IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: ) Chapter 11
BUILDING MATERIALS HOLDING g Case No. 09-12074 (KJC)
CORPORATION, et al., )
) Jointly Administered
Debtors. )
) Objection Deadline:
) April 12,2010 at 4:00 p.m. (ET)
Hearing Date:
) g
)

April 19, 2010, 4:00 p.m. (ET)

OPPOSITION OF SOUTHWEST MANAGEMENT, INC. TO DEBTORS’
SIXTEENTH (NON-SUBSTANTIVE) OBJECTION TO CLAIMS
PURSUANT TO SECTION 502(B) OF THE BANKRUPTCY CODE,
BANKRUPTCY RULES 3003 AND 3007 AND LOCAL RULE 3007-1

[Declarations Of David 1. Sunkin, Steven J. Moscrop and Steven R. Campbell
Filed Concurrently Herewith]

Southwest Management, Inc. (“Southwest”), a creditor and party-in-interest, by and
through undersigned counsel submits this Opposition (“Opposition”) to the Debtor’s Sixteenth
Omnibus (Non-Substantive) Objection to Claims Pursuant to Section 502(d) of the Bankruptcy
Code, Bankruptcy Rules 3003 and 3007 and Local Rule 3007-1 (““Claims Objection”) filed by
Building Materials Holding Corporation and its debtor affiliates (collectively, “Debtors™)

[Docket No. 1480] and, in support thereof, states as the following:

Procedural Background

1. On June 16, 2009 (“Petition Date), the Debtors and their affiliates filed petitions

for relief under Chapter 11 of the United States Bankruptcy Code.
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2. On November 24, 2009, and after repeated verbal and written communications
with Southwest’s counsel stating that the Debtor Parties would assume the APA (as hereafter
defined), the Debtor Parties provided Southwest's counsel with a Cure Notice related to Purchase
and Sale Agreement (the "APA") between Debtors C Construction, Inc. and SelectBuild
Construction, Inc. (formerly known as BMC Construction, Inc.) (“collectively, “Purchasing
Debtors”), as buyers, and Southwest and certain other entities as sellers (collectively, the "Seller
Parties") indicating that Debtors wished to assume the APA, but contending that the cure amount

was zero.! [See Docket No. 1090, p. 5]

3. On December 8, 2009, Southwest filed its Objection of Contracting Party
Southwest Management, Inc. to Cure Amounts Submitted by Debtors with Respect to
Assumption of Purchase and Sale Agreement between Certain Debtors as Buyers and Southwest
Management, Inc., et al, as Sellers (“Cure Objection”) [Docket No. 1052], together with the
supporting Declarations of David I. Sunkin [Docket No. 1052, Exh. 11] and Steven R. Campbell

[Docket No. 1052, Attachment No. 1].

4. In the Cure Objection, Southwest stated that it was amenable to the Debtors
assuming the APA. However, Southwest disagreed with Debtors' calculation of the proposed
cure amount and objected thereto. Southwest demonstrated the existence of defaults in the APA,
and, therefore, that the Debtors were obligated to cure those defaults as a condition to assuming

the APA.

: The Cure Notice referenced a purchase agreement with C Construction, Inc. and a

purchase agreement with Selectbuild Construction, Inc. Southwest is aware of only one
purchase agreement (to which both of the Purchasing Debtors are parties) — the APA.

-
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3. The Debtors responded to the Cure Objection. [Docket Nos. 1090, 1152] In
reply to the Debtors’ response, on December 9, 2009, Southwest filed its Reply of Contracting
Party Southwest Management, Inc. to Debtor’s Omnibus to Cure Claim Objections and Proposed
Order Resolving Cure Claim Objections [Docket No. 1110] and on December 14, 2009, filed its
Supplemental Objection of Contracting Party Southwest Management, Inc. to Cure Amounts
Submitted by Debtors with Respect to Assumption of Purchase and Sale Agreement Between

Certain Debtors as Buyers and Southwest Management, Inc., et al., as Sellers [Docket No. 1129].

6. The Cure Objection was originally heard on December 17, 2009. [See Docket
No. 1236]. The Court decided certain issues related to the Cure Objection at the December 17,

2009 hearing. See id.

7. Pursuant to the Court’s December 30, 2010 Order Resolving Cure Claim
Objections, the remaining issues raised in the Cure Objection were set for hearing on January 27,
2010. [Docket No. 1236] On the morning of the January 27, 2010 hearing, the Debtors advised
Southwest of their decision to reject the APA. At the January 27, 2010 hearing, the Debtors

advised the Court of their intent to reject the APA.

8. By Order Authorizing the Debtors to Reject the Purchase Agreement with
Southwest Management, dated February 1, 2010 (“APA Rejection Order”), the Court authorized
the Debtors to reject the APA [Docket No. 1380]. The APA Rejection Order was entered on the

docket of this case on February 2, 2010.
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0. The APA Rejection Order provided that Southwest had thirty (30) days after the
entry thereof, or until March 4, 2010 in which to file a rejection damages claim arising out of the

rejection of the APA. [Docket No. 1380]

Southwest’s Rejection Damages Claims

10.  On March 2, 2010, Southwest timely file rejection damages claims in the amount
of $1,299,407.50 against Debtors C Construction, Inc. [Claim No. 2910], and Select Build
Construction, Inc. [Claim No. 2911] (collectively, “Southwest Claims”). In the Southwest
Claims, Southwest asserted claims against each of the Purchasing Debtors for breaches of the
APA arising out of the rejection thereof, including, but not limited to breaches of Articles 13 and

15 and Sections 22.8 and 22.10 of the APA.

11.  The Debtors filed the Claims Objection on March 18, 2010. [Docket No. 1480]
In the Claims Objection. The Debtors assert only a generic “books and records” objection to the

Southwest Claims, to wit

Based on review of the Debtors’ books and records, there is no
amount owing to this claimant and the claimant has provided
insufficient documentation to support the claim. As such, the
Debtors object to this claim.

12.  As will be demonstrated in detail below, Southwest has suffered and will continue
to suffer substantial damages as a result of both (a) pre-rejection defaults by one or both of the

Purchasing Debtors under the APA and (b) the rejection of the APA.

13.  As set forth below, Southwest’s contract rejection claims consist of the following

components:

4-
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a. the sum of $300,000 arising out of the Purchasing Debtors’ failure
to honor their obligation, under § 13(a) of the APA to assume and be responsible for a
portion of the Threshold Amount (as defined in the APA and in paragraph 18 below) of
an indemnifiable claim;

b. the cost of managing the administration and resolution of certain claims
which the Purchasing Debtors assumed pursuant to the APA, but which they will no
longer fund as a result of their rejection of the APA, and which an employee of the
Purchasing Debtors acknowledges will likely exceed $700,000;

C. the cost of storing certain records the Purchasing Debtors will no longer
be storing as a result of the rejection of the APA;

d. actuarial consulting and analysis expenses of $11,500 Southwest was
required to incurred in connection with the Debtors’ rejection of the APA.

€. $20,000 in consulting fees concerning potential future liabilities to
Southwest Management and its affiliates arising out of activities occurring prior to the
closing of the sale for which the APA provided that Southwest incurred in connection
with the rejection of the APA; and

f. $125,478.42 in attorneys’ fees incurred by Southwest following
the Purchasing Debtors’ commencement of its aborted attempt to assume the APA.

Factual Background: the APA

14.  On or about July 29, 2005, pursuant to the APA between the Purchasing Debtors,
as buyers (collectively, "Debtors"), and the Seller Parties (including Southwest), the Seller
Parties sold their businesses (the "Business") to the Purchasing Debtors.”> See the Declaratin of
Steven R. Campbell in Support of Soutshwest Management, Inc.’s Opposition to Debtors’
Claims Objection (“Campbell Decl.”) filed contemporaneously herewith, 42. In addition to the
purchase and sale of the Business, the APA sets forth additional material provisions that are

integral to the APA.

The Business consisted of providing trenching services; composition forming and

finishing of rapid rate concrete; engineering, forming and stressing post-tension steel; and
insulation of residential waste, water and gas plumbing systems for homes and other buildings.

-5-
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15.  After the parties consummated the purchase and sale of the Business under the

APA, the parties continued to perform the executory provisions of the APA.

16. As demonstrated below, the Debtors are indebted to Southwest in the amount of
$1,052,910 arising out of the rejection of the APA and pre-rejection breaches of the APA.

Pursuant to the Indemnification Provisions of the APA. the Debtors Are Indebted to
Southwest for the First $300.000 that the Seller Parties Advanced in the National Union

Litigation

17.  Pursuant to the indemnity provisions contained in § 13.1(a) of the APA, the Seller
Parties (including Southwest) and the Purchasing Debtors expressly agreed to a specific and
complex allocation of risk with respect to their respective indemnification obligations to each

other.

18. By virtue of that allocation of risk, the Seller Parties (including Southwest
Management) agreed to indemnify the Purchasing Debtors for certain losses resulting from the
Seller Parties’ breach of their warranties under the APA. APA, § 13.1(a)(i). For the Seller
Parties’ indemnification obligations to the Purchasing Debtors to be triggered, however, the
liabilities eligible for indemnification had to exceed $600,000. /d. Once the $600,000 threshold
amount (“Threshold Amount”) was exceeded, the Purchasing Debtors were entitled to
indemnification for any covered losses exceeding $300,000, up to the ultimate cap on the Seller
Parties’ of 20% of the purchase price set forth in the APA. Id. Nevertheless, the Purchasing
Debtors always remained liable for the first $300,000 in losses, if the Threshold Amount were

exceeded. Id.
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19.  Put another way, pursuant to § 13.1(a) of the APA, the Seller Parties agreed that,
although there was a $600,000.00 deductible for an indemnifiable claim, the Seller Parties would
cover defense and liability costs in excess of $300,000.00, up to the ultimate cap on the Seller
Parties’ of 20% of the purchase price set forth in the APA. If the total loss (including defense
and liability costs) exceeded $600,000.00, with the Debtors being responsible for the first
$300,000 of expenses.” These types of deductible baskets are common in acquisition agreements
in order to give sellers comfort that they will not be confronted with a bombardment of
indemnity claims for immaterial claims. See the Certification of David Sunkin in Opposition to

Claims Objection filed contemporaneously herewith (“Sunkin Decl.”) §3 .

20.  The indemnification provisions of the APA were heavily negotiated and were a
material part of the APA. Sunkin Decl., § 3. It was only as a result of those negotiations, the
Seller Parties and the Purchasing Debtors agreed that although the deductible would be
$600,000, to the extent that ultimate exposure on a claim (including defense and liability costs)
exceeded $600,000, the Seller Parties would cover all amounts in excess of $300,000, up to the
ultimate cap on the Seller Parties’ of 20% of the purchase price set forth in the APA., with the
Purchasing Debtors covering the first $300,000 (APA, § 13.1(a)). The parties’ negotiated
agreement in this regard is reflected in the plain language of § 13.1(a) of the APA. Nevertheless,
Southwest Management reserves the right to present evidence of representations made during the

negotiation of the APA should production of such evidence become necessary.

} In the event that the Threshold Amount was not exceeded, the purchasing Debtors would

have been responsible for the entire $600,000 in losses. Campbell Decl., Exh. A., § 13(a).

27-
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21.  In May, 2006, almost one year after the parties entered into the APA, National
Union Fire Insurance Company ("National Union") filed a lawsuit against certain of the Seller
Parties. Sunkin Decl., § 4. Pursuant to the APA, National Union served the Purchasing Debtors
with notice of its suit. /d. National Union alleged that certain of the Seller Parties failed to pay
certain additional worker's compensation premiums on insurance provided by National Union
prior to the closing of the APA (the "National Union Litigation"). /d. The Seller Parties’ failure
to do so, if proven, would have constituted a breach of their representation and warranty
contained in § 8.20 of the APA that all insurance premiums had been paid in full. Campbell

Decl., Exh. A, § 8.20, p. 21.

22. It was for good reason that the APA provided for the Purchasing Debtors to
receive notice of actions like the National Union Litigation. Pursuant to § 3.3(a) and (b) of the
APA, the Purchasing Debtors had assumed “all Liabilities of the [Seller Parties] arising out of or
relating to the operation of the Business . . . i Campbell Decl., Exh. A. § 3.3(a) and (b), p. 9. It
is beyond cavil that the obligations of a business entity to pay workers’ compensation insurance
premiums “arise out of and relate” to the entities “business.” To be sure, the definition of
“Assumed Liabilities” under the APA excludes liabilities of the Seller Parties for breaches of
warranties or representation. /d., Exh. A, § 3.3(b)(iv). However, the exclusion of liabilities
grounded in breaches of warranty or representations from Assumed Liabilities is expressly

“subject to the limitations set forth in Section 13” of the APA. Id. In other words, the exclusion

4 The insurance policies in question were not employee welfare benefit plans (see §

3.3(b)(vii) of the APA). They were assets assigned to the Purchasing Debtors pursuant to the
APA. Clearly, the Debtors did not intend to operate the Seller Parties’ business without workers
compensation insurance in place.
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of such claims from Assumed Liabilities is subject to and controlled by the risk-sharing
provisions of the indemnity contained in § 13(a)(1) of the APA. Consequently, to the extent of
those risk sharing provisions, the Purchasing Debtors indisputably assumed liability for the

claims asserted by National Union in the National Union Litigation.

23.  The Purchasing Debtors tendered the defense of the National Union Litigation to
the Seller Parties. Sunkin Decl., 4. In light of National Union’s allegations, the Seller Parties
accepted Debtors' tender of defense. /d. Having done so, as set forth in more detail below, they
advanced defense (and ultimately settlement) costs with respect to the National Union Litigation

in an amount exceeding $600,000.00.

24.  As set forth in the Sunkin Declaration ( 9 4-6), the Seller Parties participated
with the Purchasing Debtors in the National Union Litigation and the Debtors knew what was
occurring in the National Union Litigation and settlement discussions related thereto. Debtors
made strategic decisions in the National Union Litigation at various times and, initially, designed
the defense strategy. /d. The Seller Parties kept the Debtors informed of the status of the
National Union Litigation at all times. Before Seller Parties settled the National Union
Litigation with National Union, the Seller Parties provided the Debtors with a copy of the
Proposed Settlement Agreement. The parties settled the litigation for $550,000. Defense costs
exceeded $50,000, bringing the total amount incurred and paid by the Seller Parties to over
$600,000. Pursuant to Section 13.1(a) and the definition of Expenses in the APA, defense costs
are to be included in determining whether the $600,000 threshold is met. The Seller Parties
advanced the entire settlement amount and paid all defense costs, thereby entitling Southwest to

reimbursement of $300,000 from Debtors.
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25.  As set forth in the Sunkin Decl. (1] 5-6), the Seller Parties kept the Purchasing
Debtors informed of the National Union Litigation and settlement discussions in a manner that
exceeded the Seller Parties' obligations under the APA. Although the Seller Parties paid over
$600,000 in connection with the National Union Litigation, under the terms of the APA, the
Seller Parties were obligated only to pay amounts in excess of $300,000. That is, the Seller
Parties were not responsible for the first $300,000 of the amount the Seller Parties actually paid.
On that basis, on or about September 13, 2007, based on the allocation of risks contained in the
indemnification provisions of § 13.1 of the APA, the Seller Parties rightfully demanded
reimbursement from the Purchasing Debtors. The Purchasing Debtors failed to reimburse the
$300,000.00 to the Seller Parties as required by § 13.1(a) of the APA.Debtors' failure to

reimburse the Seller Parties, despite demand for reimbursement, was a default under the APA.

26.  Pursuant to § 13.1(a) of the APA, therefore, as of the Petition Date, the
Purchasing Debtors were required to reimburse Southwest the first $300,000, plus pre-petition
interest thereon from the Seller Parties’ September 13, 2007, demand for payment, as allowed by

law.

As a Result of the Rejection of the APA, the Debtors Will No Longer Manage the
Administration and Resolution of Certain Claims and Are no Longer Responsible for
either the Deductible Amounts or the Expenses Incurred in Connection with the
Administration and Resolution of Those Claims or the Storage of the Records Related to
Those Claims.

27.  Under the APA, the Purchasing Debtors had several ongoing obligations to
Southwest in addition to their indemnity obligation, including, without limitation, an obligation
to manage, in a commercially reasonable manner, and to provide reports on certain litigation and
insurance and other claims, an obligation to satisfy and discharge assumed liabilities, an

-10-
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obligation to retain books and records regarding the business sold and to provide Southwest with
access to same, the obligation to manage any tax audits or other administrative judicial
proceedings involving the business sold, and an obligation to provide administrative support.
See §§3.3,7.2,12.2,13.3,13.4,13.5, 13.7, 15.2, 15.5 and 22.8 of the APA. Campbell Decl., .

A. See also Sunkin Decl., 4 7.

28.  The Purchasing Debtors’ agreement to manage the litigation and insurance claims
they assumed as a result of entering into the APA and to pay the deductible amounts they agreed
to pay was an important part of the consideration that the Seller Parties received in exchange for
the Business. Campbell Decl., q 5; Sunkin Decl., § 8. Indeed, had the Purchasing Debtors not
agreed to manage the aforesaid claims, the Seller Parties would have insisted on substantially

greater consideration for the Business. /d.

29.  Asaresult of their rejection of the APA, the Debtors will no longer manage the
litigation, insurance or other claims they assumed as a result of entering into the APA with the
Seller Parties or pay any of the deductible amounts they were obligated to pay under the APA.
Indeed, the Debtors have instructed other parties to contact Southwest and affiliates about these
claims, and Southwest and its affiliates have been contacted by numerous parties about those

claims. Campbell Decl., 9 5.

30. A substantial portion of that litigation and those claims are construction defect
claims. Sunkin Decl., § 10 The statute of limitations for such claims is ten years in the states in
which the Business was operated. /d. The transactions contemplated under the APA closed on
August 31, 2005. Id. Consequently, construction defect claims covered by the APA could be

brought for the next five-and-one-half years (i.e., through August 31, 2010). Southwest, perhaps
-11-
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optimistically, estimates that it would take only another year and a half after the expiration of the
ten-year statute of limitations to resolve such open claims. /d. Hence, it would take
approximately seven years to completely manage the administration and resolution of the claims
the Purchasing Debtors assumed pursuant to the APA. Id. In the meantime, as a result of the
Debtors’ rejection of the APA, it has been suddenly left to Seller Parties to review claims that the
Purchasing Debtors, and not the Seller Parties, had the obligation to manage for the last four and
one-half years to determine the nature of the claims, the entities against whom they are properly

asserted if at all and to evaluate the merit, if any, of the claims. /d.

31.  The Debtors themselves, through their in-house Legal and Risk Management
Counsel, Maureen Thomas, have admitted that the management of the administration and
resolution of the claims the Purchasing Debtor assumed pursuant to the APA and which they will
no longer be managing will cost at least $100,000 per year. Campbell Decl., § 4, Exh. B. In fact,
the Debtors admit that the actual cost of administering the claims is double that amount. /d. The
Debtors estimation of the cost of administering the claim does not take into account their now
rejected obligation to pay deductibles. See Exh. B to the Cambell Decl. Therefore, the
management of the claims the Debtors agreed to manage under the APA for the seven years (or
longer) remaining until the applicable statutes of limitations have expired and the claims not yet
resolved at that time have been resolved would cost at least $700,000, even without taking into
consideration the deductibles the Debtors would have been obligated to pay had they not rejected
the APA. Nevertheless, Southwest is willing to limit its claim to the extent that it relates to the
administration of claim and the Debtors’ rejection of their obligation to pay deductibles to

$700,000.

-12-
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32.  The Debtors have also advised Southwest of their intention to return the records
they were required to maintain pursuant to the APA or to destroy them and, indeed, have
returned some of those records already. Campbell Decl.,  5; Sunkin Decl., § 11. Southwest
estimates that it will cost approximately $21,800 to store those and others of its own records.
See the Declaration of Steven Moscrop in Opposition to Claims Objection filed simultaneously

herewith at 9| 5.

33. Under the circumstances, as a result of the Debtors’ rejection of the APA,
Southwest has a valid claim for $721,800 for the costs of managing claims that will no longer be

borne by the Debtors and for record storage costs that will no longer be borne by the Debtors.

Additional Damages Southwest Has Suffered in Connection with the Rejection of the APA
and Pre-Rejection Breaches of the APA

34.  In connection with the rejection of the APA, Southwest has had to retain an
accountant/financial advisor, Stephen J. Moscrop, to provide analysis and advise concerning
potential future liabilities to the Seller Parties as a result of the rejection of the APA, among
others, analyzing activities by the Seller Parties prior to the execution of the APA. Southwest

has been billed $20,000 for those services. Campbell Decl., § 6, Exh. C.

35.  In connection with the rejection of the APA, Southwest has been required to
consult an actuary concerning potential future liabilities of Southwest as a result of the rejection
of the APA arising out of the assets that were sold to, and the liabilities that were assumed by,
the Purchasing Debtors pursuant to the APA. Southwest has been billed $11,500 for those

services. Campbell Decl., § 7, Exh. D.

-13-

# 1505766 vl
109585-67818



36.  Interpretation and enforcement of the APA is expressly governed by California
Law. Campbell Decl., Exh. A, § 22.10. In connection with and following the Debtors’ aborted
proposal to assume the APA the ultimate rejection of the APA, incurred $125,478.42 in

attorneys’ fees. Campbell Decl., § 8, Exh. E and F.

The Debtors’ Threatened Offset

37.  The Debtors have demanded that Southwest take possession of records they no
longer wish to maintain as a result of their rejection of the APA. Sunkin Decl., § 11. However,
although the APA provides Southwest with the option of taking possession of records the
Purchasing Debtors seek to dispose of, it does not obligate Southwest to do so. Campbell Decl.,

Exh. A, § 22.8(a).

38.  Alternatively, the Debtors have advised Southwest of their intention to dispose of
the aforesaid records and to unilaterally offset any expense they incur in disposing of those
records against any distribution to Southwest (or any of its affiliates who hold claims against any
of the Debtors’) under the Debtors’ confirmed plan of reorganization. Sunkin Decl., § 12.
However, no provision of the APA obligates Southwest to pay for the disposition of records by

the Debtors.

39.  Moreover, as to the Southwest Claims, the Claims Objection merely states an

expressly “non-substantive” “books and records” objection. The Claims Objection does not set

i In fact, because none of the Debtors’ alleged claims against Southwest under the APA

could be asserted against any of Southwest’s affiliates who have filed claims against the Debtors,
the Debtors could not assert an offset against the distributions to those creditors.

-14-
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out a basis for the assertion of a setoff by the Debtors. It is submitted, therefore, that the Debtors
cannot effectuate any setoff against a distribution to Southwest (or any of its affiliates) under

their confirmed plan absent an express Order of this Court and only after notice and a hearing.

40.  Questions concerning reconciliation, settlement or resolution of Southwest’s
claim may be directed by the Debtors to David Sunkin, Esq., Sheppard Mullin Richter &
Hampton, LLP, 333 South Hope Street, 43™ Floor, Los Angeles CA 90071-1448 (telephone:
213-617-4254. Debtors’ counsel may contact David N. Crapo, Esq., Gibbons P.C., One

Gateway Center, Newark, NJ 07102-5310 (973-596-4523).

Conclusion
41.  TItis respectfully submitted that the Southwest Claims should be allowed in full in
the amount of $1,052,190. It is further submitted that the Debtors are not entitled to offset any

amounts against the dividend payable to Southwest under their confirmed plan.

Dated: April 12,2010 GIBBONS PC
Wilmington, Delaware

/s/ William R. Firth, IIT (DE No. 4356)
William R. Firth, I11
1000 N. West Street
Suite 1200
Wilmington, DE 19801-1058
Phone: 302-295-4875
Fax: 302-295-4876

SHEPPARD MULLIN RICHTER & HAMPTON LLP
Theodore A. Cohen (admitted pro hac vice)

333 South Hope Street, 43" Floor

Los Angeles, CA 90071

Phone: (213) 617-4237

Fax: (213) 443-2896

Attorneys for Southwest Management, Inc.

-15-
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

April 19,2010, 11:00 a.m. (ET)

Inre: ) Chapter 11
BUILDING MATERIALS HOLDING ; Case No. 09-12074 (KJC)
CORPORATION, et al., )
) Jointly Administered
Debtors. )
Objection Deadline:
) April 12, 2010, 4:00 p.m. (ET)
) Hearing Date:
)
)

DECLARATION OF DAVID I. SUNKIN IN SUPPORT OF SOUTHWEST
MANAGEMENT., INC.'S OPPOSITION TO DEBTORS’ CLAIMS OBJECTION

I, David I. Sunkin, say that:

1. I am an attorney at law licensed to practice in the State of California, and am a
partner at Sheppard Mullin Richter & Hampton LLP, counsel herein for Southwest Management,
Inc. ("Southwest"). I have personal knowledge of the facts stated in this declaration, or
knowledge based upon my examination of the documents described herein, and if called as a

witness, I could and would testify competently thereto under oath.

2. In July 2005, Southwest and certain other entities as sellers (collectively, the
"Seller Parties") entered into a Purchase and Sale Agreement ("APA") with debtors C
Construction, Inc. and SelectBuild Construction, Inc., formerly known as BMC Construction,
Inc. (collectively, "Debtors") as buyers. I represented the Seller Parties in the negotiation and
drafting of the APA. I participated in numerous communications with Debtors and their counsel
and exchanged numerous drafts of the APA and the related ancillary documents called for by the

APA.
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3. The Indemnification provisions of Section 13 of the APA were highly negotiated.
For example, with respect to the Seller Parties' indemnification obligations to Debtors set forth in
Section 13.1(a), the Seller Parties and Debtors and/or their affiliates (collectively, the "Debtor
Parties") agreed in the event that the amount of expenses incurred by the Debtor Parties by an
indemnifiable claim exceeded $600,000, then the Seller Parties would be responsible for all
amounts in excess of $300,000, up to the ultimate cap on Seller Parties’ exposure of 20% of the
purchase price under the APA, and the Debtor Parties would remain responsible for the first
$300,000 of expenses. The plain language of Section 13.1(a) of the APA expressly sets forth the
parties’ agreement in that regard. I have learned in my professional experience that thse types of
deductible baskets are common in acquisition agreements like the APA to give Sellers like the
Seller Parties comfort that they will not be confronted with a bombardment of indemnity claims

for immaterial claims.

4. After the parties entered into the APA, and specifically in May 2006, National
Union Fire Insurance Company ("National Union") filed a lawsuit against certain of the Seller
Parties. National Union alleged that certain of the Seller Parties failed to pay certain workers'
compensation insurance premiums on insurance provided by National Union prior to the closing
of the APA (the "Litigation"). In accordance with the terms of the APA, the Debtor Parties
received service of the Litigation and tendered defense to the Seller Parties under the APA as an
indemnifiable claim. In light of the substance of National Union’s allegations, the Seller Parties
accepted the tender and provided the defense as required by the APA. While not actually
litigating the Litigation, I was intimately involved in decision-making and settlement

negotiations and strategy with respect to the Litigation and worked closely with the Debtor

-
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Parties, their employees and their counsel ("Litigation Counsel") who jointly represented the
Seller Parties in the Litigation and represented the Debtor Parties in other National Union

litigation involving the Debtor Parties (the "Debtor/NU Litigation").

3. While the Seller Parties took over defense of the Litigation as required in the
APA, Debtors not only were aware of the negotiations and exposure, but were intimately
involved in the process leading up to what ultimately was a settlement of the Litigation. Debtors'
Director of Risk Management, Len Baumann (the "Director"), who maintained he had a strong
relationship with senior executives at National Union, designed the strategy of defending the
Litigation and the Debtor/NU Litigation and attended mediation in October 2006 which was an
attempt to settle both the Litigation and the Debtor/NU Litigation. Even though the mediation
failed, the Director was still making settlement proposals thereafter to settle globally all matters
between the Seller Parties and the Debtor Parties, on the one hand, and National Union, on the
other hand. Litigation Counsel also sent emails to Debtors updating Debtors on the status of
settlement negotiations. Even after the Seller Parties concluded the settlement of the Litigation
was hampered by the issues in the Debtor/NU Litigation and decided to pursue a separate
settlement with National Union and communicated this fact to Debtors, Debtors were agreeable
to this decision, and Mr. Baumann facilitated conversations between the Seller Parties'
representative and the appropriate National Union senior executive. In fact, the Director
specifically informed Litigation Counsel and the Seller Parties' representative that the Director
did not want to be part of the negotiations with National Union regarding the Litigation. The
Seller Parties continued to keep Debtors informed throughout the negotiations. Finally, the

Litigation was settled but before the Seller Parties actually executed the Settlement Agreement

3-
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with National Union, the Seller Parties provided the Director and Debtors' Senior Vice President

and General Counsel, Paul Street, with a copy of the proposed Settlement Agreement.

6. The Seller Parties and National Union ultimately settled the Litigation for
$550,000 and the Seller Parties paid such amount to National Union. The Seller Parties incurred
well in excess of $50,000 in defense costs in the Litigation. Thus, the total amount incurred and
paid by the Seller Parties exceeded $600,000. I understand that, despite repeated demands over
the past few years, Debtors have failed to reimburse the Seller Parties for the first $300,000 that

Debtors are required to cover under the APA.

7. Under the APA, the Purchasing Debtors had several ongoing obligations to
Southwest in addition to their indemnity obligation, including, without limitation, an obligation
to manage, in a commercially reasonable manner, and to provide reports on certain litigation and
insurance and other claims, and to pay related deductible amounts due under the applicable
insurance policies, an obligation to satisfy and discharge assumed liabilities, an obligation to
retain books and records regarding the business sold and to provide Southwest with access to
same, the obligation to manage any tax audits or other administrative judicial proceedings

involving the business sold, and an obligation to provide administrative support.

8. Having been involved in the negotiation of the APA, I can say that the Purchasing
Debtors’ agreement to manage the litigation and insurance claims they assumed as a result of
entering into the APA and to pay the deductible amounts they agreed to pay was in important

part of the consideration that the Seller Parties received under the APA. Indeed, I can say with
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certainty that, had the Purchasing Debtors not agreed to manage the aforesaid claims, the Seller

Parties would have insisted on substantially greater consideration for the sale under the APA.

0. I understand that, as a result of their rejection of the APA, the Debtors will no
longer manage the litigation, insurance or other claims they assumed as a result of entering into
the APA with the Seller Parties or pay any of the deductible amounts they were obligated to pay
under the APA. Indeed, I am aware that the Debtors have instructed claimants to contact
Southwest and affiliates about these claims and Southwest and its affiliates have been contacted

by numerous parties about those claims.

10. A substantial portion of that litigation and those claims are construction defect
claims. The statute of limitations for such claims is ten years in the states in which the Seller
Parties operated the businesses that they sold to the Debtors pursuant to the APA. The
transactions contemplated by the APA closed on August 31, 2005. Consequently, construction
defect claims covered by the APA could be brought for the next five-and-one-half years (i.e.,
through August 31, 2015). Southwest, perhaps optimistically, estimates that it would take only
another year and a half after the expiration of the ten-year statute of limitations to resolve such
open claims. Hence, it would take approximately seven years to completely manage the
administration and resolution of the claims the Purchasing Debtors assumed pursuant to the
APA. In the meantime, as a result of the Debtors’ rejection of the APA, it has been suddenly left
to the Seller Parties to review claims that the Purchasing Debtors, and not the Seller Parties, had
the obligation to manage for the last four and one-half years to determine the nature of the
claims, the entities against whom they are properly asserted if at all and to evaluate the merit, if

any, of the claims.
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11.  Inthe wake of their rejection of the APA, the Debtors’s Legal and Risk
Management Counsel, Maureen Thomas has demanded that Southwest take possession of
records the Debtors no longer wish to maintain as a result of their rejection of the APA. In fact,

the Debtors have returned some of those records to the Seller Parties.

12.  Alternatively, as Ms. Thomas has also advised me, the Debtors will dispose of the
aforesaid records and offset any expense they incur in disposing of documents they no longer
wish to maintain against any distribution to Southwest (and perhaps to certain affiliates of
Southwest that have asserted claims against the Debtors) under the Debtors’ confirmed plan of

reorganization.

The foregoing statements made by me are true. I understand that, if any of the

foregoing statements made by me are willfully false, I am subject to punishment.
Executed this ﬂ day of April, 2010, at Los Angeles, California.

/s/ David 1. Sunkin
David 1. Sunkin
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INTHE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

I re: Chapter 11

BUILDING MATERIALS HOLDING
CORPORATION, ef al.,

Case No. 09-12074 (KI()

Jomntly Administered
Debtors.
Objection Deadline:

April 12, 2010, 4:00 p.m. (ET)
Hearing Date:

April 19, 2010, 11:00 a.m. (ET)

DECLARATION OF STEVEN J. MOSCROP IN SUPPORT OF SOUTHWEST
MANAGEMENT, INC.'S OPPOSITION TO DEBTORS’ CLAIMS OBJECTION

1, Steven J, Moscrop, say that:

1. [ am a financial consultant with a principal place of business in California.
Previously, 1served as the Chief Financial Officer of Southwest Management, Inc.
("Southwest”), and several of its affiliates (collectively, “Seller Parties™). I have personal
knowledge of the facts stated in this declaration, or knowledge based upon my experience as the
Seller Parties CFO and as a financial consultant, 1f caﬂed as a witness, | could and would testify

competently thereto under oath,

2. In July of 2005, the "Seller Parties" entered into a Purchase and Sale Agreement
("APA™) with debtors C Construction, Inc. and SelectBuild Construction, Inc., formerly known
as BMC Construction, Inc. (collectively, "Debtors™) as buyers. [ was serving as the CFO at the
timé of the negotiation and drafting of the APA and the closing of the sale of the business and
certain assets (collectively, the “Business”) of the Seller Parties and participated in the

negotiation of the sale.
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3, In my role as familiar with the records of the Sellfer Partics, as well as generally
being familiar with the volumie of records maintained by the Seller Parties. | was specifically
familiar with the documents relating to the Business that were sold pursuant to the APA,

including the general volume of those records.

4. I'now have my own financial consuiting practice and am no longer CFO of the
Seller Partiecs. However, since ceasing to be the Seller Parties” CFO, [ have been retained by one
or more of them (or their affiliates) for consultation on financial matters. Among the matters for
which I have been retained are matters refating to their real estate holdings. As a result of my
experience as CFO of the Seller Parties and as a {inancial consultant, I have become aware of
and familiar with warehouse charges [or storing documents in the areas of the country in which

the Seller Parties conduct business or have previously conducted business.

5. I understand that the Debtors have rejected the APA and have insisted that the
Seller Parties take possession of the records related to certain fitigation and insurance claims that
they had agreed to assume in cormection with their purchase of the Business (collectively,
“Claims Records”). Based on my familiarity with the volume of the records of the Seller Parties
and the warehouse charges for storing documents in the areas in which the Seller Parties conduct
or have conducted business, I have concluded that it would cost $21,800 to store the Claims

Records for a period of seven years,
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The foregoing statements made by me are true. [ understand that, if any of the

foregoing statements made by me are willfully false, T am subject to punishment.

Executed this i‘f‘?day of April, 2010, at San Marcos, California

M /KZ‘?’M/JXA

Stevett ). Moscrop
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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)

Jointly Administered
Debtors.
Objection Deadline:

April 12, 2010, 4:00 p.m. (ET)
Hearing Date:

Aprif 19,2010, 2:00 p.m. (ET)

R N S N I W N s

DECLARATION OF STEVEN R. CAMPBELL IN SUPPORT OF SOUTHWEST
MANAGEMENT, INC.'S OPPOSITION TO BEBTORS’ CLAIMS OBJECTION

I, Steven R. Campbell, say that:

1. At the time of the events described herein, [ was an officer of Southwest
Management, Inc. ("Southwest"). [ have personal knowledge of the facts stated in this
declaration, or knowledge based upon my examination of the documents described herein, and if

called as a witness, 1 could and would testify competently thereto under oath.

2. [n July 2005, Southwest and certain other entities as sellers (collectively, the
“Seller Parties") entered into a Purchase and Sale Agreement ("APA™) with debtors C
Construction, Inc. and SelectBuild Construction, Inc., formerly known as BMC Construction,
Inc. {collectively, "Debtors") as buyers. I negotiated the material business terms of and signed
the APA as an officer of each of the Seller Parties. A true and correct copy of the APA (without

exhibits and schedules is attached hereto as Exhibit A.
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3, Under the terms of the APA, the Seller Parties sold their businesses as defined in
the APA (the "Business") to Debtors. [ am advised that the Debtors have rejected the APA in

their bankruptey case.

4, In connection with their purchase of the Seller Parties’ Business pursuant to the

APA, the Debtors agreed to manage the administration and resolution of certain claims and pay
any “deductible” amount due for prior construction defect claims, related to the Business but
arising out of events occurring before the sale of the Business to the Debtors. I understand that,
as part of their rejection of the APA, the Debtors are no tonger required to manage those claims
or pay such deductible amounts. Nevertheless, on February 15, 2010, I received a letter by e-
mail {rom Maureen Thomas, the Legal and Risk Management Counsel for the Debtors. A copy
of that letter is attached to this Declaration as Exhibit B. By her letter of February 15, 2010, Ms.
Thomas advised me that the Debtors would be.willing to continue managing the claims, (but not

pay any deductible amount due) for another year for $100,000.

5. The Purchasing Debtors’ agreement to manage the litigation and insurance claims
they assumed as a result of entering into the APA and to pay the deductible amounts they agreed
to pay was in important part of the consideration that the Seller Parties received in exchange for
the Business. Indeed, had the Purchasing Debtors not agreed to manage the aforesaid claims, the

Seller Parties would have insisted on substantially greater consideration for the Business.

6. Since they rejected the APA, the Debtors have instructed other parties to contact
Southwest and its affiliates about these claims, and Southwest and its affiliates have been
contacted by numerous parties about those claims.

-
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7. By her letter of February 15, 2010, Ms, Thomas also advised me of the Debtor’s
intention fo return the records they were required to maintain pursuant to the APA. T am advised
by Steven J. Moscrop, who served as Chief Financial Officer of the Seiler Parties at the time of
the Sale and whom I have retained in connection with various financially-related matters in the
past that storage of those and other records will cost approximately $21,800 over the time we

estimate such records should be retained.

8. In connection with the rejeotio.n of the APA, Southwest has had to retain Mr,
Moscrop to provide analysis and advise concerning potential future liabilities to the Southwest
Management and its related Seller Parties as a result of the rejection of the Debtor’s rejection of
the APA arising from activities by the Seller Parties prior to the execution of the APA.
Southwest has been billed $20,000 for those services. A copy of Mr. Moscrop’s invoice is

attached to this Declaration as Exhibit C.

9. - In connection with the Debtors’ rejection of the APA, Southwest has been
required to consult an actuary concerning potential future liabilities of Southwest as a result of
the rejection of the APA arising out of the assets that were sold to and the liabilities that were
assumed by the Purchasing Debtors pursuant to the APA. Southwest has been billed $11,500 for

those services. A copy of the invoice is attached to this Declaration as Exhibit D.

10, As aresult of the Debtors® aborted attempt to assume the APA and rejection of
the APA, Southwest Management has been required to retain counsel to protect its interests.
Attached to this Declaration as Exhibit E are invoices from Sheppard Mullin Richter &

Hampton, LLP. Invoices from Gibbons P.C. are attached to this Declaration as Exhibit F.

23
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gd/ LLA 2810 o3 78279311548 STEVE CAMPBELL PagE 8%

The foregoing statements made by me are true. [ understand that, if any of the

foregoing statements made by me are willfully false, T am subject to punishment.

Executed this /777 4day of Aptil, 2010, at Las Vegas, Nevada.

AT

Steven R, Camipbell

-

1506324 +1
HIGSR5-67818



EXHIBIT A

WO2-WEST: 1 TAC1\402332603 1



EXECUTION COPY

PURCHASE AND SALE AGREEMENT
| among
C CONSTRUCTION, INC,
(Buyer)
BMC CONSTRUCTION, INC.
(Parent)
and

CAMPBELL CONCRETE OF NEVADA, INC.
CAMPBELL CONCRETE OF CALIFORNIA, INC.,
CAMPBELL CONCRETE OF ARIZONA, INC,,
CAMPBELL CONCRETE, INC.,
CAMPBELL CONCRETE OF NORTHERN CALH* ORNIA, INC.,
STERLING TRENCHING, INC.,

SR CAMPBELL PLUMBING OF CALIFORNIA INC
SR CAMPBELL PLUMBING OF NEVADA, INC.,
SRC ENTERPRISES; INC.,

"~ and
SOUTHWEST MANAGEMENT, INC.,

(collectively, Campbell)
and
Steven R. Campbell
{Shareholder)

Dated as of July 29, 2005
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PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement (this "Agreement”), dated as of July 29, 2005, is
among Campbell Concrete of Nevada, Inc,, a Nevada corporation, Campbell Concrete of
California, Inc., a California corporation, Campbell Concrete of Arizona, Inc., an Arizona
corporation, Campbell Concrete, Inc., a California corporation, Campbell Concrete of Northern
California, Inc., a California corporation, Sterling Trenching, Inc., a Nevada corporation, SR
Campbell Plumbing of California, Inc., a California corporation, SR Campbell Plumbing of
Nevada, Inc., a Nevada corporation, SRC Enterprises, Inc., a Nevada corporation, and Southwest
Management, Inc., a Nevada corporation {each a "Campbetl Entity” and collectively, "Campbell®
or the "Company"), Steven R. Campbell, the sole shareholder of each Campbell Entity
("Shareholder" and collectively with Campbell, "Sellers™), C Construction, Inc., a Delaware
corporation {"Buyer"), and BMC Construction, Inc., a Delaware corporation ("Parent™).

RECITALS

A Buyer has negotiated an agreement with Sellers to acquire certain of the assets of
Campbell related to the Business (as defined below), including certain existing contracts, certain
intangible assets, fixed assets and non-cash net working capital and Buyer has agreed to assume
certain liabilities of the Business;

B. Shareholder desires that Campbell sell certain of Campbell's assets to Buyer;

C. Parent is the parent corporation of Buyer and will benefit from the transactions
contemplated by this Agreement and therefore desires that the transactions contemplated by this
Agreement be consummated; and

C. Buyer and Sellers wish to document the terms and conditions of the transaction.

AGREEMENT

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

For purposes of this Agreement, the capitalized terms identified in this Section shall have
the following meanings: '

"Acquisition Proposal” means any bona fide proposal or offer (i} for a merger, share
exchange, consolidation or other business combination concerning Campbell, (ii) to Campbell or
Shareholder to acquire in any manner, directly or indirectly, any material part of the assets or
10% or more of the equity securities, as outstanding on the date hereof, of any Campbell Entity,
(i1i} with respect to any recapitalization or restructuring concerning Campbell or (iv} with respect
to any other transaction similar to any of the foregoing; provided. however, that any such
proposal or offer relating solely to any Excluded Assets or Excluded Liabilities shall not be
deemed an Acquisition Proposal.
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"Assignable Insurance Producis” means those insurance policies (whether from third
parties or through Campbell's captive insurance programs), and Contracts and deposits in
Campbell's captive insurance programs related to such policies, in cach case that are assignable
to Buyer.

"Business" means the business of providing trenching services; composition forming and
finishing of rapid rate concrete; engineering, forming and stressing post-tension steel: and
installation of residential waste, water and gas plumbing systems for homes and other buildings,
all as presently conducted by Campbell.

"Buyer Related Party" means any Person who, directly or indirectly, controls or is
controlled by, or is under cormmon control with Buyer or Parent,

"Campbell Financial Statements” means the Financial Statements and the Interim
Financial Statements.

"Closing" means the exchange of closing documents, the transfer of the Purchased Assets
and the payment of the Purchase Price (less the Reserve) to Campbell by Buyer.

"Closing Date" means the date on which the Closing occurs.

"COBRA" means the Consolidated Omnibus Budget Reconciliation Act of 1986, as
amended.

"Code" means the Internal Revenue Cade of 1986, as amended.

"Collateral Agreements" means the Escrow Agreement and the Sharehoider Consulting
Agreement.

"Construction Defect” means any of the following: (i) performance of services which are
not of workmanlike quality in conformance with the requirements of the underlying Contract
documents or of applicable building codes, industry and professional standards, and/or
manufacturers' recommendations, (ii) violation of any standards set forth in California Civil
Code sections 895-897, Nevada Revised Statutes section 40.615 or any similar Arizona Law (if
any), or (iir) construction which is based on design documents containing errors, omissions, or
otherwise falling below the applicable standard of care; provided, hewever, that in no event shall
"Construction Defect” be deemed to include fraud or willful misconduct in the provision of
construction services.

"Continued Plans” means the Campbell employee benefit plans which are specifically |
described in Schedule 8.14 of the Disclosure Schedule as plans to be continued by Buyer through
December 31, 2005 with respect to employees who remain employed by Buyer.

"Contracts" means each coniract, agreement, commitment, purchase order, or other
instrument of any kind, whether written or oral, related fo the operation of the Business,
including those that are listed on Exhibit I, which shall be updated as of the Closing Date.

"Environmental Laws" means the Comprehensive Environmental Response,
Compensation and Liability Act, 42U.S.C. §§ 9601 ef seq., the Emergency Planning and
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Community Right-to-Know Act of 1986, 42 UU.8.C. §§ 11001 er seq., the Resource Conservation
and Recovery Act, 42 U.S.C. §§ 6901 e seq., the Toxic Substances Control Act, 15 U.S.C.
§9 2601 et seq., the Federal Insecticide, Fungicide, and Rodenticide Act, 7US.C. §§ 136
et seq., the Clean Air Act, 42 U.S.C. §§ 7401 et seq., the Clean Water Act (Federal Water
Pollution Control Act), 33U.8.C. §§ 1251 e seq., the Safe Drinking Water Act, 42 U.S.C.
§§ 300f et seq., the Occupational Safety and Healih Act, 29 U.S.C. §§ 651 er seq., and the
Hazardous Materials Transportation Act, 49 U.S.C. §¢ 5101 er seq., as in effect from time to
time, all rules and regulations promulgated pursuant to any of the above statutes, and any other
foreign, federal, state or local law, statute, ordinance, rule or regulation governing Environmental
Matters, as in effect from time to time, including any commion law cause of action providing any
right or remedy relating to Environmental Matters.

"Environmental Matter" means any matter or condifion arising out of, relating to, or
resulting from pollution, contamination, protection of the environment, human health or safety,
health or safety of employees, sanitation, and any matters relating to emissions, discharges, -
disseminations, releases or threatened releases, of Hazardous Substances into the air {(indoor and
outdoor), surface water, groundwater, soil, land surface or subsurface, buildings, facilities, real
property or fixtures, or otherwise arising out of, relating to, or resulting from the manufacture,
processing, distribution, use, treatment, storage, disposal, transport, handling, release ‘or
threatened release of Hazardous Substances. :

"Equipment" means all tools, equipment, rolling stock, office furniture, computers and

“equipment and other picces of tangible personal property and fixed assets (and interests in any of

the foregoing), including spare parts, supplies, office equipment and products used by Campbell
in the Business, including these items described on Exhibir 2 attached hereto.

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended.

"ERISA Affiliate”™ means any corporation that is a member of a controlled group of
corporations with Campbell within the meaning of Section 414(b) of the Code, a trade or
business (including a sole proprietorship, partnership, (rust, estate or corporation) which is under
common control with any Campbell Entity within the meaning of Section 414(c} of the Code, or
a member of an affiliated service group with Campbell within the meaning of Section 414(m)
or (o) of the Code.

"Escrow Agreement" means that certain Fscrow Agreement in the form of Exhibit 3.

"Excluded Assets" means the following assets of Sellers:

(i) all cash, cash equivalents and sccurities,

{i1) all notes, drafts, intercompany accounts, and accounts receivable
(excluding Trade Accounts Receivable) and other obligations for the payment of money,

(iif)  Shareholder's licenses set forth on Ex/hibit 4,
{iv)  Existing Sharcholder Leases and all leasehold improvements

located on the real property underlying the Existing Shareholder Leases,
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(v) all bank and other depository accounts, corporate records and safe
deposit boxes,

(vi)  all rights under this Agreement and the Purchase Price,
(vit)  the automobiles listed on Exhibit 3,
(viti)  all employee benefit plans other than the Continued Plans,

(ix)  all causes of action, claims, demands, set-offs, rights and privileges
against third parties that relate to any Excluded Assets or Excluded Liabilities (as defined in
Section 3.3(c)),

(x)  those other contracts or assets of Camphbell which are listed on
Exchibit 6 attached hereto,

(xi) any and all real property and improvements owned by the
Shareholder (whether leased to Campbell or otherwise),

(xi1)  any and all Tax returns, Tax refunds or Tax loss carryforwards and
records related to the foregoing of Campbell relating to the Business or the Purchased Assets for
any period or portion thereof ending on or prior to the Closing Date (and any such refunds
received by Buyers shall be promptly paid over by Buyer to Campbell),

(xiil) any and all attorney-client privileged information and/or work
product related to the Excluded Assets, Excluded Liabilities or prepared in connection with the
transactions contemplated hereby,

{xiv) any and all supplier or vendor rebates earned by Campbell through
the Closing Date from those parties listed on Exhibit 7 and that are not reflected on the Campbell
Financial Statements,

{(xv)  all assets used primarily in connection with the corporate funclions
of Campbell (including but not limited to corporate charters, taxpayer and other identification
numbers, records, seals, minute books and stock trangfer books),

(xvi) all personnel files related to (i) former employees of Campbell, and
(i) current employees of Campbell to the extent that the transfer of such files, in the reasonable
judgment of Sellers, is likely to violate any applicable Law, and

(xvii) the Non-Assignable Insurance Products.

"Existing Shareholder Leases" means those leases of real property pursuant to which
Campbell leases real property owned by the Shareholder or his affiliates, which are related to the
Business. All Bxisting Sharcholder Leases are listed on Fxhibir 8 attached hereto.

"Expenses” means any and all reasonable expenses incurred in connection with

investigating, defending or. asserting any claim, action, suit or proceeding incident to any matter
indenmified against hereunder (including, without limitation, court filing fees, court costs,
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arbitration fees or costs, witness fees and fees and disbursements of legal counsel, investigators,
expert witnesses, accountants and other professionals).

"Financial Statements" means the unaudited combined financial statements of Campbeli,
together with all schedules and notes thereto, which are dated as of December 31, 2003 and
December 31, 2004, for the respective 12-month periods then ended, copies of which have been
delivered to Buyer.

"GAAP" means United States generally accepted accounting principles, consistently
apphed.

"Governmental Aunthority" means any foreign, domestic, federal, territorial, state or local
Governmental Authority, guasi-Governmental Authority, court, commission, board, bureau,
agency or instrumentality, or any regulatory, administrative or other department, agency, or any
political or other subdivision, department or branch of any of the foregoing.

. "Hazardous Substances" means any pollutants, contaminants, toxic or hazardous or
extremely hazardous substances, materials, wastes, constituents, comgpounds, chemicals, natural
or man-made elements or forces that are regulated by, or form the basis of liability under, any
Environmental Laws.

"HSR Act" means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, and the rules and regulations promulgated thereunder.

_ "Insured Liabilities" means the amount of those claims, demands and Liabilities that are
covered by the Non-Assignable Insurance Products, but not including the amounts (i) of any
deductible or self-insured retentions associated therewith, or (if) in excess of such policy limits,

"Intangible Personal Property" means cach patent and patent application, copyright,
copyright application, trademark, trademark application, service mark, service mark application,
trade name and trade name registration (in any such case, whether registered or to be registered
in the United States of America or elsewhere) applied for, issued to or owned by Sellers and used
in the Business and ali processes, inventions, trade secrets, trade names, customer lists, customer
contacts and relationships, computer programs, formulae, know how and other intangible
personal property owned by Sellers and used in the Business, and all right, title and interest
therein and thereto, including without limitation, the names "Campbell Concrete”, "Campbell
Plumbing", "Sterling Trenching”, "SR Campbell Plumbing", "Campbell Companies" and
derivations thereof used in the Business, and the internet domain name
www campbellconcrete.com.  All Intangible Personal Property is listed on Exhibit 9 attached
hereto.

"Intertm Financial Statements” means the internally prepared unaudited combined
financial statements of Campbell together with all schedules and notes thereto, which are dated
as of June 30, 2005 and for the 6-month period then-ended, copies of which have been delivered
to Buyer.

“‘Inventory" means any materials owned by Campbell and used in the Business as of the
Closing Date.
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"Key Employees" means James Cleven, Paul Braval, Mike Joseph, Charles Conoway
Cockey I and Jack Crocker.

"Key Employee Employment, Confidentiality and Noncompetition Agreements” means
the agreements to be entered into between each Key Bmployee and Buyer at the Closing, in a
form mutually acceptable to the parties thereto.

"Knowledge of Sellers” means, as to a particular matter, the actual knowledge of
Shareholder, James Cleven, Steven Moscrop, Susan Casterion, Susan Beam, Mike Joseph, Paul
Braval, Charles Conoway Cockey, HI, Jack Crocker and Laura Stewart (without any duty of
inquiry)."Law” means any law, statute, treaty, rule, regulation, ordinance, order, decree, consent
decree or similar instrument or determination or award of an arbitrator or a court or any other
Governmental Authority.

“Liabilities" means all indebtedness, obligations, penalties and other liabilities (or
contingencies that have not yet become l[abilities), whether absolute, accrued, matured,
contingent (or based upon any contingency), known or unknown, fixed or otherwise, or whether
due or to become due, including without limitation, any fines, penalties, judgments, awards or
settlements respecting any judicial, administrative, arbitration or other proceedings or any
damagges, losses, claims o1 demands with respect to any Law or otherwise.

"Material Adverse Effect” means with reference to a business, any state of facts, change,
circumstance, condition, development, event or occurrence that has, or reasonably could be
expected to bave, a material adverse effect on the assets, financial condition or resulis of
operations of such business, provided, however, that Material Adverse Effect shall exclude any
adverse changes or conditions as and to the extent such changes or conditions relate to or result
from (i) public or industry knowledge of the transactions contemplated by this Apreement
(including but not limiled to any action or inaction by the business’ vendors) or (ii) general
economic conditions or other conditions generally affecting the indusiry in which the business
competes (but shall not exclude any significant or substantial event or series of events that
materially and adversely affects general economic conditions or conditions generally affecting
the business' indusiry, such as, and by way of example only, a terrorist attack, major earthquake,
widespread collapse of financial institutions, unanticipated and significant increase in mortgage
rales, or significant change in laws or regulations, etc.}; provided, however, that the fact that,
between the date hereof and the Closing Date, Sellers become parties to routine jawsuits or other
legal proceedings involving construction defects that arise in the ordinary course of Sellers'
business and are of a type and scope consistent with Sellers' recent experience will not be
deemed a Material Adverse Effect. Notwithstanding the foregoing, the inclusion by Sellers of an
item 1n the Schedules to this Agreement shall not by iiself be deemed to be an acknowledgement
by Sellers that such item would have a Material Adverse Effect on any business or further define
the meaning of such term for the purposes of this Agreement.

"Material Campbell Customer” means the following material customers of the Business:
KB Home, Pulte, Pardee, Lennar, John Laing, Forecast, Centex, DR Horton, Beazer and William
Lyon.

"Net Assets” means Non-Cash Net Working Capital, exclusive of the current portion of
any long term debt, plus the net book value of all property, plant and equipment of the Business.
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"New Shareholder Leases" means those leases of real property to be executed and
delivered at the Closing by Buyer and Shareholder pursuant to which Buyer will lease the real
property owned by Shareholder or his affiliates which is presently leased by Campbell under the
Existing Shareholder Leases, cach in a form mutually acceptable to the parties thereto

"Non-Assignable Insurance Products” means those insurance policies (whether from third
parties or through Campbell's captive insurance programs), and Contracts and deposits in
Campbell's captive insurance programs related to such policies, in each case that are not
assignable to Buyer.

"Non-Cash Net Working Capital" means an amount equal to (i) the cwrrent assets of
Campbell, consisting of Trade Accounts Receivable, Inventory, costs in excess of billings and
prepaid expenses that are transferable, less (ii) the current Liabilities of Campbell, consisting of
Trade Accounts Payable (excluding accrued vacation to the extent not assumed pursuant o
Section 3.3(c)(vii), and accrued payroll and payroll taxes) and billings in excess of costs,
determined in accordance with GAAP, provided that any and all intercompany accounts shall not
be included.

"Permits” means all federal, state and local licenses, permits and other governmental
authorizations relating to the Business. All Permits are listed on Exhibit 70 attached hereto.

"Permitted Encumbrances" means (a) liens for Taxes and other governrnental charges and
assessments which are not yet due and payable, (b) statutory liens of landlords and statutory Liens
of carriers, warehousemen, mechanics and materialmen and other like statutory liens arising in
the ordinary course of business for sums not yet due and payable, (c) other liens or imperfections
on property which are not material in amount or do not materially detract from the value of or
materially impair the existing use of the property affected by such lien or imperfections, (d) liens
relating to deposits made in the ordinary course of business in connection with workers'
compensation, unemployment insurance and other types of social security or to secure the
performance of leases, trade contracts or other similar agreements, (e) purchase money liens on
personal property acquired in the ordinary course of business, (f) liens specifically identified in
the Financial Statements, (g) liens securing executory obligations under any lease that constitutes
a "capital leasc" under GAAP, (h) any and all requirements of Law including those affecting the
real property assets relating to zoning and land use, (1) any utility company rights, easements and
franchises, and (j) the other liens, if any, set forth on Section 8.2 of the Disclosure Schedules.

"Person” means an individual, partnership, corporation, business trust, joint stock
company, trust, umincorporated association, joint venture, Governmental Authority or other
entity of whatever nature. '

"Personal Property Leases” means those leases of personal property, involving the
Business. All Personal Property Leases are listed on Exiibir 11 attached herefo.

"Purchase Price”" means (i) $80,000,000, (ii) minus the present value of all long-term
operating Personal Property Leases, calculated as set forth on Exhibir 12 attached hereto,
(1ii) plus or minus, as the case may be, any Estimated Net Asset Adjustment (as defined and
calculated in Section 5 below), as such figure may be adjusted pursuant to Section 3.4 and
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Section 6, and {iv) minus the amount of accrued vacation specifically assumed by Buyer
pursuant to Section 11.5.

"Purchased Assets” means the Contracts, Equipment, Intangible Personal Property, Non-
Cash Net Working Capital, Permits, Personal Property Leases, Records, Real Property Leases,
Unbilled Retention Amounts, Unbilled Services, the Assignable Insurance Products, and all other
assets owned by Campbell and used in the Business, all goodwill of the Business and all rights,
claims, credits, causes of action or rights of set-off against third parties relating to the foregoing
and the Assumed Liabilities, other than Excluded Assets.

"Real Property Leases" means those leases of real property (other than the Existing
Shareholder Leases), involving the Business. All Real Property Leases arce listed on Exhibif 13
attached hereto.

“"Records” means all customer lists, sales brochures, computer software, books, records,
accounts, correspondence, production records, employment records and any confidential
mformation relating to the Business. :

"Related Party" means any Person who, prior fo the Closing, directly or indirectly,
- controls or is controlled by, or is under common control with Carapbell or Shareholder,

"Reserve” means an amount equal to 10% of the Purchase Price payable at the Closing.

"Shareholder Consulting Agreement” means the agreement to be entered into between
Shareholder and Buyer at the Closing, a copy of which is attached hereto as Exhibir 14.

"Tax" (and, with correlative meaning, "Taxes"} means any federal, state, local or foreign
income, gross receipts, property, sales, use, license, excise, franchise, employment, payrol,
withholding, alternative or add-on minimum, ad valorem, transfer or excise Tax, or any other
Tax, custom, duty, governmental fee or other like assessment or charge of any kind whatsoever,
together with any interest or penalty, imposed by any Governmental Authority.

“Trade Accounts Payable"” means the obligations arising out of the Business to make
payment to third parties for goods and services furnished to Campbell in the ordinary course of
the Business incurred prior to the Closing.

“Irade Accounts Receivable” means all obligations arising out of the Business to make
payment to Campbell, including obligations owed but not yet due, as of the Closing by all third-
party purchasers of goods and services from Campbell in the ordinary course of the Business
prior to the Closing, but excluding any and all Unbilled Retention Amounts and Unbilled
Services.

"Unbilied Retention Amounts” means all obligations arising out of the Business owed by
all third-party purchasers of goods and services to make payment to Campbel that are unbilled
and retained by Campbell until the completion of work for such third party purchasers pursuant
to the terms of applicable Contracts,
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"Unbilled Services" means all obligations arising out of the Business through the Closing
Date owed by all third-party purchasers of goods and services to make payment to Campbell that
are not pursuant to a written contract or change order.

2 PURCHASE AND SALE

2.1 Purchase and Safe. At Closing, Campbell agrees to sell and convey to Buyer, and -
Buyer agrees to purchase and accept from Campbell, the Purchased Assets (and all of Campbell's
right, title and interest therein and thereto) for the Purchase Price and Buyer's agreement to
assume the Assumed Liabilities, on the covenants, terms and conditions contained hercin. The
Purchased Assets shall not include the Excluded Assets. To the extent that any of the Purchased
Assets are owned by or in the name of Shareholder or any of Shareholder's Related Parties which
are not Campbell Entities, Shareholder shall convey all right, title and interest therein to Buyer at
the Closing.

3. PURCHASE PRICE; LIABILITIES

31 Purchase Price. As consideration for the purchase of the Purchased Assets, Buyer
shall pay to Campbell, in the aggregate and in the mamner set forth in Section 4 hereof, the
Purchase Price.

32 Allocation of Value. The parties mutually agree that the allocation for tax
purposes of the total of the Purchase Price and the value of Assumed Liabilities among the
Purchased Assets shall be ag set forth on Exhibit 15, and the parties shall file all Tax returns or
other Tax reports in a manner that is consistent with such allocation. If such allocation is
challenged by a-Governmental Authority and a reallocation is required, each party hereto shall be
responsible for its own additional Tax Liabilities arising from such reallocation, if any.

33 Assumption of Certain Liabilities.

(2) Upon the terms and subject to the conditions set forth hercin, at the
Closing Buyer shall assume and agree to thereafter pay when due and discharge and indemnify
each of Seflers harmless with respect to the Assumed Liabilities (as defined below).

{(b) For all purposes of and under this Agreement, the term "Assumed
Liabilities" shall mean, refer to and include all Liabilities of Seliers arising out of or relating to
the operation of the Business and/or the Purchased Assets, including, without limitation, the
Assumed Leases (as defined below), letters of credit, bank overdrafts, accounts payable and any
Liabilities or obligations relating to or arising out of a Construction Defect with respect to
products sold or services performed by Campbell on or prior to the Closing Date, including but -
not limited to liabilities or obligations set forth in California Civil Code Sections 895 et. seq. and
1375 et. seq., Arizona Statutes Sections 12-361 et. seq. and 33-2001 et. seq., or Nevada Revised
Statutes Sections 40.645 et. seq. and 40.668 et. seq. (the "Construction Defect Liabilities™),
whether arising before or after the Closing Date, known or unknown, contingent or mature, but
excluding the Excluded Liabilities (as defined below).

() Buyer shall not assume, and the term "Assumed Liabilities" shall not
mean, refer to or include (and, therefore, the "Excluded Liabilities" shall mean) the following:
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: (i) Liabilities for Taxes of Sellers, including without limitation, those
arising as a resuit of the transactions conterplated by this Agreement, other than Buyer's portion
of the Sales Tax assumed by Buyer purssant to Section 3.4(e) and all personal property Taxes of
Seliers;

(i)  Liabiliies of Sellers in respect of expenses payable by them
pursuant to Section 3.4 hereof;

| (i) Liabilities of Seliers not arising out of or relating to the Business or
the Purchased Assets;

(iv)  any Hhability of Sellers to any person or entity the existence of
which constitutes a breach of any covenant, agreement, representation or warranty of Sellers
contained in this Agreement subject to the limitations set forth in Section 13;

{v) mtercompany accoynts;

(vi)  the funded indebtedness and capitalized leases of Sellers mchuding
the items listed on Schedule 3.3 (the "Indebtedness™), including any principal, interest or other
amount owing in respect of any such Indebtedness;

(vii)  except as specifically assumed by Buyer pursuant to-Section 11:5,
any accrued or other liability of Campbell for vacation pay earned by Campbell -employees
through the Closing Date, any accrned or other Hiability of Campbell under any emplovee
pension benefit plan, emplovee welfare henefit plan (except for claims incurred or premiums due
with respect to the period following the Closing Daie under the Continued Plans), multiemployer
plan, collective bargaining agreement, or any other plan or agreement with respect to any of
Campbell's employees, past or present, including any liability under the Worker Adjustment and
Retraining Notification Act arising as a consequence of employment losses occurring through the
Closing Date, and any liabilities arising under ERISA with respect {0 any employee benefit plan,
as defined in Section 3(3) of ERISA, sponsored by any Campbell Entity or any ERISA, Affiliate,
inctuding the obligation to comply with Section 49808 of the Code and Part 6 of Title 1.of
ERISA with respect to any group health plan, within the meaning of Section 5000(b)(1) of the
Code, sponsored by any Campbell Entity as of the Closing Date, but excluding any Liability of
Campbell under COBRA;

(viii} any Liabilities under any Fnvironmental Laws with respect to or
arising out of occurrences on or prior to the Closing Date or actions by Sellers on or prior to the
Closing Date;

(ix)  Liabilities of Sellers as set forth in Section 11.2 hereof;

(x)  the Insured Liabilities; and

(xi)  any Liabilities of Sellers other than the Assumed Liabilities,
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3.4 Certain Expenses.

(a)  Buyer shall not pay or be liable for any of the following fees, expenses,
Taxes or hiabilities incurred by Shareholder, Campbell or any of their respective Related Parties,
all of which shall be borne and timely paid or caused to be paid by Campbell or Sharcholder:

(1) the fees and expenses, if any, of any person retained by Campbell
or Shareholder or any of their respective Related Parties for brokerage, financial advisory or
investment banking services or services as a finder rendered to Campbell or Shareholder or any
of their respective Related Parties in connection with the proposed sale of the Purchased Agsets,
including without limitation, the transactions contemplated by this Agreement;

(11} the fees and expenses of legal counsel, auditors and accountants
retained or employed by Campbell or Shareholder or any of their respective Related Parties for
services rendered to Campbell or Sharehoider or any of their respective Related Parties solely in
connection with the proposed sale of the Purchased Assets, including without limitation, the
transactions contemplated by this Agreement; and

(i) any income, capital gains or other Tax incurred by Campbell or
Shareholder as a result of the consummation of the transactions contemplated by this Agreement.

_ {b) If Buyer shall pay any fee, expense, Tax or liability described in
Section 3.4(a), the sum of all such payments shall be deducted from the Purchase Price provided
Buyer receives Sellers' prior written consent. If any such payment is not deducted from the
Purchase Price as provided in the preceding sentence, the amount of such paymients not so
deducted shall be, at Buyer's election, paid to Buyer from the Reserve or paid promptly by
Sellers to Buyer upon demand, :

{c) Sellers shall not pay or be Hable for any of the following fees, expenses or
liabilities incurred by Buyer or any Buyer Related Party, all of which shall be borme and timely
paid or caused to be paid by Buyer:

(1) the fees and expenses, if any, of any person retained by Buyer or a
Buyer Related Party for brokerage, financial advisory or investment banking services or services
as a finder rendered fo Buyer or any Buyer Related Party in connection with the proposed
purchase of the Purchased ‘Assets, including without limitation, the transactions contemplated by
this Agreement; and

(i)  the fees and expenses of legal counsel, auditors and accountants
retained or employed by Buyer or any Buyer Related Party for services rendered to Buyer or any
Buyer Related Party in connection with the proposed purchase of the Purchased Assets,
chuding without limitation, the transactions contemplated by this Agreement.

(d} If Sellers shall pay any fee, expense or Hability described in
Section 3.4(c), the sum of all such payments shail be added to the Purchase Price. If any such
payment is not added to the Purchase Price as provided in the preceding sentence, the amount of
such payments not so added shall be paid promptly by Buyer to Sellers upon demand,
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{e) Buyer and Campbell shall each bear fifty percent (50%) of any
documentary stamp or transfer Taxes or other similar charges, Taxes or expenses arising in
connection with the sale of the Purchased Assets to the Buyer (the "Sales Tax"), To the extent
permitted by law, Buyer and Sellers shall cooperate fully in minimizing any such Sales Tax.
Sellers shall prepare and file any and all documents required to pay the Sales Tax (the "Sales Tax
Forms"). Sellers shall first provide a copy of such documents to Buyer for its review and
approval (which shall not be unreasonably withheld or delayed) and Buyer shall pay to Seller
Buyer's share of the Sales Tax at the time such documentation is to be filed with the appropriate
Taxing authorities and the Sales Taxes are to be paid. To the extent a Taxing authority provides
notice to a party of an audit of any Sales Tax, such party shall immediately notify the other
parties, and Buyer shall assume responsibility for such audit and shall have complete authority to
control, settle or defend any proposed adjustment to the Sales Tax on terms reasonably
satisfactory to Sellers, and Seilers shall fully cooperate with Buyer in such setilement or defense.
Any failure by Campbell to pay any Sales Tax for which it is responsible hereunder shall cauge
Buyer to deduct such amount from the Purchase Price, be paid such amount from the Reserve or
be paid promptly by Sellers upon demand. Any failure by Buyer to pay any Sales Tax for which
it is responsible hereunder shall cause Buyer to add such amount to the Purchase Price or be paid
prompily by Buyer to Campbell upon demand.

(f) All State, county and local ad valorem taxes on real property shall be
apportioned between Buyer and Sellers as of 11:59 P.M. on the Closing Date, computed on the
basis of the fiscal year for which the same are levied and ail utility charges, gas charges, electric
charges, water charges, water rents and sewer rents, if any, shall be apportioned between Buyer
and Sellers as of 11:59 P.M. on the Closing Date, computed on the basis of the most recent meter
charges or, in the case of annual charges, on the basis of the established fiscal year. All prepaid
expenses {including any rent) of Sellers paid prior fo the Closing Date in respect of the Business
shall be apportioned between Buyer and Sellers as of 11:59 P.M. on the Closing Date computed
on the basis of the benefit received by Sellers prior to the Closing Date and the benefit to be
received by Buyer subsequent to the Closing Date with respect to any conlract or other matter to
which the prepaid expense relates. All prorations shall be made and the Purchase Price shall be
adjusted insofar as feasible on the Closing Date, except to the extent such prorations are reflected
m the Closing Date estimate described in Section 5.1. During the Post-Closing Adjustment
Period (as defined in Section 6.1), Sellers shall advise Buyer and Buyer shall advise Sellers of
any actual changes to such prorations, and the Purchase Price shall be increased or decreased, as
applicable, at the end of the Post-Closing Adjustment Period. In the event Buyer or Sellers shall
receive bills after the Closing Date for expenses incurred prior to the Closing Date that were not
prorated in accordance with this Section 3.4(f), then Buyer or Seliers, as the case may be, shall
promiptly notify the other party as to the amount of the expense subject to proration and the
responsible party shall promptly pay its portion of such expense (or, in the event such expense
has been paid on behalf of the responsible party, reimburse the other party for its portion of such
expenses).

4, TERMS OF PAYMENT

4.1 Payment Due at Closing. At Closing, Buyer shall pay to Campbell the Purchase
Price for the Purchased Assets as set forth in Section 3, less the Reserve described in Section 4.2.
Such payment shall consist of immediately available funds deliverad by wire transfer in
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accordance with payment instructions provided by Sellers to Buyer at least two days prior to the
Closing.

4.2 Reserve. Sellers agree that Buyer shall withhold the Reserve from the Purchase
Price for the Purchased Assets and deposit the Reserve with City National Bank, as escrow agent
("Escrow Agent"), on the terms and conditions of the Escrow Agreement and this Section 4.2 for
a period of one hundred and twenty (120} days following Closing ("Post Closing Adjustment
Period") as a reserve to be applied to the satisfaction of: (i) any Liabilities of Sellers that are not
Assumed Liabilities and are paid by Buyer or that Buyer determines it wants to pay directly after
the Post Closing Adjustment Period, provided Buyer has provided Sellers a detailed list at least
fifteen (15) days prior to the end of such period with regard to such items and Sellers have not
objected in writing thereto within ten (10) days of reccipt thereof (and if Sellers so object in
writing, Sellers must also indicate in such written instrument that Seflers shall assume
responsibility for all such Liabilities) (ii) subject to the limitations in Section 13, any Liabilities
and Expenses for which Buyer is entitled to be indemnified pursuant to Section 13.1(a)(i), (i) or
(i1); and (i11) payment of any amounts, not in dispute, owing by Sellers (o Buyer at the end of the
Post Closing Adjustment Period. Escrow Fees incurred with respect to the escrow shall be borne
by Sellers. Interest shall acorue on the Reserve and be added to the Reserve in accordance with
the terms of the Escrow Agreement. Any interest earned on the Reserve shall be distributed
proportionally to Sellers and Buyer based upon the proportion of the Reserve paid to them.  Afier
deducting all amounts owed to Buyer by Sellers from the Reserve, including all interest accrued
thereon, Escrow Agent shall pay to Sellers the net amount of the Reserve within three (3) days of
the end of the Post Closing Adjustment Period, or such later time as any disputed matters related
thereto shall have been resolved between the parties. If Sellers owe Buyer more than the amount
of the Reserve, such additional amount shall be paid by Seliers to Buyer in immediately available
fands at the end of the Post Closing Adjustment Period. Buyer's recovery for (1) through (iii)
above shall not be Jimited to the amount of the Reserve.

5, CLOSING DATE NET ASSETS ADFUSTMENT

5.1 Estimated Net Assets Adjustment. The Purchase Price will be subject to
adjustment on the Closing Date based on a good faith estimate, using the same Methodologies
{as defined below) as used by Campbell in the preparation of the Financial Statements, of the
amount by which the Net Assets of Campbell (the "Net Assets Estimate") as of the Closing Date
is greater than or less than the average month-end Net Assets of Campbell for the twelve months
ended June 30, 2005 (the "June 30 Net Assets Average"). This difference will be the "Estimated
Net Assets Adjustment” to be applied to the Purchase Price. If the Net Assets Estimate s greater
than the June 30 Net Assets Average, then the difference shall be added to the Purchase Price;
and if the Net Assets Fstimate is less than the June 30 Net Assets Average, then the difference
shall be subtracted from the Purchase Price. For purposes of the estimation of the Net Assets
(including the June 30 Net Assets Average) of Campbell pursuant to this Section § 1, (i) Trade
Accounts Receivable that are booked by Campbell as of the Closing Date but that are more than
ninety (90) days past due as of the Closing Date shall be treated as though written off prior to the
Closing Date and (ii) Unbilled Retention Amounts which shall be treated as written off prior to
the Closing Dafe if such Unbilled Retention Amounts are booked by Campbell as of the Closing
Date and are more than three hundred sixty-five (365) days old as of the Closing Date.
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52 Net Assets Estimate. Shareholder, Campbell, and Buyer shall cooperate in good
faith to discuss and determine the Net Assets Estimate set forth in Section 5.1 which shall be
calculated using the Methodologies no later than two days prior to the Closing Date. Sellers
shall provide to Buyer any documentation reasonably requested by Buyer that may assist in
making or confirming such estimates. '

6. POST CLOSING ADJUSTMENT

6.1 Post Closing Adjustment. Prior to the termination of the Post Closing Adjustment
Period (defined below), Buyer shall prepare a balance sheet of Campbell as of the Closing Date
for the purpose of determining the actual Net Assets of Campbell as of the Closing Date (the
"Actual Closing Date Net Assets"). The Actual Closing Date Net Asséts (i) shall be prepared
using the same accounting methods, policies, practices and procedures, with consistent
classifications and estimation methodologies (collectively, "Methodologies") as were used in the
preparation of the Financial Statements, (ii) will use the same method to calculate Trade
Accounts Receivable as described in Section 5.1 above and (iii) will not include any changes in
assets or Labilities as a result of purchase accounting adjustments arising from the transactions
contemplated by or resulting from this Agreement or subsequent changes in accounting policy or
procedure.  Within one hundred five (105) days afier the Closing Date (the "Post Closing
Adjustment Period"), Buyer shall submit to Sellers all adjustments (together with supporting
detail, including the calculations of the Actual Closing Date Net Assets) to be made to the
Purchase Price. Sellers shall have thirty (30) days after receipt of such list of adjustments to
object in writing to any of the adjustments to Buyer or to request additional supporting detail. In
the event Sellers request additional supporting detail, Sellers shall have a single additional period
of seven (7) days afier receipt of such additional supporting detail to object in writing to any of
the adjustments to Buyer. Any adjustments that are not objected to during such thirty (30) day
period (or such longer period, as the case may be) shall be deemed to be agreed to by Sellers.
Buyer and Sellers agree to negotiate and allempt to resolve in good faith any adjustments to
which objections have been raised during the period of ten (10} days following receipt of
objections. Each party shall provide the other party and its representatives with reasonable
access (without material disruption to the Business) to books and records and relevant personnel
during the preparation of the balance sheet from which the Actual Closing Date Net Assets are
dertved and the resolution of any disputes that may arise under this Section 6.1. Any
adjustments to the Purchase Price that Sellers have objected to and not resolved during the
ten (10} day period following the objection shall he settled in accordance with the CPA
Procedure (as defined in Section 6.4). If the amount of (a) the Actual Closing Date Net Assets as
finally determined is greater than (b) the Net Assets Estimate, then the difference shall be
deemed added to the Purchase Price and shall be paid within three (3) business days by Buyer to
Sellers. If the amount of {y) the Actual Closing Date Net Assefs as finaily determined is less
than (z) the Net Assets Estimate, then the difference shall be deemed subfracted from fhe
Purchase Price and shall be paid within three (3) business days by Sellers to Buyer or, at Buyer's
discretion, paid to Buyer from the Reserve. Any payments shall be made by wire transfer of
immediately available funds in accordance with the payment instructions provided by the
applicable party. Any uncontested amounts shall be paid promptly.

6.2 Accounts Receivable. For purposes of the calculation of Actual Closing Date Net
Assets, all Trade Accounts Receivable that are booked by Campbell as of the Closing Date but

PA_45070485_8.00C - 14 -



that are more than ninety (90) days past due as of the ninetieth (90th) day following the Closing
Date shall be treated as though written off prior to the Closing Date. For all calculations under
this Agreement, accounts payable and accrued expenses shall be reviewed and valued in a
manner consistent with the preparation of the Financial Statements. '

6.3 Unbilled Retention Amounts. All Unbilled Retention Amounts that are booked
by Campbell as of the Closing date but that are older than three hundred sixty-five (365) days on
the one (1) year amniversary of the Closing (the "One Year Uncollected Retention Amounts")
shall be treated as though written off prior to the Closing Date and Sellers shal} pay the One Year
Uncoliected Retention Amounts to Buyer in immediately available cash.

6.4  Reporiing of Post-Closing Adjustments. Buyer and Sellers agree to treat any
adjustments pursuant to this Section 6 as adjustments to the Purchase Price for federal and state
Income tax purposes.

6.5  CPA Procedure. In the event the parties cannot agree on the adjustments, they
shall refer the matter fo their respective outside certified public accountants to resolve. The
accountants will only consider those items and amounts set forth on the balance sheet from
which the Actual Closing Date Net Assets are derived as to which the parties have disagreed
within the time periods and on the terms specified above and must resolve the matter in
accordance with fhe terms and provisions of this Agreement. If the accountants cannot agree on
the adjustments within fifteen (15) business days of the submission (o them of the disputed items,
the accountants shall select a third accountant ("CPA") who shall be instructed based solely on
the evidence presented by the accountants to defermine the appropriate adjustment.  The
foregomg dispute resoiution procedure is referred to as the "CPA Procedure The CPA
Procedure shall not permit the introduction of different Methodologies for purposes of
determuning the asset and liability balances from those used in the preparation of the Financial
Statements. The CPA shall only select as a resolution the position of either Buyer or Seilers for
each item of disagreement or a position between the two, and shall not impose any other
resolution,

7. CONTRACTS AND LEASES

7.1 Contracts. -Concurrently with the execution of this Agreement, Campbell shall
deliver to Buyer, as Exhibit I, a schedule setting forth all material Contracts, whick shall
inciude, as applicable: the name of parties; location of project and total contract price, Campbell
shall deliver an update to Exhibir 1 not less than 3 days prior to the Closing. The update to the
Exhibit shall be in a form reasonably acceptable to Buyer, and Buyer shall have the opportunity
to verify the information in the update to the Exhibit prior to the Closing. =

7.2 Real Properly Leases and Personal Property Leases. Buyer shall assume and
perform all Real Property Leases and Personal Property Leascs as of the Closing Date, to the
extent that such Leases can be assigned to Buyer. Campbell agrees fo make leasc payments
through the Closing Date. Buyer and Scllers agree to cooperate in obtaining consent fo the
assignment of such Leases to Buyer. To the extent that any of such Leasss cannot be assigned,
Buyer agrees to sublease from Campbell the real property, equipment or other property covered
by such Leases for an amount equal to Campbell's iotal remaining cost under such Leases.
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7.3 Existing Shareholdor Leases. All Existing Sharcholder Leases shall not be
assumed by Buyer and shall be terminated as of the Closing Date. At and effective on the
Closing, Buyer and Shareholder agree to execute and deliver the New Shareholder Leases.

8. REPRESENTATIONS AND WARRANTIES OF CAMPBELL AND
SHAREHOLDER

Each Campbell Entity and Shareholder hereby jointly and severall y represent to Buver
and Parent, except as specifically disclosed in the disclosure schedules delivered to Buyer (the
"Disclosure Schedule") herewith, as tollows, and the representations contained in this Section or
elsewhere in this Agreement shall be deemed to be made on the date hereof and as of the Closing
Date, and shall survive the Closing for the applicable periods set forth in Section 13:

8.1 Good Standing: Authorization. Each Campbell Entity is duly organized, validly
existing and in good standing under the laws of the state of its incorporation, with full corporate
power to carry on its business as i is now and has since its organization been conducted and to
own, lease or operate the Purchased Assets owned, leased or operated by it, and is qualified to do
business in the States of California and Nevada and in every other jurisdiction in which the
conduct of the Business requires it to qualify, except for such failures to qualify or be in good
standing in such other jurisdictions which individually or in the aggregate could not have a
Material Adverse Effcct with respect to the Business. Each Campbell Entity and Shareholder
have all requisite power and authority to enter into this Agreement and to carry out the
transactions contemplated hereby. This Aprcement has been duly executed and defivered by
each Campbell Entity and Shareholder, assuming the due authorization and execution of this
Agreement by Buyer, is the valid, binding obligation of each Campbell Entity and Sharcholder
enforceable against each Campbell Entity and Shareholder in accordance with iig terms, except
that (i) such enforcement may be subject to bankruptcy, insolvency, reorganization, moratorium
or other similar laws now or hereafier in effect relating to creditors' rights, and (ii) the remedies
of specific performance and injunctive and other equitable relief may be subject to equitable
defenses and to the discretion of the court before which any proceedings may be brought.

8.2 Ownership of Purchased Assets. Sellers, or any of them, are the lawful owner of
each of the Purchased Assets, and the Purchased Assets are free and clear of any liens,
mortgages, pledges, security interests, restrictions, prior assignments, encwmbrances, options or
claims of any kind or nature whatsoever except for Permitted Encumbrances (collectively,
"Liens"). At the Closing, Sellers will transfer to Buyer all of their right, title and interest in the
Purchased Assets, free and clear of all Liens. The Purchased Assets include all assets, rights and
interests used in the Business as currently comducted other than the Excluded Assets. The
Business is an operating business and the transfer of the Purchased Assets to Buyer pursuant to
this Agreement will enable Buyer to continue to operate the Business in the manner currently
conducted immediately after the Closing, subject to Buyer's engaging the necessary personnel,
purchasing necessary insurance policies and continuing the Business in accordance with Sellers'
historical practices.

8.3 Tax Matters. Sellers have timely filed all material Tax retums heretofore required
to be filed with respect to Taxes imposed on the Business, all such returns were true, complete
and correct and Campbell has paid or will have paid all Taxes shown (o be due on such retums.
There are no liens for Taxes upon the Purchased Assets, except liens for current Taxes not yet
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due or definquent. Campbell has made provision, consistent with its past accounting practices, in
its Interim Financial Statements for payment of all Taxes, including without limitation, all
federal, state and local Taxes, that have been incurred but are not currently due as of the date of
the Inferim Financial Statements. No extension of a statute of limitations relating to Taxes with
respect to Campbell is in effect. No Campbell Entity has received notice that it is or may be
subject to Tax in a jurisdiction in which such entity has not filed, or does not currently file, Tax
returns. Each Campbell Entity has withheld for its employees or the employees of the Business
any applicable Taxes for all pertinent periods in compliance with the Tax withholding provisions
of all applicable Laws. Campbell has delivered to Buyer true copies of every Tax return of each
Campbell Entity for the years ended December 31 of 2002, 2003 and 2004.

8.4 Compliance with Laws, Licenses and Permits. To the Knowledge of Sellers,
Campbell and Shareholder are not in violation of (i) any applicable order, judgment, injunction,
award or decree, or (ii) any Law, statute, ordinance, regulation or other requirement of any
governmental entity, relating to the Business. To the Knowledge of Sellers, Campbell and
Shareholder have received and maintain, as current, all material Permits and licenses required fo
conduct the Business, and all such Permits are set forth on Exkibir 10. Each Permit is valid and
in full force and effect, and to the Knowledge of Sellers, none of such Permits will be terminated
or become terminable or impaired as a result of the transactions contemplated hereby. None of
Sellers have received any written notice of any asserted present or past failure by Campbell to
comply with any such Laws or, to the Kpowledge of Sellers, any oral notice. Sellers have
properly and timely remitted to the applicable Governmental Authority any and al] unclaimed
property as required pursuant to applicable law, and the Financial Statements reflect all
Liabilities related to any such unclaimed property.

8.5  Fmancial Statements. Campbell has delivered to Buyer the Campbell Financial
Statements. The Financial Statements: (i) have been prepared in accordance with the books and
records of Campbell, (ii) bave been prepared in accordance with Campbell's normal practices for
the Business (which practices are in accordance with GAAP) consistently applied, and
(i11) present fairly, in all material respects, the financial position and the results of operations of
Campbell, at and for the fiscal periods then indicated. The Interim Financial Statements:
(1) have been prepared in accordance with the books and records of Campbell, (ii) have been
prepared in accordance with Campbell's normal practices for the financial statements for periods
other than at year-end (which practices are in accordance with GAAP, except for the absence of
footnotes and statement of cash flows, as required by GAAP) consistently applied, and
(i1} present fairly, in all material respects, the financial position and the results of operations of
Campbell, at and for the fiscal periods indicated therein, subject to normal year-end adjustments.

8.6 Absence of Certain Changes. Since the date of the Interim Financial Statements,
Campbell has conducted the Business in the ordinary course consistent with past practice, and
there has not been:

{(a) any event, oceurrence, state of circumstances or facts or change in respect
of Campbell or the Business that has had or that may be reasonably expected to have, either
alone or together, a Material Adverse Effect on Campbell or the Business;

{b) any change in any liabilities of Campbell that has had, or that may be
reasonably expected to have, a Material Adverse Effect on the Business or the Purchased Assets:
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(c) any (1) payments by Campbell in satisfaction of any liabilities, other than
in the ordinary course of business consistent with past practice or (1) creation, assumption or
sufferance of (whether by action or omission) the existence of any len on any of the Purchased
Assets; :

(d) any waiver, amendment, termination or cancellation of any Contract or
any relinquishment of any material rights thereunder by Campbell, other than, in each such case,
actions taken in the ordinary course of business consistent with past practice that are not material
wilh respect to any such Contract;

(e) any change by Campbell in its historical accounting policies, excepl any
such change required by a change in GAAP; or

() any (i} capital expenditure commitment by Campbell individually m
excess of $100,000 or in excess of $250,000 in the aggregate for additions to property, plant,
equipment or intangible capital assets comprising Purchased Assets likely to occur, in whole or
in part, afler the Closing Date or (ii) sale, assignment, transfer, lease or other disposition of or
agreement to sell, assign, transfer, lease or otherwise dispose of any Purchased Asset except in
the ordinary course of Business.

8.7  Legal Proceedings. To the Knowledge of Sellers {which Knowledge shall
include, without limitation, the results of a public records search by a third party vendor within
thirty (30) days of the Closing Date), there are no lawsuits, assertion of claims, charges, hearings,
or arbitrations pending, threatened against or involving Campbell, Shareholder, the Business or
the Purchased Assets, or that seek to prevent or emjoin, alter or delay the transactions
contemplated by this Agreement.

8.8 Contracts and Assumed Leases. The Contracts listed at Exhibir I represent each
Contract to which Campbell is a party or by which the Purchased Assets are bound other than an
agreement, arrangement or Contract involving aggregate payments of less than $10,000, or
having a remaining term of less than twelve (12) months and cancelable by the Company (and by
Buyer following the Closing) upon no more than sixty (60) days notice. The Personal Property
Leases and Real Property Leases listed at Exhibits 11 and 13 respectively (the "Assumed
Leases") represent each Personal Property Lease and Real Property Lease to which Campbell is a
party. Each such Contract and Assumed Lease is a legal, valid and binding obligation of
Campbell and, to Sellers’ knowledge, each other person who is a parly thereto, and is in full force
and effect. Campbell has made available o Buyer complete and accurate copies of each of the
Contracts and Assumed Leases. Except as disclosed on Schedule 8.8, there are no agreements or
arrangements not reflected in the written contracts, other than an agreemen{ or arrangement
involving payments of less than $10,000, or having a remaining term of less than twelve (12)
months and cancelable by the Company (and by Buyer following the Closing) upon no more
than sixty (60) days notice. The Assumed Leases are current and no past due amounts are
owing. To the Knowledge of Sellers, there has not occurred any material defanlt under any
Contract or Assumed Lease on the part of Campbell or on the part of the other parties thereto,
and no event has occurred which, with the giving of notice or the lapse of time, or both, would
constitute any default under any Contract or Assumed Lease.
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8.9  Agreement Not In Breach of Other Instruments. The execution, delivery and
performance of this Agreement by each Campbell Entity and Sharcholder and the consummation
of the transactions contemplated hersby will not result in a breach of (i) to the Knowledge of
Sellers, any of the terms and provisions of, or constitute a defanlt under, or conflict with, or give
tise to any right of consent, termination, cancellation, modification or acceleration of, or a loss of
any benefit under any Contract, Assumed Lease or any other material agreement, indenture or
other instrument to which Campbell or Shareholder are a party or by which Campbell or
Shareholder, or the Purchased Assets are hound, (ii) the articles of incorporation or bylaws of
any Campbell Entity, or (iii) any judgment, decree, order or award of any court, governmental
body or arbitrator, or any Law, rule or regulation applicable to Campbell or Shareholder which
breach would not materially adversely affect the Business. The execution and defivery by each
of Sellers of this Agreement and each agreement contemplated by this Agreement, and the
performance by each of Sellers of its respective obligations hereunder or thereunder, do not and
will not require a registration, filing, application, notice, consent, approval, order, qualification
or watver with, to or from any Government Authority, except as required under the HSR Act,

8.100  Accounts Receivable. All Trade Accounts Receivable shown on the Campbell
Financial Statements and estimated by Campbell as of the Closing Date represent bona fide
transactions made in the ordinary course of the Business.

8.11  Equipment. A complete and accurate list of the material Equipment currently
utilized in the operation of the Business is attached as Exhibit 2. Campbell has free and clear
title to the Bquipment. The Equipment is in good operating condition and repair and is adequate
for the uses to which it is put, and none of such Equipment is in need of replacement,
maintenance or repair except for routine replacement, maintenance or repair.

8.12  Trade Accounts Payable. All Trade Accounts Payable incurred by Campbell prior
to the date hercof and prior to the Closing Date were incurred in the ordinary course of business
and the amount of the Trade Accounts Payable reflected in the Interim Financial Statements and
estimated by Campbell as of the Closing Date is true and correct.

8.13  Prepaid Expenses. All prepaid expenses transferred to Buyer are true and correct.

8.14  Labor Matters. To the Knowledge of Sellers, there are no material disputes,
employee grievances or other disciplinary actions pending or threatened involving any of the
present or former employees of the Business. To the Knowledge of Sellers there is no labor
strike, dispute, slowdown or stoppage pending or threatened against or affecting the Business
likely to result in a Material Adverse Effect on the Business, and the Business has not
experienced any work stoppage or material labor difficulty within the past twelve (12) months,
Campbell has no material agreement, arrangement or commitment to create any additional plan
or arrangement or to modify or amend any existing employee benefit pian of the Business other
than as may be necessary for Buyer's continuation of the Continued Plans pursuant hereto.
Neither Sharcholder nor Campbell is a party to any organized labor contracts nor does Campbell
have any liability to any organized labor pension plan.

Campbell has made available to Buyer true, correct and complete copies of all written

employee benefit plans, all contracts related thereto, and the most recently available annual
report, summary plan descriptions, IRS Form 5500s (or 5500 Cs or 5500 Rs) and favorable
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determination letters for such employee benefit plans of the Business. All employee benefit
plans of Campbell are set forth on Section 8.14 of the Disclosure Schedule, including specific
identification of the Continued Plans.

8.15  Brokers and Finders. Neither Campbell nor Shareholder have agreed to pay, or
have taken any action that will result in any third party becoming obligated to pay or be entitled
to receive, any investment banking, brokerage, finder's or similar fee or commission in
connection with this Agreement or the transactions contemplated hereby.

8.16  Environmental Laws. To the Knowledge of Sellers, Campbell has at all times
been operated and is in compliance, in all material respects, with all Environmental Laws. To
the Knowledge of Sellers, Campbell is in compliance with all permits required by all
Environmental Laws ("Environmental Permits™), and the Business has made all required filings
for issuance or renewal of such Environmental Permits. There are no claims, notices, civil,
criminal or administrative actions, suits, hearings, proceedings or to the Knowledge of Sellers,
investigations or inquiries pending against Campbell or, to the Knowledge of Sellers, threatened
that are based on or related to any Environmental Matters or the failure of Campbell to have any
required Environmental Permits. To the Knowledge of Sellers, there are no past or present
conditions, events, circumstances, facts, activities, practices, incidents, actions, omissions er
plans that would: (a) interfere with or prevent continued material compliance by Campbell with
Environmental Laws and the requirements of Environmenta Permits or (b) result in 2 judgment
against Campbell for the violation of any Environmental Law. Sellers have not received (x) any
- motice or other communication that Campbell is or may be a potentially responsible person or
otherwise liable in connection with any waste disposal site used by the Business for the disposal
of any Hazardous Substances, or (v) notice of any material failure of the Business to comply
with any Environmental Law or the requirements of any Environmental Permit, Campbell has
not been at any time requested or required by any Governmental Authority having jurisdiction
under any Environmental Laws to perform any investigative or remedial activity or other action
i connection with any Environmental Matter in respect of the Business. To the Knowledge of
Sellers, the Business bas not used any waste disposal site, or otherwise disposed of or transported
any Hazardous Substances in violation of Environmental Laws. To the Knowledge of Sellers,
Campbell has not arranged for the transportation of any Hazardous Substances to any place or
location, in violation of any Environmental Laws. During the period of ownership, lease or
control by Campbell, to the Knowledge of Sellers, there has been no release of any Hazardous
Substances in violation of Environmental Laws at, on, under, or within any assets or propertics
currently or formerly owned, leased, or controlled by Campbell (other than pursuant to and in
accordance with Environmental Permits held by Campbell). Sellers have made available to
Buyer any and all third party environmental reports that are in the possession of or reasonably
available to Seilers regarding Environmental Matters pertaining to the Business.

8.17 No Undisclosed Liabilities. To the Knowledge of Sellers, the Business does not
have any Liabilities or obligations of a nature required by GAAP to be reflected on or disclosed
in the footnotes to a balance sheet of the Business except for (i) Liabilities disclosed, reflected or
reserved against in the Interim Financial Statements, (it) Liabilities incurred after the date of this
Agreement in the ordinary course of business, (iii) the matters disclosed in or arising out of
matters set forth on the Disclosure Schedule or which are the subject of other representations and
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warranties set forth herein, and (iv) Liabilities and obligations incurred in connection with this
Agreement and the transactions contemplated hereby.

8.18  Competitive Restrictions. Neither Campbell, the Shareholder nor the Business is
subject to any Contract or is bound in any other way that restricts its ability to conduct its or his
operations in any material respect or engage in any kind of business or sell any kind of product in
any market.

8.19  Intangible Personal Property. Each item of material Intangible Personal Property
is set forth on Exhibit 9. Campbell owns all Intangible Personal Property free and clear of all
encumbrances and has taken commercially reasonable steps to profect its rights therein.
Campbell has not (i) received written notice of any infringement by it of the rights of any Person
with respect to such Person's intellectual property, or (ii} to the Knowledge of Sellers, infringed,
misappropriated or otherwise violated (and the operation of the Business as currently conducted
does not infringe, misappropriate or otherwise violate) any intellectual property rights of any
person. To the Knowledge of Sellers, no Person has infringed, misappropriated or otherwisce
violated any of Campbell's Intangible Personal Property.

8.20 Insurance. Campbell maintains insurance with reputable insurers for the Business
against all risks normally insured against. All such insurance policies are in full force and effect
and are valid, outstanding and enforceable, and all premiums due thereon have been paid in full.
All such insurance policies are listed on Section 8.20 of the Disclosure Schedule, and copies of
all such policies have been made available to Buyer. Prior to the Closing, Section 8.20 of the
Discloste Schedule shall be updated to specifically identify the Assignable Insurance Products
and the Non-Assignable Insurance Products. Campbell has complied in all material respects
with the provisions of all such insurance policies covering Campbell or any of Campbell's assets
and properties. No insurer under any Insurance policy has canceled or generally disclaimed
Liability under any such policy or, to the Knowledge of Sellers, indicated any intent to do so or
not to renew any such policy. To the Knowledge of Sellers, the consummation of the
transactions contemplated by this Agreement will not cause a cancellation or reduction in the
coverage of such policies.

8.21 Projections. All written cost estimates, written forecasts, written projections,
written business plans or other writien projections or written forward-looking information that
may have been prepared and provided by Campbell to Buyer prior to the date hercof {the
"Projections") were prepared in good faith by the officers of Campbell and based on assumptions
that were reasonable to such officers at the time they were made.

9. REPRESENTATIONS AND WARRANTIES OF BUYER AND PARENT

Buyer and Parent hereby jointly and severzily represent and warrant to Campbell and
Sharcholder as follows, and the warranties and representations contained in this Section or
elsewhere in this Agreement shall be deemed to be made on the date hereof and as of the Closing
Date, and shall survive the Closing for the applicable periods set forth in Section 13:

9.1 Corporate Status. Each of Buyer and Parent is a corporation duly organized,
validly existing and in good standing under the laws of the state of Delaware and, prior to
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Closing, is qualified or licensed to do business in the State of California and Buyer is further
qualified or licensed to do business in Nevada and Arizona.

9.2 Authority. Bach of Buyer and Parent has full power and authority to execute and
perform this Agreement. Upon cxecution hereof, this Agreement shall be a valid and legalty
binding obligation of Buyer and Parent, enforceable against Buyer and Parent in accordance with
its terms, except that (i} such enforcement may be subject to banlruptey, insolvency,
reorganization, moratorium or other sirnilar laws now or hereafter in effect relating to creditors'
rights, and (ii) the remedies of specific performance and injunctive and other equitable refief may
be subject to equitable defenses and to the discretion of the court before which any proceedings
may be brought. Neither the execution nor the performance of this Agreement will violate the
terms or any provision of Buyer's or Parent's Certificate of Imncorporation or Bylaws or any
material note, loan agreement, lease or other material contract or agreement to which Buyer or
Parent is a’'party except that the consent of certain lenders of Parent and its affiliates shall be
required to consummate the transactions contemplated hereby.

9.3 Brokers and Finders. Neither Buyer nor Parent has agreed to pay, or has taken
any action that will result in any third party becoming obligated to pay or be entitled to receive,
any investment banking, brokerage, finder's or similar fee or commission in conneclion with this
Agreement or the transactions contemplated hereby.

9.4 No Violation of Law and Agreements. The execution and delivery by Buyer and
Parent of this Agreement and each agreement contemplated by this Agreement, and the
performance by Buyer and Parent of their respective obligations hereunder or thereunder, do not
and will not:

{a) violate any provision of the charter or bylaws of Buyer or Parent;

{h) (1) violate any provision of applicable Law relating to Buyer or Parent;
(1) violate any provision of any order, arbitration award, judgment or decree to which Buyer or
Parent is subject; or (iii) except as required under the HSR Act, require a registration, filing,
application, notice, consent, approval, order, qualification or waiver with, to or from any
Government Authonty; or '

{0 fo the knowledge of Buyer and Parent, (i} require a consent, approval or
walver from, or notice to, any party to any material contract to which Buyer or Parent is a party;
or (ii) result in a breach of or cause a defauit under any provision of a contract to which Buyer or
Parent is a party.

9.5 No Litigation or Regulatory Action.

{a) There are no lawsuits, assertion of claims, charges, hearings, arbitrations
or proceedings pending or, to the knowledge of Buyer or Parent, threatened against Buyer or
Parent or its affiliates which would reasonably be expected to prevent, hinder or delay the
consummation of any of the transactions contemplated thereby; and

) There are no lawsuits, assertion of claims, charges, hearings, arbitrations
pending or, to the knowledge of Buyer or Parent, threatened, that question the Jegality or

PA_45070485_8.000 “22 -



propriety of the transactions contemplated by this Agreement or any agreement contemplated by
this Agreement.

9.6 Financial Ability. Buyer has, and will have on the Closing Date, the financial
ability to consummate the transactions contemplated by this Agreement.

9.7 Independent Analysis,

(aj  Buyer has relied solely on the results of its own independent investigation
and the representations and warranties of the Sellers set forth in this Agreement and in the
Schedules and Exhibits to this Agreement. Such representations and warranties by the Sellers
constitute the sole and exclusive representations and warranties of the Sellers to Buyer in
connection with the transactions contemplated hereby, and Buyer acknowledges and agrees that
the Sellers are not making any representation or warranty whatsoever, express or implied,
beyond those expressly given in this Agreement, any ancillary agreement contemplated hereby
or in a Schedule or Exhibit to this Agreement.

(b) Without limiting the foregoing, Buyer acknowledges that neither
Campbell nor the Sharcholder has made any representation or warranty, express or impled, as to
the accuracy or completeness of any memoranda, charts, summaries, presentations or schedules
{excluding Schedules to this Agreement) heretofore made available by Campbell or the
Sharcholder to Buyer or any other information which is not made in this Agreement or in a
Schedule or Exhibit to this Agreement. Buyer further acknowledges and agrees that the
Projections were prepared for intemal planning purposes only and are not representations or
warranties of Campbell or Sharcholder, and ne assurances can be given that any eslimated,
forecasted, projected or predicted results will be achieved.

9.8 Relationships with Sellers' Material Customers. To the knowledge of Buyer and
Parent, (1) there are no outstanding material disputes between Buyer and/or its affiliates with any
Material Campbell Customers in the Territory, (ii) none of the Material Campbell Customers
have expressly stated to Buyer that such Material Campbell Customer would not do business
with Buyer and/or its affiliates in the Territory and (iii) none of such Material Campbell
Customers have expressly stated they would withhold their consent to the assignment to Buyer of
any contracts with Campbell.

10.  NONCOMPETITION AGREEMENTS

10.1  Campbell Noncompete. Each Campbell Entity agrees that for a period of five (5
years following the Closing Date, it shall not:

{a) directly or indirectly, as owner, emplover, creditor or otherwise, engage in
any aspect of the Business in the States of California, Nevada or Arizona (the “Temitory™);

() directly or indirectly, solicit, divert, take away, or attempt to solicit, divert
or take away, any of the customers of Buyer or Parent, or the business or patronage of any such
customers, either for iself or on behalf of any other person, firm, partnership, himited liability
company or corperation within Buyer's market or Parent's market; provided, however, that this
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Section 10.1(b) shall net prohibit such entity from soliciting such customers with respect to
business that is non-competitive with Buyer's or Parent's business;

{c) directly or indirectly facilitate, encourage, or participate in any way in the
solicitation or recruitment of any employee of Buyer or Parent either for itself or on behalf of
any other person, firm, partnership, limited liability company or corporation; provided, hawever,
that general advertising by or on behalf of a business that is non-competitive with Buyer's or
Parent's business shall not be considered solicitation or recrvitment for purposes hereof: and

(d) Campbell shail not, directly or indirectly, hire James Cleven or any
Campbell General Manager until one (1) year after such individual's employment with Buyer or
Parent has terminated.

As used 1n this Section 10, the term "directly or indirectiy” includes an investment in any
partniership, corporation or other business entity and includes, without limitation, the solicitation
of any employee of Buyer on behalf of itself or any other person for employment in a business
that is competitive with the Business. .

10.2  Sharcholder Noncompete. . Sharcholder will not during the term of the
Shareholder Consulting Agreement and for a period of two (2) years following expiration of the
term of that Agreement or the termination of employment for any reason:

{a) directly or indirectly, as owner, employer, creditor, employee, partuer,
member, consultant, advisor or otherwise, engage in any aspect of the Business in the Territory,
provided, however that Shareholder may engage, directly or indirectly, in the business of
designing and installing residential patios (the "Permitted Activity"); '

{(b) directly ot indirectly, solicit, divert, take away, or attempt to solicit, divert -
or take away, any of the customers of Buyer or Parent, or the business or patronage of any such
customers, either for himself or on behalf of any other person, firm, partnership, limited liability
company or corporation within Buyer's market or Parent's market; provided, however, that this
Section 10.1(b) shall not prohibit Shareholder from soliciting such customers with respect to
business that is non-competitive with Buyer's or Parent's business with respect to the Permitted
Activity;

(¢} directly or indirectly facilitate, encourage, or participate in any way in the
solicitation or recruitment of any employee of Buyer or Parent either for himself or on behalf of
any other persan, firm, partnership, limited Hability company or corporation; provided, however,
that general advertising by or on behalf of a business that is non-competitive with Buyer's or
Parent's business shall not be considered solicitation or recruitment for purposes hereof: and

{d} Shareholder shall not, directly or indirectly, hire James Cleven or any
Campbell General Manager until one (1) year after such individual's employment with Buyer or
Parent has terminated.

The noncompetition agreement of Shareholder set forth in this Section 10.2 is in addition
to the Shareholder Consulting Agreement to be delivered by Shareholder at the Closing,
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10.3  Reasonableness of Restrictions. Sharcholder and Campbell acknowledge that
compliance with the provisions of Section 16 is reasonable and necessary to protect the value of
the Purchased Assets and Buyer's and its affiliates' legitimate business inferests.

10.4  Imeparable Harm and Injunctive Relief. Shareholder and Campbell acknowledge
that a breach of their obligations under Section 10 will result in great, irreparable and continuing
harm and damage to Buyer for which there is no adequate remedy at law. Shareholder and
Campbell agree that in the event Shareholder or Campbell breaches this Agreement, Buyer and
Parent shall be entitled to seek, from any court of competent jurisdiction, preliminary and
permanent injunctive relief to enforce the terms of this Agreement, in addition to any and all
monetary damages allowed by law, against Shareholder and Campbeli.

10.5  Extension of Covenants. In the event Shareholder or Campbell violates any one
or more of the covenants contained in Section 10, the term of each such covenant so violated
shall be automatically extended for a period equal to the period during which Shareholder or
Campbell is in violation of such covenants.

10.6  Judicial Modification. The non-competition provisions of this Agreement shall be
deemed to consist of a series of separate covenants, one for each line of business carried on by
Buyer (and its afliliates, as applicable) and each county included within the Territory. The
parties expressly agree that the character, duration and geographical scope of such provisions are
reasonable in light of the circumstances as they exist on the date upon which this Agreement has
been executed. The parties have attempted to limit Campbell's and Shareholder's right fo
compete only to the extent necessary to protect the value of the Purchased Assets and Buyer's
and its affiliates goodwill and business interests related thereto. The parties recognize, however,
that reasonable people may differ in making such a determination. Consequently, the parties
hereby agree that a court having jurisdiction over the enforcement of this Agreement shall
exercise its power and authority to reform the covenants under Section. 10 to the extent necessary
to cause the limitations contained therein as 1o time, geographic area and scope of activity to be
restrained to be reasonable and to impose a restraint that is not greater than necessary to protect
the value of the Purchased Assets and Buyer's and its affiliates goodwill and business interests
related thereto.

1i. EMPLOYEES

11.1  Defintion. Seliers have furnished to Buyer a list as of the date hereof of all
persons regularly employed on either a part-time or full-time basis by Campbell in connection
with the Business, including their current wages and salary rates. The term "Employees” shall
mean all persons included on such list, including employees on leave of absence, as well as those
persons who become regularly employed by Campbell between the date hereof and the Closing
Date.

112 Termination. On the Closing Date, Campbell shall terminate all Employees then
employed by the Business. With respect to terminated Employees and any ‘persons who
terminated employment, including by notice of termination priar to Closing, Campbell shall be
solely responsible for payment, when and if due, of all salaries, wages, bonuses, vacation
{subject to Section 11.5) and other obligations (excluding COBRA Liabilities), if any, owed to
Employees or past employees of the Business as of the Closing Date.
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11.3  Key Employees; Certain Other Emplovees. Buyer shall offer employment to the
Key Employees under the Key Employee Employment, Confidentiality and Noncompetition
Agreements which shall provide, among other things, minimum terms of employment and
minimum base salaries. Buyer shall offer to Susan Casterton and Steven Moscrop employment
under transition and retention agreements in a form to be mutually agreed to by the parties
thereto {each, a "Transition and Retention Agreement").

11.4  Buver's Offer of Emplovment. Buyer shall offer employment to all terminated
Employees, excluding Key Employees, effective immediately following the Closing (except for
Sharcholder, whose consulting relationship shall be as described in the Sharcholder Consulting
Agreement) at wages and salary rates of compensation (inclusive of Campbell's bonus or other
mcentive pay programs through at least December 31, 20035), and with benefits, in each case
substantially comparable to those presently offered by Campbell. All offers of employment shall
be "at will." Buyer shall include the Employees who accept offers of employment from Buyer in
Buyer's employment benefit plans; including group health plan, in accordance with the terms of
such plans following the Closing Date, giving each Employee credit for his‘her time of
employment with Campbell; provided that Buyer shall continue, through December 31, 2003, the
Continued Plans for covered employees who remain employed by Buyer.

11.5 Nonassumption of Certain Obligations Owed Employees. Buyer assumes no
responsibility whatsoever for obligations and/or benefits owed, on or before, or with respect to
the period on or before, the Closing Date, by Sharcholder, Campbeil or the Business to their
current or former emplovees pursuant to Section 3.3(c)(vii), Section 11.2 or otherwise.
Notwithstanding the foregoing, Buyer agrees, subject {0 applicable Law and Buyer's receipt of
any required consent of employees (such employese consent shall be solicited by Buyer), to
assume accrued vacation payable by Campbell to its employees through the Closing Date, and
the amount of any such accrued vacation payable assumed by Buyer shall be deducted from the
Purchase Price.

12, FURTHER ASSURANCES

12.1  Further Assurances of Sellers. From time to time after the Closing {(as heremafter
defimed), Campbell and Shareholder will execute and deliver to Buyer such mstruments of sale,
transfer, conveyance, assignment and delivery, consents, assurances, powers of attorney and
other instruments as may be reasonably requested by Buyer in order to vest in Buyer all right,
title and interest of Campbell and Shareholder, and each of them, in and to the Purchased Assets
and otherwise in order to carry out the purpose and intent of this Agreement,

122 Further Assurances of Buyer. From time to time after the Closing (as hereinafter
defined), Buyer will execute and deliver to Sellers 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 Sellers in order to vest in
Buyer all right, titie and interest of Buyer, in and to the Assumed Liabilitics and refease Sellers
therefrom, and otherwise in order to carry out the purpose and intent of this Agreement.
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13. INDEMNIFICATION

13.1  Indemmfication by Sellers.

{a) Subject to the limitations set forth herein, Sellers agree, jointly and
severally, to indemnify, defend and hold harmless Buyer and the Buyer Related Parties (by
counse] reasonably satisfactory to Buyer) from and against any and all Liabilities and Expenses
meurred by Buyer and the Buyer Related Parties in connection with or arising from: (i) any
breach of any warranty or the inaccuracy of any representation of Sellers contained in this
Agreement, the Collateral Agreements or any certificate or other document delivered by or on
behalf of Sellers pursuant hercto or thereto, (i1} any breach by Sellers of, or failure by Sellers to
perform, any of s covenants or obligations contained in this Agreement, the Collateral
Agreements or any certificate or other document delivered by or on behalf of Sellers pursuant
hereto or thereto, (iif) any failure to pay any Excluded Tiability, and (iv) any failure fo pay the
One Year Uncollected Retention Amounts; provided, however, that Sellers, except as described
in Section 13.1(c}), shall be required to iﬁdemnffy and holid_xh_a':‘mliess'_ under clatise: (i “of this
Section.13.1(a) with respect to Liabilities and Expenses incurred by Buger only to.the extent that

(3600,000) (the "Threshold Amount™, provided, that if the Liabilities and Expenses exceed the

Threshold Amount, Buyer and the Buyer Related Parties shall be entitled to indemnification for:

all:Liabilities and Expenses in excess of Three Hundred Thousand Dollars ($300,000), .and
provided, further, that the aggregate amount required to be paid by Sellers pursuant to
Section 13.1(a)(i) shall not exceed twenty percent {20%) of the Purchase Price.

(b) = The indemmification provided for in Section 13.1(a)(i) shall terminate
eighteen (18) months after the Closing Date (and no claims shall be made by Buyer under
Section 13.1(a)(i) thereafter), except that the indemnification by Sellers shall continuc as to the
representations and warranties of Sellers (i) set forth in Sections 8.3 (Lax Matters), 8.14 (Labor
Matters) and 8.16 (Envirommental Laws), which shall survive until the expiration of the relevant
statutory period of limitations applicable to the underlying claim, giving effect to any waiver,
mitigation or extension thereof: (ii) set forth in Section 8.2 (Ownership of Purchased Assets)
which shall terminate seven (7) years after the Closing Date; and (iii) set forth in Sections 8.1
{Good Standing: Authorization) and 8.15 (Brokers and Finders) which shall have no termination
date. The indemnification provided for in Sections 13.1(a)(1), (it} and (iv) shall survive
indefinitely.

{c) The foregoing notwithstanding, (i) the Threshold Amount and limitation
on lability set forth in Section 13.1(a) above shall not apply to any breach of the representations
and warranties made by Sellers in Section 8.1 (Good Standing: Authorization), Section 8.2
(Ownership of Purchased Assets) and Section 8.15 (Brokers and Finders); it being understood,
however, that in no event shall the Liability of Sellers (including amy Affiliate, agent,
representative, officer, director, or shareholder of Sellersy for Liabilities and Expenses incurred
by the Buyer in connection with any breach of the foregoing representations and warranties
exceed the Purchase Price, and (ii) the Threshold Amount and Hmitation on liability set forth in
Sections 13.1(a) and 13.6 shall not apply to any fraud or intentional misrepresentation by any of
Secllers.
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13.2  Shareholder. Shareholder shall hold harmless and defend Buyer and the Buyer
Related Parties (by counsel reasonably satisfactory to Buyer) from and against any Construction
Defect Liability and from and against all reasonable and actual losses, damages, claims,
Liabilities, Taxes, penalties, costs and Expenses incurred by Buyer and/or the Buyer Related
Parties arising out of, related to, or involving, directly or indirectly, Construction Defect
Liabilities caused by Campbeli prior to the Closing Date or with respect to which Campbell is
alleged to have responsibility to the extent in excess of Sellers' insurance coverage, provided that
Buyer shall be responsible for” any deductible payments or self-insured retention amounts
required thereon (it being acknowledged by all parties that if an insurer fails to pay all or any part
of a claim as a result of such insurer's financial insolvency, bankruptey or the like, that no part of
the actual losses, damages, claims, Liabilities, Taxes penalties, costs and Expenses incurred by
Buyer and/or the Buyer Related Parties shall be deemed to be a ‘deductible payment' for purposes
of the foregoing proviso). Buyer shall handle any claims for Construction Defect Liabilities in
accordance with Section 15.2 of this Agreement. If any insurer assumes responsibility for the
defense of such claim for Construction Defect Liabilities and reimburses Buyer for any and all
Josses, damages, claims, Liabilities, Taxes, penalties, costs and Expenses relating to such
Construction Defect Liabilities, then Buyer and the Buyer Related Parties shall not pursue any
claim against Shareholder pursnant to this Section 13.2 with respect to such specific
Construction Defect Liabilities.  Notwithstanding any provisions of this Section 13.2,
Sharcholder's indemnity obligations pursuant to this Section 13.2 shall not exceed $5,000,000 in
the aggregate and shall terminate ten {10} years after the Closing Date. The Threshold Amount
and limitation on liability set forth in Section 13.1(a) above shall not apply to Shareholder's
obligations under this Section 13.2.

13.3  Indemnification by Buver and Parent.

(a) Subject to the limitations set forth herein, Buyer and Parent agree, jointly
and severally, to indemnify, defend and hold harmless Campbell and Shareholder (by counsel
reasonably satisfactory to Campbell and Sharcholder) from and against any and all Liabilities
and Expenses incurred by Campbell or Shareholder in connection with or arising from: (i) any
breach of any warranty or the inaccuracy of any representation of Buyer or Parent contained in
this Agreement, any Collateral Agreement or in any certificate delivered by or on behalf of
Buyer or Parent pursuant hereto or thereto, (1) any breach by Buyer or Parent of, or failure by
Buyer or Parent to perform, any of their covenants and obligations contained in this Agreement
or any Collateral Agreement, (1ii) Buyer's agreement to assume and satisfy the Assumed
Liabilities under Section 3.3 of this Agreement, and (iv) Buyer's operation of the Business after
the Closing, in the case of clauses (iI) and (iii), subject to the provigsions of Section 13.2;.
provided, however, that Buyer and Parent, except as descrnbed in Section 13.3(c), shall be
required to indemmnify and hold harmless under clause (i} of this Section 13.3(a) with respect to
Liabtlities and Expenses incwired by Campbell and Shareholder only to the extent that the
aggregate amount of such Liabilities and Expenses exceeds the Threshold Amount; provided,
that if the Liabilities and Expenses exceed the Threshold Amount, Sellers shall be entitled to
indemnification for all Liabilities and Expenses in excess of Three Hundred Thousand Dollars
{$300,000), and provided, further, that the aggregate amount required to be paid by Buver and
Parent pursuant to Section 13.3(a)(i) shall not exceed twenty percent (20%) of the Purchase
Price.
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(b} The indemnification provided for in Section 13.3(a)(i) shall terminate
eighteen (18) months after the Closing Date (and no claims shall be made by any Sellers under
Section 13.3(a)(i) thereafter). The indemmnification provided for in Sections 13.3(a}(ii), (iii) and
(iv) shall survive indefinitely.

(c) The foregoing notwithstanding, (i) the Threshold Amount and limitation
on liability set forth in Section 13.3(a} above shall not apply to any breach of the representations
and warranties made by Buyer in Section 9.1 {Corporate Statug), Section 9.2 (Authority) and
Section 9.3 (Brokers and Finders); it being understood, however, that in no event shall the
Liability of Buyer and Parent (including any Buyer Related Parties) for Liabilities and Expenses
incurred by Campbell or Shareholder in connection with any breach of the foregoing
representations and warranties exceed the Purchase Price, and (i) the Threshold Amount and
limitation on liability set forth in Sections 13.3(a) and 13.6 shall not apply to any fraud or
intentional misvepresentation by Buyer or Parent.

13.4 Indemmfication Procedure.

(a) The party seeking indemnification purseant to this Section 13 (the
"Indemnified Party"} with respect to any claim, demand, action, proceeding or other matter for
which such party is entitled to seek indemnification hereunder (a "Claim") shall notify the
indemnifying party(ies) (the "Indemmniior") of the existence of the Claim, setting forth in
reasonable detail the facts and circumstances pertaining thereto and the basis for the indemnified
party's right to indemnification {a "Notice of Claim™), which Notice of Claim shall contain the
following information to the extent it 1s reasonably available to the indemnified party: (i) an
estimate of the amount then reasonably ascertainable of the alleged losses, damage, claims,
liabilities, taxes, penalties, costs or expenses against which the indemnified party is indemnified;
(i1} a description, in reasonable detail, of the circumstances giving rise to the alleged loss,
expense, or hability; and (iii) a statement identifying each party against whom a Claim is
asserted.

(b) After the giving of any Notice of Claim pursuant hereto, the amount of
indemmnification to which an Indemnified Party shall be entitied under this Section 13 shall be
determined: (i) by the written agreement between the Indemnified Party and the Indemmitor;
(11) by a final judgment or decree of any court of competent jurisdiction; or (iii) by any other
means to which the Indemnified Party and the Indemnitor shall agree. The judgment or decree
of a court shall be deemed finai when the time for appeal, if any, shall have expired and no
appeal shall have been taken or when all appeals taken shall have been finally determined. The
Indemnified Party shall have the burden of proof in establishing the amount of Liabilities and
Expenses suffered by it. All amounts due to the Indemnified Party as so finally determined shall
be paid by wire transfer within ten (10 calendar days after such final determination.

13.5  Third Partv Claims.

(2) If any third party shall notify any Indemnified Party with respect to any
matter which may give rise to a Claim for indemmification against the Indemnitor under this
Agreement, then the Indemmified Party shall notify the Indemnitor thereof, which notice shall set
forth the information required in Section 13.4(a) and be furnished promptiy after the Indemnified
Party’s receipt of notice from the third party; provided, however, that no delay on the part of the

PA_45070485 9.00C - 29 .



Indemnified Party in notifying any Indemnitor shall relieve the Indemnitor from any liability or
obligation hereander unless (and then solely to the extent) the Indemnitor thercby is matenially
prejudiced by such failure to give notice. If the Indemmitor notifies the Indemnified Party within
twenty {20) days of the Indémnified Party's Notice of a Claim that it will assume the defense
thereof:

(1) the Indemnitor shall defend the Indemnified Party against the
matter with counsel of its choice reasonably satisfactory to the Indemnified Party;

(i) the Indemmified Party may retain separate counsel at its sole cost
and expense (except that the Indemnitor will be responsible for the fees and expenses of the’
separate counsel to the extent the Indemnified Party reasonably concludes, based upon advice of
counsel, that a conflict of interest exists between the Indemnified Party and Indemnitor such that
there may be one or more legal defenses available to the Indemnified Party which are not
available to the Indemnitor, or available to the Indemnitor, but the assertion of which would be
adverse to the interest of the Indemnified Party);

(iii}  the Indemnified Party will not consent to the entry of any judgment
or enter info any seitlement with respect to the matter without the written consent of the
Indemnitor (not to be withheld unreasonabliy); and

(iv}  the Indemnitor will not consent to the entry of any judgment or
enter into any settlement which does not include a provision whereby the plaintiff or claimant in
the matter releases the Indemnified Party from all liability with respect thereto, without the
written consent of the Indemnified Party (not to be withheld unreasonably).

(b)  If the Indemnitor does not notify the Indemnified Party within twenty (20)
days of the Indemnified Party's delivery of a Notice of Claim that it will assume the defense
thereof, then the Indemnified Party may defend against, or enter into any settlement with respect
to, the matter in any manner it reasonably may deem appropriate, without prejudice to any of its
rights hereunder; provided, however, the Indemnified Party (i) must disclose to the Indemnitor
any material new or materially changed allegations being asserted against the Indemnified Party,
(ii) in the case where a lawsuit has been filed, must provide a copy of such lawsuit and all
amended complaints to Indemnitor and (iii) upon request of the Indemnitor, provide a written
summary of the status of the Claim to the Indemnitor (all the information provided in (i) or (ii),
or i (1) if such summary discloses a change in the status of the Claim that is materially adverse
to Indemnitor, shall be referred to as the "New Facts"). Indemmitor may, within twenty {20} days
of the delivery by the Indemnified Party of New Facts, notify the Indemnified Party that it will
assume the defense of such Claim and proceed in accordance with Section 13.5(a).

(c) The Indemnified Party shall be entitled to reimbursement for Expenses,
included in damages with respect to any Claim (including, without limitation, the cost of
defense, preparation and investigation relating to such Claim) as such Expenses are incurred by
the Indemmnified Party.
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13.6 Limiations.

(a) Any indemnity payment hercunder shall be treated for Tax purposes as an
adjustment of the Purchase Price to the extent such characterization is proper or permissible
under relevant Tax Law, including court decisions, statuies, regulations and administrative
promulgations. Buyer is respousible for preparing an amended form 8594 which shall be
provided to Sellers no later than thirty (30) days after Sellers provide in writing their consent to
such Tax treatment.

(b) In calculating any Liability or Expense there shall be deducted (i) any
insurance benefits and proceeds received in respect thereof (and no right of subrogation shall
accrue hereunder to any insurer), except that in the case of any LEiability or Expense relating to a
Construction Defect, only insurance benefits and proceeds from Sellers' insurance carriers (and
not Buyer's insurance carriers) shall be deducted; (ii) any indemnification, contribution or other
similar payment actually recovered by the Indemnified Party from any third party with respect
thereto; and (iii) any Tax benefit or refund actually received or enjoyed by, the applicable
Indemnified Party as a result of such Liability or Expense. Any such amounts or benefits
received by an Indemnified Party with respect to any indemnity claim after it has received an
mmdemnity payment hereunder shall be promptly paid over to the Indemnitor, but not in excess of
the amount paid by the Indemmitor to the Indemnified Party with respect to such claim.

(c) Except for (i) remedies that cannot be waived as a matter of Law, (if)
injunctive and provisional relief, and (iif) claims for Liabilities and Expenses or contribution
arising under any Environmental Law, if the Closing occurs, this Section 13 shall be the
exclusive remedy for breaches of this Agreement (including any covenant, obligation,
representation or warranty contained in this Agreement or in any certificate delivered pursuant to
this Agreement) or otherwise in respect of the sale of the Purchased Assets contemplated hereby.
With respect to claims for which this Section 13 is the exclusive remedy, Buayer and Seliers
hereby waive and release on their own behalf and on behalf of each other applicable Indemnified
Party, to the fullest extent permitted under applicable Law, any and all rights, claims and causes
of action it or they may have against Sellers or Buyer, as the case may be, arising under or based
upon common law or any federal, foreign, state or local Law, rule or regulation.
Notwithstanding the foregoing, the provisions of this Section 13.6(c) shall not be applicable to
apy clauns for Liabilities or Expenses arising out of or relating to any fraud or intentional
misrepresentation by a party.

(d) No party hereto shall have any liability for any incidental, special,
exemplary, multiple, punitive or consequential damages (including loss of profit or revenue) or
any equitable equivalent thereof or substitute therefor suffered or incurred by Buyer, Parent or

~Sellers, as the case may be,

137 Mitigation. Each of the parties agrees to take all reasonable steps to mitigate their
respective Liabilities and expenses upon and after becoming aware of any event or condition
which could reasonably be expected to give rise to any Liabilitics and expenses that are
indernnifiable hereunder.

13.8  Subrogation. Upon making any payment to the Indemnified Party for any
indemnification claim pursuant to this Section 13, the Indemnitor shall be subrogated, to the
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extent of such payment, to any rights which the Indemnified Party may have against any third-
parties with respect to the subject matter underlying such indemnification claim and the
Indemnified Party shall assign any such rights to the Indemnitor.

13.9  No Offset. The obligations hereunder of Sellers, on the one hand, and Buyer and
Parent, on the other hand, are independent of the obligations of the other hereunder and shall not
be subject to any right of offset, counterclaim or deduction.

14, CONDUCT OF OPERATIONS PRIOR TO CLOSING

14.1  Interim Qperating Covenants.

{a) Ordinary Course of Operations. From the date hereof until Closing,
Campbeli shall, and Shareholder shall cause Campbell to, conduct its operation of the Business
i the ordinary course and consistent with its prior practices. Campbell and Sharcholder shali
immediately notify Buyer of any material change in the customers of the Business or any known
intentions by customers of the Business to materially reduce the volume of their business they
have historically done with Campbell.

(b)  Affinnative Covenants. From the date hereof until Closing, unless
otherwise agreed i writing by Buyer (which consenl shall not be unreasonably withheld),
Campbell shall, and Shareholder shall cause Campbell to:

(i) maintain and use the Purchased Assets in the ordinary course of
business consistent with past practice, reasonable wear and tear, damage by fire and other
casualty excepted;

(i} comply in all material respects with all applicable Laws;

(i)  properly and timely file all Tax returns required to be filed and pay
the expenses of preparation therefor, and make timely payment of ali applicable Taxes when due;

(iv)  take all reasonable actions necessary to be in material compliance
with all Contracts and to maintain the effectiveness of all Permits;

(¥) notify Buyer of any action, event, condilion or circumstance, or
group of actions, events, conditions or circumstances, that has resulted in, or could reasonably be
expected at the time to result in, a Material Adverse Effect on the Business or the Purchased
Assels;

(vi)  notify Buyer of the commencement of any material proceeding by
or against Sellers or any threatened proceeding of which Sellers become aware that relates to the

Business, any of the Purchased Assets or the transactions contemplated by this Agreement:

- (vii) pay Trade Accounts Payable and pursue collection of Trade
e COUNTE Reéceivable 1 the ordinary course of business consistent with past practice;

(viil) use commercially reasonable efforts to maintain the reiations and
goodwill with the material suppliers, customers, distributors, licensors, licensees, landlords, trade
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creditors, agents, and others having business relationships with Sellers relating to the Business,
with the goal of preserving materially unimpaired the goodwill and ongoing business of the
Business as of the Clasing; : :

(1x)  use commercially reasonable efforts to prevent the occurrence of a
Construction Defect occurring with respeet to products sold or services performed by Campbeli;
and

(x)  maintain Records on a basis consistent with prior practice, except
for any change required by a change in GAAP or applicable Law.

(c) Negative Covenants. From the date hereof untit Closing, Campbell will
not, and Shareholder shall cause Campbell not to, without the prior written consent of Buyer
(which consent shall not be unreasonably withheld):

‘ 1 sell, lease, pledge, subject to Liens or otherwise transfer or dispose
of any of the Purchased Assets to any third party, other than in the ordinary course of business
consistent with past practice;

(i)  enter into any Contract other than in the ordinary course of
business consistent with past practices;

(i1}  materially amend or modify, other than in the ordinary course of
business, or violale the terms of, any of the Contracts to be assumed hereunder;

(iv) . propose to conduct the Business in any new markets or conduct
any new lines of business;

(v)  permit the corporate existence of any Campbell Entity, or the
existence of any Permit to be suspended, lapsed, dissolved, revoked or modified in any material
respect; '

(vi)  except as otherwise contemplated by this Agrecment, allow any
insurance policy to be amended or terminated without replacing such policy with a policy
providing at least equal coverage, insuring comparable risks and issued by an insurance company
financially comparable to the prior insurance company;

(vi1)  except for normal salary adjustments consistent with past practice,
or changes made pursuant to existing employment agreements or required by applicable Law,
Increase any salaries or benefits payable (o any employee of the Business;

(viii) incur any Indebtedness relating to the Business or any of the
Purchased Assets, except Trade Accounts Payable or other Liabilities incurred in the ordinary
course of business, and Expenses incurred in connection with the consummation of the
transactions contemplated by this Agreement;

(ix)  Issue or sell or enter info any agreement {written or oral) to issue or

sell any equity securities of any Campbell Entity or any securities convertible into equity
securities of any Campbell Entity; or '
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{x) take any other action that would reasonably be expected to prevent
Sellers from performing or cause Sellers not to perform Sellers' covenants hereunder.

14.2  Governmental Approvals. Buyer and Sellers have filed with the United States
Federal Trade Commission (the "FTC") and the United States Department of Justice (the "DOJ™)
the- notification and report form pursuant to the HSR Act, if required for the transactions
contemplated hereby. Each of Sejlers and Buyer shall, as promptly as practicable, substantially
comply with any request for additional information and documents pursuant to the HSR Act.
Each of Buyer and Sellers shall inform the other promptly of any communication made by or on
behalf of such party to, or received from, the FTC or the DOJ and shall furnish to the other such
information and assistance as the other may reasonably request in connection with such party's
preparation of any filing, submission or other act that is necessary or advisable under the HSR
Act.  Sellers and Buyer shall keep each other timely apprised of the status of any
communications with, and any inquiries or requests for additional information {rom, the FTC or
the DOJ, and shall comply promptly with any such inquiry or request. Each of Sellers and Buyer
shall use commercially reasonable efforts to promptly obtain any clearance under the HSR Act
required for the consummation of the transactions contemplated hereby. All fees associated with
{ilings under the HSR Act pursuant to this Section 14.2 shall be borne by Buyer.

143 Access to Information. Between the date hereof and the Closing, Sellers agree to
provide to Buyer and Buyer's authorized agents (including attorneys, accountants and auditors)
reasonable access to the offices and propertics of Campbell and the Records of Campbell upon
reasonable prior notice, in order to conduct a review of the Purchased Assets, the Assumed
Liabilities, the Assumed Leases and the Business. In no event, however, shall Buyer or ifs
representatives visit Campbell's facilities or job sites or contact Campbell's suppliers, customers,
employees or other business relations without the prior specific written (which may be via email)
approval of James Cleven in each instance. Sellers shall, and shall cause Campbell's employees,
agenis and representatives to, reasonably cooperate with such examination. Fach of the partics
will hold, and will cause each of such party’s consultants and advisers to hold, in confidence aJ]
documents and information furnished to such consultants and advisors by or on behalf of another
party to this Agreement in connection with the transactions contemplated by this Agreement
pursuant to the tenms of that certain Confidentiality Agreement entered into between Parent and
Campbell dated November 16, 2004 (the "2004 NDA") or that certain Confidentiality Agreement
dated July 14, 2005 (the "2005 NDA"), whichever is applicable. The parties hereto agree that the
2004 NDA and the 2005 NDA shall be binding upon Buyer and Shareholder.

14.4  Employee Information and Access. Sellers shall provide to Buyer certain general
information concerning Campbell's compensation and benefit programs and specific mformation
relating to mdividual Business employees, subject to any such employec's proper consent, solely
for the purpose of Buyer formulating offers to such employees; provided, however, that Sellers
will not make personnel records available for inspection or copying prior to the Closing. Sellers
shall provide Buyer with reasonable access to the Business employees during normal working
hours following the date hereof on mutually agreeable dates, to deliver offers of employment and
to provide information to such employees about Buyer.
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14.5  Campbell Contractual Consents.

{a) Campbell shall, with the reasonable assistance of Buyer, use cominercially
reasonable efforts (subject to Section 14.5(d)) to obtain all material contractual consents to the
assignment of the Contracts and/or Assumed Leases in form and substance that will not impair
the rights or increase the liabilities to be assumed by Buyer under the Contracts to which such
contractaal consents relate. Between the date hereof and the Closing, Buyer and Sellers shall
consult with each other regarding Campbell's customers, vendors and distributors to consider
whether Buyer's relationship, or lack of relationship, with any of such customers, vendors or
distributors may materially interfere with the assignment of the Contracts.

{b) In the event that any contractual consents or assignments of any of the
Contracts or Assumed Leases, or any right or benefit arising thereunder or resulting therefrom,
are nof obtained prior to the Closing Date, then as of the Closing, this Agreement, to the extent
permitted by Law, shall constitute full and equitable assignment by Campbell to Buyer of all
right, title and interest of Campbell in and to, and all obligations and Liabifities of Campbell
under, such Confracts and Assumed Leases, and Buyer shall be deemed Campbell's agent for
purpose of completing, fulfilling and discharging all Liabilities of Campbell from and after the
Closing Date under any such Contract or Assumed Lease. The parties shall take all necessary
steps and actions to provide Buyer with the benefits of such Contracts or Assumed Leases, and to
relieve Campbell of the performance and other obligations thereunder, including enlry into
subcontracts for the performance thereof. Buyer agrees to pay, perform and discharge, and
indemnify Sellers against and hold Sellers harmless from, all obligations and Liabilities of
Sellers or Buyer relating to such performance or failure to perform under such Contracts or
Assumed Leases. '

(c} In the event that Sellers are unable to make the equitable assignment
described i Section 14.5(b), or if such attempted assignment would give rise to any right of
termination, or would otherwise adversely affect the rights of Campbell or Buyer under any such
Contract or Assumed Lease, or would not assign all of the rights of Campbell thereunder at the
Closing, Sellers and Buyer shall continue to cooperate and use all reasonable efforts to provide
Buyer with all such rights and to relieve Sellers of all such obligations thereunder. To the extent
that any such consents and waivers are not obtained, or until the impediments to such assignment
are resolved, Sellers shall use afl reasonable commereial efforts to (i) provide to Buyer, al the
request of Buyer, the benefits of any such Contract or Assumed Lease to the extent related to the
Business and to relieve Sellers of all such obligations thereunder, (ii) cooperate in any lawful
arrangement designed to provide such benefits to Buyer and to relieve Sellers of all such
obhgations thereunder and (iii) enforce, at the request of and for the account of Buyer, any rights
of Campbell arising from any such Contract or Assumed Lease against any third party (including
any Governmental Authority), including the right to elect to terminate in accordance with the
terms thereof upon the advice of Buyer. To the extent that Buyer is provided the benefits of any
Contract or Assumed Lease referred to herein (whether from Sellers or otherwise), Buyer shall
perform at the direction of Sellers and for the benefit of any third party {including any
Governmental Authority), and shall assume the liabilities and obligations of Seflers thereunder or
in connection therewith. Buyer agrees to pay, perform, discharge and indemnify Sellers against
and hold Sellers barmless from, all liabilities and obligations of Sellers relating to such
performance or failure to perform. In the event of a failure of such indemnity, Sellers shall cease
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to be obligated under this Agreement in respect of the Contract or Assumed Lease which is the
subject of such failure.

(d)  Except as otherwise specifically provided in this Agreement, the
obligations of the parties under this Section 14.5 shall not include any requirement of Sellers or
Buyer to expend money or incur any financial or other obligation (other than normal legal and
professional fees, transaction costs or filing fees not otherwise required to be incurred by the
other party), commence or participate in any litigation or offer or grant any accommodation
(financial or otherwise) to any third party.

14.6  Additional Insured. Sellers shall use commercially reasonable efforts to assign to
Parent and Buyer, and have each of Parent and Buyer named as additional insured parties under,
each of the insurance policies of Campbell set forth at Section 8.20 of the Disclosure Schedule,
effective as of the Closing Date, and Campbell, Buyer and Parent shall execute all documents
necessary to effect the foregoing.

147  Trapsition. Between the date hereof and the Closing Date, Sellers shall provide,
without cost to Buyer, subject {o availabilify and upon reasonable notice, assistance to Buyer in
connection with all reasonably requested transition matters arising under the ftransactions
contemplated by this Agreement, including arrangement (at a mutually agreeable time) of
personal introductions to vendors and customers of the Business. 7

14.8  Obligation to Update Exhibits and Schedules. Sellers shall update all Exhibits
and Schedules, where appropriate, to be prepared by Sellers hereunder, prior to the Closing Date;
provided, that any such update or supplement shall not cure any breach of any representation or
warranty of the Sellers made in this Agreement (and Sellers shall, for all purposes of this
Agreement, therefore, be in breach of any representation or warranty with respect to any
previously undisclosed information required to be disclosed in order that such representation or
warranty be true and correct as of the date hereof) unless, and to the extent that, (a) such update
or supplement contains or discloses facts or information which arose after the date hereof, or
(b) such update or supplement contains or discloses facts or information which arase prior to the
date hereof but of which Sellers first acquired Knowledge after the date hereof; provided that an
update or supplement provided under this subsection (b) shall not cure a breach of a
representation or warranty of the Sellers that is not qualified by Sellers' Knowledge. If the
infonmation disclosed in any such update or supplement would constitute 3 Material Adverse
Effect on the Business, then Buyer shall have the right to cither accept the update and proceed
with the Closing or to terminate this Agreement in accordance with the provisions of Section 21,
and to the extent that such update or supplement cured a breach of any representation or warranty
of the Sellers pursuant to. the foregoing sentence, neither Buyer nor any Buyer Related Party
would be eligible to make any Claim for indemnification under Section 13.1(a)(i) with respect to
the information so disclosed.

149 No_Solicitation. From and after the date hereof, and until the earlier of the
Closing or the termination of this Agreement pursuant to Section 21 hereof (the "Non-
Solicitation Period"), except as expressly contemplated by this Agreement, each Campbell Entity
and Shareholder shall not, directly or indirectly, and none of their respective directors, officers,
agents or representatives shall, directly or indirectly (a) initiate, solicit, seek, support or
encourage any action that constitutes or is reasonably likely to lead to an Acquisition Proposal;
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(b) provide information with respect to the Business to any Person relating to, or otherwise
cooperate with, facilitate or encourage any effort or attempt by any Person or entity with regard
fo any Acquisition Proposal; or {(c) enter into any agreement with respect to any Acquisition
Proposal. Sellers shall notify Buyer promptly, but in any event within two (2) business days, if
any Acquisition Proposal, or any inquiry or other contact with any Person with respect thereto, is
made during the Non-Solicitation Period. Any such notice to Buyer shall indicate in reasonable
detatl the identity of the Person making such Acquisition Proposal, inquiry or other contact and
the terms and conditions of such Acquisition Proposal, inquiry or other contact. Sellers agree
that any such discussions or negotiations in progress with any other Person as of the date hereof
will be suspended or terminated during the Non-Solicitation Period.

15, CONDUCT OF BUSINESS FOLLOWING CLOSING

15.1  Collection of Trade Accounts Receivable and Unbilled Retention Amounts.

(a) During the ninety (20) day period following the Closing, Buyer shall use
commercially reasonable efforts in the ordinary course of business and consistent with
Campbell's past practices to collect the Trade Accounts Receivable. During such 90-day period,
Buayer shall (i) provide Sellers with periodic collection reports every thitty (30) days and provide
Seliers with reasonable access to all other available records, documents and information relating
to Trade Accounts Receivable, and the opportuniity to monitor and assist Buyer's efforts to
collect the Trade Accounts Receivable and (ii) apply all payments received from customers on
and after the Closing Date to the respective customer's oldest accounts first, unless a debtor
indicates the specific account it is paying in which event payment shall be applied to that
account. Buyer and Sellers agree that they will not influence account specification pursuant to
the preceding sentence. To the extent any of the Trade Accounts Receivable are aged greater
than ninety (90) days and remain uncollected ninety {90) days after the Closing, such Trade
Accounts Receivable shall be deducted from the calculation of Campbell's Actual Closing Date
Net Assets and Buyer shall irrevocably assign such uncollected Trade Accounts Receivable to
Shareholder free and clear of all Hiens and encumbrances. Thereafter, Shareholder may use any
means reasonably necessary to collect the uncollected Trade Accounts Receivable and Buyer
shall provide Shareholder with all records relating to such uncoHected Trade Accounts
Receivable and all other available information.: Buyer shall promptly remit to Shareholder any
amounts subsequently received by Buyer with respect to the uncollected Trade Accounts
Receivable assigned to Sellers hersunder.

(b)  During the one (1) year period following the Closing, Buyer shall use
commercially reasonable efforts in the ordinary course of business and consistent with
Campbell's past practices to collect the Unbilled Retention Amounts. During such one (1)-year
period, Buyér shall (i} provide Sellers with periodic collection reports every thirty (30) days and
provide Sellers with reasonable access to all other available records, documents and information
relating to Unbilled Retention Amounts, and the opportunity to monitor and assist Buyer's efforts
to collect the Unbilled Retention Amounts and (ii) apply all payments received from customers
on and after the Closing Date to the respective customer's oldest accounts first, unless a debtor
indicates the specific account it is paying in which event payment shall be applied to that
account. Buyer and Sellers agree that they will not influence account specification pursuant to
the preceding sentence. Provided Sellers have paid to Buyer the One Year Uncollected
Retention Amounts as set forth in Section 6.3, Buyer shall irrevocably assign such One Year
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Uncolected Retention Amounts to Shareholder free and clear of all liens and encumbrances.
Thereafter, Shareholder may use any means reasonably necessary to collect the One Year
Uncoliected Retention Amounts and Buyer shall provide Shareholder with all records relating to
such Unhilled Retention Amounts and all other available information. Buyer shall promptly
remnit to Sharcholder any amounts subsequently received by Buyer with respect to the One Year
Uncollected Retention Amounts assigned to Sellers hereunder,

152 Construction Defect Liabilities and Non-Assignable Insurance Products Claims
Handling Procedures. Following the Closing, Buyer and Parent, on behaif of the Sellers, agree
to manage, in' a commercially reasonable manner, all aspects of any and all claims {i) for
Construction Defect Liabilities made against Campbell and (i1} under the Non-Assignable
Insurance Products. Such claims are {o be handled consistent with the claims handling
procedures used by Parent in administering its own similar third party claims. Buyer shall
provide Sellers with copies of all regularly generated written status reports of Buyer or Parent
with respect to such claims, which reports shall be generated not less frequently than quarterly.
Sellers shall have the right to review all such claims tendered pursuant to this Section and such
other mformation as Sellers may.reasonably request from fime to tume. Withou! hmiting the
generality of the foregoing, Buyer shall provide Sellers with reasonabie access to records and
correspondences related to all such claims for Construction Defect Liabilities or under the Non-
Assignable Insurance Products.

153  Use of Campbell Names. Sellers agree that following the Closing they will not
utilize any of the trade names, corporate names or, dba names of any Campbell Entity or other
name that is confusingly similar to such names outside of any use thereof by Buyer or Parent (the
"Campbell Names"™), other than (i) in connection with any insurer under any of the Non-
Assignable Insurance Products or Assignable Insurance Products, and (ii) commencing on the
. fifth anniversary of the Closing Date, Shareholder may use the names "Campbell Companies”
and "Campbell Concrete” except for the purpose of engaging in any aspect of the Business.
Buyer and Parent agree that they will not so utilize the Campbell Names following the third
antiversary of the Closing.

154 Insurance Proceeds. Following the Closing, Sellers covenant to use reasonable
efforts to diligently pursue the collection of any insurance proceeds under all applicable
insurance policies of Sellers with respect to any claim related to a Purchased Asset or Assumed
Liability. Sellers shall forward to Buyer, immediately upon payment thereof, any insurance
proceeds received by Sellers which relate fo a Purchased Asset or an Assumed Liability. Buyer
shail forward to Campbell, immediately upon payment thereof, any insurance proceeds received
by Buyer or a Buyer Related Party which relate to an Excluded Asset or an Excluded Liability.

i5.5 Administrative Support. Following the Closing, Buyer, on behalf of Sellers and
at Sellers’ direction, shall manage the process of the wind down of Campbell in a reasonable
manner and shall provide Sellers with such assistance and any information with respect thereto
as Campbell may reasonably request, which shall include, without limitation, payroll, insurance
and tax assistance. As may be reasonably requested by Buyer in order for Buyer to manage the
wind down process, Sellers shall cooperate with and assist Buyer and shall execute any
documentation and provide any information required or advisable in connection with the wind
down activities. -
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15.6  Assignment of Non-Assignable Insurance Products. Following the Closing,
Shareholder, Campbeli, Buyer and Parent shall use commercially reasonable efforts to obtain
consent to the assignment to Buyer of the Non-Assignable Insurance Products. If the consent fo
the assignment to Buyer of a Non-Assignable Insurance Product is obtained following the
Closing, then such Non-Assignable Insurance Product shall be deemed automatically assigned to
Buyer upon the receipt of such consent, and, from and after the date of such assignment such
Non-Assignable Insurance Product shall be deemed to be an Assignable Insurance Product for all
purposes under this Agreement.

16. CLOSING

16.1 Clgsing. Closing shall occur on the second business day following the
satisfaction or waiver of all conditions precedent set forth below in Sections 17 and 18, in San
Francisco, California, or at such other time or place as the parties may agree upon. For purposes
herein, the Closing shall be deemed to oceur at 11:59 P.M. on the Closing Date.

16.2  Time is of the Essence. Time is of the essence for the Closing of this transaction.

17. CONDITIONS PRECEDENT TO BUYER'S DUTY TO CL.OSE

Buyer shall have no duty to close unless and until each and every one of the following
conditions precedent have been fully and completely satisfied:

17.1 No Misrepresentation or Breach of Covenants and Warranties.  The
representations and warranties of Sellers made . this Agreement (i) that are qualified by
materiality or Material Adverse Effect shall be true and correct as of the date hereof and on and
as of the Closing Date, as though made on the Closing Date, (ii) that are not qualified by
materiality or Material Adverse Effect shall be true and correct in ali material respects as of the
date hereof and on and ag of the Closing Date, as though made on the Closing Date; provided, in
each case, (x) except for those representations and warranties which refer to facts existing at a
specific date, and (y) except as specifically conteraplated by this Agreement.

17.2  Performance of Obligations. Campbell and Shareholder shall have substantialy
performed or tendered performance of each and every one of their obligations hereunder which
by their terms are capable of being performed before Closing.

17.3  Dehvery of C]oéing Documents. Campbell and Shareholder shall have tendered
delivery to Buyer of all the documents required to be delivered to Buyer by Campbell and
Shareholder prior to or at Closing pursuant to this Agreement.

17.4  Litigation. No lawsuit, administrative proceedings or other legal action shall have
been filed which seeks to restrain or enjoin the acquisition of the Purchased Assets or the
operation of the Business in any maferial respect.

17.5 Material Adverse Effect. Except as disclosed to Buyer in this Agreement or on an
Exhibit or a Schedule hereto (subject to the provisions of Section 14.8 regarding updates or
supplements to the Schedules and Exhibits), there shail have been no Material Adverse Effect on
the Business ot the Purchased Assets subsequent to the date of this Agreement.
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17.6  Kev Employee_Emplovment, Confidentiality and Noncompetition Agreements,
Ete. Each of the Key Employees shall have executed and delivered a Key Employee
Employment, Confidentiality and Noncompetition Agreement, and each of Susan Casterton and
Steven Moscrop shall have execuled and delivered a Transition and Retention Agreement,

17.7 Shareholder Consulting Apreement. The Shareholder shall have executed and
delivered the Shareholder Consulting Agreement.

[7.8 New Shareholder Leases. The Shareholder shall have executed and delivered the
New Shareholder Leases.

17.9  HSR Waiting Period. The waiting period, if any, under the HSR Act applicable to
the ftransactions contemplated by this Agreement shall have expired or otherwise been
terminated.

17.10 Legal Opinion. Buyer shall have received a legal opinion from counsel to
Campbell, in a form reasonably acceptable to Buyer.

17.11 Due Diligence. Prior to August23, 2005, Buyer shall have performed and
completed such due diligence on Campbell and the Business as it should rcasonably deem
appropriate, including, without Hmitation, business, contractual and financial reviews and audit,
customer inquiries, review of employee maliers, inspections, and environmental assessments to
its satisfaction. On and after August 23, 2005, Buyer shall have no right to terminate this
Agreement as aresult of its due diligence investigation.

17.12- Approval of BMHC Board and Lenders. The Board of Directors of Building
Materials Holding Corporation, and certain lenders of Building Materials Holding Corporation
from whom consent is required to consummate the transactions contemplated hereby, shall have
approved this Agreement and the transactions contemplated hereby.

17.13  Certificate. Campbell and Sharcholder shall have delivered a certificate, dated as
of the Closing, signed by an authorized officer of each Campbell Entity, certifving that the
conditions-set forth in Sections 17.1, 17.2, 17.4 and 17.5 have been satisfied.

18.  CONDITIONS PRECEDENT TO CAMPBELL'S AND SHAREHOLDER'S DUTY
TO CLOSE

Campbell and Shareholder shall have no duty to close this transaction uniess and until
each and every one of the following conditions precedent have been fully and completely
satisfied:

18.1  No Misrepresentation _or Breach of Covenants and  Warranties. The
representations and warranties of Buyer and Parent made in this Agreement (i) that are qualified
by materiality or Material Adverse Effect shall be true and correct as of the date hereof and on
and as of the Closing Date, as though made on the Closing Date, (ii) that are not qualified by
materiality or Material Adverse Effect shall be true and correct in all material respects as of the
date hereof and on and as of the Closing Date, as though made on the Closing Date; provided, in
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gach case, (X) except for those representations and warranties which refer to facts existing at a
specific date, and (y) except as specifically contemplated by this Agreement.

18.2  Performance of Obligations. Buyer and Parent shall have substantially performed
or tendered substantial performance of each and every one of their obligations hereunder which
by their terms is capable of being performed before Closing.

18.3  Payment of Purchase Price and Delivery of Closing Documents. Buyer shall have
paid the Purchase Price to Sellers and paid the Reserve to the Escrow Agent and Buyer shall
have tendered delivery to Campbell and Shareholder all the documents required to be delivered
to Campbell and Shareholder by Buyer and Parent at Closing pursuant to this Agreement.

18.4 Litigation. No lawsuit, administrative proceedings or other legal action shall be
pending or threatened against Campbell which seeks to restrain or enjoin Campbell's sale, or
Buyer's acquisition of, the Purchased Assets.

18.5 New_Sharcholder Leases. Buyer shall have executed and delivered the New
Shareholder Leases.

18.6  Shareholder Consulting Agreement. The Buyer shall have executed and delivered
the Shareholder Consulting Agreement.

18.7  HSR Waiting Period. The waiting period under the HSR Act applicable to the
transactions confemplated by this Agreement shall have expired or otherwise been terminated.

18.8  Legal Opimions. Sellers shall have received legal opinions from in-house counsel
and outside counse! to Buyer and Parent, in a form reasonably acceptable to Sellers,

18.9  Substituie Letters of Credit; Captive Insurance. Buyer shall have posted
substitute letters of credit, in an acceptable form, in favor of the beneficiaries for whom
Campbell has existing letters of credit for purposes of the Assignable Insurance Products, and the
deposits related to the Assignable Insurance Products in Campbell's captive insurance company
shall have been transferred to Buyer's captive insurance company.

18.10 Escrow Agreement. Sellers shall have received a fully executed Escrow
Agreement,

18.11 Certificate. Buyer and Parent shall have delivered a certificate, dated as of the
Closing, and signed by an authorized officer of each of Buyer and Parent, certifying that the
conditions set forth in Sections 18.1, 18.2, and 18.4 have been satisfied.

19, ITEMSTO BE DELIVERED AT CLOSING BY CAMPBELL AND
SHAREHOLDER

At Closing, Campbell and Sharcholder shall, unless waived by Buyer, deliver the
foilowing items to Buyer:

19.1  Bill of Sale. A duly execufed warranty bill of sale (in a form rcasonably
acceptable fo Buyer) conveying the Purchased Assets to Buyer;
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19.2  Assignment and Assumption Agreements. Agreements {in a form rcasonably
acceptable to Sellers) duly executed by each of the Sharcholder and Campbell under which
Campbell assigns, and Buyer assumes and agrees to fully and faithfully perform, the Contracts,
Personal Property Leases and Real Property Leases;

193 Certified Resolutions. A copy of the resolutions of the Board of Directors and the
sharcholders of each Campbell Entity authorizing the execution and performance of this
Agreement, certified by the secretary of Campbell,

194 Automobile Titles. Campbell shall have delivered to Buyer duly executed titles to
the vehicles and other rolling stock included in the Equipment;

195  Legal Opinion. The legal opinion described in Section 17.10;

19.6 UCC Termination Statements. Al Uniform Commercial Code termination or
release statements necessary to transfer the Purchased Assets free and clear of all Liens;

19.7 Key Bmployee Employment, Confidentiality and Noncompetition Agreements.
Ete. A fully executed Key Employce Employment, Confidentiality and Noncompetition
Agreement from each Key Employee, and a fully executed Transition and Reten’uon Agreement
from each of Susan Casterton and Steven Moscrop;

19.8  Shareholder Consulting Agreement. Fully executed Shareholder Consulting
Agreement from the Shareholder;

19.9  New Sharcholder Leases. Fully execuited New Shareholder Leases from the
 Shareholder; and

19.10 Escrow Agreement. A fully executed Hscrow Agreement from Sellers.

20, ITEMS TO BE DELIVERED AT CLOSING BY BUYER AND PARENT
At Closing, Buyer shall, unless waived by Sellers, deliver the following items to Sellers:

20.1  Certified Resolutions. A copy of the resolutions of the Board of Directors of
Buyer and Parent authorizing the execution and performance of this Agreement, certified by the
secretary of Buyer and Parent, respectively;

20.2  New Shareholder Leases. Fully Executed New Shareholder Leases from Buyer;

20.3 ° Sharcholder Consulting Agreement. Fully exccuted Shareholder Consulting
Agreement from Buyer;

20.4  Assignment and Assumption Agreements. Agreements duly executed by Buyer
and Sellers; providing, among other things, for the assignment of the Assumed Liabilities of
Sellers to Buyer and the assumption of same by Buyer, exccuted by a duly authorized officer of
Buyer, and all other instruments and certificates of assumption, novation and release as Sellers
may reasonably request in order to effectively make Buyer responsible for all Assumed
Liabilities and release Sellers therefrom to the fullest extent permitted under applicable law;
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20.5  Charter Documents of Buver and Pareni. (2) A copy of Buyer's and Parent's
Certificate of Incorporation certified as of a recent date by the Secretary of State of Delaware;
and (b) a certificate of good standing of Buyer and Parent issued as of a recent datec by the
Secretary of State of Delaware;

20.6  Buver's and Parent's Legal Opinions. Buyer shall deliver the legal opinions
described in Section 18.5;

20.7  Purchase Price. The Purchase Price (less the Reserve) to be paid in accordance
with Section 3.1;

20.8  Substitute Letters of Credit. The substitute letters of credit described in
Section 18.9 shall be posted; and

20.9  Escrow Agreement. A fully executed Escrow Agreement from Buyer.

21, TERMINATION

; 21.1  Grounds for Termination. This Agreement may be terminated at any time prior to
the Closing:

{a) by mutual written agreement of all of the parties;

{b) by Buyer or Sellers if the Closing has not been effected on or prior to the
close of business on September 30, 2005; provided, however, that the right to terminate this
Agreement pursuant to this Section 21.1(b) shall not be available to any party whose willful
fatlure to fulfill any of such party's obligations contained in this Agreement has been the cause
of, or resulted in, the failure of the Closing to have occurred on or prior to the aforesaid date;

{c) by Buyer at any time upon written notice to Sellers of any one or more
inaccuracies or misrepresentations in or breaches of the representations or warranties made by
Sellers contained herein that have had, or if not cured prior to the Closing could be reasonably
expected to have, a Material Adverse Effect on the Business, the Purchased Assets or the
Assumed Liabilities, considering in the aggregate all such inaccuracies, misrepresentations and
breaches which are specified in such notice; provided, however, that a termination pursuant tc
this Section 21.1(c) shall become effective ten (10) business days after such notice is given and
only if Sellers have not cured such inaccuracies, misrepresentations and breaches so specified in
such notice within such ten (10) business day period; provided, further, that, if such breach is
curable within 30 days from notice to Sellers through the exercise of Sellers' commercially
reasonable efforts, Buyer may not terminate this Agreement under this Section 21.1(c) until the
expiration of such period without such breach having been cured (but in no event shall the
preceding proviso be deemed to extend the date set forth in Section 21.1(b));

(d) by Buyer at any time upon written notice to Sellers of the failure by
Scllers to materially perform and satisfy any of Sellers' obligations under this Agreement
required to be performed and satisfied by Sellers on or prior to the Closing; provided, however,
that a termination pursuant to this Section 21.1(d) shall become effective ten (10) business days
atter such notice is given and only if Sellers have not cured the failures so specified in such
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notice within such ten (10) business day period; provided that there shall be no cure period for
any material breach of Section 14.9; provided, further, that, if such breach is curable within 30
days from notice to Sellers through the exercise of Sellers' commercially reasonable efforts,
Buyer may not terminate this Agreement under this Section 21.1(d) until the expiration of such
period without such breach having been cured (buf in no event shall the preceding proviso be
deemed to extend the date set forth in Section 21.1(b));

_ (e) by Sellers at any time upon written notice to Buyer of any one or more
inaccuracies or misrepresentations in or breaches of the representations or warranties made by
Buyer herein that have had or, if not cured prior to the Closing could be reasonably expected to
have, a Material Adverse Effect on Buyer's ability to consummate the transactions contemplated
by this Agreement, considering in the aggregate all such inaccuracies, misrepresentations and
breaches which are specified in such notice; provided, however, that a termination pursaant to
this Section 21.1(e) shall become effeciive ten (10) business days after such notice is given and
only if Buyer has not cured such inaccuracies, misrepresentations and breaches so specified in
such notice within such ten (10} business day period; provided, further, that, if such breach is
curable within 30 days from notice to Buyer through the exercise of Buyer's commercially
reasonable efforts, Sellers may not terminate this Agreement under this Section 21.1(e) until the
expiration of such period without such breach having been cured {(but in no event shafl the
preceding proviso be deemed to extend the date sct forth iz Section 21. tby;

{H by Sellers at any time upon writien notice to Buyer of Buyer's material
failure to perform and satisfy any of Buyer's obligations under this Agreement required to be
performed and satisfied by Buyer on or prior to the Closing: provided, however, that a
termination pursuant to this Section 21.1(f) shall become effective ten (10) business days after
such notice is given and only if Buyer has not cured the. failures so specified in such notice
within such ten (10) business day period; provided, further, that, if such breach is curable within
3G days from notice to Buyer through the exercise of Buyer's cotnmercially reasonable efforts,
Sellers may not terminate this Agreement under this Section 21.1(f) until the expiration of such
period without such breach having been cured (but in no event shall the preceding proviso be
deemed to exiend the date set forth in Section 21.1(b)); and/or

(g} by Sellers or Buyer if any applicable law shall be enacted or hecome
applicable that makes the transactions contemplated hereby or the consummation of the Closing
ilegal or otherwise prohibited, or if any judgment, injunction, order or decree enjoining any
party from consummating the transactions contemplated hereby is entered, and such judgment,
injunction, order or decree shall become final and nonappealable; provided, however, that the
right o terminate this Agreement pursuant to this Section 21.1(g) shall not be available to any
party who has failed to fulfill any of such party's obligations contained in Section 14.2 of this
Agreement.

21.2  Effect of Termination.

(a) Limit of Liability. If this Agreement is terminated pursuant to
Section 21.1(a)-(g), all obligations of the parfies hereunder shall terminate without liability of
any Party to any other Party, except as provided in this Section21.2 and Section 22.6. The
representations and warranties made herein shall not survive beyond a termination of this
Agreement and no party shall have any liability for breach of any representation or warranty
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upon a termination of this Agreement prior to the Closing, except as provided in this
Section 21.2.

(by  Alternative Transaction Pavment and Buyer Termination Expenses. It
prior to the Closing, this Agreement is terminated by the mutual written agreement of all of the
parties pursuant to Section 21.1(a), by Buyer pursuant to Section 21.1(b), 21.1(c) or 21.Hd) or
by Sellers pursuant to Section 21.1(b), and, if at the time of such termination any of the Sellers
shall have received an Acquisition Proposal, whether or not any of Sellers shall have been in
breach of Section 14.9, and within six (6) months after such termination any of the Sellers shall
have consummated or entered inte an agreement with respect to any Acquisition Proposal, then
Sellers, jointly and severally, shall be obligated to pay to Parent (by wire transfer of immediately
available funds), concurrently with the consummation of such transaction, a total amount equal
to $1,000,000, plus 100% of the Expenses incurred by Buyer or the Buyer Related Parties in
connection with this Agreement and all related agreements and the transactions contemplated
hereby and thereby, up to a maximum amount of $100,000 (the "Alternative Transaction
Payment"). If this Agreement is terminated by Buyer pursuant to Sections 21.1{c} or 21.1(d) and
the foregoing sentence is not applicable and the Altemative Transaction Payment is not payable,
then upon such termination Sellers, jointly and severally, shall also be obligated to reimburse
Parent (by wire transfer of immediately available funds), no later than five business days after
such termination, for 100% of the Expenses incurred by Buyer or the Buyer Related Parties in
connection with this Agreement and all refated agreements and the transactions contemplated
thereby, up to a maximur amount of $100,000 (the "Buyer Termination Expenses").

(c) Sellers acknowledge that the agreernents in Section 21.2(b) are an integral
part of the fransactions contemplated by this Agreement and that, without these agreements,
Buyer would not enter into this Agreement. Accordingly, if Campbell or Shareholder fail
promptly te pay any amount due to Parent pursuant to Section 21.2(b), Sellers also shall pay any
and all Expenses incurred by Buyer or a Buyer Related Party in connection with a legal action to
enforce this Agreement that results in a judgment against any of Sellers for the Alternative
Transaction Payment or the Buyer Termination Expenses. Buver and Parent acknowledge and
agrees that, except for (i) any willful breaches of any of the agreements or other provisions of
this Agreement prior to the termination hereof, (ii) breaches of obligations of confidentiality
under this Agreement, or (iii) fraud by any of Sellers, Seflers shall not have any liability or
further obligation to Buyer or the Buyer Related Parties except for the Alternative Transaction
Payment or Buyer Termination Expenses (as applicable), which payment is liquidated damages
to Buyer and the Buyer Related Parties, and such parties shall not be entitled to any monetary
damages or injunctive relief (including specific performance) as a result of such termination, or
any indemnification under Section 13.

{d) If this Agreement is ferminated by Sellers pursuant to Sections 21.1(c) or
21.1{f), then upon such termination Buyer and Parent, jointly and severally, shall be obligated to
reimburse Campbell (by wire transfer of immediately available funds), no later than five business
days after such termination, for 100% of the Expenses incurred by Sellers or their Related Parties
in connection with this Agreement and all related agreements and the transactions contemplated
thereby, up fo a maximum amount of $100,000 (the "Sellers Termination Expenses"). Buyer and
Parent acknowledge that the agreements in this Section 21.2(d) are an integral part of the
transactions contemplated by this Agreement and that, without these agreements, Sellers would
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not enter into this Agreement. Accordingly, if Buyer or Parent fails promptly to pay any amount .
due to Campbell pursuant to this Section 21.2(d), Sellers also shall pay any costs and expenses
incurred by Sellers in connection with a legal action to enforce this Agreement that results in a
judgment against Buyer for the Seller Termination Expenses. Sellers acknowledge and agree
that, except for (i) any wiliful breaches of any of the agreements or other provisions of this
Agreement prior to the termiration hercof, (i) breaches of obligations of confidentiality under
this Agreement, or (1i1) fraud by Buyer or Parent, Buyer and Parent shall not have any liability or
further obligation to Sellers or their respective Related Parties except for the Seller Termination
Expenses, which payment is liquidated damages to Sellers, and such parties shall not be entitled
to any monetary damages or injunctive relief (including specific performance) as a result of such
termination, or any indemnification under Section 13.

22, MISCELLANEOUS

22.1  No Other Agreements. This Agreement and all schedules and Exhibits hereto, the
Escrow Agreement, the Key Employee Employment, Confidentiality and Noncompetition
Agreements, the Shareholder Consulting Agreement, the New Shareholder Leases, the 2004
NDA and the 2005 NDA constitute the entire agreerent 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 Buyer and an authorized
representative of Campbell,

222 Waiver. Either Buyer or Sellers 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, including its obligations to close. Any such
waiver shall be valid only if contained in writing signed by an authorized representative of Buyer
and an authorized representative of Campbell.

22.3  Public Annouyncements. No public announcements of this Agrecment shall be
made unless Buyer and Sellers 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.

22.4  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 by
written notice in the manner aforesaid:

To Campbell and Shareholder:  Steven R. Campbell
9435 W Tropicana #102-230
Las Vegas, Nevada 89147
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Copics to: : Lawrence M. Braun, Esq.
Sheppard Mullin, Richter & Hampton LLP
333 S. Hope St., 48" Floor
Los Angeles, CA 90071
Facsimile: (213) 443-2814

To Buyer and Parent: ¢/o Building Materials Holding Corporation
720 Park Boulevard, Suite 200
Boise, ID 83712-7714
Attn: Paul Street, Senior VP and General Counsel

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

22.5 No Third Party Beneficiary. Nothing contained herein shall create or give rise o
any third-party beneficiary rights for any individual as a result of the terms and provisions of this
_Agreement. '

22.6 Confidential Information. The partics agree that all information acquired from the
other in connection with the negotiation, execution and consummation of this Agreement is
confidential and shall not be disclosed to any other party (other than attorneys, accountants and
agents of the party) without the written consent of the other; provided that following the Closing
Buyer may disclose information relating to the Business as it may deem necessary or advisable.
Notwithstanding anything: hercin to the confrary, any party fo this Agreement (and their
employees, representatives, or other agents) may disclose to any and all persons, without
limitation of any kind, the Tax ireatiment and Tax structure of the transactions contemplated by
this Agreement (the "Transactions") and all materials of any kind (including opinions or other
Tax analyses) that are provided to it relating to such Tax treatment and Tax structure; provided,
however, that this sentence shall not permit any disclosure that otherwise is prohibited by this
Agreement (i) until the earlier of (x) the date of the public announcement of discusston relating
to the Transactions, and (v) the date of the public announcement of the Transactions; or (if) if
such disclosure would result in a violation of federal or state sccurities laws; or (iii) to the extent
not related to the Tax aspects of the transaction. Moreover, nothing in this Agreement shall be
construed to limit in any way any party's ability to consult any Tax advisor regarding the Tax
treatment or Tax structure of the Transactions.

22.7 Asstgnment. The parties shal! not assign this Agreement without the prior written
consent of the other parties. Any attempt to assign this Agreement without prior written consent
shall be void.

22.8 Records after Closing.

(a) Access. For a period of ten (10} years after the Closing Date and to the
extent of claims pending so long as claims are still pending, Sellers and their representatives
shall have reasonable access to all of the books and records of the Business (including any books
and records relating to Taxes and Tax Returns of the Business), to the extent that such access
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may reasonably be required by Sellers in conmection with matters relating to or affected by the
operations of the Business prior to the Closing Date, including Exciuded Liabilities and/or
Excluded Assets, the preparation of Sellers' financial reports or Tax returns, any Tax audits, the
defense or prosecution of litigation (including arbitration or mediation), and any other reasonable
need of Sellers to consult such books and records. Such access shall be afforded by Buyer upon
receipt of reasonable advance notice and dunng normal business hours in 2 manner so as to not
unreasonably interfere with the conduct of the Business. Sellers shall be exclusively responsible
for any costs or expenses incurred by them pursuant to this Section 22.8(a). If any such books or
records, or any other documents relating to the Business prior to the Closing Date which Sellers
have the right to have access to pu_i.‘suant to this Section 22.8(a) are produced by Buyer to an
actual or potentially adverse party (e.g., in litigation or in connecfion with a government
investigation), Buyer shall endeavor to make all such books, records and/or documents produced
available for inspection and copying by Sellers concurrently with the production of such books,
records and/or documents. In addition, if Buyer shall desire to dispose of any of such books or
records prior to the expiration of such ten (10) year period, Buyer shall, prior to such disposition,
give Sellers a reasonable opportanity, at Sellers' expense, to segregate and remove such books
and records as Scllers may select. Buyer shall provide Sellers with reasonable assistance, at
Sellers' actual expense, by providing employees to act as witnesses and preparing documents,
reports and other information requested by Sellers in support of the activities described in this
Section 22.8(a).

{b) Retention. Buyer agrees that Sellers may retain (i) copies of all materials
made availabie to Buyer in the course of its investigation of the Business, together with a copy of
all documents referred to in such materials, (i1) all bocks and records prepared in connection with
the transactions contemplated by this Agreement, including bids received from others and
information relating to such bids, (iil} copics of any books and records which may be relevant in
connection with the defense of (A) the matters referred te in Section 13 or (B} disputes or
proceedings arising under the transactions contemplated by this Agreement, with Governmental
Authorities or with other third Persons, and (1v) all financial information and all other accounting
books and records prepared or used in connection with the preparation of financial statements of
Sellers.  Any such information retained by Sellers shall be subject to the provisions of
Section 22.6,

(c) Tax Audits. Buyer and Seliers shall provide reasonable assistance to each
other with any tax audits or other administrative or judicial proceedings involving the Business at
no cost {o the other, Neither party shall, without the prior writien consent of the other, uniess
required by applicable law, initiate any contact or voluntarily enter into any agreement with, or
volunteer any information to, any taxing avthorities with regard to Tax Returns or declarations of
the other party. A change by either party in the method of tax reporting or the contents of Tax
Returns shall not be considersd a voluntary disclosure of information regarding Tax Returns or
declarations of the other party.

(@) Tax Return Information. Buyer and Sellers shall furnish, at no cost to the
other, such data relating to the Purchased Assets as the other party may reasonably require to
prepare Tax Returns. Such data shall be made available to support the allocation made under
this Agreement; provided, however, that if additional data is reasonably required by Sellers or
Buyer for preparation of Tax returns or tax examinations, such additional information (including
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reproduction of tax assessments and records) shall be furnished, at no cost within a reasonable
time after requested in writing.

22,9  DBulk Sales Laws. The parties hereby waive compliance with the bulk sales iaws
of any state in which the Purchased Assets are located or in which operations relating to the
Business are conducted.

22,10 Choice of Law; Jurisdiction. THIS AGREEMENT SHALIL BE GOVERNED .
BY, AND ANY DISPUTES OR CONTROVERSIES RELATED HERETO, SHALL BE
INTERPRETED IN ACCORDANCE WITH THE LLAWS OF THE STATE OF CALIFORNIA
WITHOUT REGARD TO THE CONFLICTS OF LAWS PROVISIONS THAT WOULD
APPLY THE LAWS OF ANY OTHER JURISDICTION. IN THE EVENT OF ANY LEGAL
ACTION TO ENFORCE THE TERMS OF THIS AGREEMENT, THE LBEGAL ACTION
SHALL BE CONDUCTED ONLY IN LOS ANGELES COUNTY, CALIFORNIA. EACH
- PARTY HEREBY IRREVOCABLY CONSENTS AND SUBMITS TO THE PERSONAL
JURISDICTION OF AND VENUE IN COURTS OF THE STATE OF CALIFORNIA, IN AND
FOR THE COUNTY OF LOS ANGELES, OR, IF IT HAS OR CAN ACQUIRE
JURISDICTION, IN THE UNITED STATES DISTRICT COURT FOR THE CENTRAL
DISTRICT OF CALIFORNIA, IN ANY ACTION ARISING OUT OF OR RELATED TO THIS
AGREEMENT., IN ANY LEGAL ACTION PURSUANT TO THIS AGREEMENT, THE
PREVAILING PARTY SHALL BE ENTITLED TO RECOVER ITS REASONABLE
ATTORNEY'S FEES AND COSTS.

22,11 Waiver of Jury Tral. EACH OF THE PARTIES TO THIS AGREEMENT
HEREBY IRREVOCABLY 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)
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OF THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.

22.12 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.

2213 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 hercof 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 tme 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,

{b) References to the plural include the singular, the singular the plural and
the part the whole,
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(c) The words “include,” "includes,” and "including" are not Hmiting,
{d) A reference to any law includes any amendment or modification {o such
law which is in effect on the relevant date.

{(e) A reference o any person or entity includes its suceessors, hetrs and
permitted assigns.

4] 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 insirument made or delivered pursuant to or in connection with this
Agreement, such determination or computation shall be done in accordance with GAAP at the
time 1n 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.

(&) The words "hereof)” "herein," "hercunder" and similar terms in this
Agreement refer to this Agreement as a whole and not to any particular provision of this
Agreement.

(h) All Schedules and Exhibits to this Agreement constitute material terms of
this Agreement and are incorporated fully into the terms of this Agreement. All information
disclosed in a Schedule or Exhibit shall be deemed disclosed under and incorporated into any
other Schedule or Exhibit to which it is expressly cross-referenced and to the extent a matier in
such Schedule or Exhibit is disclosed in such 2 way as to make its relevance readily apparent.

22.14 Counterparts. This Agreement may be executed in multiple counterparts, each of
which shall be an original, but which shall together constitute but one agreement.
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The parties have executed this Purchase and Sale Agreement on the day and year first
written above,

CAMPBELL: _
CAMPBELL CONCRETE OF NEVADA, INC,
By M

CTitle: | Prees,

CAMPBELL CONCRETE OF CALIFORNIA, INC.

JEE
By: A /—/

Name,_ Stesmm 2. Cald \oe D
Title: Pees, :

CAMPBELL CONCRETE OF ARIZONA, INC.
P

By: :

Name: St~ . Cavy '\-‘JL’O

Title:_ fes

CAMPBELL CONCRETE, INC.
Name: S € Ciu\,\nw
Title; s,

CAMPEELL CONCRETE OF NORTHERN
CALIFORNIA, INC.

T
Name:__ STM £ C—a‘z_ \,\'ﬂ w
Title: e

STERLING TRENCHING, INC.
T —
By:

Name: Share—, 7 (,‘V-\pw
Title,__ T,

{SIGNATURE PAGE TO PURCHASE AND SALE AGREEMENT]



SR CAMPBELL PLUMBING OF CALIFORNIA,
INC.

By: u
Name: . ¢D+W d’l - C&xﬁ{?w
Titler__ s, "

SR CAMPBELL PLUMBING OF NEVADA, INC,

Name; Stam \2. C[‘LL\/\(}W

Title: P«»«s .

SRC ENTERPRISES, INC.

N T
By: -
Name: Sbue . C*’v—x{ﬁ
Title:__{Rrcs.

SOUTHWEST MANAGEMENT, INC,

By:
Name: (D ““r—f.m.ﬁ»-\_ “2 . C‘,tvwo ‘;»,—Q_.O

Title; PV“‘"’S .

SHAREHOLDER:

N

Steven R. Campbell

{SIGNATURE PAGE TO PURCHASE ANI) SALE AGREEMENT]



BUYER:
C CONSTRUCTION, INC.

b Nl Mot

Name: i Mo[mc// /L{dé'ré

Title: Pesid, mf

PARENT:
BMC CONSTRUCTION, INC.

by hcliac Mo lce

[

Name: /bfre//m&/ /%?Plf"é

Title: (ED

[SIGNATURE PAGE TO PURCHASE AND SALE AGREEMENT]
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BMHC

LEGAL DEPARTMENT
720 Park Boulevard, Suite 200
Boise, Idaho 83712-7764

February 15, 2010

Via Email Only

Mr. Steven Campbell

Campbell Development Company LLC
7912 W. Sahara

Las Vegas, Nevada 89117

Re:  Campbell Companies
Dear Mr. Campbell:

Pursuant to Section 15.2 of the Purchase and Sale Agreement, a status of insured construction
defect litigation for the Campbell Companies as of the end of the fourth quarter 2009 is as set
forth below. Our next report will be sent to you when we turn over the files to you on March 1,
2010. However, if you elect to engage us to manage these claims for another year, the next
report will be provided 60 days after the end of the next quarter.

I have been authorized by Paul Street to extend an offer to continue to have BMHC manage
these claims from March 1, 2010 through March 1, 2011 for $100,000 (less than half of what
Campbell Companies was paying before the asset sale to have the claims managed in house).
Payment would be due in advance, but we would be open 1o a quarterly payment arrangement,
The claim management services would be the same as are currently being performed (with the
exception of payment of the Zurich and AIG deductibles) and would include:

®* Acceptance of service of process in Nevada and California through CSC;

* Review of applicable files to confirm Campbell’s involvement in the project/lots in
claim; scope of work, dates of completion, and contractual obligations applicable to
defense, indemnity and Al coverage provided to the developer,

* Targeted tender to the applicable carriers/policies to minimize deductibie exposure;

Review of defense counsel and adjuster handling to minimize the risk of uninsured

exposure and/or premature exhaustion of limnits;

Creation and storage of claim files;

Production of current employees when applicable to serve as PMK witnesses;

Review and production of job files and other requested documents;

Review and production of information for interrogatories and for defense counsel, expert

or adjuster requests;

Serve as insured representative at mediations and settlernent conferences as required;

®  Review of outside counsel and expert invoices on NI claims for AIG and Arxch;



Mr. Steven Camphbell
February 15. 2010

Page 2 of 2
*  Storage of Campbell job and bid files for 1998-2005 and destruction as appropriate;
* Primary interface with Zurich, AIG and Arch;
*  Research and reconcile Zurich deductible invoices;
¥ Research and reconcile AIG deductible and ALAE invoices;
®= Research and reconcile Gallagher Bassett claim fee invoices; and

Quarterly reporting as in the past.

LITIGATION REPORT

Nevada and California Pending and Closed Files:

Litigation Reports for all pending litigated construction defect matters in the States of California
and Nevada are enclosed. The second page of the Nevada report notes those matters that have
been resolved. A separate report for resolved California Concrete matters is enclosed. I have
also included a report of Ch 40 claims that are pending. We have also enclosed a list of any
Chapter 40 claims that have been tendered to a Campbell carrier or are covered under a Wrap
insurance policy as these matter will likely move to litigation in the near future.

Very truly yours,
Maureen Thomas
Legal and Risk Management Counsel

!f

cc: Paul Street (via email w/out attachments)

Attachments:

Exhibit “A” - Pending Concrete CA

Exhibit “B” — Closed Concrete CA

Exhibit “C” — Pending Plumbing CA

Exhibit “D + Pending/Closed NV

Exhibit “E” - Tendered Chapter 40 Claims NV
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Steven J. Moscrop
PO Box 1436 * San Marcos * CA * 9207¢
Steven.Moserop@email.com * 760.505.1704

February i, 2010

Mr, Steven R, Campbell
Southwest Management, Inc.
7912 W Sahara Avenue

Las Vegas, NV 89117

Re: Invoice # SMI-001 (BMHC Bankruptcy)

Consultation concerning potential liabilities from Pre-Closing activities of Campbell Companies
for future periods.

Total Due this invoice $20,000.00

Thank vou for the opportunity to serve your firm.

Steven J. Moscrop

Page 1 of 1
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FF, SEIBELS & WILLIAD INVOICE

INSURANCE BROKERS - : WNVOICE DATE | INVOIDE NUMBER |

One Premier Plaze, Suite 300 L ' o

5605 Glenridge Drive, Atianta, GA 30342 B 2/25/10 126314 {
Tel T404)-497-7500  Fax (404) 4477565 ASSURED NUMBER | . AGENT -

12 0672233-888 Tasker, Trey E

EFFECTIVE DATE  AMOUNT ENCLOSED

Sheppaxrd, Mallin, Richbter & Hampton, LLp 225710

333 South Hope Street :

o g e

43 I«.locir . _ ] _ ~ PLEABE NOTE _

Lo Angeles, CA 90071 L4éd8 PREMIUMS ARE DUE AND PAYABLE BY
EFFECTIVE DATE

DETACH AND RETURKWITH FEMITIANGETO:  SCGRIFF, SEIBELD & WILLIANS, NG DRAWER #8568 AlL OTHER CORRESPOUNLENCE 10! [MeGrifl. Seibels & Willining, iné.
N ’ B BN TTE0Y, BiRpiiG A, AL 352480007 One Promior Plaza, Suite 500
5608 Gientidge Drive,
Attarta, GA 30342

ACTURRTAL ANALYIS 11, 500.00

. BT U INVOICE NUMBER.
2AEEFTE

F
!
{
i

126314

§11,500.00

McGRIFE, SEIBELS & WILLIAMES, INC, Sfwrme Thznk Yoo!
BIRMINGHAM, AL 38235-0068

14045 497-7500




EXHIBITE

1506324 vl
109585-67818



ABth floar | 333 Bouth Hope Strest | igs Angedus, (A Q00711445

N3-620 1780 e 1 2T R620-1 198 fox wawav shepporarulin, com
Kathy Meece SMRH Tax 1D 93-1463164
Southwest Management Inc. December 4, 2000
7912 West Sahara Invoice 222723059

Las Vegas, NV §91]7
Our Matter No,  20NB-145142

Southwest Management - BMHC Transaction Matters
Billing Atty: David I. Sunkin

INVOICE SUMMARY

FOR PROFESSIONAL SERVICES THROUGH NOVEMBER 39, 2009

Current Fees $ITEETSO & Ky ) 19 D
1.26

b
Current Dishursements $ 2

Total Current Activity 5O, 206 2L __n
}1 v, i
[

Total Due for This Invoice -
/0, 800-F6

Payment Terms: Balance due upon receipt of this statement,



2T 3E2G-1 780 o | 21 306401398 fox

48th Floor | 23% Sewth Hope Sireer | Lo Avageles, CA 900711448
Lowwenshepporamultin cem

I0NB-145142: Southwest Management - BMHC Transaction Matters

Dravid §. Sunkin

11723/99°

11/23/09

11/24/09

11/24/09

11/24/09

11/28/069

FEE DETAIL

Descrintion of Services

Conferred re APA strategy and assumption/cure issues and
revised lease payments chart.

Checked docket to see if cure notice was filed.

Participated in call with Mrs. Meece at Campbell Development
Company, LLC re Replacement Lease Expenses. Edited and
revised chart of BMHC and LVPD Lease Payments. Created
chart of Replacement Lease Expenses.

Attention to bankruptey matters and creditors claims;
telephone conference with Mr. Campbet! and Mrs. Meece;
conferred re Cure Notices and strategy.

Checked docket to determine whether cure notices were filed.
Conferred with BMHC's counsel re same, Conferred with R.
Park of Alvarez and Marsal re Spencer claim. Researched
302(b}6) issues. Reviewed and analyzed correspondence
from K. Meece. Conferred re responding to cure notice.
Reviewed files re issues on cure issues.

Conterred re declarations and filings and exchanged
correspondence re same.

December 4, 2009

invoice 222723059
Page 4 0f 6
Tkpr - Hours
0292 60 hrs.
0585 .20 hrs,

2519 © 2.40 hrs.

0292 3.20 hrs.

385 3.50 brs,

06292 60 hrs.



4t Floor 1235 South Hope Sreet | Las Sageles, CA 900771443

MA-B20VTRG ot § 2V RADG-TIYE fox ¢ www, shepseridmallin cony
20NB-145142: Southwest Management « BMHC Transaction Marters December 4, 2009
David I. Sunkin Inveice 222723055
Page 5 0f 6
FEE DETAIL
Date Description of Services Tkpr Hours
11/29/09 Exchanged correspondence re filing response to cure notice. 0585 .50 hrs.

Anajyzed issues re same.

11/30/09 Searched for citations of bankruptcy court cases t 2519 .50 hrs,
F1/30/09 Attention to objection to cure notice and related; telephong 0262 3.20 hrs.
conference with Mrs. Meece.
11/30/09 Conferred with R. Poppitti (BMHC consel) re proposal to 0585 5,90 brs.
recast plan votes. Exchanged correspondence re-same,
Conferred re same and re responding to cure notice. Conferred
with H. Geneslaw re local counsel issues. Conferred with R.
Poppitti to communicate rejection of proposal to recast votes.
Exchanged correspondence with K. Meece. Drafted response
to cure notice. Drafted Sunkin and Campbel] declarations in
support of response to cure notice.
SUMMARY OF TIMEKEEPLR FRES
Tkpr Avg,
Code Timekeeper Name Hours Rate/Hr Dollars
0338  Jobn P. Stigi 5S¢ § 615.00 $ 30750
0292 . David 1. Sunkin - 19.40 $ 550.00 $ 10,670.00
0585  Theodore A. Cohen 17.40 $ 515.00 $ 8,961.00
2519 Allison N. Berkley 7.00 $ 275.00 $ 192500

Total Fees for Professional Services { 3 21,863.50 ]




4B Boar 1333 South Hope Street | Las Angeles, Ca 90077.1 445
IVRE20-1780 Wice { Z13-620-T19% fox | wivy sheppordmuttin com

20NB-145142: Southwest Management - BMHC Transaction Matters December 4, 2000
David 1. Sunkin

lnvoice 222723059
Page 6 of 6

SUMMARY OF DISBURSEMENTS

Duplication 13.75

5.51

Total Disbursements ! $ 21.26 J

Telephone



A8 Floar T35 South Mope Sirset { Lo Argiey, CA 000711848
ATB20 1700 oo | BT E6F0T 308 o i wwiw sheapordmutiin com

Remittance Copy
Please return this page with your payment.

Kathy Meece SMRH Tax ID 95-1463164
Southwest Management inc. January 12, 2010

7912 West Sahara Invoice 222730869
Las Vegas, NV §9117 —

Our Matter No.  20NB-145142 .
Southwest Management - BMHC Transaction Matters
Billing Atty: David §. Sunkin

INVOICE SUMMARY

FOR PROFESSIONAL SERVICES THROUGH DECEMBER 3 1, 2009

Current Fees $ 42,417.50
Current Disbursements o _ $ 218.65
Total Current Activity $ 42,636.15
Total Due for This Invoice % 42,636.15

Payment Terms: Balance due upon receipt of this statement.



48k Tioor 1315 Snutn Hope Steeet | Las Angeles, T4 S0677-1448

2136201 7RO wive 1 MV EGFO-TIVE dox Wi theppErdmuttin cem

20NB-145142: Southwest Management - BMHC Transaction Matiers

David 1. Sunkin

FOR PROFESSIONAL SERVICES THROUGH 12/31/09

- Date

12/01/09

12/61/09

12/02/09

12/02/09

12/03/G9

12/04/09

12/04/09

12/07/09

12/07/09

FEE DETAIL

Description of Services

Warked cn preparation of Brief: Affidavits, ete. for Dec!.
filing and related conferences and telephone conferences with
client's reps.

Revised and edited objection to cure notice, D. Sunkin
declaration and S. Campbeli declaration. Reviewed and
analyzed APA for additional issues. Exchanged
correspondence with focal counsel re: filing, Conferred with
A York (counsel for BMFC) re recasting ballots on pian.

Worked on Cure objection filing,

Exchanged correspondence with D. Crapo and B. Firth (tocal
counsel) re filing pleadings in support of objection to Cure
Notice. Analyzed risk of disclosing negotiations of the APA
given confidentiality provision therein for information.
Revised and edited pleadings.

Exchanged correspondence with . Crapo re filing and
whether A. York was served. Analyzed whether to contact A
York. Drafted correspondence to A. York.

Conferred re next steps to bankruptey filing: reviewed docket;
prepared comments to Colliers Listing Agreement.

Conferred re strategry,

Telephone conference with Mrs. Meece and reviewed Collier's
comments; reviewed BMHC filing re vote tabulation.

Exchanged correspondence re lack of response from debtors.
Exchanged correspondence re voting issues. Began reviewing
tabluiation memeo.

0585

0292

0585

0585

0292

0585

0292

0585

January 12, 2010
Invoice 222730850

Page 2 of 6

6.0 hrs.

5.20 hrs.

1.20 hrs,

30 hrs.

1.70 hrs.

10 hrs.

90 hrs.

.60 hrs.



4iith Floor | 333 South Hope Street ) tos Angeles, CA 906731448

V3620 780 e | 2V3-0201398 Mo T wewas shepponimatiin com

20NB-145142: Southwest Management - BMHC Transaction Matters

David I. Sunkin

Date
12/08/09

12/08/09

12/69/09 -

12/09/09

12/10/09

12/16/09

12/11/09

12/14/09

12/14/09

FEE DETAIL

Description of Services
Reviewed court docket and reviewed new language from
Colliers and prepared email to Mrs. Meece.

Exchanged correspondence with D. Crapeo re confirmation and
cure cbjections.

Reviewed/analyzed BMHC opposition and motions re Saje of
€ Construction; worked on strategy and reply brief and
conferred with local counsel.

Reviewed and analyzed batiot summary, Drafied analysis re
same. Bxchanged correspondence with D. Crape re open
issues. Reviewed and analyzed Debtors' response ko cure
objections. Drafted analysis of same. Reviewed and analyzed
framing business sale motion and APA. Drafted analysis re
same. Conferred re strategy. Participated in conference call to
discuss supplemental filings. Analyzed tax issues. Reviewed,
analyzed, revised and edited reply to response to cure
objections.

Attention to request re Valley Glen/Pulte Project; attention to
sale motion and wind-down of C Construction and conferred
with local counsel re strategy and motion to prove adeguate
assurances.

Exchanged correspondence re filing of reply to response fo
cure objections. Checked docket on same. Analyzed adequate
assurance of future performance issues. Conferred re same.

Worked on second cure objection strategies and revised
pleading.

Exchanged correspondence with D. Crapo. Analyzed
supplement cure notice objection issues. Revised and edited
supplemental objection to cure notice.

Reviewed latest filings and conferred.

0385

0292

0585

G292

0585

(292

Januéry 12,2010
Invoice 222730869
Page3of 6

Hours
1.08 hrs.

20 hrs.

5.50 hrs.

3.10 hrs.

3.80 hrs.

1.00 hrs.

330 hrs.

1.00 hrs.

1.30 hrs,



48U Fiar | 333 South Mope Street § Los Angeles, CA 3307147448

DIB2G-T78 orier | 20 3-62G-T398 lox | www, sheppordmuliin.com

ZO0NB-145142: Southwest Management - BMHC Transaction Matters

David 1. Sunkin

Date
12/714/09

12715709

12/15/69

12/16/09

12/16/09

12/17769

12/17/09

12721409

12721709

FEE DETAIL

Description of Services

Exchanged correspondence with D. Crapo,

Analyzed latest BMHC motion and conferred and prepared
correspondence to Mr. Campbell.

Reviewed and-analyzed confirmation pleadings. Conferred re
issues. Reviewed correspondence to §. Campbell. Reviewed
and analyzed agenda for hearings on December 17, Drafied
analysis re same. Reviewed and analyzed BMHC's
supplemental pleading in support of cure amount, Drafied
analysis re same. - :

Analyzedirevised Brief filed by BMHC and worked on
strategy for Scuthwest responses; researched/obtained
evidence of APA pegotiations and conferred with focal
counsel.

Arranged for telephonic court appearance. exchanged
correspondence re status and issues. Reviewed and analyzed
correspondence re responding o BMHC's arguments.
Analyzed same. Analyzed issues. Strategized re same.
Conferred with D. Crapo.

Prepared for and attended BMHC confirmation hearing;
teiephone conference with Mr. Campbell,

Participated in confirmation, szle motion and cure objection
hearings. Reviewed and analyzed list of rejected contracts.
Conferred re issues.

Reviewed Proposed Court Order and conferred.

Exchanged correspondence re proposed order on cure
objection. Reviewed and analyzed proposed order. Suggested
changes to same,

Tkpr
0585

0292

0585

0292

0585

0292

0585

0292

0585

January 12, 2010
Invotce 222730869

Page 4 0f &

Heurs

.30 hrs,

2.80 hrs.

1.60 hrs.

3.90 hrs.

1.90 hrs.

5.90 hrs.

3.10 birs.

70 hrs.

.50 hrs.



4Bth Tloor |33 Sreath Mope Street | Los Anaeles, CA 99071 495
i3 H

V36201780 afice | AYI620-7 398 dox | wwiesheppergmuliin com

ZONB-145142: Beuthwest Management - BMHC Transaction Matters

David [. Sunkin

Date
12722109

12/22/09

12/23/09

12/23/09

12/24/0%

12/24/709

12/28/09

12728/09

12/29/09

FEE DETAXY,

Description of Services
Attention to settlement issues.

Exchanged correspondence re cure objection order and
scheduling. Conferred with D. Crape re issues. Reviewed and
analyzed assignment agreement motion on C Construction
sale.

Worked on Purchase Agreement issues; telephone conference
with Mr. Szrg:ez; telephone conference with Mr, Campbeli;
prepared correspondence to Mr. Camphell.

Exchanged correspondence with I. Graves, D. Crapo and D.
Sunkin re settling cure objection and Jease claims. Conferred
re status and issues. Reviewed and analyzed emails.
Reviewed and analyzed recent pleadings filed by BMHC.
Drafted analysis re same. Caleulated current claim amounts.
Drafted analysis re same. Exchanged correspondence re same.

Prepared correspondence to Client re strategy and worked on
delay.

Reviewed and analyzed correspondence to S. Campbell.
Analyzed issues.

Atiention to extension on hearing date; multinle
correspondence with Ms. Thomas and analyzed detail
regarding indemnity payments made by BMHC on AIG and
Zurich policies post closing.

Exchanged correspondence re status. Reviewed and analyzed '
agenda for December 30 hearing. Drafted correspondence re
sarne.

Attention o issues re: unsecured Jease claims and guaranty by
SelectBuild.

Tkpr

0292

0585

0292

0585

0292

0385

0292

0585

6202

January 12, 2010
[nvoice 222730869

Page S of 6

Hours
B0 hrs,

.90 hrs,

2.20 brs.

2.10 hrs.

.60 hrs.

30 hrs.

1.80 hrs.

A0 hrs.

50 hrs.



A8 Floor | 3233 South Hope Street | Los Angales, CA 9007 71.14458

2UBLI0-VFR0 ot L D IA20-130E fow 4w sheppordotutlin. com
20NB-145142: Southwest Management - BMHC Transaction Matters January 12, 2010
David [, Sunkin i Invoice 222730869
Page 6 of 6
FEE DETAILL
Date Description of Services Tkpr Hours
12/29/09 Exchanged comrespondence re cure objection order. Reviewed, 0585 220 brs.

analyzed, revised and edited same, Reviewed and analyzed
most recently filed claims objections. Drafted analysis re
same. Exchanged correspondence re same. Drafted
correspondence to R. Poppitti (BMHC consel) re latest ¢laims
objections. Conferred with R. Park of Alvarez and Marsal re
Spencer claim. Exchanged correspondence with R. Park re
same.

12/30/09 Reviewed and analyzed agenda for January 5 hearings. 0585 50 hrs.

Checked claim 2350 to against which debtor it was filad.
Analyzed issues.

SUMMARY OF TIMEKEEPER FEES

Tkpr Avg.
Code Timekeeper Name Hours Rate/Hr Dollars
0292 David 1. Sunkin 49.50 $ 550.00 $ 27,225.00
0585  Theodore A. Cohen 29.50 $ 51500 $ 15,192.50
Total Fees for Professional Services | $ 4241750 |

SUMMARY OF DISBURSEMENTS

12/29/09 T. Cohen - court call appearance fee 12/17/09 142.60
Duplication 69.50
Telephone ‘ 7.15

Total Disbursements l % 218.65 i



48t Floor 1333 Snuth Hopr Streat | Los Angales, £A 9007 1.1 445

2138205780 o | ZVI-BI01ISR fox | weaw.sheppordmutiin.com

Remittance Copy
Piease return this page with your payment,

Kathy Meece SMRH Tax 1D 65-1463164
Southwest Management Ine. February 3, 2010

7912 West Sahara Invoice 222739762
Las Vegas, NV 89117

Our Matter No.  20NB-145142
Southwest Management - BMHC Transaction Matters
Billing Atty: David I, Sunkin

INVOICE SUMMARY

FOR PROFESSIONAL SERVICES THROUGH JANUARY 31, 2010

Current Fees ¥ 17.894.50
Current Disbursements ‘ $ E_.65
Total Current Activity $ 17.896.15
Total Due for This Invoice _ $ 17,896.15

Payment Terms: Balance due upon receipt of this statement.



2VE-BR0-VIRD oty | XY SeBE0-1 305 fex

AR Floor | 333 South Hope Streat | Loy Angeles, CA 00711445
iowie sigppardmullin com

20NB-345142: Southwest Management - BMHC Transaction Matters

David§. Sunkin

FOR PROFESSIONAL SERVICES THROUGH 61/31/10

Date

01/064/10

01/05/10

01/05/10

01/07/10

81/07/10

01/12/10

G61/14/10

01/15/10

FEE DETAIL

Description of Services

Exchanged correspondence with D. Crapo. Exchanged
cotrespondence with R. Poppitti re additional claims
objections. Reviewed agenda for January 5 hearings,
Exchanged correspondence and conferred with R. Park re
Spencer claim. Made proposal to R. Poppitti to resolve all
claims. Reviewed correspondence from R. Poppitti te same.

Conferred re landlord claims.

Reviewed and analyzed pleadings. Exchanged correspondence
with D. Crapo. Conferred with R. Park re Spencer claim.
Conferred with K. Meece re Spencer claim. Exchanged
correspandence with R. Park re finalizing claims. Confersed
re timing of distributions. Exchanged correspondence with R.
Poppitti.

Conferred ve unsecured Jease claims.

Exchanged correspondence with R. Poppitti re stipulating to
claims. Exchanged correspondence re open issues on APA.

Reviewed, analyzed, revised and edited order on SRC claims.
Reviewed and analyzed newly filed pieadings. Drafted
correspondence to R. Poppitti re order on SRC claims.
Drafted correspondence to R. Poppitti re deadline for filing
APA rejection claim.

Reviewed and analyzed correspondence form R. Poppitti re
claim objection order and time to file rejection claim.
Reviewed and analyzed proposed language. Responded to R.
Poppitti. Drafted proposed language.

Exchanged orrrespondence with Mr. Thomas re Loss Runs and
Zarich.

Tkpr
{583

0292

0585

4292

0585

G585

0385

0292

February 3, 2010
Invoice 222739762

Page 2of 5

Hours

1.20 hrs.

.70 hys.

1.50 hrs.

.30 hrs,

60 hrs.

1.40 hrs.

F.00 hrs.

30 hrs.



A8 Hleaor 1333 Soath Hoge Strser | Las Angedes, CO8 200711445

29-620-1 780 e | 2130201798 Bax ! owwwesheppardmuliin com

Z0NB-145142: Southwest Management - BMHC Transaction Matters

David §. Sunkin

Date

01/18/10

01/19/10

01/20/10

01/20/10

01/20/10
O01/21/10
01721/16

01221/10

0122710

01/22/10

01/25/10

“Secured Credit greem for

FEE DETAIL

Description of Services

Analyzed and exchanged correspondence with varions parties
re Zurich and AIG losses; telephone conference with Ms.
Stewart.

Reviewed and analyzed recently filed pleadings.

Conferred re reviewing Senior Secured Credit Agreement for
i 2 50 ciisiammebmabes.  Revicwed Senior

Prepared Memo to.client re status/alternative; calculated cost

Revelwed exhibits to order on claim objection.

Conferred re el

Warked on Memo to client re status and alternatives.

Reviewed and analyzed claims objection order. Drafted
correspondence re same with analysis of claim amounts.

Prepared memo to client.

Reviewed and analyzed options for resolving cure objection on
APA. Exchanged correspondence re same. Reviewed recently
filed pleadings. Exchanged correspandence with R, Poppiti re
finalizing order allowing SRC Entities’ claims. Reviewed
correspondence to S, Campbell.

Telephone conference with Mr. Moscrop; telephone
conference with Mr, Street and related follow-up; telephone
conference with Mr. Crapo.

Tkpr
0292

0585

2519

0292

0292

February 5, 2010
invoice 222739762

Page 3of §

Hours

1.70 hrs.

.20 hrs,

1.20 brs.

3.70 hrs,

20 hs.
30 hrs.
2.70 hrs.

.30 hrs.

2.90 hrs.

56 hrs.

2.90 hrs.



dfih floor 17333 Soutt Mope Street | Los Angeles, CA AGG71-T44%
213-520-1780 o § 27 3-620-1 398 fox

L owwewshepporemuttin com

20MB-145142; Southwest Management - BMHC Transaction Matters
David {. Sunkin

Pate
01/26/10

(+1/26/10

0172710

01727110

G1/28/10

01/28/10

61/29/10

01/25/10

FEE DETAIL

Description of Services
Conferred re status and strategy; telephone conference with
Ms. Thomas.

Conferred re statas. Reviewed and analyzed agenda for
hearings.

Attention to APA issues; telephone conference with Mr. Street
and Ms. Thomas, multiple calis with local counsel; telephone
conference with Mr. Campbell and Mr. Moscrop; attended
Del. Court hearing by teleconference.

Exchanged correspondence with D. Crapo re hearing, orders
and proofs of claim. Exchanged correspondence re BMHC's
rejection of APA. Exchanged correspondence re entry of
order,

Analyzed court filings re APA rejection.

Exchanged correspondence re orders on lease rejection claims
and rejection of apa. Reviewed and analyzed order on 9th
Ommnibus Claims Objections.

Conferred re rejection order and related,

Reviewed, analyzed, revised and edited order on APA

rejection. Exchanged correspondence re same.

SUMMARY OF TIMEKEEPER FEES

Thpr Aveg,
Code Timekeeper Name Hours Rate/Hr

0292 David [. Sunkin 22,70 $ 560.00
0585 Theodore A, Cohen 9.00 £ 530.00
2519 Allison N. Berkley 1.50 $ 27500

February 5, 2610
Invoice 222739762
Page 4 of 5
Tkpr Hours
0292 1.00 hrs.
0585 40 hrs.
0292 5.60 hrs.
0585 80 hrs,
0292 .50 hrs.
0585 A0 hrs.
0292 .40 hrs.
0585 .50 hrs.
Duollars
$ 12,712.00
$ 4,770.00
3 412,50



A1 Floor | 333 Snuth Mope Streol | Los angeley, Ca 90075- 1448
213620 7RO oicr 1 2T EE2001 198 dax | wwowsheppasdmidin com

ZO0NB-145142: Southwest Management - BMHC Transaction Matters February 5, 2010
David L. Sunkin Invoice 222739762
Page Sof 5
Total Fees for Professional Services L $ 17,894.50 |

SUMMARY OF DISBURSEMENTS

Telephone ‘ 1.65

Total Disbursements § 1.65




4Bth Floce § 333 Sewth Hope Sleeet | tns Angeles, CA 900771448
21 3-A20-1 7RO wike | 2736201398 Jox | wwwishappariimufiin com

Remittance Cogz

Please return this page with your payment.

Kathy Meece ' SMRH Tax 1D 95-1463164
Southwest Management Inc. March 4, 2010
7912 West Szhara Invoice 222746732

Las Vegas, NV 89117
Our Matter No.  20NB-145142

Southwest Management - BMHC Transaction Matters
Billing Atty: [David 1. Sunkin

INVOICE SUMMARY

FOR PROFESSIONAL SERVICES THROUGH FEBRUARY 28, 2010

Current Fees $ 26,583.00

Current Disbursements $ 1.86

Total Current Activity, = o o .. § 26,584.86 -
Total Due for This Invoice § 26,584.86

Payment Terms: Balance due upon receipt of this statement.



48 oot |33 South Hope Yreat | Los Angales, ZA #0471.3448
23-820-T780 e | 2T REE0-3 19K for 1 owwasshepperdmaliin com

20NB-145142: Southwest Management - BMHC Transaction Matiers March 4, 2010
David 1. Sunkin Invoice 222746732
Page2of 5

FOR PROFESSIONAL SERVICES THROUGH 02/28/10
FEE DETAIL

Date Description of Services Tkpr Hours

201710 Conferred re CD claims data and worked on strategy; multiple 0292 1.40 hrs.
emails to Maureen Thomas and Laura Stewart; conferred re

02/01/10 Reviewed correspondence from D. Crapo and certification of 0585 40 hrs,
counsel on APA rejection order. Reviewed and analyzed
recently filed pleadings.

2/02/10  Muitiple correspondence with BMHC re claim details. 252 S0 s,

02/62110 Reviewed correspondence from D. Crapo re entry of rejection 0585 30 hrs.
order on APA. Calendared deadlines. Reviewed and analyzed
recently filed pleadings.

02/03/10 Conference call with Mr. Cobias re Actuary for proof of claim; 0292 2.90 hrs.
analyzed Zurich data and related,

02/03/10 Conferred and strategized re payment of unsecured claims and 0585 A0 hrs.
' filing of APA rejection claim.

02/04/10 Telephone conference with Mr, Cobias and interviewed 0292 2.00 hrs.
actuary; reviewed updated claimms data; telephone conference
with Mr. Moscrop.

02/04/10 Reviewed and analyzed additional pleadings. Began drafiing 0385 .56 hrs,
proof of claim forms for APA rejection claim.
02/05/10 Conference call with Mr, Moscrop and actuary firm and 0292 2.20 hrs.
' broker; attention to SIGIIE adee ..
62/05/10 Compileted drafis of proof of claim forms for APA rejection 0385 .50 hrs.

claims against C Construction and SelectBuild Construction.



4Btk Fiaor 1323 South Hope Street
213-620317B0 oy { 213-820-1308 i !

T ips Angries, A I0NF 1445
W sheppatdrmdiin com

20NB-145142: Southwest Management - BMHC Transaction Matters

David L. Sunkin

Date
02/08/10

02/08/10

02/09/10

02/09/10

02/16/10

02/10110

02/11/10

02/12/10

02/12/10

02/15/1¢

02/16/10

FEE DETAIL

Description of Services
Telephone conference with Mr. Colias re Actuary; attention to
nurnerous claims data issues; atiention to Proof of Claim
issues.

Revised and edited APA rejection claims. Analyzed whether
any administrative claims exist. Determined effective date of
APA re_]ectmn Analyzed whether %mmmw
SRR wimpbes, Drafted
anaEyszs re same. Conferred thh D Crapo and D. Sunkm re
strategy. Analyzed administrative claim issues.

Attention to-claims-data and-actuarial assignment; varicas
telephone conference with parties re same.

Reviewed correspondence re Southwest. Reviewed changes to
rejection ciaims. Analyzed same,

revised BB&T

Worked on proposals
proposal document.

Exchanged correspondence re status of sy

Analyzed proposed engagement letter from McGriff;
telephone conference with Trey; reviewed Centric proposal.

Revised McGriff letter and appendix; telephone conference
with Mr. Moscrop.

Conferred re rejection claim and strategy.

Exchanged correspondence with BMHC; exchanged
correspondence with Actuary.

Anatyzed McGriff engagement ietter; assembled back-up
claims and policy information for distribution to McGriff;
reviewed Q4 claims data,

Tkpr
4292

0585

0252

0585

0292

0385

0262

0292

0383

0292

0292

March 4, 2010
Tnvotce 222746732

Page Jof 5

1.70 hrs.

2.99 hrs.

.30 hrs.

3.20 hrs.

.10 hrs.

1.20 hrs.

3.40 hrs.

10 hrs.

70 hrs.

1.80 hrs.



4Bt Hoar 1333 South Hope Steeer | Los fesgeiss, T 920711448
N3E20178D weper | 2V 2GI0-TIVE Ay | wwswsheppargmiilin com

20NB-145142: Southwest Management - BMHC Transaction Matters

David 1. Sunkia
Date
O21H1G

02/18/10

02/18/10
02/18/10

02120716

02720/ 1

82/22/10

02/22/10
02/23/10

02/23/10
02/24/10

{2/25/10

02/25/10

FEE DETAIL
Description of Services Tkpr
Corresponded with Actuary re steps and attended to data 0292
reguest and sent sane to actuary.
Analyzed and revised letter to Willis. 0297
Reveiwed correspondence re actuary engagement letter. 0585

Responded o same.

Telephone conference with Mr. Tasker; telephone conference 02927
‘w1th Mr W[Iham‘; teicphcme confcrenca wrth Mr. \/Ioscrcp

‘Reviewed: Fe“bmary 22 agcndafomakc sure’ nothmg affecty-o-o PFEG-=
Southwest. Reviewed correspondence re rejection claim.

Responded to same. Determined claim objection deadline,

Analyzed email from BMHC re records/storage and (292

considered strategic issues.

Reviewed correspondence re chguiigiiiiinggs oy forward. 0585

Conferred re bankruptcy and insurance tssues. 0234
Attention to various claims issues; conferred re strategic 0292
matiers.

Attention to insurance policy matters and researched policy 0292

limits issues; telephone conference with Mabony Group.

Attention to transfer oINS L suoiRiNe: prepared 0292
correspondence to Mr. Williams re Wlliss prepared additional

date for Mr. Trasker; telephone conference with Mrs. Lovell of
Mahoeney.

Reviewed and anaiyzed recently filed claims objections. 0585

L2 .

March 4, 2010
Tnvoice 222746732

Page 4 of 5

Hours
1.4G hrs,

90 hrs.

10 hrs.

150 hrs.

40 hrs'.""

400 rs:

40 hrs.

10 hrs.
Al hrs.

1.76 hrs.

1.90 hrs.

2.30 hrs.

.20 hrs.



A8t Floor 1 333 Suoth Hope Street § Loy Angedes, CA 990711445
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20NB-143142: Southwest Management - BMHC Transaction Matters
David L. Sunkin

FEE DETAIL

Bate Description of Services
02/26/10 Review and respond to request regarding claim filing; conf
regarding same.

02/26/10 Conference call with Mr, Tasker and Mr. Moscrop; conferred
re Proof of Claim; worked ondiiiiiiisssse: matter and
correspondence with Mrs. Thomas.

02/26/10 Prepared for meeting re APA rejection claim. Afttended same.
Prepared revised claim and Campbell signature page.
Exchanged correspondence with D. Crapo re form of claim.

SUMMARY OF TIMEKEEPER FEES

Fj ;
Lo

Ave.
Code Timekeeper Name Hours Rate/Hr
0254 Andre J. Cronthall A6 £ 385.00
0336 Carren Shulman 40 $ 680.00
0292 David . Sunkin . 3850 § 560.00
0585 Theodore A. Cohen 8.10 $ 530.00

Totzl Fees for Professional Services

SUMMARY OF DISBURSEMENTS

02/08/10 T. Cohen - client phone calls 1/10-2/9/10
Telephone

Total Disbursements

March 4, 2010

invoice 222746732

Tkpr
0536

0292

0585

Dollars

$ 234.00
£ 272.00
§ 21,784.00
% 4,293.00

Page Sof 5

Hours

A9 hrs.

3.30 hrs,

2.44 hrs.

! $ 26,583.00 |

0.70
1.16

$ LB6
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GBBONS - o GIBBONS P.C.

ONE GATEWAY CENTER
NEWARK, Nj07102-3310
973-5356-4500

TAX D 22-2366099

Tanuary 12, 2010

Southwest Management

Attn: Kathy Meece, Controller C O PY
7912 West Sahare /

Las Vegas, NV 89117

- o=

GIBBONS P.C.

RE; SOUTHWEST MANAGEMENT
Building Materials Holding Corporation Bankruptcy
Invoice Number: 1238099

FOR:  Professional Services Rendered Through December 31, 2009 28,370 2
As Per Attached Description of Services

FOR:  Disbursements Through December 31, 2009
As Per Attached Description $279.89

Total Services and Disbursements




Southwest Management
Building Materials Holding Corporation Bankruptcy

Services Throngh December 31, 2009

File Number 109585-67818
Invoice Number 1238999

Review cure notice and information from plan.

12/01/09  E-mails to/from T. Cohen and D. Sunkin. Review pro  DC
hac vice and cure objection papers. Review
assumption and assignment law and procedures in
Delaware,

12/01/09  Telephone conference with U.8. Trustee Attomey J. BC
MeMahon re: cure objection.

12/01/09  Reviewed cure objection and declarations; WRF
correspondence with D). Crapo re: same; prepared
pro hac motions for DE filing.

12/02/09  Prepared care objection for DE filing; conferred with WRF
T. Cohen and D. Crapo re: same; coordinated filing
and service of pro hac papers on chambers;
coordinated filing and service of cure objection.

12/02/09  Revisions to cure objection pleadings. Review nC
documents. Review law re: interests. E-mails to/from
T. Cohen, D. Sunkin and W. Firth re: filings. Finalize
pleadings. B-mails to/from cowrt re: filing.

12/02/09  Telephone conference with T. Cohen re: status and DC
strategy.

12/03/09  Conference with H. Geneslaw re: status. Review of DC
docket. E-mails to/from T. Cohen. -

11/30/09

12/03/09  E-mails to/from T. Cohen re: cure objection. DC

12/03/09  Reviewed docket re: confirmation of service of WRF
objection; conferred with D. Crapo re: same.

12/04/09  Reviewed docket re: entry of pro hac orders; WRF

conferred with D. Crapo and chambers re: same.
12/04/09  Telephone conference with D. Sunkin re: status and DC
strategy. E-mails to/from T. Cohen re: same.

12/04/0 - Review of docket, DC
12/07/09  Review docket. E-mails toffrom T, Cohen and D. DC
Sunkin re; status.

3.50
4.50

0.20
0.30

0.20
0.30

0.30
0.20

0.30
0.20



Southwest Management
Building Materials Holding Corporation Bankruptey

File Number 109585-67818

Invoice Number 1238999

Date Services Atty

12/08/09  Review docket, modified plan and confirmation brief. DC
E-mails to/from T. Coben re: status.

12/08/08  Conferred with D. Crapo re! notice of appearance WRF
and service; reviewed dockst re: same; conferred
with R. Fifzgerald re: same.

12/08/09 Tec{ephone call with chambers re: entry of pro hac WRF
orders

12/05/09  Prepared and electronically filed reply to cure : RAF
objection.

12/09/09  Telephone conference with D. Sunkin and T. Cohen DC

o re: confirmation and cure issues, Draft oppositionte
‘adjournment, Review article forwarded by D, Sunkin.
E-mails to/from T. Cohen and D. Sunkin. Revisions
to Opposition.

12/09/09  Preparation for 12/10/09 Confirmation/Cure DC
objection hearing.

12/09/09  Review Debtors' omnibus response to cure DC
objections. E-mails to/from T. Cohen and D. Sunkin
Te: SAme.

12/10/09  Reviewed ¢-mail from W. Firth regarding servicein - RAF
case; arranged for same.

12/16/09  Composed E~-mail to W. Firth regarding the filing ofa JM1
Certification of Service for Reply of Contracting
Party Southwest Management, Inc,

12/10/09  Electronically filed Certification of Serviee for Reply  IMI

‘ of Contracting Party Southwest Management, Inc.

12/10/09  Review Ontario Framing sale pleadings and DC
agreement. Review docket.

12/16/09  Telephone conference with T. Cohen and D. Sunkin BC
re: supplemental cure objection,

12/10/09  Conferred with D. Crapo re: cure objection; WRF
confirmed filing of pro hac papers and notice of
appearance; reviewed heating agenda notices.

12/11/08  Conferred with D. Crapo re: 12/17 hearing. WRF

12/11/09  Review APA. Drafi, review and revise supplemental  DC
cure objection. E-mails to/from D, Sunkin and T.
Cohen with Firth re: same. Review docket.

12/14/09  Composed Certification of Service for the M1
Supplemental Objection of the Contracting Party
Southwest Management, Inc.

12/14/09  Composed E-mail to W, Firth regarding the M1

Services Through December 31, 2009

electronic filing of Supplemental Objection of the
Contracting Party Southwest Management, Inc. and
Certification of Service,

Hours

0.70

0.30

0.10
0.40

2.60

0.10

0.50

0.20

0.20

0.40
1.20
0.20

0.70

0.10
4,70

0.50

0.20



Southwest Management
Building Materials Holding Corporation Bankrupicy

Services Through December 31, 2009

File Number 109585-67318

Invoice Number 1238999
Date Services Atty
12/14/09  Electronically filed Supplemental Objection of the Ml
Contracting Party Southwest Management, Inc. and
Certification of Service for D. Crapo,
12/14/0%  Review docket and pteadings. E-mails to/from D. DC
Sunkin and T. Cohen re: same.
12/15/09  Telephone call to A, York re: status of hearing, DC
12/15/09  Review confirmation related pleadings. E-mails DC
to/from D. Sunkin and T. Cohen re: same,
12/15/09  Conferred with D. Crapo re: 12/17 hearing. WRF
12/16/09  Conferred with D. Crapo re: 12/17 hearing; reviewed WRF
pleadings and prepared for same; reviewed revised
hearing agenda.
12/16/09  Preparation for 12/17/09 hearing. DC
12/16/09  Telephone conference with D. Sunkin and T. Cohen DC
re: 12/17/09 hearing.
12/17/08  Complete preparation for 12/17/09 hearing, Attend DC
: hearing and argue. BE-mails to/from D, Sunkin re:
issues raised at hearing. Conferences with debtors'
coungel re: adjournment and substance,
12/17/09  Conferred with D, Crapo re: hearing; preparation for WRF
hearing and attended same.
12/18/09  Review court notices and Order. DC
12/21/09  E-mails to/from D. Sunkin, T. Cohen, A. YorkandJ. DC
QGraves re: cure hearing order. Review order and '
cure hearing,
12/22/09  Participate in conference call with A, York, J, DC
Graves, L. Bauman and M. Thomas re: resolution of
cure objection. Telephone conference with D. Sunkin
re: same, Telephone call to/and e-mail to A. York
and J. Graves re: same. :
12/22/09  E-mails to/from J. Graves and D. Sunkin re: DC
settlement conference. Telephone conference with D.
Sunkin and tetephone call to J. Graves re: same.

12/22/09  Correspondence re: settlernent of cure claim. WRF
12/23/09  Correspondence re: setflement of Butlding Materials  WRF
cure matter; conferred with D. Crapo re: hearing

scheduling.

12/23/69  E-mails from J. Graves, D. Sunkin and T. Cohen re: DC
rejection settlement. Conference with T. Cohen re:
same.

12/23/09  Telephone conference with D. Sunkin re: cure DC
objection.

Bours

0.60

0.60

0.20
0.50

0.10
1.00

3.80
(.30

11.40

6.00

0.70
0.56

0.60

0.50

0.20
0.30

0.30

0.20



Southwest Management
Building Materials Holding Corporation Bankruptey

File Number 109585-67318
Invoice Number 1238599
Date Services Atty Hours
12/24/09  E-mails to/from D, Sunkin, J. Gravesand A. Yorkre: DC 0.50
cure objection. Telephone call to A, York re: same.
Review court notices and pleadings.
12/28/09  E-muails to/from D. Sunkin, T. Cohen and J, Graves DC 0.50
re: cure objection issues. Review notices from court.
Review claims objections.
12/29/09  E-mails to/from J. Graves re: cure procedures order. DC (.50
E-mails to/from D. Sunkin re: same. E-mails to/from
T. Cohen re: same.
12/30/09  E-mails re; claims objections. Review of court notice. DC 0.10
Total Services 02,2300 *
Date Disburseiments ' alue
12/02/06 Messenger Service: Parcels, Inc.; INVOICE#: $7.50
215259; 12/2/2009. To: Judge Kevin J. Carey, 8324 N.
Market St., Wilmington, DE.
12/08/09 Messenger Service: Parcels, Inc.; INVOICE#: $7.50
216285; 12/8/2009. Pick up from: Bankruptcy Court,
Wilmington, DE.
12/10/09 Messenger Service: Parcels, Inc.; INVOICE#: $7.50
216735; 12/10/2009. To: Judge Kevin J. Carey, 824
N. Market St., Wilmington, DE.
12/10/09 Messenger Service: Parcels, Inc.; INVOICE#: $45.00
216819 12/10/2009. Deliver to: US District Court,
844 N. King 8t., Floor #4, Wilmington, DE.
12/11/09 Messenger Service: Parcels, Inc.; INVOICE#: $7.50
217249; 12/11/2008, Pick up from Judge Kevin J.
Carey, Wilmington, DE.
12/04/09 Expedited Delivery Service (Federal Express): To: $33.05
Theodore A. Cohen, Esq., Los Angeles CA
12/10/09 Expedited Delivery Service (Federal Express): To: $10.17
Sean M. Beach, Esq., Wilmington DE
12/10/09 Expedited Delivery Service (Federal Express): To: $16.61
Paul S. Strect, Boise ID
12/10/09 Expedited Delivery Service (Federal Express): To: $10.17
Michael A. Rosenthal, Esq., New York NY
12/10/09 Expedited Delivery Service (Federal Express): To: $12.02
Christopher J. Giaimo, Esq., Washington DC
12/10/69 Expedited Delivery Service (Federal Express): To: $10.17
Bradford 1. Sandler, Esq., Wilmington DE
12/10/09 Expedited Delivery Service (Federal Express). To: $16.61
' Kevin B. Fisher, Esq., San Francisco CA
12/10/09 Expedited Delivery Service (Federal Express): To: $10.17
Paul N. Heath, Esq., Wilmington DE '
12/14/09 Expedited Delivery Service (Federal Express): To: $10.17

Services Through December 31, 2009

Paul N. Heath, Esq., Wilmington DE



Southwest Management
Building Materials Holding Corporation Bankruptey

Services Through December 31, 2009

File Number 109585-67818

Invoice Number 1238999

Date i

12/14/09 Expedited Delivery Service (Federal Express):
Christopher J. Giaimo, Bsq., Washington DC

12/14/09 Expedited Delivery Service (Federal Express):
Michael A. Rosenthal, Esq., New York NY

12/14/09 Expedited Delivery Service (Federal Express):
Kevin B. Fisher, Esq., San Francisco CA

12/14/09 Expedited Delivery Service (Federal Expregs):
Bradford J. Sandler, Esq., Wilmington DE

12/14/09 Expedited Delivery Service (Federal Express):
Paul S. Strect, Boise D

12/14/09 Expedited Delivery Service (Federal Express):

Robert F. Poppiti, J1., Bsq., Wilmington DE
Total Disbursements

Total Services and Disbursements

To:
To:
To:
To:
To:

To:

Value
$12.02

$10.17
$16.61
$16.17
$16.61
$10.17

$279.80

—
92,5448

Payments Received After January 12, 2010 Are Not Included in Balances.



GBBONS ' GIBBONS P.C.

ONE GATEWAY CENTER
NEWARK, NJ 07102-5310
973-596-4560

TAX ID: 22-2366099

February 8, 2010

Southwest Management
Attn: Kathy Meece, Controller

7912 West Sahara

Las Vegas, NV 89117 OPY
-to-
GIBBONS P.C.

RE: SOUTHWEST MANAGEMENT
Building Materials Holding Corporation Bankruptey
Invoice Number: 1240943

FOR; Professional Services Rendered Through January 31, 2010
As Per Attached Description of Services : $5,225.00

FOR:  Disbursements Through January 31, 2010
As Per Attached Description $386.11

Total Services and Disbursements $5,611.11



Southwest Management
Building Materials Holding Corporation Bankruptey

Services Through January 31, 2010

File Number 109585-67818

Invotce Number 1240943
Date Services Atty Hours
12/05/09  Reviewed Building Materials hearing agenda and WRF 1.20

01/05/10

01/19/10
01720/10

01/20/10
01/21/10
01/221¢

01/22/10
01/25/10

01/2510
01/25/10

01/25/10
0172510

01/25/10 .

01/26/10
(1/26/10

01/27/10

01/27/10

conderred with H. Stanford re: same; reviewed
response to cure claims objection and conferred with
D, Crapo re: same; telephone call to chambers;
reviewed second revised reply and coordinated filing
and service of same.

E-mails to/from T. Cohen re: claims and cure DC 0.20
objection.

Review court notices. DC 0.10
E-mail to D. Sunkin re: cure/assignment of contract. DC 0.30
Telephone conference with D. Sunkin re: same.

Review pleadings papers re: exit financing. DC 0.50
Review court notices. _ - DC 0.20
E-mails to/from D. Sunkin re: cure issues. E-mails bC 0.30
to/from J. Graves re; same. :

Review of court notices. DC 6.20
Scheduled telephonic appearance for David Sunkin RAF 0.30
for Janwary 27, 2010 Core Claim Objections.

Follow-up e-mail to David Sunkin regarding RAF 0.10
telephonic appearance.

Telephone conference with David Sunkin re: DC -0.20
settlement.

Review court filings and notices. DC 0.20
E-mails to/from Graves re: 1/27/10 hearing. DC 0.20
E-mails to/from D. Sunkin 1/27/10 hearing, Review bC 0.30
docket.

E-mail from D, Sunkin re: settlement. DC 0.10
E-mails from D, Sunkin re: settlement. Telephone BC 0.50

conference with . Sunkin re: same. E-mail to
BMHC's counsel re: same.

 E-mails to/from D. Sunkin and BMHC DC 7 1.10

representatives re: 1/27/10 hearing and settlement.

Telephone conference with D. Sunkin. Telephone

conference with J. Graves and S. Beach re: same.

Prepare for hearing,

Travel to/from and attend contract DC 5.50
assurnption/rejection hearing.



Southwest Management
Building Materials Holding Corporation Bankruptcy

Services Through January 31, 201¢

File Number 109585-67818
Inveice Number 1240943

‘Date
01/28/10

01/29/10

Date
12/17/09

12/17/0%
12/21/0%

12/17/09
12/17/09
12117109
12/31/09

Sexvices

E-mails to/from D. Sunkin and T. Cohen re: contract
rejection motions. Review docket for ¢laims
objection motion. Review Order. Transmit order to
T. Cohen. Consider elements of rejection claim.
E.mails to/from J. Graves, D. Sunkin and T. Cohen
re: contract rejection order. Revisions to Order.

Total Services
Disbursements
Travel: David N. Crapo; INVOICE#: 091219DNC;
12/19/2009 - Train to Wilmington for Hearing,
Travel: David N. Crapo; INVOICE#: 091219DNC,;
12/19/2009 - Train returning from Wilmington.
Filing and Miscellaneous Fees: David N. Crapo;
INVOICE#: 091221DNC; 12/21/2009 - Filing fee for
Automatic Stay Motion.
Meals: David N. Crapo; INVOICE#: 091219DNC;
12/19/2009 - Meal on train from Wilmington.
Taxi: David N. Crapo; INVOICE#: 091219DNC;
12/19/2009 - Cab from train to courthouse.
Taxi: David N. Crapo; INVOICE#: 091219DNC;
12/19/2009 - Cab from courthouse to train,
Legal Research: PACER online research.

Total Disbursements

Total Services and Disbursements

Aty Bours
DC 1.00

DC 0.50

$5,225.00
Value
274.00
$134.00

$150.00

$5.95
$10.00
$10.00
$2.16
$386.11

$5,611.11

Payments Received After February 8, 2010 Are Not Included in Balances.



GIBBONS GIBBONS P.C.

ONE GATEWAY CENTER
NEWARK, NJ 07102-5310
973-596-4500

TAX ID; 22-2366099

Mazrch 3, 2010

Southwest Management .

Attn: Kathy Meece, Controller C O P Y
7912 West Sahara

Las Vegas, NV 89117

- {0~
GIBBONS P.C.

RE: SOUTHWEST MANAGEMENT
Building Materials Holding Corporation Bankruptcy
Invoice Number: 1242971

FOR:  Professional Services Rendered Through February 28, 2010
As Per Attached Description of Services $954.50

FOR:  Dishursements Through February 28, 2010
As Per Attached Description $243.00

Total Services and Disbwsements ' $1,197.50



Southwest Management
Building Materials Holding Corporation Bankruptcy

Services Through February 28, 2010

 File Number 109585-67818
Invaice Number 1242971

Date Bervices

02/01/10  Review APA rejection order. E-mail to T. Cohen
and D. Sunkin re: same.

02/02/10  Review docket. E-mail APA rejection order to T.
Cohen and D. Sunkin.

02/08/10  Review court notices and plan.

02/08/1¢  E-mails to/from D. Sunkin and T. Cohen re: plan and
aximLa inistrative claims issues, Review Third Circuit

w. .

02/08/10  Telephone conference with D. Sunkin and T. Cohen

re: administrative and pre-petition claims.

020910 Review court notices.
02/15/10  E-mails to/from D. Sunkin re: claim.

02/26/10  E-mails to/from T. Cohen re: rejection damages
claim. Review claim.

Total Services
Pate Disbursements
01/27/10 Travel: David N. Crapo; INVOICE#: 100127DNC;
1/27/2010 - Train to Wilmington for Hearing.
01/27/10 - Travel: David N. Crapo; INVOICE#: 100127DNC;
1/27/2010 - Train from Wilmington to Newark,
01/27/10 Taxi: David N. Crapo; INVOICE#: 100127DNC;
1/27/2010 - From Train Station to Courthouse.
01727/10 Taxi: David N, Crapo; INVOICE#: 100127DNC;
‘ 1/27/2010 - From Courthouse to Train Station.

Total Disbursements

Total Services and Disbursements

2
@

bBC
bC
DC

DC

DC

- DC

DC

Hours
.20

(140

0.20
0.60

0.30

0.10
0.20
0.30

$954.50
Yalue
$134.00
$89.00
810.00

$10.00

$243.00
$1,197.50

Payments Received After March 3, 2010 Are Not Included in Balances.



