IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

IN RE:

BUILDING MATERIALS HOLDING

CORPORATION, et al.,1

Debtors.

M N N N N Nawt? Nnt wwt N e’

Chapter 11
Case No. 09-12074 (KJC)

Jointly Administered

Requested Objection Deadline: December 28, 2009 at 10:00 a.m. (ET)
Requested Hearing Date: December 30, 2009 at 1:00 p.m. (ET)

DEBTORS' MOTION FOR AN ORDER, PURSUANT TO
SECTIONS 105, 363, AND 365 OF THE BANKRUPTCY CODE
AND BANKRUPTCY RULES 2002, 6004, 6006, 9004, AND 9014,
AUTHORIZING SELECTBUILD ILLINOIS, LLC AND ILLINOIS FRAMING,
INC. TO ENTER INTO ASSIGNMENT AGREEMENTS NUNC
PRO TUNC TO DECEMBER 18, 2009 AND GRANTING RELATED RELIEF

Building Materials Holding Corporation and its affiliates, as debtors and debtors-

in-possession (collectively, the "Debtors"), submit this Motion (the "Motion") for the entry of an

order substantially in the form annexed hereto as Exhibit A authorizing the Debtors to enter into

(a) the assignment agreement (the "SelectBuild Assignment Agreement") between SelectBuild

Illinois, LLC, as assignor (in such capacity, the "SelectBuild Assignor"), and Michael Nicholas

LLC, as assignee (the "SelectBuild Assignee") annexed hereto as Exhibit B and (b) the

assignment agreement (the "Illinois Framing Assignment Agreement" and together with the

SelectBuild Assignment Agreement, the "Assignment Agreements") between Illinois Framing,

1 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), Illinois Framing, Inc. (4451), C Construction,
Inc. (8206), TWF Construction, Inc. (3334), H.N.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.
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Inc. (in such qapacity, the "Illinois Framing Assignor" and together with the SelectBuild
Assignor, the "Assignors"), as assignor, and Woodmark LLC, as assignee (the "Illinois Framing
Assignee" and together with the SelectBuild Assignee, the "Assignees") annexed hereto as
Exhibit C, each nunc pro tunc to December 18, 2009, and each relating to the wind down of
business operations of the Debtors in the State of Illinois (the "Illinois Business Wind Down")
previously approved by this Court. In support thereof, the Debtors respectfully represent:

JURISDICTION AND VENUE

1. The Court has jurisdictibn to consider this Motion pursuant to 28 U.S.C.
sections 157 and 1334. This is a core proceeding pursuant to 28 U.S.C. section 157(b). Venue is
proper pursuant to 28 U.S.C. sections 1408 and 1409.

RELIEF REQUESTED

2. By this Motion, the Debtors, pursuant to sections 105(a), 363, and 365 of
title 11 of the United States Code (the "Bankruptcy Code"), and Rules 2002, 6004, 6006, 9004,
and 9014 of the Federal Rules of Bankruptcy Procedure (the "Bankruptcy Rules"), seek entry of
an order authorizing and approving the Assignors' entry into the Assignment Agreements. As a
result of the Debtors' need to consummate the Illinois Business Wind Down prior to end of 2009,
the Debtors are concurrently requesting a shortened notice period with respect to this Motion.

BACKGROUND

3. On June 16, 2009 (the "Petition Date"), each of the Debtors filed a
voluntary petition for relief under chapter 11 of the Bankruptcy Code (the "Chapter 11 Cases").
The Debtors continue to operate their businesses and manage 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 the Chapter 11 Cases. On June 26, 2009,
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the Office of the United States Trustee (the "U.S. Trustee") appointed the official committee of
unsecured creditors (the "Creditors’ Committee"). To provide financing during the Chapter 11
Cases, the Debtors obtained $80 million in debtor-in-possession financing, which the Court
approved on a final basis on July 1, 2009 (Docket No. 132).

4. | 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 five regional construction
services facilities.

5. 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.

° SelectBuild. Under the SelectBuild brand, the Debtors offer
integrated construction 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.

6. On the Petition Date, the Debtors filed their proposed chapter 11 plan (the

"Plan") and accompanying disclosure statement (the "Disclosure Statement"). Since the

3
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Petition Date, the Debtors filed several amended versions of the Plan and Disclosure Statement.
The Court approved the Disclosure Statement by order entered on October 22, 2009 (Docket No
768), and confirmed the Plan on December 17, 2009 (Docket No. 1182), with an anticipated
effective date (the "Effective Date") in late 2009 or early 2010.

BASIS FOR RELIEF REQUESTED

7. By this Motion, the Assignors seek entry of an order, pursuant to sections
105(a), 363(b), and 365 of the Bankruptcy Code and the Bankruptcy Rules 2002, 6004, 6006,
9004, and 9014, authorizing and approving the Assignors' entry into the Assignment Agreements
and granting related relief.

1. The Sale and Wind Down Motion

8. On May 8, 2009, the Debtors submitted the Debtors' Motion for an Order,
Pursuant to Sections 105, 363, and 365 of the Bankruptcy Code and Bankruptcy Rules 2002,
9004, 9006, 9014, and 9019, (I) Authorizing the Private Sale by C Construction, Inc. of the
Purchased Assets Free and Clear of Liens, Encumbrances and Other Interests, (II) Authorizing
the Assumption and Assignment of Certain Assumed Contracts, (III) Approving the Asset
Purchase Agreement and the Transition Services Agreement, (IV) Authorizing the Debtors to
Pay Severance, (V) Authorizing the Wind Down of Business Operations in Illinois and (VI)
Granting Related Relief (the "Sale and Wind Down Motion") (Docket No. 1097). The Sale and
Wind Down Motion was approved by order of this Court on December 17, 2009 (the "Sale and
Wind Down Order") (Docket No. 118 1).

9. Pursuant to the Sale and Wind Down Order, the Debtors received approval
for (a) the private sale by C Construction, Inc. to Davis Development Company Inc. of the
Ontario Framing Business (as defined in the Sale and Wind Down Motion), and (b) the Illinois

Business Wind Down.
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II. Summary of Proposed Terms of the Assignment Agreements

10.  Pursuant to this Motion, and subject to the terms and conditions of the
Assignment Agreements (as defined below), the Debtors propose to enter into two Assignment
Agreements. Each of these relates to business that was being performed by SelectBuild Illinois,
LLC and Illinois Framing, Inc., the companies through which the Debtors operated their Illinois
business and which were the subject of the Illinois Business Wind Down. The material terms of
the Assignment Agreements are as follows:

11. The SelectBuild Illinois Assignment Agreement: Pursuant to the

SelectBuild Assignment Agreement, the SelectBuild Assignor agrees to assume and assign
certain executory contracts scheduled on Exhibit 1 to the SelectBuild Assignment Agreement
(the "SelectBuild Contracts") to the SelectBuild Assignee and to deliver any instruments,
contracts, or other documents reasonably requested b‘y the SelectBuild Assignee to accomplish
the foregoing. As consideration for such assumption and assignment, the SelectBuild Assignor
shall (a) retain its current rights to payment arising out of the SelectBuild Contracts as of the
Effective Date2 and (b) upon the completion of all of work under each SelectBuild Contract, the
SelectBuild Assignee will pay to the SelectBuild Assignor any net amount reflected on Exhibit 1
as being payable to the SelectBuild Assignor by the SelectBuild Assignee, and the SelectBuild
Assignor will pay to the SelectBuild Assignee any net amount reflected on Exhibit 1 as being
payable to the SelectBuild Assignee by the SelectBuild Assignor, with 1'espec;L to such

SelectBuild Contract. SelectBuild Assignment Agreement § 5(a)-(b). Finally, the SelectBuild

2 Effective Date means the Effective Date, as defined in either the SelectBuild Assignment Agreement or the
Illinois Framing Assignment Agreement, as the case may be.

DB02:9059887.1 068301.1001



Assignee shall assume "any and all executory liabilities and obligations" of the SelectBuild
Assignor under each of the SelectBuild Contracts. SelectBuild Assignment Agreement § 3.

12. The Woodmark LI.C Assignment Agreement: Pursuant to the Illinois

Framing Assignment Agreement, Illinois Framing agrees to assume and assign certain executory
contracts (the "Illinois Framing Contracts" and together with the SelectBuild Contracts,

the "Contracts")3 to the Illinois Framing Assignee and to deliver any instruments, contracts, or
other documents reasonably requested by the Illinois Framing Assignee to accomplish the
foregoing. The Illinois Framing Assignment Agreement further provides that the Illinois
Framing Assignor shall (a) retain its current rights to payment arising out of the Illinois Framing
Contracts as of the Effective Date of the agreement and (b) upon the completion of all of work
under each Illinois Framing Contract, the Illinois Framing Assignee will pay to the Illinois
Framing Assignor any net amount reflected on Exhibit 1 as being payable to the Illinois Framing
Assignor by the Illinois Framing Assignee, and the Illinois Framing Assignor will pay to the
Illinois Framing Assignee any net amount reflected on Exhibit 1 as being payable to the Illinois
Framing Assignee by the Illinois Framing Assignor, with respect to such Illinois Framing
Contract. Illinois Framing Assignment Agreement § 5(a)-(b). Finally, the Illinois Framing
Assignee shall assume "any and all executory liabilities and obligations" of the Illinois Framing
Assignor under each of the Illinois Framing Contracts and offer employment to certain field and
office employees of the Illinois Framing Assignor. Illinois Framing Assignment Agreement § 3-

4.

3 The Contracts are listed on the "Cure Schedule" annexed hereto as Exhibit D.
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III. The Assicnment Asreements Should be Approved

13.  For the reasons explained below, the Assignors believe that the approval
of their entry into the Assignment Agreements is not only appropriate but in the best interest of
the Debtors, their creditors, and these estates.

14. Section 363(b)(1) of the Bankruptcy Code provides: "The trustee, after
notice and a hearing, may use, sell, or lease, other than in the ordinary course of business,
property of the estate." 11 U.S.C. § 363(b)(1). Section 105(a) of the Bankruptcy Code provides:
"The Court may issue any order, process, or judgment that is necessary or appropriate to carry
out the provisions of this title." 11 U.S.C. § 105(a).

15.  To approve the use, sale, or lease of property out of the ordinary course of
business, this Court must find some articulated business justification for the proposed action.
See In re Abbotts Dairies of Pa. Inc., 788 F.2d 143, 145-47 (3d Cir. 1986) (implicitly adopting
the articulated business justification and good faith tests of Committee of Equity Sec. Holders v.
Lionel Corp. (Inre Lionel Corp.), 722 F.2d 1063, 1070 (2d Cir. 1983)); see also In re Delaware
& Hudson Ry. Co., 124 B.R. 169, 175-76 (D. Del. 1991) (concluding that the Third Circuit had
adopted a "sound business purpose" test in Abbotts Dairies).

A. Entry into the Assignment Agreements Reflects an Exercise of the Debtors' Business
Judgment

16. Under the Sale and Wind Down Order, the Debtors received authority to
perform the Illinois Business Wind Down and the sale of the Ontario Framing Business, and by
doing so, maximize the value of the Debtors’ estates for the benefit of creditors. As a result of
the Illinois Business Wind Down, the Debtors are parties to Contracts which they cannot
complete but would like to assume and assign to the SelectBuild Assignee and the Illinois

Framing Assignee for the completion of performance.
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17.  The Debtors did not seek authority to enter into the Assignment
Agreements under the Sale and Wind Down Motion because the Assignment Agreements were
not final at the time of the motion's submission. In addition, because of time constraints imposed
by the Worker, Homeownership, and Business Act of 2009 (the "2009 Act"), the Debtors
focused on obtaining approval of, and implementing, the sale of the Ontario Framing Business
and the Illinois Business Wind Down prior to the end of the calendar yéaf 2009. In connection
with the hearing on the Sale and Wind Down Motion, however, the Debtors did advise the Court
that the Assignment Agreements relative to the Contracts would be presented for approval prior
to the end of calendar year 2009.

18.  The Assignment Agreements entitle the Debtors to retain their rights to
payment under the Contracts as of the Assignment Agreements's respective Effective Dates and
to receive any net amount owed by the Assignees to the Assignors.

19.  Moreover, pursuant to the Assignment Agreements, the Debtors can
preserve jobs of certain employees who have dedicated substantial time and effort to maintaining
the Illinois Framing Assignor's business during the economic downturn and these Chapter 11
Cases. The Chapter 11 Cases have forced the Debtors' employees to endure multiple hardships.
In particular, the cases proceeded with the ever present possibility of ultimate liquidation and
mass firings. Thankfully, this never occurred, but the shut down of the Illinois Framing
Assignor's business will result in the termination of ten (10) employees. In this regard, the
Illinois Framing Assignee has agreed to employ all ten (10) employees after the Effective Date.
Thus, approval of the Motion will benefit the Debtors, their estates, their creditors, and their

employees.
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20.  In connection with implementation of the Illinois Business Wind Down
prior to the end of the 2009 calendar year, the Assignment Agreements were both executed on
December 18, 2009. Both the Assignors and the Assignees have been treating such agreements
as effective since such date. Accordingly, the Debtors submit that their entry into the
Assignment Agreements nunc pro tunc to December 18, 2009 represents a sound exercise of
their business judgment and is in the best interest of the Debtors and their estates.

B. Assumption and Assignment of the Contracts Should be Approved

21.  To facilitate and effectuate performance under the Assignment
Agreements, the Assignors seek authority to assume and assign the Contracts to the respective
Assignees. Section 365 of the Bankruptcy Code authorizes a debtor to assume and/or assign its
executory contracts and unexpired leases, subject to the approval of the Bankruptcy Court,
provided that the defaults under such contracts and leases are cured and adequate assurance of
future performance is provided. A debtor's decision to assume or reject an executory contract or
unexpired lease must only satisfy the "business judgment rule" and will not be subject to review
unless such decision is clearly an unreasonable exercise of such judgment. Lubrizol Enters., Inc.
v. Richmond Metal Finishers, Inc., 756 F.2d 1043, 1046-47 (4th Cir. 1985). If the debtor's
business judgment has been reasonably exercised, a court should approve the assumption or
rejection of an unexpired lease or executory contract. See Sharon Steel Corp. v. Nat'l Fuel Gas
Distrib. Corp., 872 F.2d 36, 39-40 (3d Cir. 1989). The business judgment test "requires only that
the trustee [or debtor-in-possession] demonstrate that [assumption or] rejection of the contract
will benefit the estate." Any more exacting scrutiny would slow the administration of a debtor's
estate and increase costs, interfere with the Bankruptcy Code's provision for private control of

administration of the estate, and threaten the court's ability to control a case impartially. See
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Richmond Leasing Co. v. Capital Bank, N.A., 762 F.2d 1303, 1311 (5th Cix. 1985). Moreover,
pursuant to section 365(b)(1) of the Bankruptcy Code, for a debtor to assume an executory
contract, it must "cure, or provide adequate assurance that the debtor will promptly cure," any
default, including compensation for any "actual pecuniary loss" relating to such default. 11
U.S.C. § 365(b)(1).

22.  Once an executory contract is assumed, the trustee or debtor in possession
may elect to assign such contract. See L.R.S.C. Co. v. Rickel Home Ctrs., Inc. (In re Rickel
Home Ctrs., Inc.), 209 F.3d 291, 299 (3d Cir. 2000) ("[t]he Code generally favors free
assignability as a means to maximize the value of the debtor's estate"). Section 365(f) of the
Bankruptcy Code provides that the "trustee may assign an executory contract . . . only if the
trustee assumes such contract and adequate assurance of future performance is provided." 11
U.S.C. § 365(f)(2). The meaning of "adequate assurance of future performance" depends on the
facts and circumstances of each case, but should be given "practical, pragmatic construction."
See Carlisle Homes. Inc. v. Azzari (In re Carlisle Homes, Inc.), 103 B.R. 524, 538 (Bankr. D.N.J.
1989); see also In re Natco Indus., Inc., 54 B.R. 436, 440 (Bankr. S.D.N.Y. 1985) (adequate
assurance of future performance does not mean absolute assurance that debtor will thrive and pay
rent). Among other things, adequate assurance may be given by demonstrating the assignee's
financial health and experience in managing the type of enterprise or property assigned. Accord
In re Bygaph, Inc., 56 B.R. 596, 605-06 (Bankr. S.D.N.Y. 1986) (adequate assurance of future
performance is present when prospective assignee of lease from debtors has financial resources
and has expressed willingness to devote sufficient funding to business in order to give it strong

likelihood of succeeding).
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23.  The Assignors submit that the assumption and assignment of the Contracts
is well within their sound business judgment. Each of the respective Assignees is a contractor
that is fully able to perform the obligations of the applicable Assignor under the Contracts to be
assigned to it, and has committed in the relevant Assignment Agreement to perform such
obligations and otherwise provide adequate assurance of future performance. This satisfies the
Bankruptcy Code’s requirement to provide adequate assurance of future performance.
Additionally, the Debtors have agreed to satisfy, and have ample resources to satisfy, any Cure
Costs.4 Finally, by virtue of section 365 of the Bankruptcy Code, no Counterparty (as defined
below) has a consent right with respect to the assumption and assignment of the Contracts to the
Assignees.

24.  The counterparties to the Contracts designated on Exhibit 1 of the
respective Assignment Agreements and the Cure Schedule annexed hereto as Exhibit D
(the "Counterparties") will receive notice of this Motion and a notice, substantially in the form
annexed hereto as Exhibit E (the "Notice"). If the Debtors identify additional executory
contracts or unexpired leases that might be assumed by the Assignors and assigned to Assignees
not set forth in the origiﬁal Notice, the Debtors will promptly send a supplemental notice (a
"Supplemental Notice of Assumption and Assignment") to the applicable counterparties to such
contracts. The Notice and the Supplemental Notice of Assumption and Assignment will direct
the Counterparties to the Cure Schedule annexed hereto as Exhibit D. Such Cure Schedule

includes a calculation of the undisputed Cure Costs that the Debtors believe must be paid to cure

4 "Cure Costs" means amounts that must be paid and obligations that otherwise must be satisfied, including
pursuant to sections 365(b)(1)(A) and (B) of the Bankruptcy Code, in connection with the assumption
and/or assignment of the Contracts.
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all defaults under the Contracts (the "Cure Amounts"). If no amount is listed on the Cure
Schedule, the Debtors believe that there is no Cure Amount. The Debtors request that, unless the
non-debtor party to a Contract files an objection (a "Cure Objection") to (a) its scheduled Cure
Amount and/or (b) to the proposed assumption, assignment and/or transfer of such Contracts by
10:00 a.m. (prevailing Eastern time) December 28, 2009 (the "Cure Objection Deadline") and
serves a copy of the Cure Objection so as to be received no later than the Cure Objection
Deadline to: (a) Gibson, Dunn & Crutcher LLP, 200 Park Ave., 47th Floor, New York, New
York 10166-0193 (Attn: Michael A. Rosenthal, Esq. and Matthew K. Kelsey, Esq. (Tel. (212)
351-4000 and Facsimile (212) 351-4035), counsel to Debtors; (b) Young, Conaway, Stargatt &
Taylor, LLP, The Brandywine Building, 1000 West St., 17th Floor, Wilmington, Delaware, DE
19801 (Attn: Sean M. Beach, Esq. and Robert F. Poppiti, Jr., Esq. (Tel. (302) 571-6600;
Facsimile (302) 571-1253), counsel to Debtors; (c) Office of the United States Trustee for the
District of Delaware, 844 King street, Suite 2207, Lockbox 35, Wilmington, DE 19801 (Attn:
Joseph J. McMahon, Jr. (Tel. (302) 573-6491, Facsimile (302) 573-6497); (d) Paul, Hastings,
Janofsky & Walker, LLP, 55 Second Street, San Francisco, CA 94105-3441 (Attn: Kevin B.
Fisher, Esq. (Tel. (415) 856-7219, Facsimile ((415) 856-7200) and 75 East 55th Street, New
York, New York 10022 (Attn: Thomas L. Kent, Esq. (Tel. (212) 318-6060 and Facsimile (212)
230-7899), counsel to the agent under the Debtors' postpetition debtor in possession credit
facility; (€) Richards, Layton & Finger, P.A., One Rodney Square, 920 King Street, Wilmington,
DE 19801 (Attn: Paul N. Heath, Esq. (Tel. (302) 651-7590, Facsimile (302) 498-7590)), counsel
to the agent under the Debtors' postpetition debtor in possession credit facility; and (f) (i) in the
case of the SelectBuild Assignment Agreement, Michael Nicholas, LLC, 1331 Davis Rd, Elgin,

IL 60123, or (ii) in the case of the Illinois Framing Assignment Agreement, Woodmark, LLC,
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451 Dunham Rd, Suite 200, St Charles, IL 60542; such non-debtor party shall (y) be forever
barred from objecting to the Cure Amount and from asserting any additional cure or other
amounts with respect to such Contract and the Debtors should be entitled to rely solely upon the
Cure Amount, and (z) be deemed to have consented to the assumption, assignment, and/or
transfer of such Contract and be forever barred and estopped from asserting or claiming against
the Debtors, the applicable Assignor, the applicable Assignee, or any other assignee of the
relevant Contract that any additional amounts are due or defaults exist, or conditions to
assumption, assignment, and/or transfer must be satisfied, under such Contract.

25.  The Debtors also request that if an objection challenges a Cure Amount,
the objection be required to set forth the cure amount being claimed by the objecting party
(the "Claimed Cure Amount") with appropriate documentation in support thereof. Upon receipt
of an objection to a Cure Amount, the applicable Assignee or the applicable Assignor may, in its
sole discretion, (a) remove such Contract from Exhibit 1 of the applicable Assignment
Agreement, or hold an amount equal to the Claimed Cure Amount in reserve pending further
order of the Court or agreement between the Debtors and the objecting party. So long as the
applicable Assignee or the Assignor holds the Claimed Cure Amount in reserve, the Debtors
seek authority to assume, assign, and/or transfer the Contract that is the subject of an objection
without further delay.

26. The Debtors and the applicable Assignee may determine to exclude any
Contract from Exhibit 1 of an Assignment Agreement prior to the Effective Date of such
Assignment Agreement. The non-debtor party or parties to any such excluded contract or lease

will be notified of such determination.
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27.  The Debtors assert that the procedures set forth above are reasonable and,
that they ensure proper notice of the assumption and assignment of the Contracts, and sufficient
opportunity to resolve any issues arising as to disputed Cure Amounts or other objections to the
assumption and assignment of the Contracts. Thus, the Debtors submit that the assumption and
assignment of the Contracts to the Assignors, subject to the procedures set forth above, should be
approved.

WAIVER

28.  Bankruptcy Rule 6004(h) provides that an "order authorizing the use, sale,
or lease of property . . . is stayed until the expiration of 14 days after entry of the order, unless
the court orders otherwise." Bankruptcy Rule 6006(d) provides a similar ten-day stay of
effectiveness for any order authorizing the assignment of an executory contract or lease.

29.  To be eligible to receive the tax benefits available under the 2009 Act, the
Sale and the Illinois Business Wind Down must be consummated before the effective date of the
Plan and before the end of calendar year 2009. As the Assignment Agreements are related to the
Illinois Business Wind Down, the Assignors hereby request that the Court waive the stay periods
under Bankruptcy Rules 6004(h) and 6006(d).

NOTICE

30.  No trustee or examiner has been appointed in these Chapter 11 Cases. The
Debtors have provided notice of filing of the Motion to: (a) the U.S. Trustee; (b) counsel to
Wells Fargo Bank, as agent under the Debtors' Prepetition Credit Agreement and DIP Facility (as
defined in the Plan); (c) counsel to the Creditors' Committee; (d) any persons who have filed a

request for notice in the Chapter 11 Cases pursuant to Bankruptcy Rule 2002; and (¢) all non-
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Debtor parties to the Contracts. Due to the nature of the relief requested the Debtors respectfully
submit that no further notice of this Motion is required.

NO PRIOR REQUEST

31.  No prior request for the relief sought in this Motion has been made to this
or any other court.

WHEREFORE, the Debtors respectfully request that the Court grant the relief
requested herein and such other and further relief as the Court may deem just and proper.

Dated: Wilmington, Delaware YOUNG CONAWAY STARGATT &
December 21, 2009 TAYLOR, LLP

e
Sean M. Beach (No. 4070) Q
Donald J. Bowman, Jr. (No. 438
Robert F. Poppiti, Jr. (No. 5052)

The Brandywine Building

1000 West St., 17th Floor

Wilmington, DE 19801

Telephone:  302.571.6600
Facsimile: 302.571.1253

e and -

GIBSON, DUNN & CRUTCHER LLP
Michael A. Rosenthal (admitted pro hac vice)
Matthew K. Kelsey (admitted pro hac vice)
200 Park Ave, 47th Floor

New York, NY 10166-0193

Telephone:  212.351.4000

Facsimile: 212.351.4035

Aaron G. York (admitted pro hac vice)
Jeremy L. Graves (admitted pro hac vice)
2100 McKinney Ave, Suite 1100

Dallas, TX 75201-6911

Telephone:  214.698.3100
Facsimile: 214.571.2900

ATTORNEYS FOR DEBTORS
AND DEBTORS IN POSSESSION
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
IN RE:
) Chapter 11
BUILDING MATERIALS HOLDING )
CORPORATION, ef al.,’ ; Case No. 09-12074 (KJC)
Debtors. ; Jointly Administered
) Requested Hearing Date: December 30, 2009 at 1:00 p.m. (ET)
) Requested Objection Deadline: December 28, 2009 at 10:00 a.m. (ET)
NOTICE OF MOTION

TO: (A) The Office of the United States Trustee for the District of Delaware; (B) Counsel to
Wells Fargo Bank, as Agent Under the Prepetition Credit Facility and the DIP Facility
(as Defined in the Plan); (C) Counsel to the Official Committee of Unsecured Creditors;
(D) All Non-Debtor Parties to the Contracts; and (E) All Parties That Have Requested
Notice Pursuant to Rule 2002 of the Federal Rules of Bankruptcy Procedure.

PLEASE TAKE NOTICE that the above-captioned debtors and debtors in
possession (collectively, the “Debtors™) have filed the attached Debtors’ Motion for an Order,
Pursuant to Sections 105, 363, and 365 of the Bankruptcy Code and Bankruptcy Rules
2002, 6004, 6006, 9004, and 9014, Authorizing SelectBuild Illinois, LL.C and Illinois
Framing, Inc. to Enter Into Assignment Agreements Nunc Pro Tunc to December 18, 2009
and Granting Related Relief (the “Motion”).

PLEASE TAKE FURTHER NOTICE that the Debtors have filed a motion (the
“Motion to Shorten”) requesting that any objections to the relief requested in the Motion be filed
with the United States Bankruptcy Court for the District of Delaware, 824 North Market Street,
3rd Floor, Wilmington, Delaware 19801 on or before December 28, 2009 at 10:00 a.m. (ET)
(the “Objection Deadline”). You must also serve a copy of any objection upon the undersigned
counsel to the Debtors so as to be received on or before the Objection Deadline.

PLEASE TAKE FURTHER NOTICE THAT PURSUANT TO THE MOTION
TO SHORTEN, THE DEBTORS HAVE REQUESTED THAT A HEARING TO CONSIDER
THE MOTION BE HELD ON DECEMBER 30, 2009 AT 1:00 P.M. (ET) BEFORE THE
HONORABLE KEVIN J. CAREY AT THE UNITED STATES BANKRUPTCY COURT FOR
THE DISTRICT OF DELAWARE, 824 NORTH MARKET STREET, 5TH FLOOR,
COURTROOM NO. 5, WILMINGTON, DELAWARE 19801.

' 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), Illinois Framing, Inc. (4451), C Construction, Inc. (8206), TWF
Construction, Inc. (3334), H.N.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.

DB02:9059919.1 068301.1001




PLEASE TAKE FURTHER NOTICE that if you fail to respond in accordance
with this notice, the Court may grant the relief requested in the Motion without further notice or
a hearing.

Dated: Wilmington, Delaware YOUNG CONAWAY STARGATT & TAYLOR, LLP

December 21, 2009
% @

Sean M. Beach (No. 4070) Q
Donald J. Bowman, Jr. (No. 43

Robert F. Poppiti, Jr. (No. 5052)

The Brandywine Building

1000 West Street, 17th Floor

P.O. Box 391

Wilmington, Delaware 19899-0391
Telephone: (302) 571-6600

Facsimile: (302) 571-1253

-m—-and----

GIBSON, DUNN & CRUTCHER LLP
Michael A. Rosenthal (admitted pro hac vice)
Matthew K. Kelsey (admitted pro hac vice)
Saee M. Muzumdar (admitted pro hac vice)
200 Park Avenue, 47th Floor

New York, New York 10166-0193
Telephone: (212) 351-4000

Facsimile: (212) 351-4035

Aaron G. York (admitted pro hac vice)

! Jeremy L. Graves (admitted pro hac vice)
2100 McKinney Avenue, Suite 1100
Dallas, Texas 75201-6911
Telephone: (214) 698-3100
Facsimile: (214) 571-2900

ATTORNEYS FOR THE DEBTORS
AND DEBTORS-IN-POSSESSION
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EXHIBIT A

Proposed Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Ref. Docket No.

)
IN RE: : ) Chapter 11
BUILDING MATERIALS HOLDING ;
CORPORATION, et (ll.,l ) Case No. 09"12074 (KJC)
Debtors. ; Jointly Administered
)
)

ORDER, PURSUANT TO SECTIONS 105, 363, AND 365 OF THE
BANKRUPTCY CODE AND BANKRUPTCY RULES 2002, 6004,
6006, 9004, AND 9014, AUTHORIZING SELECTBUILD ILLINOIS, LL.C AND
ILLINOIS FRAMING, INC. TO ENTER INTO ASSIGNMENT AGREEMENTS
NUNC PRO TUNC TO DECEMBER 18, 2009 AND GRANTING RELATED RELIEF

Upon consideration of the motion (the “Motion™)? of the above captioned debtors
and debtors-in-possession (collectively, the “Debtors™), for the entry of an order, pursuant to
sections 105, 363, and 365 of title 11 of the United States Code (the “Bankruptcy Code’), and
Rules 2002, 6004, 6006, 9004, and 9014 of the Federal Rules of Bankruptcy Procedure (the
“Bankruptcy Rules™), (i) authorizing the Debtors' entry into (a) the assignment agreement (the
"SelectBuild Assignment Agreement") dated as of December 18, 2009, between SelectBuild
Illinois, LLC, as assignor (in such capacity, the "SelectBuild Assignor"), and Michael Nicholas
LLC, as assignee (the "SelectBuild Assignee") annexed hereto as Exhibit A and (b) the

assignment agreement (the "Illinois Framing Assignment Agreement" and together with the

1 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), Illinois Framing, Inc. (4451), C Construction, Inc. (8206), TWF
Construction, Inc. (3334), H.N.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.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the
Motion.
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SelectBuild Assignment Agreement, the "Assignment Agreements") dated as of December 18,
2009, between Illinois Framing, Inc. (in such capacity, the "Illinois Framing Assignor" and
together with the SelectBuild Assignor, the "Assignors"), as assignor, and Woodmark LLC, as
assignee (the "Illinois Framing Assignee" and together with the SelectBuild Assignee, the
"Assigﬁees") annexed hereto as Exhibit B, such authorization to be nunc pro tunc to December
18, 2009 and (ii) granting certain related relief; and a hearing (the “Hearing”) on the Motion
having been held before the Court on December 30, 2009; and it appearing from the affidavit of
service filed with the Court and from the record that due and sufficient notice of the Motion, the
Hearing, and the relief sought in connection therewith having been provided to all parties in
interest; and it further appearing that no other or further notice hereof is required; and this Court
having reviewed and considered the Motion and objections thereto; and this Court having heard
statements of counsel and the evidence presented at the Hearing in support of the relief requested
in the Motion; and it appearing that the relief requested in the Motion is in the best interest of the
Debtors’ estates, their creditors, and other parties in interest; and it further appearing that the
legal and factual bases set forth in the Motion and at the Hearing establish just cause for the

relief granted herein; and after due deliberation and sufficient cause therefore,

THE COURT HEREBY FINDS THAT:3
A. This Court has jirisdiction to hear and determine the Motion and to grant the
relief requested in the Motion pursuant to 28 U.S.C. §§ 157(b)(1) and 1334. This is a core
proceeding pursuant to 28 U.S.C. § 157(b)(2)(A), (N), and (O). Venue is proper in this District
and in this Court pursuant to 28 U.S.C. §§ 1409 and 1409. The statutory predicates for the relief

sought in the Motion are sections 105(a) and 363 of the Bankruptcy Code and Bankruptcy Rules

3 Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed as findings of
fact when appropriate pursuant to Rule 7052 of the Bankruptcy Rules.
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2002, 6004, 6006, 9004, and 9014. Entry into the Assignment Agreements is substantially in
accordance with the terms and conditions of the previously approved Illinois Business Wind
Down.

B. This Order constitutes a final and appealable order within the meaning of 28
U.S.C. §158(a). Notwithstanding Bankruptcy Rules 6004(h) and 6006(d), this Court expressly
finds that there is no just reason for delay in the implementation of this Order, and expressly
directs entry of judgment as set forth herein.

Sound Business Judgment

C. The Debtors have articulated good and sufficient reasons for this Court to grant
the relief requested in the Motion. The relief requested in the Motion is within the reasonable
business judgment of the Debtors, and is in the best interests of the Debtors, their estates, their
creditors, and other parties in interest. The disclosures made by the Debtors concerning the
Assignment Agreements were good, complete, and adequate.

D. The Debtors have demonstrated good, sufficient, and sound business purpose and
justification and compelling circumstances for the Assignors' entry into the Assignment
Agreements pursuant to section 363(b) of the Bankruptcy Code, in that such entry is necessary
and appropriate to (i) maximize the value to the Debtors' estates and (ii) preserve jobs of certain
employees of the Illinois Framing Assignee, and thereby is in the best interests of the Debtors,
their creditors, and other parties in interest, and the payment of all costs related to the foregoing.

Assumed Liabilities

E. The Debtors may transfer and assign all Contracts to the respective Assignees

notwithstanding any anti-assignment clause or other similar provision or any legal restriction
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applicable thereto to the extent provided in the Bankruptcy Code, including, without limitation,
sections 105, 363, and 365 of the Bankruptcy Code.

F. The Debtors have provided sufficient notice to the non-Debtor parties to the
Contracts of the proposed assumption and assignment and the related amounts required to cure
any defaults thereunder (the "Cure Amount"). Such notice was sufficient to provide all such
parties an opportunity to object. All parties that have not objected to the Motion are deemed to
consent to the transfer and assignment and to the corresponding Cure Amounts specified in
Exhibit C, of which notice of the Cure Amounts was provided to the non-Debtor counterparties.

G. The assumption and assignment of the Contracts pursuant to the terms of this
Order is an integral part of the Assignment Agreements and is in the best interest of the Debtors
and their respective estates, creditors, and other parties in interest and represents the reasonable
exercise of sound and prudent business judgment by the Debtors.

H. Pursuant to section 365 of the Bankruptcy Code, upon the Debtors' payment of
the Cure Amounts in the amounts specified in Exhibit C, the Debtors shall have (i) cured any
existing monetary defaults under any of the Contracts; and (ii) provided compensation to any
party for actual pecuniary loss to such party resulting from a default prior to the Petition Date
under any of the Contracts. On or before the Effective Dates, the Debtors shall pay in full, to the
extent owed, all Cure Amounts, that are undisputed or have been determined by the Court
pursuant to a final order.

I. Subject to the terms of the Assignment Agreements, the Debtors shall be
authorized to consummate the Assignors' entry in such agreements and performance thereunder

notwithstanding any objection related to disputed Cure Amounts.
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J. The Assignees have provided adequate assurance of future performance under the
relevant Contracts within the meaning of the Bankruptcy Code.

NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND
DECREED THAT:

1. The Motion is granted and approved, and the Assignors' entry into the
Assignment Agreements nunc pro tunc to December 18, 2009 and performance thereunder is
approved.

2. Any and all objections to the Motion or the relief requested therein that have not
been withdrawn, waived, or settled, and all reservations of rights included therein, are hereby
overruled on the merits.

3. Pursuant to Rules 6004(h), to the extent applicable, the Court finds that there is no
reason for delay in the implementation of this Order and this Order shall be effective
immediately upon entry and the Assignors and the Assignees are authorized to perform under the
Assignment Agreements immediately upon entry of this Order.

4. The Debtors are hereby authorized and empowered, pursuant to sections 105(a),
363, and 365 of the Bankruptcy Code, to (a) assume and assign to the Assignees, effective upon
the Effective Date, the Contracts, and/or transfer, sell, and deliver to the Assignees all of the
Assignors' rights, title, and interests in and to the Contrécts; and (b) execute and deliver to each
Assignee such documents or other instruments as may be necessary to transfer and assign to such
Assignee, and cause such Assignees to assume the applicable Contracts.

5. The payment of the applicable Cure Amounts (if any) for the Contracts in the
amounts specified in Exhibit C hereof shall (a) effect a cure of all defaults existing thereunder;
and (b) compensate for any actual pecuniary loss to such party resulting from such default. The

Assignors shall then have assumed the Contracts and, pursuant to section 365(f) of the
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Bankruptcy Code, the assignment of the Contracts from the Assignors to the Assignees shall not
be a default thereunder. Pursuant to sections 105 and 365 of the Bankruptcy Code, as to the
assignment to, and the assumption by, the Assignees of the Contracts, the réquirements of
sections 365(b)(1) and 365(f) of the Bankruptcy Code with respect thereto are hereby deemed
satisfied. After the payment of the relevant Cure Amounts in the amount specified in Exhibit C
hereof, neither the Debtors nor the Assignees shall have any further liabilities to the non-Debtor
parties to the Contracts other than the respective Assignee's obligations under the Contracts that
accrue and become due and payable on or after the Effective Date. Notwithstanding anything
herein to the contrary, the Assignors shall have the right, subject to the terms of the applicable
Assignment Agreement, to elect not to assume any of the Contracts in Exhibit C at any time
prior to the Effective Date. The Assignors shall also have the right, subject to the terms of the
applicable Assignment Agreement, to add additional executory contracts under certain
circumstances as a Contract after the date hereof. In the event an Assignee elects to add any
executory contract as a Contract, the Debtors and such Assignee shall submit to the Court an
agreed upon order setting forth such Contract(s) and the corresponding Cure Amounts thereof.
In the event the parties to any additional Contract are unable to agree on the appropriate Cure
Amounts, the Debtors and each Assignee reserve the right to seek a hearing before this Court to
determine the appropriate Cure Amounts.

6. Nothing in this Order shall prevent the Debtors from rejecting any contract not
taken by an Assignee pursuant to the terms of an Assignment Agreement.

7. Any provisions in any Contract that restrict, prohibit, or condition the assignment
of such Contract or allow the party to such Contract to terminate, recapture, impose any penalty,

condition on renewal or extension, or modify any term or condition upon the assignment of such
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Contract (including, without limitation, provisions of the type described in sections 365(b)(2),
(e)(1), (£)(1), and (£)(3) of the Bankruptcy Code) constitute unenforceable anti-assignment
provisions that are void and of no force and effect and the Contracts shall be transferred to, and
remain in full force and effect for the benefit of, the applicable Assignee notwithstanding any
such provisions. The non-Debtor party to each of the Contracts shall be and hereby is deemed to
have consented to such assignment (including, without limitation, under sections 365(c)(1)(B)
and 365(e)(2)(A)(ii) of the Bankruptcy Code) or this Court has determined that no such consent
is required, and the Assignors shall enjoy all of the rights and benefits under their respective
Contracts without the necessity of obtaining each applicable non-Debtor party's written consent
to the assumption and assignment thereof.

8. Upon the Effective Date, the Assignees shall be deemed to be substituted for the
respective Assignors as parties to the applicable Contracts, and the Assignors shall be relieved,
pursuant to section 365(k) of the Bankruptcy Code, from any further liability under the
Contracts.

9. Upon payment of the applicable Cure Amounts in the amount specified in
Exhibit C hereof, the Contracts will remain in full force and effect, and all defaults or other
obligations of the Debtors under the Contracts arising or accruing prior to the Effective Date
shall be deemed cured. No default, whether monetary or non-monetary, shall exist under the
Contracts nor shall there exist an event or condition which, with the passage of time or giving of
notice, or both, would constitute a default, whether prepetition or postpetition in nature, on the
part of any of the Debtors which otherwise would allow the non-Debtor counterparties to

terminate, suépend performance, or modify the Contracts and the Assignors shall not have any
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further liability or obligation with respect to any default or obligation arising or accruing under
any of the Contracts prior to the Effective Date.

10.  Each of the Assignees has provided adequate assurance of future performance
under the relevant Contracts within the meaning of section 365 of the Bankruptcy Code.

11.  Upon assignment of the Contracts to the Assignors on the Effective Date and the
payment of the Cure Costs, no default shall exist under any of the Contracts and no non-Debtor
party to any of the Contracts shall be permitted to declare a default by an Assignee thereunder or
otherwise take action against an Assignee as a result of the Debtors' (or any of the Debtors")
financial condition, bankruptcy, or failure to perform any of its obligations thereunder, including,
without limitation, any failure to pay any amounts necessary to cure the default of any of the
Debtors thereunder. Upon entry of this Order and the assumption and assignment of the
Contracts, the Assignees shall be deemed in full compliance with all terms and provisions of the
Contracts.

12. There shall be no assignment fees, increases, or any other fees charged to either of
the Assignees as a result of the assumption, assignment, and/or transfer of the Contracts. The
failure of any of the Assignors or any of the Assignees to enforce at any time one or more terms
or conditions of any Contract shall not be a waiver of such terms or conditions, or of the
applicable Assignee’s right to enforce every term and condition of the Contracts.

13.  Pursuant to sections 105(a), 363, and 365 of the Bankruptcy Code, all parties to
the Contracts are forever barred, estopped, and permanently enjoined from asserting against
either of the Assignors or their property or affiliates, any breach or default under any of the
Contracts, any claims of lack of consent relating to the assignment thereof, or any counterclaim,

defense, defense, setoff, right or recoupment or any other matter arising prior to the Effective

DB02:9059913.1 8 068301.1001



Date, including, but not limited to, any assignment fee, default breach, or claim or pecuniary
loss, or condition to assignment, arising under or related to the Contracts existing as of the
Effective Date or arising by reason of the applicable parties performance under either
Assignment Agreement.

14.  The provisions of this Order are non-severable and mutually dependent.

Dated: Wilmington, Delaware
December , 2009

Kevin J. Carey
Chief United States Bankruptcy Judge
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EXHIBIT B
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EXHIBIT B

SelectBuild Assignment Agreement
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GD&C DRAFT 12/15/09

ASSIGNMENT AGREEMENT

This Assignment Agreement (this “Agreement”), dated as of December 18, 2009, is made
and entered into by and among Michael Nicholas LLC, an Arizona limited liability company
(“Assignee™), and SelectBuild Nlinois, LLC, a Delaware limited liability company
(“Assignor™), with reference to the following. :

RECITALS

A, Assignee has negotiated an agreement with Assignor to assume certain specified
Contracts (defined below) of Assignor; .

B. Assignor is a debtor in possession under Title 11 of the United States Code, 11
U.S.C. §§ 101 - 1532 (as amended, the “Bankruptcy Code”) and filed voluntary petitions for
relief under Chapter 11 of the Bapkruptcy Code on June 16, 2009, in the United States
Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) (Case No. 09-12074)
(the “Bankruptcy Case™); ,

C. The Bankruptcy Court has entered an Assignment Order (defined below) with
respect to the tramsactions contemplated by this Agreement, including the assignment of the
Contracts by Assignor to Assignee (the “Assignment”), and the Assignment and this Agreement
are subject to applicable provisions of the Bankruptcy Code;

D. Pursuant to the terms, and subject to the conditions contained herein, Assignor
will assign the Contracts to Assignee;

E. Assignee and Assignor wish to document the terms and conditions of the
Assignment. ’

AGREEMENT

NOW, THEREFORE, IT IS AGREED among the parties as follows:

1. DEFINITIONS

All capitalized terms defined in the introductory paragraph, recitals or elsewhere in this
‘Agreement shall bave the meanings ascribed thereto. For purposes of this Agreement, the
capitalized terms identified in this Section shall have the following meanings:

. “Assignment Order” means the final, non-appealable order of the Bankruptcy Court

which has been entered with respect to the Assignment, approving the transactions contemplated
by this Agreement, and approving and authorizing Assignor to consummate the transaction
contemplated by this Agreement.

“Contracts” means each coniract or other instrument listed on Exhibit I attached hereto.
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“Effective Date” means 11:59 p.an. on the date on which the Assignor and Assiguee
execute this Agreement and deliver their respective signatures to each other and the Assignment
takes place pursuant to this Agreement.

“Trade Accounts Receivable” means all obligations arising out of the Contracts to make
payment to Assignor, including obligations owed but not yet due as of the Effective Date, by all
third-party purchasers of goods and services from Assignor prior to the Effective Date.

2. CONTRACTS

Assignor has delivered to Assignee, as Exhibit 1, a schedule setting forth all Contracts,
including the current status of such Contracts. '

3. - ASSIGNMENT AND ASSUMPTION

Upon the terms and subject to the conditions set forth herein, as of the Effective Date,
Assignor hereby assigns to Assignee, and Assignee hereby assumes, and agrees to hereafier
satisfy pay when due-and discharge and indemnify and hold harmless Assignor with respect to,
any and all executory liabilities and obligations. of Assignor as of the Effective Date under each
of the Contracts. Other than the liabilities and obligations set forth in the foregoing sentence,

_Assignee shall assume no other liabilities of Assignor, including any liabilities or obligations not
arising out of or relating to the Coniracts.

4. FURTHER ASSURANCES; BANKRUPTCY MATTERS

4,1 Further Assurances of Assignor. From time to time after the Effective Date,
Assignor will execute and deliver to Assignee such instruments of sale, transfer, conveyance,
assignment and delivery, consents, assurances, powers of attorney and other instruments as may
be reasonably requested by Assignee in order to vest in Assignee all right, title and interest of
Assignor in and to the Contracts and otherwise in order to carry out the purpose and intent of this
Agreement.

42 Further Assurances_of Assignee. From time to time after the Effective Date,
Assignee will execute and deliver to Assignor such instruments of sale, transfer, conveyance,
assignment and assumption, consents, assurances, novation, releases, powers of attorney and
other instruments as may be reasonably requested by Assignor in order to vest in Assignee all
right, title and interest of Assignee, in and to the Contracts and release Assignor therefrom, and
otherwise in order to carry out the purpose and intent of this Agreement.

4.3 Bankruptcy Matters.

(a) Assignee shall not, without the prior written consent of Assignor, file, join
in, or otherwise support in any manner whatsoever any motion or other pleading relating to the
assignment of the Contracts hereunder.

(b)‘ In the event the eniry of the Assignment Order shall be appealed, Assignor
and Assignee shall promptly defend such appeal with reasonable diligence.
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© Assignee shall not be obligated to pay any out-of-pocket costs or expenses
in comnection with its obligations under this Section 4.3, other than the salaries and
miscellaneous expenses of Assignee’s employees and the cost of counsel and any other advisors
retained by Assignee.

5. PAYMENT UNDER CONTRACTS

(a) Assignor shall retain, and not transfer to Assignee, the Trade Accounts
Receivable that are outstanding as of the Effective Date with respect to the Contracts. Subject to
the provisions of this Section 5, Assignor shall have the right to retain any and all amounts
collected with respect to such Trade Accounts Receivable that relate to actual work completed as
of the Effective Date, which is reflected in Exhibit 1. '

(b) Upon completion of all of the work under each Contract, Assignee shall
pay to Assignor any net amount reflected on Exhibit 1 as being payable to Assignor by
Assignee, and Assignor shall pay to Assignee any net amount reflected on Exhibit 1 as being
payable to Assignee by Assignor, with respect to such Contract.

(c)  Exhibit 1 also sets forth the amounts that Assignor will pay Assignee for
any “punch out” work that Assignee performs after the Effective Date on projects completed by
Assignor prior to the Effective Date. ‘

6. MISCELLANEOUS

6.1 No_Other Agreements. This Agreement and all Exhibits hereto (including the
Subcontract Agreement for Warranty Program, dated as of the date hereof between Assignor and
Assignee) constitute the entire agreement between the parties with respect to its subject matter.
All prior and contemporaneous negotiations, proposals and agreements between the parties are
included in, and superseded by, this Agreement. Any changes to this Agreement must be agreed
to in writing signed by an authorized representative of each of Assignee and Assignor.

6.2  Waiver. Fither Assignee or Assignor may waive the performance of any
obligation owed to it by another party hereunder for the satisfaction of any condition precedent
to the waiving party's duty to perform any of its covenants. Any such waiver shall be valid only
if contained in writing signed by an authorized representative of each of Assignee and Assignor.

6.3  Public Announcements. No public announcements of this Agreement shall be
made unless Assignee and Assignor have mutually agreed on the timing, distribution and
contents.of such announcements, except as may be required by applicable securities laws or °
regulations or the requirements of any securities exchange or market.

6.4 Notices. All notices, requests, demands and other communications called for or
contemplated hereunder shall be in writing and shall be deemed to have been duly given when
delivered to the party to whom addressed or when received by a party if sent by telecopy (or 3
days after mailing if sent by registered or certified mail, returm receipt requested, prepaid and
addressed) at the following addresses, or at such other addresses as the parties may designate by
written notice in the manner aforesaid: :
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To Assignee: Michael Nicholas LLC
[NEED ADDRESS AND FAX]

In each case, with copies to: [NEED NAME, ADDRESS AND FAX OF
ATTORNEY] : :

To Assignor: SelectBuild Illinois, LLC
) c/o Building Materials Holding Corporation
720 Park Boulevard, Suite 200
Boise, ID 83712-7714
Attn; Paul Street
Facsimile: (208) 331-4477

Copies to: Gregory T. Davidson
Gibson, Dunn & Crutcher LLP
1881 Page Mill Road
Palo Alto, CA 94304
Facsimile: (650) 849-5333

6.5  Assignment. The parties shall not assign this Agreement without the prior written
consent of the other party. Any attempt to assign this Agreement without prior written consent
shall be void ab initio.

6.6 Choice of Law: Jurisdiction. This Agreement shall be governed by, and any
disputes or controversies related hereto, shall be interpreted in accordance with the laws of the
State of Mlinois without regard to the conflicts of laws provisions that would apply the laws of
any other jurisdiction, except as may be govemned by the Banktuptcy Code. Without limiting
any party’s right to appeal any order of the Bankruptcy Court, (i) the Bankruptcy Court shall
retain exclusive jurisdiction to enforce the terms of this Agreement and to decide any claims or
disputes which may arise or result from, or be connected with, this Agreement, any breach or
default hereunder, or the fransactions contemplated hereby, and (ii) any and all proceedings
related to the foregoing shall be filed and maintained only in the Bankruptcy Court, and Assignee
and Assignor hereby consent to and submit to the jurisdiction and venue of the Bankruptcy Court
and shall receive notices at such locations as indicated in Section 6.4. Assignee and Assignor
hereby irrevocably waive, to the fullest extent permitted by applicable law, any objection which
they may now or hereafter have to the laying of venue of any such dispute brought in such court
or any defense of inconvenient forum for the maintenance of such dispute. Each of the Parties
agrees that a judgment in any such dispute may be enforced in other jurisdictions by suit on the
judgment or in any other manner provided by law. Each of Assignee and Assignor hereby
consents to process being served by any party to this Agreement in any suit, action or proceeding
by delivery of a copy thereof in accordance with the provisions of Section 6.4.

67  Waiver of Jury Trial. EACH OF THE PARTIES TO THIS AGREEMENT
HEREBRY IRREVOCARBLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW,
ALL RIGHTS TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM (WHETHER BASED UPON CONTRACT, TORT OR OTHERWISE)

j
i
{
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ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OF THE
TRANSACTIONS CONTEMPLATED HEREBY.

6.8 Parag@ h Headings. The Section and Section paragraph headings contained
herein are for convenience only and shall have no substantive bearing on the interpretation of

this Agreement.

6.9  Rules of Interpretation. The following rules of interpretation shall apply to this .

Agreement, the Exhibits hereto, and any certificates, reports or other documents or instruments
made or delivered pursuant to or in connection with this Agreement, unless otherwise expressly
provided herein or therein, and unless the context hereof or thereof clearly requires otherwise:

(a) A reference to any document or agreement shall include such document or
agreement as amended, modified or supplemented from time to. time in accordance with its
terms, and if a term is said to have the meaning assigned to such term in another document or
agreement and the meaning of such terms therein is amended, modified or supplemented, then

the meaning of such term herein shall be deemed automatically amended, modified or .

supplemented in a like manner.

() References to the plural include the singular, the singular the plural and
the part the whole.

{c) The words “include,” “includes,” and “including” are not limiting.

@ A reference to any law includes any amendment or modification to such
law which is in effect on the relevant date. :

(e) A reference to any person or entity includes its successors, heirs and
permitted assigns.

® Where thé character or amount of any asset or liability or item of income
or expense is required to be determined or any consolidation or other accounting computation is
required to be made for purposes of this Agreement or any Exhibit hereto or certificate, report or
other document or instrument made or delivered pursuant to or in conmection with this
Agreement, such determination or computation shall be done in accordance with generally
accepted accounting principles at the time in effect, to the extent applicable, except where such
 principles are inconsistent with the express requirements hereof or of such exhibit, certificate,
report, document or instrument.

(e The words “hereof” “herein,” “hereunder” and similar terms in this
Agreement refer to this Agreement as a whole and not to any particular provision of this
Apgreement.

(h) All Schedules, including the Exhibits to this Agreement constitute material
terms of this Agreement and are incorporated fully into the terms of this Agreement.

6.10 Counterparts. This Agreement may be executed in multiple counterparts, each of
which shall be an original, but which shall together constitute but one agreement.

-5-
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611 Certain Expenses. Each party shall pay and be liable for its own fees, costs,
expenses and taxes arising out of the preparation and negotiation this Agreement and the
consummation of the transactions contemplated hereby.

6.12 Attomey's Fees. In any legal action, proceeding or arbitration arising out of this
Agreement, regardless of which party hereto initiated such action, the prevailing party shall be
entitled to recover reasonable attomey's fees and costs.

6.13  Approval of Bankruptoy Court. Notwithstanding anything herein to the contrary,
all of Assignor’s obligations under this Agreement are subject fo approval of the Bankruptcy
Court. o
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The parties have executed this Assignment Agreement on the day and year first written

ASSIGNEE:
Mlchaeé,wlc las, L1.C. M

Name: (warres o« (CARRANE Je
Title: MAMAGEr>

above.

ASSIGNOR:
SelectBuild Ilinois, LLC

v L

Nime: g 3 AT A/o}/&/c,

Tlﬂﬁ ;e‘ ‘/,a' .

Signature Page to Assignment Agreement
-7 -




(Lea'zy)

(oz1'1)

(vsz'L)
(s9z)

*B110 JaA0 2,6 Buipasau ¥onyn Amm\..mmv )
(L92't1)

SEJOYaIN 01

a|iqeled @ ey Uoln

lejoys

lges's)

(z12'18)

(CrANY)
(06€'21)
{ozv' D)
(255'pE)
00°0L

a|qejiig

c09LL 18S'8E 766'6€
0’8l 0 0
0°LL1 9EL'LL 0
0'90L G5L°L 0
L'€Y 062'02 192'v)

Sinoy Way SMEIp WH] jom YBnos
‘wal lo4

98Z'8€5

098'vS

866'GS
T.6'90)

~ 906'pEL

055'szi

s1eq

01 pajiig

8v.'18G

Lr2'69

yeL'z9
ZV'yL

906'v61
0¥8'Shl

joRlU0D

1L000-¥8. diod 984

0200-865 Jeuuan
9ZZ0-6G5  AnUN0D g UMOL

£000-0} juswdofersd vV1r
2000-708 sJayjoig jloL

#1071 Jawoisny

71 *a[2PPOOM

i ‘saueld sad
Tt ‘oloA

1 ‘oBesyn
1 “9A0IS) UCHIOW

uopeoo Joafoid

UOREIS Ue ] 8EPPOsAL

SUOLULUDY) PIO2UDD
jujod uoyBujway

s2)B)ST 9OUBSSIEUTY
aA0ID) UOHOW Jo Buissoln

yo8fold

571 SeloUDIN jaeUYDIN OL PauBISSY a8 O MoM uojun

n ssauisng
piing1os|ag
L Haiux3




IHTEQRATES CORSTRUCTION RERVICER

SUBCONTRACT AGREEMENT
. FOR
SELECTBUILD ILLINOIS LLC. - WARRANTY PROGRAM

SELECTBUILD'S NAME: SelectBuild illinals LLC ("SelectBuild)
BUSINESS ADDRESS: 1060 Lake Street

CITY: Hanover Park  STATE: IL ZIP: 60133

BUSINESS PHONE: 630 736 0200

FAX NUMBER: 630 736 0400

SUBCONTRACTOR'S NAME: Michael Nicholas, LLC (*Subcontractor™)

BUSINESS ADDRESS: '3, 3\ mols

ay: = g 2 : state L\ zp: Bowd
BUSINESS PHONE:E30-692.-0A0otFAX NUMBER: SH1-T192-06al

FEDERAL EMPLOYER ID NO:2 [-ONA RO S

WORKERS' COMPENSATION: \WC 68171043 1.

GENERAL LIABILITY: GiL. O o5y

THIS AGREEMENT, together with Addendums A, B and C and any subsequent Work Orders or Purchase
Orders issued by SelectBulld shall constitute the entire agreement between Subcontractor and SelectBuild regarding
warranty work.

1. SelectBuild has entered into an agreement with Subcontractor to perform certain framing wamranty
work pursuant to requests received by SelectBuild from its customers. SeleciBuild has engaged Subconiractor to
perform the work which shall be set forth in a Work Order or Purchase Order Issued by SelectBuild o Subcantractor
from time fo tima (the “Work®). The Work shall be performed based upon a schedule provided by SelectBuild and iis
customers.

2. SelectBuild will issue a Work Order requesting that Subcontractor investigate and estimate the cost 1o .
complete the warranty work. SelectBuild will issue a Purchase Order to cover the sstimate made by Subcantractor (as
modified by SelectBuild in its sole discretion). if Subcontractor doss not agree with the cost modification, Subcontractor
shall notify SelectBuild within 24 hours of receipt of the Purchase Order. Upon completion of the Purchase Order,
Subcontractor shall obtain acceptance of the Waork fram the Homeowner or Bullder as evidenced by their signature on
the SelectBuild Purchase Order.

3. Payment for the Work is described In Addendum A. SelectBuild shall not be required to pay
Subcontractor until the Wark is completed and has been accepted by Builder or the Homeawner. SelectBuild shall
assist Subcontractor as necsssary to obtain the required Bullder or Homeowner accaptance.

4, Subcontractor shall provide and pay for ali fabor, materials, equipment, tools and services necéssary for
the proper execution and completion of the Work. Subcontractor shall provide reasonable protection for the Work until it
has been accepted by either the Homeowner or the Builder and shall be liable for all fosses unti] that time.

5, Subcontractor shall perform all Work according to standard industry practice, and warrants that ail
workmanship and any materials fumished by Subconiractor will meet FHA minimum property standards, VA requirements,
any applicable local building codes and other applicable requirements. '

Initials . <
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6. Subcontractor agrees to maintain, during the term of this Agresment, workers compensation,
employers’ fiability, and automobile insurance as required by law and general liability insurance of at least $1,000,000.
Prior fo commencing the Work, Subcontractor shall provide SelectBulld with certificates of insurance evidencing
compliance with this Agreement. SelectBuild shall be named as additional insured on Subcontractor's general liability
insurence using forms CG 2010 (07-04) and CG 2037 (07-04) or its equivalent, such that Selectbulld  shall be
additional insured on Subcontractor's completed operations coverage for the Wark.

7. The Subcontractor represents and warrants the following to SefectBuild:

(a) that It s authorized to do business in the State where the Work is located and s or will be properly
licensed by all necessary governmental, public and guasi-public authorities having jurisdiction aver it and over the Work
and the site of the Work prior to performance of the Work;

(b) that its execution of the Agreement and the perfarmance of the Work is within its duly authorized
powers;

(c) (1) the Work will be perfarmed in conformance with the requirements, tarms, and time frames set
out in this Agreernent, the Work Qrder, or the Purchase Order, and shall comply with-all applicable laws and regulations of
faderal, state and local governments (including subdivisions or agencies thereof) In effect during the performance of the
Work; {2) the Work will be performed by the proper number of experienced, skilled, and/or licensed personnel, qualified to
perform their assigned tasks; and (3) the Work will be performed in accordance with sound construction practices,
standards of care, skill and diligence to assure that the Work will be of good quality, proper and sufficient for the purposes
contemplated in this Agreement.

8. Subcontractor hereby assumes full responsibility for any damage fo the Work site, all loss, damage or
Injury to lands and improvements adjacent or contiguous to the Work site, and all persons or property of such land or
improvements, to the extent such damags resuits from the acts, emors and/or omissions of Subcontractor, its employees,
suppliers, and all persans, firms ar companies engaged by it.

9. Subcontractor furthar warrants all workmanship and material fumished by it to be free of defects for the
greater of one yaar, or the time period required by SalectBuild's underlying warranty fo the Builder. Subcontractor agrees
1o make all repairs and correct such defects under its warranty within twenty four (24) hours of notice of such defect.

10. Subcontractor shall enforce strict discipline and good order among Subcontractor's employees and
other persons performing the Work. Subcontractor shall not empioy or hire unfit persons or persons not skilled in tasks
assigned to them as it relates to the Work. Subcontractor shall also comply with the safety requirements set forth by
industry standards and/or standards set forth by regulatory agencies, the attached Addendum B and the Drug Policy set
forth in Addendum C, as well as any designated safety rules posted by Subcontractor at any of their job sites.

11. Subcontractor shall clean the site upon completion of the Work. All cleanup refuse shall be placed in
receptacies or locations provided or designated by the Homeowner, the Builder, or the Subcontractor,

12, Subcontractor, in performance of the Work, is a licensed contractor and shall have the sole discretion
in the performance of the Work, except that the Work must be performed in accordance with this Agreement, the Work
Order or the Purchase Order.

13. Subcontractor shall defend and indemnify SelectBuild against any claim for death, bodily injury or
property damage (a "Claim") including a lawsuit related to this Agreement, the Work or any Work Order or Purchase
Order.

14, Either party may terminate this Agreement at any fime, without cause, gfter 60 days prior wrilten nofice to
the non terminating party. In the event of termination without cause, Subcontractor shall be paid for all Work Orders and
Purchase Orders performed up to the date of termination. [f SelectBulld is the terminaling party, it shall also pay
Subcontractor for materials ordered by the Subcontractor prior fo termination. ‘

., .CC
SB Sub
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15. in the event of termination of this Agreemant by SelectBuild due to Subcontractor's default (e.g. failure
to timely and fully perform a Work Order or Purchase Order, failure to timely repair its defective work, failure to
indemnify SelectBuild as required above), SelectBuild shall be entitied to retain alf sums due to Subcontractor under
any Work Order or Purchase Order and shall be entitled to cause the Wark to be peformed by others, and shall apply
any withheld sums against such costs of complation and the costs of performing Subcontractor's wamanty obligations
for the Work, and afler all warranties have expired, any excess shall be paid to Subcontractor, This remedy is in
addition to ali other remedies available to SslectBuild at law or in equity.

16. In the event that Subcontractor’s parformanca of the Work Is delayed or interfered with, for any reason
and for any period of fime, by acts or omissions of SelectBuild, the Homeowner or the Builder, inclement weather
conditions or anyone other than Subcontractor or Subcantractor’s employees, agents and suppliers, Subcontractor may
request an extension of time for performance of the Work Order or Purchage Order which request shall be granted so
long as SelectBuild is able to obtain a similar extension from the Homeowner or Bullder.

17. All notices to be sent to Subcontractor or SelectBuild shall be sent to the addresses shown above.

18, This Agreement may nat be orally mddiﬁed. Subcontractor may not assign this Agreement or
subcontract any portion of the Work Orders or Purchase Order without SeleciBulld's prior written approval.

19. Without seciring the written consent of SelectBuild, Subcontractor shait not divulge the tarms of this
Agreement {including all Work Qrders, Purchase Orders, and attachments) to any third party, Inciuding the Homeowner
or the Bullder. This provision shall survive the expiration or termination of this Agrsement.

SUBCONTRACTOR HAS READ AND UNDERSTANDS ALL OF IT TERMS AND
REQUIREMENTS. SUBCONTRACTOR AGREES TO COMPLY WITH ALL TERMS AND
REQUIREMENTS APPLICABLE TO THE WORK AS SET FORTH IN THIS AGREEMENT AND
SHALL BE BOUND TO SELECTBUILD IN THE EXACT SAME MANNER THAT SELECTBUILD
IS BOUND TO THE HOMEOWNER AND THE BUILDER. - '

SUBCONTRA . SELECTBUIL

D
BY: | T BY: ‘/%/éz\/é/
PRINT NAME: Q_\we\v; M. C omvr PRINT NAME://){E/V/ J. 45 14/‘/;/ <

DATE: __ \2.-\8~0" ' oate___ /2> /5 OF
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ADDENDUM “A”: PRICING

SelectBuild. agrees to pay Subcontractor for each completed Work Order and Purchase Order as set forth balow.

LABOR: $70 per hour
‘MATERIAL: Subcontractor’s Verified Cost.
EQUIPMENT RENTAL: Suhcontractor’s Varified Cost

Subcontractor shall submit invoice(s) {and lien walvers as may be required by SelectBuild and/or the Homeowner or
Builder) to SelectBulld properly identifying the Selactbuild Work Order or Purchase Order whichever applies. Payment
shall be issued by SelectBuild within thirty (30) days after its recaipt of the Invoice, subject to Section 3 above.

Taitials 127~ €&
e




ADDENDUM “B"”

General Job Safety Rules:

A) Project safety standards will be according to the latest additions of OSHA standards.

B) The construction site is a hard hat area. Personal protective wear is also required and must be adequate
for safe construction activities.

C) Persons exposed to operations subjecting the eyes and face to dust of flying particles shall use eye and/for
face protection. )

D) Electrical equipment and tools shall be grounded by multi-conductor cord with grounding conductor, and
multi-conductor polarized plug-in receptacles.

E) Compressed gas cylinders shall be in a secured upright position at all imes.

F) Housekeeping must be conducted by each trade on a daily basis.

G) Employess or contractors are responsible for becoming familiar with the location of the first aid station and

_emergency telephone number and for raporting all Injuries as seon as possible to their supervisar.
H) Fire exiinguisher should be adequately marked, jocated and accessible. :
i) Adsquate shoring and sloping-back shall be maintained for all trenching or excavating activities,

J) All heavy (motor) equipment shall be inspecied prior to use, and seat belts must be worn.

K) Fall protection (rails, lanyards, etc.) shall be used as required.

L) Horscla)play, scuffiing and other acts that tend to endanger the safety or well belng of employees are
prohibited.

M) This project has been designated a “Drug Free” work place. This project will be regulated according to the
guldelines of the attached drug and alcohal policy.

N) Everyone Is responsible for safety awareness, jobsite cleanliness, and practicing accident prevention.

Initials /27 ¢
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ADDENDUM “C"”

Drug Abuse Policy:

A)

B)

Q)

D)

E)

F)

Statement_of Purpose and Scope: In recognizing that alcohol and drug abuse in the work place has
become a major concem, we believe that by reducing drug and alcohol abuse, we will improve the safety,
health, productivity of workers, and prevent accidents.

The use, possession, sale, transfer, purchase, or being under the influence of drugs by workers at any
time on the jobsite Is prohibited. The illegal use of any drug is prohibited. Workers must not report for
duty or bs on the jobsite with any drug.

Definition_of Drug: Far the purpose of this policy, the term “drug” whenever it appears in this policy
statement shall include alcoholic beverages, abusable glus, aerosol paint, or a controlled substance.

Consequences of Violating the Drug Abuse Policy: Violation of this drug abuse policy will result in one of

ihe following forms or corrective action: immediate discharge, suspension, probation, oral warming, or
written waming. In amiving at a decision for proper action, the seriousness of the infraction, the past
record of the workers, and the circumstances surrounding the matter, will all be taken into consideration.

Treatment Programs; While we do not sponsor or endorse any specific drug treatment program, such
programs are available through public and private health care facilities In our area, Affected workers ars
encouraged fo seok assistance for themselves and their dependents.

Education and Traliing Programs: We do not offer, nar require participation in drug and alccho! abuse
education and training programs, however, various public and private facilifies in our area offer such
programs and affected workers are encouraged to seek assistance.

Drug Testing: Subject to applicable law, we reserve the right to réquifé drug testing as a condition for
employment, or In case of a worker’s involvement in an accldent.

[
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EXHIBIT C
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ASSIGNMENT AGREEMENT

This Assignment Agreement (this “Agreement”), dated as of December 18, 2009, is made
and entered into by and among Woodmark LLC, an Arizona limited liability company '
(“Assignee™), and Illinois Framing, Inc., a Delaware corporation (“Assignor’), with reference
to the following,. ,

RECITALS

A. Assignee has negotiated an agreement with Assignor to assume certain specified
Contracts (defined below) of Assignor;

B. Assignor is a debtor in possession under Title 11 of the United States Code, 11
U.S.C. §§ 101 - 1532 (as amended, the “Bankruptcy Code™) and filed voluntary petitions for
relief under Chapter 11 of the Bankruptcy Code on June 16, 2009, in the United States
Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) (Case No. 09-12074) -
(the “Bankruptcy Case™);

C. The Bankruptcy Court has entered an Assignment Order (defined below) with
respect to the transactions contemplated by this Agreement, including the assignment of the
Contracts by Assignor to Assignee (the “Assignment”), and the Assighment and this Agreement
are subject to applicable provisions of the Bankruptcy Code;

D. Pursuant to the terms, and subject to the conditions contained herein, Assignor
will assign the Contracts to Assignee;

E. Assignee and Assignor wish to document the terms and conditions of the
Assignment.

AGREEMENT

NOW, THEREFORE, IT IS AGREED among the parties as follows:
1.  DEFINITIONS ’

All capitalized terms defined in the introductory paragraph, recitals or elsewhere in this
Agreement shall have the meanings ascribed thereto. For purposes of this Agreement, the
capitalized terms identified in this Section shall have the following meanings:

“Assignment Order” means the final, non-appealable order of the Bankruptcy Court
which has been entered with respect to the Assignment, approving the transactions contemplated
by this Agreement, and approving and authorizing Assignor to consummate the transaction
contemplated by this Agreement.

“Contracts” means each contract or other instrument listed on Exhibit I attached hereto.
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“Effective Date” means 11:59 p.m. on the date on which the Assignor and Assignee
execute this Agreement and deliver their respective signatures to each other and the Assignment
takes place pursuant to this Agreement. .

“Trade Accounts Receivable” means all obligations arising out of the Contracts to make
payment to Assignor, including obligations owed but not yet due as of the Effective Date, by all
third-party purchasers of goods and services from Assignor prior to the Effective Date.

2. CONTRACTS

Assignor has delivered to Assignee, as Exhibit 1, a schedule setting forth all Coniracts,
including the current status of such Contracts.

3. ASSIGNMENT AND ASSUMPTION

Upon the terms and subject to the conditions set forth herein, as of the Effective Date,
Assignor hereby assigns to Assignee, and Assignee hereby assumes, and agrees to hereafter
satisfy pay when due and discharge and indemnify and hold harmless Assignor with respect to,
any and all executory liabilities and obligations of Assignor as of the Effective Date under each
of the Contracts. Other than the liabilities and obligations set forth in the foregoing sentence,
Assignee shall assume no other liabilities of Assignor, including any liabilities or obligations not
arising out of or relating to the Contracts.

4. EMPLOYEES

41  Definition of “Employees.” Assignor has furnished to Assignee a list as of the
date hereof of certain field and office employees of Assignor in connection with the Contracts.
The term “Employees” shall mean all persons included on such list.

4.2  Termination. On the Effective Date, Assignor shall terminate all Employees.
With respect to terminated Employees and any persons who terminated employment, including
by potice of termination prior to the Effective Date, Assignor shall be solely responsible for
payment, when and if due, of all salaries, wages, bonuses, vacation, COBRA liabilities and other
obligations, if any, owed to Employees or any other employees of Assignor as of the Effective
Date. Assignee assumes no responsibility whatsoever for obligations and/or benefits owed to
any Employees or other employees before, or with respect to the period befors, the Effective
Date.

43 Assignee's Offer of Employment. Assignee will offer employment to each of the
Employees as of the Effective Date.

4.4  Workers’ Compensation. Assignor assumes all responsibility for liability arising
from workers® compensation claims by Employees, both medical and disability, which have been
filed on or prior to the Effective Date or which arose out of incidents that occurred on or prior to
the Effective Date. Assignee shall be responsible for all claims for Employees which arise out
of, or are based upon, incidents which occur subsequent to the Effective Date.
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5. FURTHER ASSURANCES; BANKRUPTCY MATTERS

5.1 Further Assurances of Assignor. From time to time after the Effective Date,
Assignor will execute and deliver to Assignee such instruments of sale, transfer, conveyance,
assignment and delivery, consents, assurances, powers of attorney and other instruments as may
be reasonably requested by Assignee in order to vest in Assignee all right, title and interest of
Assignor in and to the Contracts and otherwise in order to carry out the purpose and intent of this
Agreement.

52  Further Assurances of Assignee. From time to time after the Effective Date,
Assignee will execute and deliver to Assignor such instruments of sale, transfer, conveyance,
assignment and assumption, consents, assurances, novation, releases, powers of attorney and
other instruments as may be reasonably requested by Assignor in order to vest in Assignee all
right, title and interest of Assignee, in and to the Contracts and release Assignor therefrom, and
otherwise in order to carry out the purpose and intent of this Agreement.

5.3  Bankmuptcy Matters.

€] Assignee shall not, without the prior written consent of Assignor, file, join
in, or otherwise support in any manner whatsoever any motion or other pleading relating to the
assignment of the Contracts hereunder.

®) In the event the entry of the Assignment Order shall be appealed, Assignor
and Assignee shall promptly defend such appeal with reasonable diligence.

(c) Assignee shall not be obligated to pay any out-of-pocket costs or expenses
in conmection with its obligations under this Section 5.3, other than the salaries and
miscellaneous expenses of Assignee’s employees and the cost of counsel and any other advisors
retained by Assignee. '

6. PAYMENT UNDER CONTRACTS

()  Assignor shall retain, and not transfer to Assignee, the Trade Accounts
Reteivable that are outstanding as of the Effective Date with respect to the Contracts. Subject to
the provisions of this Section 6, Assignor shall have the right to retain any and all amounts
collected with respect to such Trade Accounts Receivable that relate to actual work completed as
of the Effective Date, which is reflected in Exhibit 1.

(b)  Upon completion of all of the work under each Contract, Assignee shall
pay to Assigonor any net amount reflected on Exhibit I as being payable to Assignor by
Assignee, and Assignor shall pay to Assignee any net amount reflected on Exhibit 1 as being
payable to Assignee by Assignor, with respect to such Contract.

(c) Exhibit 1 also sets forth the amounts that Assignor will pay Assignee for
any “punch out” work that Assignee performs after the Effective Date on projects completed by
Assignor prior to the Effective Date.
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7. MISCELLANEOQUS

7.1  No Other Agreements. This Agreement and all Exhibits hereto (including the
Subcontract Agreement for Warranty Program, dated as of the date hereof between Assignor and
Assignee) constitute the entire agreement between the parties with respect to its subject matter.
All prior and contemporaneous negotiations, proposals and agresments between the parties are
included in, and superseded by, this Agreement. Any changes to this Agreement must be agreed
to in writing signed by an authorized representative of each of Assignec and Assignor.

7.2  Waiver. Either Assignee or Assignor may waive the performance of any
obligation owed to it by another party hereunder for the satisfaction of any condition precedent
to the waiving party's duty to perform any of its covenants. Any such waiver shall be valid only
if contained in writing signed by an authorized representative of each of Assignee and Assignor.

73 Public Announcements. No public announcements of this Agreement shall be
made unless Assignee and Assignor have mutually agreed on the timing, distribution and
contents of such announcements, except as may be required by applicable securities laws or
regulations or the requirements of any securities exchange or market.

7.4  Notices. All notices, requests, demands and other communications called for or
contemplated hereunder shall be in writing and shall be deemed to have been duly given when
delivered to the party to whom addressed or when received by a party if sent by telecopy (or 3
days after mailing if sent by registered or certified mail, return receipt requested, prepaid and
addressed) at the following addresses, or at such other addresses as the parties may designate hy
written notice in the manner aforesaid:

To Assignee: : ‘Woodmark LLC
[NEED ADDRESS AND FAX]

In each case, with copies to: [NEED NAME, ADDRESS AND FAX OF
ATTORNEY]

To Assignor: 1linois Framing, Inc.
c/o Building Materials Holding Corporation
720 Park Bonlevard, Suite 200
Boise, ID 83712-7714
Atm: Paul Street
Facsimile: (208) 331-4477

Copies to: Gregory T. Davidson
Gibson, Dunn & Crutcher LLP
1881 Page Mill Road
Palo Alto, CA 94304
Facsimile; (650) 849-5333
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7.5  Assignment. The parties shall not assign this Agreement without the prior written
consent of the other party. Any attempt to assign this Agreement without prior written consent
shall be void ab initio.

76  Choice of Law: Jurisdiction. This Agreement shall be governed by, and any
disputes or controversies related hereto, shall be interpreted in accordance with the laws of the
State of Hlinois without regard to the conflicts of laws provisions that would apply the laws of
any other jurisdiction, except as may be governed by the Bankruptcy Code. Without limiting
any party’s right to appeal any order of the Bankruptcy Court, (i) the Bankruptcy Court shall
retain exclusive jurisdiction to enforce the terms of this Agreement and to decide any claims or
disputes which miay arise or result from, or be commected with, this Agreement, any breach or
defanlt hereunder, or the transactions contemplated hereby, and (ii) any and all proceedings
related to the foregoing shall be filed and maintained only in the Bankruptcy Court, and Assignee
and Assignor hereby consent to and submit to the jurisdiction and venue of the Bankruptey Court
and shall receive notices at such locations as indicated in Section 7.4. Assignee and Assignor
herehy irrevocably waive, to the fullest extent permitted by applicable law, any objection which
they may now or hereafter have to the laying of venue of any such dispute brought in such court
or any defense of inconvenient forum for the maintenance of such dispute. Each of the Parties
agrees that a judgment in any such dispute may be enforced in other jurisdictions by suit on the
judgment or in any other manner provided by law. Each of Assignee and Assignor hereby
consents to process being served by any party to this Agreement in any suit, action or proceeding
by delivery of a copy thereof in accordance with the provisions of Section 7.4.

7.7  Waiver of Jury Trial. EACH OF THE PARTIES TO THIS AGREEMENT
HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW,
ALI, RIGHTS TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM (WHETHER BASED UPON CONTRACT, TORT OR OTHERWISE)
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OF THE
TRANSACTIONS CONTEMPLATED HEREBY.

7.8  Paragraph Headings. The Section and Section paragraph headings contained
herein are for convenience only and shall have no substantive bearing on the interpretation of
this Agreement.

7.9  Rules of Interpretation. The following rules of interpretation shall apply to this
Agreement, the Exhibits hereto, and any certificates, reports or other documents or instruments
made or delivered pursuant to or in connection with this Agreement, unless otherwise expressly
provided herein or therein, and unless the context hereof or thereof clearly requires otherwise:

. (a) A reference to any document or agreement shall include such document or
agreement as amended, modified or supplemented from time to time in accordance with its
terms, and if a term is said to have the meaning assigned to such term in another document or
agreement and the meaning of such terms therein is amended, modified or supplemented, then
the meaning of such term herein shall be deemed automatically amended, modified or
supplemented in a like manner.
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(b)  References to the plural include the singular, the singular the plural and
the part the whole.

(c) The words “include,” “includes,” and “including” are not limiting.

(@) A reference to any law includes any amendment or modification to such
law which is in effect on the relevant date.

(e) A reference to any person or entity includes its successors, heirs and
permitted assigns.

® Where the character or amount of any asset or liability or item of income
or expense is required to be determined or any consolidation or other accounting computation is
required to be made for purposes of this Agreement or any Exhibit hereto or certificate, report or
other document or instrument made or -delivered pursuant to or in connection with this
Agreement, such determination or computation shall be done in accordance with generally
accepted accounting principles at the time in effect, to the extent applicable, except where such
principles are inconsistent with the express requirements hereof or of such exhibit, certificate,
report, document or instrument.

(g) The words “hereof” “herein,” “béreunder” and similar terms in this
Agreement refer to this Agreement as a whole and not to any particular provision of this
Apreement.

. (1) All Schedules, including the Exhibits to this Agreement constitute material .
terms of this Agreement and are incorporated fully into the terms of this Agreement.

7.10 ACountemarts. This Agreement may be executed in multiple counterparts, each of
which shall be an original, but which shall together constitute but one agreement.

, 7.11  Certain Bxpenses. Each party shall pay and be liable for its own fees, costs,
expenses and taxes arising out of the preparation and negotiation this Agreement and the
consummation of the transactions contemplated hereby.

7.12 Attomey's Fees. In any legal action, proceeding or arbitration arising out of this
Agreement, regardless of which party hereto initiated such action, the prevailing party shall be
entitled to recover reasonable attorney's fees and costs.

7.13  Approval of Bankruptcy Court. Notwithstanding anything herein to the contrary,

all of Assignor’s obligations under this Agreement are subject to approval of the Bankruptcy
Court.
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The parties have executed this Assignment Agreement on the day and year first wriften
above.

ASSIGNEE:
Woodmark
By:

Nameé,{\n \:s M C_qwi-\u

Title:

ASSIGNOR:

Dlinois Framing, Inc.

2

il AL b A

Title: s72., v~

Signature Page to Assignment Agreement
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SUBCONTRACT AGREEMENT
FOR
ILLINOIS FRAMING, INC. - WARRANTY PROGRAM

CONTRACTOR'S NAME: llinois Framing, Inc. (“IFT°)
BUSINESS ADDRESS: 1060 Lake Street

CITY: Hanover Park  STATE: IL ZiP: 80133
BUSINESS PHONE: 630 736 0200

FAX NUMBER: 630 736 0400

SUBCONTRAGCTOR'S NAME: Woodmark, LLC (“Subcontractor”)
BUSINESS ADDRESS: 457\ b\, WMo QA, it 2 oo
amr:Sa. Cledes STATE T 2IP: Losyy

BUSINESS PHONE: FAX NUMBER:

FEDERAL EMPLOYER ID NO: O 1~ ©R3 o3y

WORKERS' COMPENSATION:\AIC_o £ 7712631
GENERAL LIABILITY: G—lLbc\\\“\Og“\

THIS AGREEMENT, together with Addendums A, B and C and any subsequent Work Orders or Purchase
Orders Issued by IFI shall constitute the entire agresment befween Subcontractor and {Ft regarding warranty work.

) 1. IFl has entered into an agreement with Subcontractor to perform certain framing warranty work
pursuant to requests received by [Fl from its customers. IFi has engaged Subcontractor fo perform the work which
shall be set forth in a Work Order or Purchase Order issued by IFI to Subcontractor from time to time (the “Work”).
The Work shall be performed based upon a schedule pmvided by IFl and its customers.

2, IF! will'issue a Wark Order requesting that Subcontractor investigate and estimate the cost {o complete
the warranty work. IFI will issue a Purchase Order to cover the estimate made by Subconfractor (as modified by IFl in
its sole discretion). If Subcontractor does not agree with the cost modification, Subcontractor shall notify IF1 within 24
hours of receipt of the Purchase Order. Upon completion of the Purchase Order, Subconiractor shall obtain
acceptance of the Work from the Homeowner or Builder as evidenced by their signature on the IFi Purchase Order.

3. Payment for the Work is describsd in Addendum A. IF1 shall not be required to pay Subcontractor until
the Work is completed and has been accepted by Builder or the Homeowner. IFI shall assist Subcontractor as
necessary to obtain the required Bulider or Homeowner acceptancs.

4, Subcontractor shall provide and pay for alf labor, materials, equipment; fools and services necessary for
the proper execution and completion of the Work. Subcontractor shall provide reasonabls protection for the Work untit it

has been accepted by either the Homeowner or the Builder and shall be liable for all losses until that time.

5. Subcontractor shall perfoom all Work according to standard indﬁstry practice, and warrants that all
workmanship and any materials fumished by Subcontractor will meet FHA minimum property standards, VA requirements,

any applicable local building codes and other applicable requirements.

6. - Subcontractor agrees to maintain, during the term of this' Agreement, workers compensation,
employers' liability, and automobile insurance as required by law and general hablhty insurance of at least $1,000,000.
Prior to commencing the Work, Subcontractor shall provide IFi with certificates of insurance evidencing compllance
with this Agreement. IFI shall be named as additional insured on Subcontractor’s general liability insurance using forms
CG 2010 (07-04) and CG 2037 (07-04) or its equivalent, such that {F! shall be additional insured on Subcontractor's

S do
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completed operahons coverage for the Work.




7. The Subcontractor represents and warrants the following to IFL:

{a) - thatitis authorized to do business In the State where the Work Is located and Is or will be properly
ficensed by all necessary governmental, public and quask-public authorities having jurisdiction over it and over the Wark
and the site of the Wark prior to performancs of the Work;

(b) that its execution of the Agreement and the performance of the Work s within its duly authorized -
powers;

(c) (1) the Work will be performed in conformance with the requirements, terms, and time frames set
out in this Agreement, the Work Order, or the Purchase Order, and shall comply with all applicable laws and regulations of
federal, state and local govemnments ({including subdivislons or agencies thereof) in effect during the performance of the
Work: (2) the Work will be performed by the proper nurnber of experienced, skilled, and/or licensed personnel, qualified to
perform their assigned tasks; and (3) the Work will be performed In accordance with sound construction practices,
standards of care, skill and diligence to assure that the Work will be of good quality, proper and sufficient for the purposes
contsmplated in this Agreament.

8. Subcontractor hereby assumes full responsibility for any damage to the Work site, all loss, damage or
injury to lands and improvements adjacent or contiguous fo the Work site, and all persons or property of such land or
jmprovements, to the extent such damage results from the acts, errors and/or omissions of Subcontractor, its employees,
suppliers, and alt persons, firms or companles engaged by It. :

9. Subcontractor further warrants alt workmanship and material fumnished by it to be free of defacts for the
greater of one year, or the time period. required by IFI's underlying warranty to the Bullder. Subcontractor agrees to make
all repalrs and correct such defects under its warranty within twenty four (24) hours of notice of such defect.

10. Subcontractor shail enforce strict discipline and good order among Subcontractor's employees and
other persons performing the Wark. Subcantractor shall not employ or hire unfit persons or persons not skilled In tasks
assigned to them as it relates fo the Work. Subcontractor shall also comply with the safety requiremnents sef forth by
industry standards and/or standards set forth by regulatory agencles, the attached Addendum B and the Drug Policy set
forth in Addendum C, as wall as any designated safety rules posted by Subcontractor at any of thelr job sites.

11. Subcontractor shall clean the site upon completion of the Work. All cleanup refuse shall be placed in
receptacles or locations provided or designated by the Homeowner, the Builder, or the Subcontractor.

12. Subcontractor, in performance of the Work, is a licensed contractor and shall have the sole discretion
in the performance af the Work, except that the Work must be performed in accordance with this Agreement, the Work
Order or the Purchase Order.

13. Subcontraétor shall defend and indemnify IF1 agalnst any claim for death, bodlly Injury or property
damage (a “Claim") including a lawsuit related to this Agreement, the Work or any Work Order or Purchase QOrder.

14. Either party may terminate this Agreement at any time, without cause, after 60 days prior written notice ta
the non terminating party. In the event of termination without cause, Subcontractor shall be paid for alt Work Orders and
Purchase Orders performed up fo the date of termination. If IFl is the terminating party, it shall also pay Subcaniractor for
matarials ordered by the Subcontractor prior to termination.

15, In the event of termination of this Agreement by IFi due fo Subcontractor's defauit (e.g. failuré to timely
and fully perform a Work Order or Purchase Order, failure to timely repair its defective work, failure to indemnify IFl as
required abave), IF! shall be entitled to retain all sums due to Subcontractor under any Work Order or Purchase Order
and shall be entitled to cause the Waork to be performed by others, and shall apply any withheld sums against such
costs of completion and the costs of performing Subcontractor's warranty obligatioris for the Work, and after all
warranties have expired, any excess shall be paid to Subcontractor. This remedy is in addition to all other remedies
available to IFt at law or in equity.

16. In the event that Subcontractor’s performance of the Work is delayed or Interfered with, for any reason
and for any period of time, by acts or omissions of IFl, the Homeowner or the Builder, inclement weather conditions or
anyone other than Subcontractor or Subcontractor's employees, agents and suppliers, Subcontractor may request an
extension of fime for performance of the Work Order or Purchase Order which request shall be granted so long as IFi
is able to obtaln a similar extension fram the Homeowner or Builder.

17. All notices to be sent to Subcontractor or IF! shall be sent to the addresses shown above.

Initials CC‘
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18. This Agreement may not be orally modified. Subcontractor may not assign this Agreement or
subcantract any portian of the Work Orders or Purchase Order without IFi's prior written approval.

19. Without securing the written consent of IFI, Subcontractor shall not divuige the terms of this Agreement
(including ali Work Orders, Purchase Orders, and aftachments) to any third party, including the Homeowner or the
Builder. This provision shall survive the explration or termination of this Agreement.

SUBCONTRACTOR HAS READ AND UNDERSTANDS ALL OF IT TERMS AND
REQUIREMENTS. SUBCONTRACTOR AGREES TO COMPLY WITH ALL TERMS AND
REQUIREMENTS APPLICABLE TO THE WORK AS SET FORTH IN THIS AGREEMENT AND
SHALL BE BOUND TO IFl IN THE EXACT SAME MANNER THAT IFl IS BOUND TO THE
HOMEOWNER AND THE BUILDER.

s
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ADDENDUM “A”: PRICING

{Fl agreas to pay Subcontractor for each completed Work Order and Purchase Order as set forth below.

LABOR: $36.75 per hour
MATERIAL: S Subcontractor’s Verified Cost.
EQUIPMENT RENTAL: Subcontractor's Verified Cost

Subconiractor shall submit invoice(s) (and llen waivers as may be required by IFl and/or the Homeowner or Builder) to IF!
properly identifying the IFI Work Order or Purchase Order whichever applles. Payment shall be issued by IFl within thirty
(30) days after its receipt of the invoics, subject to Section 3 above.

2, Le
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ADDENDUM “B”

Goneral Job Safety Rules:

A)
B)

%]

Project safaty standards will be according to the latest additions of OSHA standards.

The construction site Is a hard hat area. Personal pratective wear s also required and must be adequate
for safe construction activities.

Persons exposed to operatlons sublecting the eyes and face to dust of fiying particles shall use eye and/or
face protection.

Elactrical equipment and tools shall be grounded by muiti-conductor cord with grounding conductor, and
multi-conductor polarized plug-in receptacles.

Compressed gas cylinders shall be In a secured upright position at all fimes.

Housekeeping must be conducted by each trade on a dally bass.

Employees or contractors are responsible for becoming familiar with the location of the first aid station and
emergency telephone number and for reporting all injuries as soon as possible to their supervisar.

Fire extingulsher should be adequately marked, located and accessible.

Adeguate shoring and sloping-back shall be maintained for all trenching or excavating actlvities.

All haavy (motor) equipment shall be inspected prior fo use, and seat belts mustbe worn. .

- Fall protection {rails, lanyards, efc.) shall be used as required.

Horseplay, scuffiing and other acts that tend to endanger the safety or well being of employees are
prohihited. )
This project has been designated a “Drug Free” work place. This project will ba regulated according to the
guidelines of the attached drug and alcohol policy. i :

Everyone Is responsible for safety awarenass, Jobsite cleaniiness, and practicing accldent prevention.

Initizls /%/Q e
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ADDENDUM “C"

Drug Abuse Policy:
A)

B)

C)

D)

E)

F)

Statement of Purpose and Scope: In recognizing that alcohol and drug abuse In the work place has
become a major concem, we belleve that by reducing drug and alcohol abuse, we will improve the safety,
health, productivity of workers, and prevent accidents.

The uss, possesslon, sale, transfer, purchase, or being under the Influence of drugs by warkars at any
time on the Jobsite Is prohibited. The illagal use of any drug is prohibited. Workers must not report for
duty or be on the Jobsite with any drug.

Definition of Drug: For the purpose of this policy, the term “drug™ whenever it appsars in this policy
statement shall include alcoholic beverages, abusable glue, aerosol paint, or a controlled substance.

Conseguences of Violating the Drug Abuse Policy: Violation of this drug abuse policy will result in one of
the following forms or corrective action: immediate discharge, suspension, probation, oral waming, or

written warming. In arriving at a declslon for proper action, the seriopsness of the infraction, the past
racord of the workers, and tha circumstances surrounding the matter, will all be taken into consideration.

Treatment Programs: While we do not sponsor or endorse any specific drug treatment program, such
programs are available through public and private health care facilities in our area. Affected workers are
encouraged to seek assistance for themselves and their dependents. |

Education and Training Programs: We do not offer, nor require parﬂcfpaﬁon in drug and alcoho! abuse
education and training programs, however, various publlc and private facilities in our area offer such
programs and affécted workers are encouraged to seek assistance.

Drug_Testing: Subject to applicable law, we reserve the right to require drug testing as a condition for
employment, or in case of a worker’s involvement in an accident,

ni'as/% OQ
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EXHIBIT D

Cure Schedule
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SelectBuild illinois, LLC
Business Unit 8750
Union Work To Be Assigned To Michae! Nicholas LLC

Project Project Location Customer
Crossing of Morton Grove ~ Morton Grove, IL Toll Brothers
Renaissance Estates Chicago, IL JTA Development
Remington Point Volo, IL Town & Country
Concord Commons Des Plaines, IL Lennar
Wooddale Train Station Wooddale, IL FBG Corp

Toll Brothers

1600 Patriot Commons Dr
Glebview, IL 60026

Fax (847) 901-5284
Contact: Brian Wulfestieg

JTA Development
1555 E. 122nd Street
Chicago, IL 60643
Fax (773) 589-9570
Contact: John Powen

Town & Country Homes
1806 S. Highland Ave.
Lombard, IL 60148

Fax (630) 953-1131
Contact: Rich Ackman

Lennar Homes
2300 N. Barrington Road
Hoffman Estates, iL 60169

Fax (847) 303-2250
Contact: Matt Brown

FBG Corp

1015 8. iL Route 83
Eimhurst, IL 60126
Fax (630) 941-7799
Contact: Mac Marshall

Lot #

604-0002
101-0003

559-0228
598-0020

764-0001



Jllinois Framing, LLC
Business Unit 8751
Non-Union Work To Be Assigned To Woodmark LLC

Project Project Location Customer
Lancaster Falls South Volo, IL Ryland Homes
Lancaster Falls North Volo, IL Ryland Homes
Lancaster Falls Landmark  Volo, IL Ryland Homes
Spring Gate Oswego, IL Orleans
Spring Gate Oswego, IL Orleans

Ryland Homes

1141 E. Main Street
East Dundee, IL 60118
Fax (224) 293-3101
Contact: Erik Borg

Orleans Homes

650 Algonquin Road
Schaumburg, IL 60173
Fax (847) 925-1403
Contact: Kent Kubacki

Lot #

100-0044
101-0052
102-0009

410-0014
410-0015



EXHIBIT E

Cure Notice
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

IN RE: Chapter 11

BUILDING MATERIALS HOLDING

CORPORATION, ef al., Case No. 09-12074 (KJC)

Debtors. Jointly Administered

g g e

PLEASE TAKE NOTICE THAT, on the date hereof, the above-
captioned debtors and debtors-in-possession (collectively, the "Debfors") filed the
Debtors' Motion for an Order, pursuant to Sections 105, 363, and 365 of the Bankruptcy
Code and Bankruptcy Rules 2002, 6004, 6006, 9004, and 9014, Authorizing SelectBuild
llinois, LLC and Illinois Framing, Inc. To Enter into Assignment Agreements Nunc Pro
Tunc to December 18, 2009 and Granting Related Relief (the "Motion") on December 8§,
2009. Under the Motion, the Debtors seek authority, among other things, to assume and
assign certain Contracts! to the Assignees pursuant to the terms and conditions of two
Assignment Agreements.2

PLEASE TAKE FURTHER NOTICE THAT you have been identified
as a counterparty to a Contract that the Debtors may potentially assume and assign to an
Assignee pursuant to the terms of the Assignment Agreements. You should identify your
contract on Exhibit A annexed hereto.

PLEASE TAKE FURTHER NOTICE THAT the undisputed cure costs
that the Debtors intend to pay and believe must be paid to cure all defaults under the
Contracts (the "Cure Amounts") are set forth in the "Cure Schedule" attached as Exhibit
A. You should locate your Contract on the Cure Schedule to determine the Cure Amount
that the Debtors believe is undisputed.

PLEASE TAKE FURTHER NOTICE THAT unless a non-debtor party
to a Contract files an objection (a "Cure Objection™) to (a) its scheduled Cure Amount
and/or (b) to the proposed assumption, assignment, and/or transfer of such Contract by
10:00 AM (prevailing Eastern time) December 28, 2009 (the "Cure Objection Deadline")
and serves a copy of the Cure Objection so as to be received no later than the Cure
Objection Deadline to: (&) Gibson, Dunn & Crutcher LLP, 200 Park Ave., 47" Floor,
New York, New York 10166-0193 (Attn: Michael A. Rosenthal, Esq. and Matthew K.
Kelsey, Esq. (Tel. (212) 351-4000 and Facsimile (212) 351-4035), counsel to Debtors;

1 Capitalized terms used but not defined herein shall have the meanings ascribed to them in the
Order.

2 Copies of the Supplement and all exhibits to the same, including without limitation the
Assignment Agreements, are available by request to Co-Counsel for the Debtors and Debtors-in-
Possession.

DB02:9059932.1 . 068301.1001




(b) Young, Conaway, Stargatt & Taylor, LLP, The Brandywine Building, 1000 West St,,
17" Floor, Wilmington, Delaware, DE 19801 (Attn: Sean M. Beach, Esq. and Robert F.
Poppiti, Jr., Esq. (Tel. (302) 571-6600; Facsimile (302) 571-1253), counsel to Debtors;
(c) Office of the United States Trustee for the District of Delaware, 844 King street, Suite
2207, Lockbox 35, Wilmington, DE 19801 (Attn: Joseph J. McMahon, Jr. (Tel. (302)
573-6491, Facsimile (302) 573-6497); (d) Paul, Hastings, Janofsky & Walker, LLP, 55
Second Street, San Francisco, CA 94105-3441 (Attn: Kevin B. Fisher, Esq. (Tel. (415)
856-7219, Facsimile ((415) 856-7200) and 75 East 55" Street, New York, New York
10022 (Attn: Thomas L. Kent, Esq. (Tel. (212) 318-6060 and Facsimile (212) 230-7899),
counsel to the agent under the Debtors' postpetition debtor in possession credit facility;
(e) Richards, Layton & Finger, P.A., One Rodney Square, 920 King Street, Wilmington,
DE 19801 (Attn: Paul N. Heath, Esq. (Tel. (302) 651-7590, Facsimile (302) 498-7590)),
counsel to the agent under the Debtors' postpetition debtor in possession credit facility;
and (f) either (i) in the case of the SelectBuild Assignment Agreement, Michael Nicholas,
LLC, 1331 Davis Rd, Elgin, IL 60123, or (i) in the case of the Illinois Framing
Assignment Agreement, Woodmark, LLC, 451 Dunham Rd, Suite 200, St Charles, IL
60542, such non-debtor party shall (y) be forever barred from objecting to the Cure
Amount and from asserting any additional cure or other amounts with respect to such
Contract and the Debtors should be entitled to rely solely upon the Cure Amount, and
(z) be deemed to have consented to the assumption, assignment, and/or transfer of such
Contract and be forever barred and estopped from asserting or claiming against the
Debtors or the Assignees that any additional amounts are due or defaults exist, or
conditions to assumption, assignment, and/or transfer must be satisfied, under such
Contract.

Dated: Wilmington Delaware
December 21, 2009

YOUNG, CONAWAY, STARGATT &

TAYLOR, LLP GIBSON, DUNN, & CRUTCHER LLP

Matthew Kelse
Sean M. Beach (No. 4070) Michael A. Rosyenthal
Donald J. Bowman, Jr. (No. 4383) 200 Park Avenue

Robert F. Poppiti, Jr. (No. 5052)
The Brandywine Building

1000 West Street, 17" Floor
Wilmington, Delaware 19801
Telephone: (302)571-6600
Facsimile: (302) 571-1253

New York, New York 10166-0193
Telephone: (212) 728-8000
Facsimile: (212) 728-8111

Co-Counsel for the Debtors and Debtors in Possession

DB02:9059932.1 068301.1001




EXHIBIT A
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SelectBuild Hllinois, LLC
Business Unit 8750
Union Work To Be Assigned To Michael Nicholas LLC

Project Project Location Customer
Crossing of Morton Grove ~ Morton Grove, IL Toll Brothers
Renaissance Estates Chicago, IL JTA Development
Remington Point Volo, IL Town & Country
Concord Commons Des Plaines, IL Lennar
Wooddale Train Station Wooddale, IL FBG Corp

Toll Brothers

1600 Patriot Commons Dr
Glebview, iL 60026

Fax (847) 901-5284
Contact: Brian Wulfestieg

JTA Development
1555 E. 122nd Street
Chicago, Il. 60643
Fax (773) 589-9570
Contact: John Powen

Town & Country Homes
1806 S. Highland Ave.
Lombard, IL 60148

Fax (630) 953-1131
Contact: Rich Ackman

Lennar Homes
2300 N. Barrington Road
Hoffman Estates, IL 60169

Fax (847) 303-2250
Contact: Matt Brown

FBG Corp

1015 S. IL Route 83
Elmhurst, IL 60126
Fax (630) 941-7799
Contact: Mac Marshall

Lot #

604-0002
101-0003

559-0228
598-0020

764-0001



Hlinois Framing, LLC
Business Unit 8751
Non-Union Work To Be Assigned To Woodmark LLC

Project Project Location Customer
Lancaster Falls South Volo, IL Ryland Homes
Lancaster Falls North Volo, IL Ryland Homes
Lancaster Falls Landmark  Volo, IL Ryland Homes
Spring Gate Oswego, IL Orleans
Spring Gate Oswego, IL Orleans

Ryland Homes

1141 E. Main Street
East Dundee, IL 60118
Fax (224) 293-3101
Contact: Erik Borg

Orleans Homes

650 Algonquin Road
Schaumburg, IL 60173
Fax (847) 925-1403
Contact: Kent Kubacki

Lot #

100-0044
101-00562
102-0009

410-0014
410-0015



