IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Obj. Deadline: July 22, 2009 @ 4:00 p.m.
Hearing Date: July 29, 2009 @ 10:00 a.m.

IN RE: g Chapter 11
§
BUILDING MATERIALS HOLDING §
CORPORATION, et al., §  CaseNo.09-12074 (KJC)
8 . -
Debtors. g Jointly Administered
§
§

MOTION OF ATRIUM COMPANIES, INC. FOR ALLOWANCE OF
ADMINISTRATIVE EXPENSE CLAIM AND NOTICE OF AND
DEMAND FOR RETURN OF RECLAMATION PRODUCT

NOW COMES Atrium Companies, Inc. (“Atrium”), a party-in-interest, creditor and
administrative claimant in the above-captioned case, and files this its Motion for Allowance of
Administrative Expense Claim and Notice of and Demand for Return of Reclamation Product
pursuant to 11 U.S.C. §§§ 503(a), 503(b)(9) and 507(a}(2) (“Motion”), and in support thereof
Atrium would respectfully show this Bankruptcy Court the following:

JURISDICTION AND VENUE

1. This Court has jurisdiction over thts matter pursuant to 28 U.S.C. §§157 and
1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2). Venue in these cases and over
this Motion of Atrium is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

2. The statutory predicate for the relief requested herein is 11 U.S.C. §503(b)}9) of
the United States Code (the “Bankruptcy Code™).

BACKGROUND

3. BMC West Corporation (“Debtor”) filed a voluntary petition for protection with

this Bankruptcy Court under Chapter 11 of the U.S. Bankruptcy Code on or about June 16, 2009
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(the “Petition Date™).

4, The Debtor continues to operate its business and manage its properties as a
Debtor in Possession pursuant to Sections 1107 and 1108 of the Bankrupicy Code.

5. An official committee of unsecured creditors (the “Committee™) was appointed in
these cases. No trustee or examiner has been appointed in the Debtor's bankruptcy case to date.

6. No administrative bar date has been set.

7. Within the twenty (20) days prior to the Petition Date, Atrium supplied certain
goods to the Debtor in the ordinary course of business, for which Atrium has not been paid. The
value of those goods delivered is One Hundred Three Thousand Six Hundred Sixty-One Dollars
and Twenty Three Cents ($103,601.23) (“Administrative Claim™). A summary of Atrium’s
invoices detailing the delivery of the $103,661.23 in goods to the Debtor, BMC West
Corporation is attached to Atrium’s Notice of Amended Reclamation Demand, which is attached
hereto as Exhibit “A” and is incorporated by reference herein.

. Atrium’s Administrative Claim totals $103,661.23.

9. In addition, Atrium shipped goods to the Debtor between 21 and 45 days
immediately before the Petition Date which are now subject to a valid reclamation claim. See
Notice of Amended Reclamation Demand attached hereto as Exhibit “A” and is incorporated by
reference herein. The Debtor has not returned these goods or otherwise responded to Atrium’s
request for adequate protection for the value of the goods delivered within 45 days of its filing.

10.  Atrium seeks either the return of the goods that are the subject of its reclamation
claim or altefnatively, would agree to an allowed priority claim under 11 U.S.C. § 503(b)(1) (the
actual, necessary cost and expenses of preserving the estate) for its reclaimed goods. Atrium

asserts that a benefit was and is provided to the estate for the post-petition use of these goods
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delivered within 45 days before the Petition Date, and that it is entitled to an allowed claim for
the value of the reclamation goods in the amount of Twenty Six Thousand One Hundred Sixty
One Dollars and Thirty Seven Cents ($26,161.37).

. RELIEF REQUESTED AND THE BASIS THEREFORE

11, Atrium respectfully requests entry of an order from this Bankruptcy Court
pursuant fo 11 U.S.C. §503(b)(9) that grants it an allowed administrative expense claim of One
Hundred Three Thousand Six Hundred Sixty-One Dollars and Twenty Three Cents
($103,661.23) against the Debtor. Further, Atrium respectfully requests that the allowed
administrative expense claim sought herein have the priority and right to payment afforded
administrative expenses under 11 U.S.C. §507(a)(2).

12. Section 503(b)(9) of the Bankruptcy Code states:

(b) After notice and a hearing, there shall be allowed
administrative expenses, other than claims allowed under section
502(f) of this title, including—
(9) the value of any goods received by the debtor within 20
days before the date of commencement of a case under this title
in which the goods have been sold to the debtor in the ordinary
course of such debtor in the ordinary course of such debtor's
business.
A seller of goods to a debtor need not make a written demand on the debtor in order to assert its
rights under Section 503(b)(9). See 11 U .8.C. §546(c)(2).
13.  In this case, the Debtor received goods from Atrium: (i) within the twenty (20)
days prior to the Petition Date; and (ii) these goods were sold by Atrium to the Debtor in the
ordinary course of the Debtor’s business.

14.  As aresult, Atrium is now entitled to an allowed administrative expense claim in

the amount of $103,661.23 against the Chapter 11 bankruptcy estate of the Debtor.
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15, Atrium also respectfully requests that, since the Debtor has not returned the goods
subject to a valid reclamation claim, it should also be allowed either to recover the reclamation
goods or alternatively, Atrium would agree to waive its right to reclaim these goods described
herein for an allowed administrative expense claim for the benefit provided to the estate for the
use of its goods. See Phar-Mor, Inc. v. McKesson Corp., 534 F.3d 502 (6™ Cir. 2008). Such
administrative claim should be equal to the invoices in the amount of $26,161.37.

RESERVATION OF RIGHTS

16. Atrium reserves all of its rights, claims, counterclaims, defenses and remedies
under the Bankruptcy Code, and other applicable law. Atrium’s Motion shall not affect in any
way, any and all liens that may be held by Atrium.

NOTICE

17.  Notice of this Motion has been given to counsel for the Debtor, the Office of the
United States Trustee, counsel for the Committee, and all other parties requesting notice pursuant
to Bankruptcy Rule 2002. In light of the nature of the relief requested herein, Atrium submits
that no other or further notice need be given.

NO PRIOR REQUEST

18.  No motion or application for the relief requested herein was previously made to
this or any other court.

WHEREFORE, Atrium Companies, Inc. respectfully requests that this Court enter an
order pursuant to 11 U.S.C. §§503(b)(9) and 507(a)(2): (i) allowing Atrium Companies, Inc. an
administrative expense claim against BMC West Corporation in the amount of One Hundred

Three Thousand Six Hundred Sixty-One Dollars and Twenty Three Cents ($103,661.23); (31)

Page 4
370993.1



requiring the Debtor to pay $103,661.23 to Atrium in satisfaction of such administrative claim at
a time to be determined by the Bankruptey Court; (iii) allowing Atrium to recover its reclamation
goods or allow it an administrative claim for the value of the reclamation goods in the amount of

$26,161.37 and (iv) for such other and further relief as this Court may deem just and proper.

WILSON, ELSER, MOSKOWITZ,
EDELMAN & DICKER, L.L.P.

/s/ Megan N. Harper

Megan N. Harper, Esq.

DE State Bar No. 4103

The Curtis Center, Suite 1130 East
Philadelphia, PA 19106

Tel: (215) 627-6900

Fax: (215) 627-2665
Megan.Harper@wilsonelser.com

-and-

Herbert J. Gilles, Esq.
Texas Bar No. 079025350
Bank of America Tower
901 Main Street, Suite 4800
Dallas, Texas 75202

Tel: (214) 698-8000

Fax: (214) 698-1101

ATTORNEYS FOR ATRIUM COMPANIES, INC.

Dated: July 6, 2009
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Vig Facsimile and Overnight Delivery
July 2, 2009

BMC West Corporation

720 E. Park Boulevard, Suite 200
Roise, D 83712-7764

And

BMC West (Tacoma)

P.O. Box 70006

Boise, IID 83707

Re: Reclamation Demand
To Whom It May Concern:

BMEC West Corporation (the “Debtor”) has received Aluminum Screens, Doors and
Windows (the “Goods™) from Afrium Companies, Inc. (the “Sclier”). A listing of the known
invoices with respect to the Goods is attached hereto. Seller will update this list if additional
information comes to its attention.

Diebtor received the Goods during the period of May 2, 2009 to June 15, 2009 (the
“Reclamation Period™). Selier has learned that Debtor received the Goods on credit while Debtor
wag insolvent and that, onr June 16, 2009 Debtor filed for relief under the Bankruptey Code.

Reclamation demand is hereby made pursuant to Section 546(c) of the Bankruptcy Code
(and applicable state law) for the immediate return of 2ll Goods received during the Reclamation
Period. Further, Debtor is admonished fo segregate and refrain from using, comumingling, or
otherwise converting the Goods in the course of Debtor’s business or otherwise.

Nothing contained in this letter shall be a waiver of any rights, remedies, and interests of
Seller.

Sincerely,
Afriumn Companies,)\c,

{ Ray Sitjfs
Credit Manager

Attachment
oc: Philip J. Ragona
Senior Vice President and General Coumsel
Atrium Companies, Inc.
- 3890 West Northwest Highway, Suite 500
Dallas, Texas 75220
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IN THE UNITED STATES BANKRUPTCY COURT 7
FOR THE DISTRICT OF DELLAWARE

Jointly Administered

IN RE: §
§ Chapter 11
BUILDING MATERIALS HOLDING g
CORPORATION, et at., 1 CaselNo.09-12074 (KIC)
Debtors. g
3
8

ORDER GRANTING MOTION OF ATRIUM COMPANIES, INC. FOR ALLOWANCE
OF ADMINISTRATIVE EXPENSE CLAIM AND NOTICE OF AND |
DEMAND FOR RETURN OF RECLAMATION PRODUCT |
i

This matter came before the Court upon the Motion (“Motion™) of Atrium Companies,
Inc. (“Atrium”), a creditor of BMC West Corporation (“Debtor” and “BMC”) for entry of an
order pursuant to II U.S.C. §503(b)(9) allowing Atrium, an administrative claim for One
Hundred Three Thousand Six Hundred Sixty-One Dollars and Twenty Three Cents ’
($103,661.23) (the “§503(b)(9) Claim™) against the Debtor.

The Court, having reviewed the Motion, finds it to be well taken; that BMC received
goods valuing One Hundred Three Thousand Six Hundred Sixty-One Dollars and Twenty Three
Cents ($103,661.23) from Atrium in the ordinary course of business within the twenty (20) days
immediately proceeding its filing of a Chapter 11 petition; that the §503(b)(9) Claim may and
should be allowed as an administrative expense in the amount of $103,661.23 against BMC’s
estate pursuant to section 503(b)(9) of the Bankruptcy Code.

Accordingly, it is hereby ORDERED that:

1. The Motion of Atrtum is hereby granted,;
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2. Atrium’s §503(b)}(9) Claim is allowed as an administrative expense against
BMC’s estate pursuant to 11 U.S.C. §503(b)(9) in the amount of $103,661.23, with the
§503(b)(9) Claim having the priority afforded administrative expenses under 11 U.S.C.
§507(a)(2).

3. Atrium shall have an allowed, priority administrative expense claim in the amount
of $26,161.37 for its reclamation goods under §503(b)(1) of the Bankruptcy Code, or
alternatively, the applicable goods shall be returned to Atrium within five days of entry of this
Order. The priority administrative claim for the Atrium reclamation goods will be paid at the
same time and in the same manner as all of the allowed administrative claims in this case.

4. The administrative expense priority claims granted herein shall be binding on the
Debtor and the Debtor’s estate and any successors to the Debtor.

5. The Court shall retain jurisdiction to address any dispute arising out of the
enforcement or interpretation of the terms of this Order.

IT IS SO ORDERED.

Dated: July _, 2009.

HONORABLE KEVIN J. CAREY
UNITED STATES BANKRUPTCY JUDGE
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Obj. Deadline: July 22, 2009 @) 4:00 p.m.
Hearing Date: July 29, 2009 @ 10:00 a.m.

IN RE: g Chapter 11
§
BUILDING MATERIALS HOLDING §
CORPORATION, et al., §  CaseNo.09-12074 (KJC)
8 . .
Debtors. g Jointly Administered
§
§

NOTICE OF ATRIUM COMPANIES, INC.”S MOTION FOR ALLOWANCE OF
ADMINISTRATIVE EXPENSE CLAIM AND NOTICE OF AND
DEMAND FOR RETURN OF RECLAMATION PRODUCT

To: Persons Identified on Attached Service List

Atrium Companies, Inc. filed, on July 6, 2009, a Motion for Allowance of
Administrative Expense Claim and Notice of and Demand for Return of Reclamation
Product (the "Motion'), which sought the following relief: payment of administrative
expense claim relating to goods and products supplied to the Debtors, or alternatively,
return of certain goods and product.

You are required to file a response/objection to the Motion by: July 22, 2009 by
4:00 p.m.

At the same time, you must also serve a copy of the response upon movant's
attorneys:

Megan N. Harper, Esq. Herbert J. Gilles, Esq.

Wilson, Elser, Moskowitz, Edelman Wilson, Elser, Moskowitz, Edelman
& Dicker, L.L.P. & Dicker, L.L.P.

The Curtis Center, Suite 1130 East Bank of America Tower
Philadelphia, PA 19106 901 Main Street, Suite 4800

Tel: (215) 627-6900 Dallas, Texas 75202

Fax: (215) 627-2665 Tel: (214) 698-8000
Megan.Harper@wilsonelser.com Fax: (214) 698-1101

HEARING ON THE MOTION WILL BE HELD: July 29, 2009 at 10:00 a.m.

IF YOU FAIL TO RESPOND IN ACCORDANCE WITH THIS NOTICE, THE
COURT MAY GRANT THE RELIEF DEMANDED BY THE MOTION WITHOUT
FURTHER NOTICE OR HEARING.
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Dated: July 6, 2009
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WILSON, ELSER, MOSKOWITZ,
EDpELMAN & DICKER, L.L.P.

/s/ Megan N. Harper

Megan N. Harper, Esq.

DE State Bar No. 4103

The Curtis Center, Suite 1130 East
Philadelphia, PA 19106

Tel: (215) 627-6900

Fax: (215) 627-2665

Megan. Harper@wilsonelser.com

-and-

Herbert JI. Gilles, Esq.
Texas Bar No. 079025350
Bank of America Tower
901 Main Street, Suite 4800
Dallas, Texas 75202

Tel: (214) 698-8000

Fax: (214) 698-1101

ATTORNEYS FOR ATRIUM COMPANIES, INC.




CERTIFICATE OF SERVICE

I hereby certify that on July 6, 2009 a true and correct copy of the foregoing Motion for
Allowance of Administrative Expense Claim and Notice of and Demand for Return of
Reclamation Product was served upon the parties listed below in the manner indicated and upon
the attached service list via U.S. Mail:

By CM/ECF & U.S. Mail

Donald J. Bowman

Attorney for Debtor

Young, Conaway, Stargatt & Taylor
1000 West Street

17" Floor

Wilmington, Delaware 19801
bankfilings@yest.com

Office of the United States Trustee

844 King Street, Room 2207

Lockbox #35

Wilmington, DE 19899-0035
USTPREGIONO3. WLECF@USDOJ.GOV.

Bradford J. Sandler

Benesch Friedlander Coplan & Aronoff

222 Delaware Avenue
Suite 801
Wilmington, DE 19801 |
302-442-7007

Fax : 302-442-7007

Email: bsandler@beneschlaw.com

Christopher J. Giaimo

Arent Fox, PLLC

1050 Connecticut Avenue, NW
Washington, DC 20036-5339
202-857-6000

Fax : 202-857-6395

Email: giaimo.christopher@arentfox.com

/s/Megan N. Harper
Megan N. Harper
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2002 SERVICE LIST
BUILDING MATERIALS HOLDING CORPORATION

David G. Aelvoet, Esq.

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

(Counsel to Bexar County)

Brian W. Bisignani, Esq.

Post & Schell, P.C.

17 Notth 2nd Street, 12th Floor
Harrisburg, PA 17101-1601
{Counsel to Aon Consulting)

David Boyle

Airgas, Inc.

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

Radnor, PA 19087-8675

Tobey M. Daluz, Esq.

Joshua E. Zugerman, Esq.

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

(Counsel to Westchester Iire Insurance
Company and ACE USA)

John P. Dillman, Esq.

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

Houston, TX 77253-3064

(Counsel to Cypress-Fairbanks ISD, Fort
Bend County, and Harris County)

7/6/2009

Christopher M. Alston, Esq.
Foster Pepper PLLC

1111 Third Avenue, Suite 3400
Seattle, WA 98101

(Counsel to JELD-WEN, inc.)

Robert McL. Boote, Esq.

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

(Counsel to Westchester Fire Insurance
Company and ACE USA)

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

Weston T. Eguchi, Esq.

Orrick, Herrington & Sutcliffe LLP
666 Fifth Avenue

New York, NY 10103-0001
{Counsel to Rabobank International)

Robert J. Dehney, Esq.

Erin R. Fay, Esq.

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

Wilmington, DE 19899-1347
(Counsel to D.R. Horton, Inc.)

Kevin B. Fisher, Esq.

Seth Mennillo, Esq.

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

San Francisco, CA 94105

(Counsel to Wells Fargo Bank, N.A.)




2002 SERVICE LIST
BUILDING MATERIALS HOLDING CORPORATION
7/6/2009

John M. Flynn, Esq.

Carruthers & Roth, P.A.

235 North Edgeworth Street

P.0O. Box 540

Greensboro, NC 27401

(Counsel to Arrowood Indemnity Company)

Christopher I. Giaimo, Jr., Esq.

Katie A. Lane, Esq.

Arent Fox LLP

1050 Connecticut Avenue, NW
Washington, DC 20036-5339
(Counsel to the Official Committee of
Unsecured Creditors)

Eric H. Holder, Jr., Esq.

U. S. Attorney General

Department of Justice - Commercial Litigation
Branch

950 Pennsylvania Avenue, N.W.

Washington, DC 20530-0001

Michael J. Joyce, Esq.

Cross & Simon, LLC

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

(Counsel to Amrowood Indemnity Company)

Louisiana-Pacific Corporation
Attn: Bruce J. Iddings

P.O. Box 4000-98

Hayden Lake, ID 83835-4000
(Top 50)

Heather M. Forrest, Esq.

Jackson Walker L.L.P.

901 Main Street, Suite 6000

Dallas, TX 75202

(Counsel to Constellation NewEnergy - Gas
Division, LLC)

Paul N. Heath, Esq.

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

920 North King Street

Wilmington, DE 19801

(Counsel to Wells Fargo Bank, N.A.)

Internal Revenue Service

Attn: Insolvency Section

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

Philadelphia, PA 19114

Thomas L. Kent, Esq.

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

New York, NY 10022

(Counsel to Wells Fargo Bank)

Joseph J. McMahon, Jr., Esq.
Office of the United States Trustee
844 King Street, Suite 2313

Lock Box 35

Wilmington, DE 19801




2002 SERVICE LIST
BUILDING MATERIALS HOLDING CORPORATION

Kathleen M. Miller, Esq.

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

Wilmington, DE 19801

{Counsel to Airgas, Inc.)

Debra A. Riley, Esq.

Allen Matkins Leck Gamble Mallory & Natsis

LLP

501 West Broadway, 15th Floor
San Diego, CA 92101

(Counsel to D.R. Horton, Inc.)

Bruce J. Ruzinsky, Esq.

D. Elaine Conway, Esq.

Jackson Walker ..L.P.

1401 McKinney Street, Suite 1900
Houston, TX 77010

(Counsel to Constellation NewEnergy - Gas
Division, LLC)

Secretary of State
Franchise Tax

Division of Corporations
P.O. Box 7040

Dover, DE 19903

Securities & Exchange Commission
Attn: Christopher Cox

100 F Street, NE

Washington, DC 20549

7/6/2009

Michael Reed, Esq.

McCreary, Vesclka, Bragg & Allen, P.C.
P.0O. Box 1269

Round Rock, TX 78680

{Counsel to Local Texas Taxing Authorities)

Randall A. Rios, Esq.

Timothy A. Million, Esq.

Munsch Hardt Kopf & Harr, PC

700 Louisiana, 46th Floor

Houston, TX 77002

(Counsel to Cedar Creek Lumber, Inc.)

Bradford J. Sandler, Esq.

Jennifer R. Hoover, Esq.

Jennifer E. Smith, Esq.

Benesch, Friedlander, Coplan & Aronoff LLP
222 Delaware Avenue, Suite 801
Wilmington, DE 19801

(Counsel to the Official Committee of
Unsecured Creditors)

Secretary of Treasury

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

Dover, DE 19903

Securities & Exchange Comimission
New York Regional Office

Attn: Mark Schonfeld, Regional Director
3 World Financial Center, Suite 400
New York, NY 10281



2002 SERVICE LIST
BUILDING MATERIALS HOLDING CORPORATION

Securities & Exchange Commission
Bankruptcy Unit

Attn: Michael A. Berman, Esq.

450 Fifth Street NW

Washington, DC 20549

Kimberly Walsh, Esq.

Assistant Attorney General

Texas Comptroller of Public Accounts,
Bankruptcy & Collections Division
P.O. Box 12548

Austin, TX 78711-2548

Joanne B. Wills, Esq.

Sally E. Veghte, Esq.

Klehr, Harrison, Harvey, Branzburg & Ellers
LLP

919 Market Street, Suite 1000

Wilmington, DE 19801

(Counsel to Rabobank International)

7/6/2009

Ellen W. Slights, Esq.

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

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

Wilmington, DE 19899

Elizabeth Weller, Esq.

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

Dallas, TX 75201

{Counsel to Dallas County and Tarrant County)
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