
Building Materials Holding Corporation (4269), BMC West Corporation (0454), SelectBuild Construction,
Inc. (1340), SelectBuild Northern California, Inc. (7579), [llinois Framing Inc. (4451), C Construction, Inc.
(8206), TWF Construction, Inc. (3334), HN.R. Framing Systems, Inc. (4329), SelectBuild Southern
California, Inc. (9378), SelectBuild Nevada, Inc. (8912), SelectBuild Arizona, LLC (0036), and
SelectBuild Illinois, LLC (0792). The mailing address for the Debtors is 720 Park Boulevard, Suite 200,
Boise, Idaho 83712.



INTRODUCTION

1. By this Application, ESBA seeks quarterly allowance and approval of
$169,915.89 (the “Quarterly Amount”) for fees and expenses for the period of September
1, 2009 through November 30, 2009 (the “Quarterly Period”). The Quarterly Amount
consists of (i) 100% of the compensation that ESBA earned during the Quarterly Period,
in the amount of $162,860.00 and (ii) 100% of the expenses that ESBA incurred in the
course of its representation as financial advisors to the Committee during the Quarterly
Period in the amount of $7,055.89.

2. As of the date of this Quarterly Application, the Debtor has been
authorized to pay ESBA $130,288.00 (80% of $162,860.00) with respect to the fees and
$7,055.89 (100%) with respect to expenses incurred during the Quarterly Period. ESBA
seeks payment of the holdback in the amount of $32,572.00 which represents the 20%
holdback for the total fee requested in the amount of $162,860.00.

FACTUAL BACKGROUND

3. On June 16, 2009, (the “Petition Date”), the Debtors commenced their
bankruptcy cases (the “Bankruptcy Cases”) by filing a voluntary petition for relief under
Chapter 11 of Title 11 of the United States Code, 11 U.S.C. §§ 101, et seq. (the
“Bankruptcy Code”) in the United States Bankruptcy Court for the District of Delaware
(the “Court”).

4. On June 26, 2009, the United States Trustee ("UST") appointed the
Committee of Unsecured Creditors. On August 3, 200, the Creditors’ Committee

selected ESBA to serve as its financial advisors.



5.

By order dated September 9, 2009, this Court approved and authorized the

retention of ESBA as financial advisor to the Committee effective nunc pro tunc to June

26, 2009, See Docket No. (578).

6.

Monthly Applications Covered Herein

ESBA has filed and served monthly fee applications for the period from

September 1, 2009 through November 30, 2009. The following table summarizes the

monthly fee applications that ESBA filed with respect to the Second Quarterly Period.

Fee Total Fee Total Certificate of Total Total Amount of
Application Request Expense No Objection/ Amount of | Amount of Holdback
Covered Dates, Request Certification of Fees Expenses Fees
Doc. No., Counsel Filing | Approved to | Approved
Date Filed Date, Doc. No. Date via to Date via
Certificate of | Certificate
No of No
Objection Objection
(80%) (100%)
09/01/09- $74,485.00 | $323.10 12/07/2009 $59,588.00 NA $14,897.00
09/30/09 Dkt. 1071
Dkt No.
10/01/09- $75,275.00 | $6,732.79 12/07/2009 $60,220.00 NA $15,055.00
10/31/09 Dkt. 1072
Dkt. No.
11/01/09- $13,100.00 | $0 Pending $10,480.00 NA $2,620.00
11/30/09
Dkt. No.
Total $162,860.00 | $7,055.89 130,288.00 N/A $32,572.00

Twenty percent (20%) of such fees are to be withheld on a quarterly basis (the

“Holdback Fees”). Beginning with the period ending September 1, 2009 and at three
month intervals, each professional must file and serve a quarterly application for such
period. See Fee Procedures Order at §1.d. All fees and costs paid to a professional
pursuant to monthly and quarterly fee applications are subject to this Court’s approval of

the final fee application of such professional.



7. The September 1, 2009 through September 30, 2009 Fee Application. On

November 13, 2009, ESBA filed and served its Fourth Monthly Application (September
1, 2009 Through September 30, 2009) as Financial Advisors to the Official Committee of
Unsecured Creditors for Compensation and Reimbursement of Expenses Pursuant to 11
U.S.C. §8§ 330 and 331(Docket No. 921) (the “Fourth Monthly Fee Application”)
requesting, inter alia, allowance of $74,485.00 in fees and $323.10 of expenses. On
December 7, 2009 ESBA filed a Certificate of No Objection regarding the Fourth
Monthly Fee Application (Docket No. 1071). Pursuant to the Fee Procedures Order,
ESBA was authorized to be paid the monthly payment of $59,588.00 in fees and $323.10
in expenses for the Fourth Monthly Fee Application. Holdback Fees with respect to the
Fourth Monthly Fee Application totaled $14,897.00.

8. The October 1, 2009 through October 31, 2009. On November 13, 2009,

ESBA filed and served its Fifth Monthly Application (October 1, 2009 Through October
31, 2009) as Financial Advisors to the Official Committee of Unsecured Creditors for
Compensation and Reimbursement of Expenses Pursuant to 11 U.S.C. §§ 330 and 331
(Docket No. 923) (the “Fifth Monthly Fee Application™) requesting, infer alia, allowance
of $75,275.00 in fees and reimbursement of $6,732.79 in expenses. On December 7,
2009 ESBA filed a Certificate of No Objection regarding the Fifth Monthly Fee
Application (Docket No. 1072). Pursuant to the Fee Procedures Order, ESBA was
authorized to be paid the monthly payment of $60,220.00 in fees and $6,732.79 in
expenses for the Fifth Monthly Fee Application. Holdback Fees with respect to the Fifth

Monthly Fee Application totaled $15,055.00.



9. The November 1, 2009 — November 30, 2009 Fee Application. On

December 14, 2009, ESBA filed and served its Sixth Monthly Application (November 1,
2009 through November 30, 2009) as Financial Advisors to the Official Committee of
Unsecured Creditors for Compensation and Reimbursement of Expenses Pursuant to 11
U.S.C. §§ 330 and 331 (Docket No. 1132) (the “Sixth Monthly Fee Application”)
requesting, inter alia, allowance of $13,100.00 in fees and no reimbursement of
expenses. The objection deadline to the Sixth Monthly Fee Application is December 29,
2009 (“Monthly Objection Deadline”). Barring objection prior to the Monthly Objection
Deadline, ESBA will be authorized to be paid the monthly payment of $10,480.00 for the
Sixth Monthly Fee Application Holdback Fees with respect to the Sixth Monthly Fee
Application totaled $2,620.00.

9. The Monthly Fee Applications covered by this Second Quarterly
Application contains detailed daily time logs describing the actual and necessary services
provided by ESBA during the Quarterly Period as well as other detailed information
required to be included in its fee applications.

10. By this Second Quarterly Application, ESBA requests that the Court (i)
approve the Quarterly Amount of one-hundred percent (100%) of the fees earned and
expenses incurred by ESBA during the Second Quarterly Period and evidenced in the
Monthly Fee Applications and (ii) payment of the outstanding fees and expenses for the
quarterly period which consists of the twenty percent holdback in the amount of
$32,572.00.

11. At all relevant times, ESBA has been a disinterested person, as that term is

defined at § 101(14) of the Bankruptcy Code, as modified by § 1103(b) of the



Bankruptcy Code, and has not represented or held any interest adverse to any interest of
the Committee.

12. ESBA has received no payment and no promises for payment from any
source for services rendered or to be rendered in any capacity whatsoever in connection
with the Debtor’s case, except as disclosed herein and in the attached monthly fee
applications. There is no agreement or understanding between ESBA and any other
person, other than members of the Firm, for the sharing of compensation to be received
for services rendered in these cases.

13.  All services for which ESBA requests compensation were performed for
or on behalf of the Committee. The professional services and related expenses for which
ESBA requests quarterly allowance of compensation and reimbursement of expenses
were rendered and incurred in connection with this case in the discharge of ESBA’s
professional responsibilities as Financial Advisors for the Committee in the Debtor’s
Chapter 11 case. ESBA’s services have been reasonable, necessary and beneficial to the
Committee, the Debtor and its estate, creditors and other parties in interest.

14.  In accordance with the factors enumerated at § 330 of the Bankruptcy
Code, ESBA respectfully submits that the amount requested by ESBA as compensation
for its services is fair and reasonable.

WHEREFORE, ESBA respectfully requests that the Court (i) approve and allow
the Quarterly Amount of $169,915.89 for the Quarterly Period, consisting of fees in the
sum of $162,860.00 as compensation for necessary professional services rendered, which
amount includes the previously authorized payment by the estate in the amount of

$130,288.00 (80% of $162,860.00); Holdback Fees in the amount of $32,572.00; and for



reimbursement of actual and necessary costs and expenses in the amount of $7,055.89 for
the Quarterly Period which have been previously authorized for payment; (i1) that the
Court approve the payment of the Holdback Fees in the amount of $32,572.00 for the
period of September 1, 2009 to November 30, 2009; and (iv) for such other and further

relief as may be just and proper.

" Respectfully Submitted,
Dated: December/8” 2009 Executive Sounding Board Associates Inc.

%/Q///%——
ristopher O’C;%%h{,
EXECUTIVE S DING BOARD

ASSOCIATES INC.

1350 Broadway, Suite 702

New York, NY 10018

Tel: (212) 944-0750

Fax: (212) 944-0753

Financial Advisors to the Official
Committee of Unsecured Creditors




UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

In re: Chapter 11

BUILDING MATERIAL HOLDING
CORPORATION, et al.,

Case No. 09-12074 (KJC)

Obj. Deadline: December 31, 2009 at 4:00 p.m. (ET)

Hearing Date: January 5, 2010 at 11:00 a.m. (ET)

)
)
)
)
)
Debtors )
)
)

NOTICE OF APPLICATION

TO:  The Debtor, Office of the United States Trustee and all parties requesting Notice
pursuant to Bankr. R. 2002

PLEASE TAKE NOTICE that Executive Sounding Board Associates Inc. has filed its Second
Quarterly Application for Allowance of Compensation for Services Rendered and for Reimbursement of
Expenses as Financial Advisors for the Official Committee of Unsecured Creditors for the Period from
September 1, 2009 through November 30, 2009 (the “Interim Application”).

PLEASE TAKE NOTICE that pursuant to the Interim Compensation Order, the Debtors were
authorized to pay on an interim basis 80% of the amount of compensation requested and 100% of the
amount requested for reimbursement of expenses without further order from the Court upon the expiration
of a 15 day objection period.

PLEASE TAKE FURTHER NOTICE that objections, if any, to the Interim Application are to be
filed and served on the parties set forth in the Interim Compensation Order on or before December 31,
2009 at 4:00 p.m. (ET).

PLEASE TAKE FURTHER NOTICE THAT A HEARING ON THIS MATTER WILL BE
HELD ON JANUARY 5, 2009 AT 11:00 A.M. BEFORE THE HONORABLE KEVIN J. CAREY AT
THE UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE, 824

NORTH MARKET STREET, COURT ROOM 5, WILMINGTON, DELAWARE 19801.



Dated: December 16, 2009 Benesch Friedlander Coplan & Aronoff LLP

By: /s/ Bradford J. Sandler
Bradford J. Sandler, Esq. (N0.4142)
222 Delaware Ave., Suite 801
Wilmington, DE 19801
(302) 442-7010
(302) 442-7012

Counsel to the Official Committee of Unsecured
Creditors

Doc 3458306 Ver1



UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

In re: ) Chapter 11
)
BUILDING MATERIAL HOLDING ) Case No. 09-12074 (KJC)
CORPORATION, et al., )
)
Debtors )
)

CERTIFICATE OF SERVICE

I, Bradford J. Sandler, Esquire, hereby certify that on December 16, 2009, a true and
correct copy of the foregoing document was served via United States mail upon all parties on the

attached list.

Dated: December 16, 2009

BENESCH, FRIEDLANDER, COPLAN &
ARONOFF LLP

By:  /s/ Bradford J. Sandler
Bradford J. Sandler, Esquire (No. 4142)
222 Delaware Ave., Suite 801
Wilmington, DE 19809
302-442-7010 (telephone)
302-442-7012 (facsimile)
bsandler@beneschlaw.com

Counsel to the Official Committee of Unsecured
Creditors



David G. Aelvoet, Esq.

Linebarger Goggan Blair & Sampson LLP
Travis Building, 711 Navarro, Suite 300
San Antonio, TX 78205

Sanjay Bhatnagar, Esq.

Cole, Schotz, Meisel, Forman & Leonard, P.A.

500 Delaware Avenue, Suite 1410
Wilmington, DE 19801

Robert McL. Boote, Esq.

Ballard Spahr Andrews & Ingersoll, LLP
1735 Market Street, 51st Floor
Philadelphia, PA 19103-7599

Barbara L. Caldwell, Esq.

Aiken Schenk Hawkins & Ricciardi P.C.
4742 North 24th Street, Suite 100
Phoenix, AZ 85016

Craig W. Carlson, Esq.

The Carlson Law Firm, P.C.
P.O. Box 10520

Killeen, TX 76547-0520

Theodore A. Cohen, Esq.

Sheppard, Mullin, Richter & Hampton, LLP
333 South Hope Street, 48th Floor

Los Angeles, CA 90071

Christopher M. Alston, Esq.
Foster Pepper PLLC

1111 Third Avenue, Suite 3400
Seattle, WA 98101

Brian W. Bisignani, Esq.

Post & Schell, P.C.

17 North 2nd Street, 12th Floor
Harrisburg, PA 17101-1601

David Boyle

Airgas, Inc.

259 Radnor-Chester Road, Suite 100
P.O. Box 6675

Radnor, PA 19087-8675

Andrew Cardonick, Esq
Greenberg Traurig, LLP

77 West Wacker Drive, Suite 3100
Chicago, IL 60601

Scott T. Citek, Esq.

Lamm & Smith, P.C.

3730 Kirby Drive, Suite 650
Houston, TX 77098

Scott D. Cousins, Esq.

Dennis A. Melero, Esqg.

Greenberg Traurig, LLP

1007 North Orange Street, Suite 1200
Wilmington, DE 19801



David N. Crapo, Esq.
Gibbons P.C.

One Gateway Center
Newark, NJ 07102-5310

Tobey M. Daluz, Esq.

Joshua E. Zugerman, Esq.

Ballard Spahr Andrews & Ingersoll, LLP
919 North Market Street, 12th Floor
Wilmington, DE 19801

John P. Dillman, Esq.

Linebarger Goggan Blair & Sampson LLP
P.O. Box 3064

Houston, TX 77253-3064

William R. Firth, 111, Esq.

Gibbons P.C.

1000 North West Street, Suite 1200
Wilmington, DE 19801

John M. Flynn, Esq.
Carruthers & Roth, P.A.
235 North Edgeworth Street
P.O. Box 540

Greensboro, NC 27401

Paul N. Heath, Esq.

Richards, Layton & Finger, P.A.
One Rodney Square

920 North King Street
Wilmington, DE 19801

Raniero D. D'Aversa, Jr., Esg.
Laura D. Metzger, Esq.

Weston T. Eguchi, Esq.

Orrick, Herrington & Sutcliffe LLP
666 Fifth Avenue

New York, NY 10103-0001

Robert J. Dehney, Esq.

Erin R. Fay, Esq.

Morris Nichols Arsht & Tunnell LLP
1201 North Market Street, 18th Floor
P.O. Box 1347

Wilmington, DE 19899-1347

Mark W. Eckard, Esq.

Reed Smith LLP

1201 North Market Street, Suite 1500
Wilmington, DE 19801

Kevin B. Fisher, Esq.

Seth Mennillo, Esq.

Paul, Hastings, Janofsky & Walker LLP
55 Second Street, 24th Floor

San Francisco, CA 94105

Christopher J. Giaimo, Jr., Esq.
Katie A. Lane, Esq.

Arent Fox LLP

1050 Connecticut Avenue, NW
Washington, DC 20036-5339

David G. Hellmuth, Esqg.
Hellmuth & Johnson, PLLC
10400 Viking Drive, Suite 500
Eden Prairie, MN 55344



Melody C. Hogston
Royal Mouldings Limited
P.O. Box 610

Marion, VA 24354

James E. Huggett, Esq.

Amy D. Brown, Esq.
Margolis Edelstein

750 Shipyard Drive, Suite 102
Wilmington, DE 19801

Internal Revenue Service

Attn: Insolvency Section

11601 Roosevelt Blvd., Mail Drop N781
P.O. Box 21126

Philadelphia, PA 19114

Neal Jacobson, Esqg.

Senior Trial Counsel

Securities and Exchange Commission
3 World Financial Center, Suite 400
New York, NY 10281

Thomas L. Kent, Esq.

Paul, Hastings, Janofsky & Walker LLP
75 East 55th Street, 1st Floor

New York, NY 10022

Louisiana-Pacific Corporation
Attn: Bruce J. Iddings

P.O. Box 4000-98

Hayden Lake, 1D 83835-4000

Eric H. Holder, Jr., Esq.

U. S. Attorney General

Department of Justice - Commercial Litigation Branch
950 Pennsylvania Avenue, N.W.

Washington, DC 20530-0001

IKON Financial Services

Attn: Bankruptcy Administration
1738 Bass Road

P.O. Box 13708

Macon, GA 31208-3708

Thomas W. Isaac, Esqg.

Dietrich, Glasrud, Mallek & Aune
5250 North Palm Avenue, Suite 402
Fresno, CA 93704

Michael J. Joyce, Esq.

Cross & Simon, LLC

913 North Market Street, 11th Floor
Wilmington, DE 19801

Gary H. Leibowitz, Esq.

Cole, Schotz, Meisel, Forman & Leonard, P.A.
300 East Lombard Street, Suite 2600
Baltimore, MD 21202

Cliff W. Marcek, Esq.
Cliff W. Marcek, P.C.
700 South Third Street
Las Vegas, NV 89101



Dan McAllister

San Diego County Treasurer-Tax Collector, Bankruptcy
Desk

1600 Pacific Highway, Room 162

San Diego, CA 92101

Frank F. McGinn, Esq.
Bartlett Hackett Feinberg, P.C.
155 Federal Street, 9th Floor
Boston, MA 02110

Joseph McMiillen

Midlands Claim Administrators, Inc.
3503 N.W. 63rd Street, Suite 204
P.O. Box 23198

Oklahoma, OK 73123

Sheryl L. Moreau, Esq.

Missouri Department of Revenue - Bankruptcy Unit
P.O. Box 475

Jefferson City, MO 65105-0475

Margery N. Reed, Esq.
Wendy M. Simkulak, Esq.
Duane Morris LLP

30 South 17th Street
Philadelphia, PA 19103-4196

Jonathan Lee Riches
Federal Medical Center
P.O. Box 14500
Lexington, KY 40512

David B. McCall, Esq.

Gay, McCall, Issacks, Gordon & Roberts, P.C.
777 East 15th Street

Plano, TX 75074

Joseph J. McMahon, Jr., Esq.
Office of the United States Trustee
844 King Street, Suite 2207

Lock Box 35

Wilmington, DE 19801

Kathleen M. Miller, Esq.

Smith, Katzenstein & Furlow LLP
800 Delaware Avenue, 7th Floor
P.O. Box 410

Wilmington, DE 19801

Charles J. Pignuolo, Esq.
Devlin & Pignuolo, P.C.
1800 Bering Drive, Suite 310
Houston, TX 77057

Michael Reed, Esq.

McCreary, Veselka, Bragg & Allen, P.C.
P.O. Box 1269

Round Rock, TX 78680

Debra A. Riley, Esq.

Allen Matkins Leck Gamble Mallory & Natsis LLP
501 West Broadway, 15th Floor

San Diego, CA 92101



Randall A. Rios, Esq.

Timothy A. Million, Esq.
Munsch Hardt Kopf & Harr, PC
700 Louisiana, 46th Floor
Houston, TX 77002

George Rosenberg, Esq.

Assistant Arapahoe County Attorney
5334 South Prince Street

Littleton, CO 80166

Secretary of Treasury

Attn: Officer, Managing Agent or General Agent
P.O. Box 7040

Dover, DE 19903

Securities & Exchange Commission
Bankruptcy Unit

Attn: Michael A. Berman, Esq.

450 Fifth Street NW

Washington, DC 20549

Tennessee Department of Revenue

c/o Tennessee Attorney General's Office, Bankruptcy
Division

P.O. Box 20207

Nashville, TN 37202-0207

Martha E. Romero, Esq.
Romero Law Firm
6516 Bright Avenue
Whittier, CA 90601

Howard C. Rubin, Esq.
Kessler & Collins, P.C.

2100 Ross Avenue, Suite 750
Dallas, TX 75201

Secretary of State
Franchise Tax

Division of Corporations
P.O. Box 7040

Dover, DE 19903

Securities & Exchange Commission
Attn: Christopher Cox

100 F Street, NE

Washington, DC 20549

Ellen W. Slights, Esq.

Assistant United States Attorney
U.S. Attorney's Office

1007 Orange Street, Suite 700
P.O. Box 2046

Wilmington, DE 19899

Kimberly Walsh, Esq.

Assistant Attorney General

Texas Comptroller of Public Accounts, Bankruptcy &
Collections Division

P.O. Box 12548

Austin, TX 78711-2548



Christopher A. Ward, Esqg.

Shanti M. Katona, Esg.

Polsinelli Shughart PC

222 Delaware Avenue, Suite 1101
Wilmington, DE 19801

Elizabeth Weller, Esq.

Linebarger Goggan Blair & Sampson LLP
2323 Bryan Street, Suite 1600

Dallas, TX 75201

Joanne B. Wills, Esq.

Sally E. Veghte, Esq.

Klehr, Harrison, Harvey, Branzburg & Ellers LLP
919 Market Street, Suite 1000

Wilmington, DE 19801

Michael A. Rosenthal, Esq.
Matthew K. Kelsey, Esq.

Saee M. Muzumdar, Esq.
Gibson, Dunn & Crutcher LLP
200 Park Avenue, 47th Floor
New York, NY 10166-0193

Paul M. Weiser, Esq.

Buchalter Nemer

16435 North Scottsdale Road, Suite 440
Scottsdale, AZ 85254-1754

Duane D. Werb, Esq.

Julia B. Klein, Esq.

Werb & Sullivan

300 Delaware Avenue, Suite 1300
Wilmington, DE 19801

S. M. Beach, D. J. Bowman, Jr., R. F. Poppiti, Jr.
Young Conaway Stargatt & Taylor, LLP

The Brandywine Building

1000 West Street, 17th Floor

P.O. Box 391

Wilmington, DE 19899-0391

Aaron G. York, Esg.

Jeremy L. Graves, Esqg.

Gibson, Dunn & Crutcher LLP
2100 McKinney Avenue, Suite 1100
Dallas, TX 75201-6911
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