IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

IN RE:
Chapter 11

BUILDING MATERIALS HOLDING

CORPORATION, et al.,1 Case No. 09-12074 (KJC)

Debtors. Jointly Administered

Objection Deadline: September 3, 2009 at 4:00 p.m. (ET)
Hearing Date: September 10, 2009 at 3:00 p.m. (ET)

DEBTORS' SUPPLEMENTAL APPLICATION PURSUANT TO SECTIONS
327(a), 328 (a), AND 330 OF THE BANKRUPTCY CODE AND BANKRUPTCY
RULES 2014(a) AND 2016 EXPANDING THE SCOPE OF EMPLOYMENT
AND RETENTION OF KPMG LLP TO INCLUDE FURTHER AUDIT
SERVICES, NUNC PRO TUNC TO AUGUST 7, 2009

Building Materials Holding Corporation ("BMHC") and its affiliates, as debtors
and debtors in possession (collectively, the "Debtors"), submit this supplemental application (the
"Supplemental Application") for entry of an order pursuant to sections 327(a), 328(a) and 330 of
title 11 of the United States Code (the "Bankruptcy Code"), Rule 2014 of the Federal Rules of
Bankruptcy Procedure (the "Bankruptcy Rules"), and Rule 2014-1 of the Local Rules of
Bankruptcy Practice and Procedure for the United States Bankruptcy Court for the District of
Delaware (the "Local Rules"), substantially in the form annexed hereto as Exhibit A, expanding
the scope of employment and retention of KPMG LLP ("KPMG") to include further audit

services, nunc pro tunc to August 7,2009. In support thereof, the Debtors respectfully represent:

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

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

RELIEF REQUESTED

2. On June 26, 2009, the Debtors filed their Application Pursuant to Section
327(a) and 328(a) of the Bankruptcy Code for an Order Authorizing the Debtors to Retain and
Employ KPMG LLP as Auditors and Tax Consultants Nunc Pro Tunc to the Petition Date, and
Waiving the Requirements of Local Rule 2016 [Docket No. 104] (the "Original Application"), as
well as the Declaration of Glenn M. Farrell in support of the Original Application (the "Original
Declaration").

3. On July 28, 2009, this Court entered an order approving the Original
Application [Docket No. 326] (the "Original Retention Order"). Specifically, the Original
Retention Order approved the retention of KPMG to provide the Debtors with audit and tax
advisory services during these cases. A copy of the Original Retention Order is attached as
Exhibit B to this Supplemental Application.

4. In support of this Supplemental Application, the Debtors have filed a
supplemental declaration of Glenn M. Farrell, which is attached as Exhibit C to this
Supplemental Application (the "Supplemental Declaration," and together with the Original
Declaration, the "Declarations").

5. By this Supplemental Application, the Debtors seek entry of an order,
pursuant to sections 327(a) and 328(a) of the Bankruptcy Code and Bankruptcy Rules 2014(a)

and 2016, expanding the scope of the employment and retention of KPMG to provide additional
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audit services, nunc pro tunc to August 7, 2009, upon the terms and conditions contained in the
letters between BMHC and KPMG dated June 25, 2008 and July 15, 2009 (the "Additional
Engagement Letters") amending the terms and conditions contained in the Engagement Letters
(as defined in the Original Application) that were filed with the Original Application and
approved, as amended, by the Original Retention Order. The Additional Engagement Letters is

attached to the Supplemental Affidavit as Exhibit 1 thereto and incorporated by reference herein.

BACKGROUND

6. On June 16, 2009 (the "Petition Date"), each of the Debtors filed a
voluntary petition for relief under chapter 11 of the Bankruptcy Code (the "Chapter 11 Cases").
The Debtors continue to operate their businesses and manage their property as debtors in
possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. No request for the
appointment of a trustee or examiner has been made in these Chapter 11 Cases. On July 26,
2009, the Office of the United States Trustee (the "U.S. T} rustee") appointed the official
committee of unsecured creditors (the "Creditors Committee").

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

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

SelectBuild®.
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° BMC West. Under the BMC West brand, the Debtors market and
sell building products, manufacture building components, and
provide construction services to professional builders and
contractors. Products include structural lumber and building
materials purchased from manufacturers, as well as manufactured
building components such as millwork, trusses, and wall panels.
Construction services include installation of various building
products and framing. The Debtors currently offer these products
and services in major metropolitan markets in Texas, Washington,
Colorado, Idaho, Utah, Montana, North Carolina, California, and
Oregon.

e SelectBuild. Under the SelectBuild brand, the Debtors offer
integrated construction services to production homebuilders, as
well as commercial and multi-family builders. Services include
wood framing, concrete services, managing labor and construction
schedules, and sourcing materials. The Debtors currently offer
these services in major metropolitan markets in California,
Arizona, Nevada and Illinois.

9. On the Petition Date, the Debtors filed the Plan and the related Disclosure
Statement. The Debtors filed amended versions of the Plan and Disclosure Statement on July 27,
2009. As set forth in greater detail in the Plan and Disclosure Statement, the Plan contemplates a
restructure of the Debtors' balance sheet and ownership structure, as well as an immediate cash
distribution to unsecured creditors and an opportunity for such creditors to receive full payment
from the Reorganized Debtors, depending on business performance. The Debtors believe that
the restructuring proposal embodied in the Plan provides the Debtors' creditors with the best
means of maximizing value of the Debtors and their businesses. To facilitate operations during
the Chapter 11 Cases, the Debtors have obtained $80 million in the debtor-in-possession

financing (the "DIP Financing"), which the Court approved on a final basis on July 1, 2009.

SCOPE OF THE ADDITIONAL AUDIT SERVICES

10.  Pursuant to the Additional Engagement Letters, subject to Court approval,
KPMG will provide the Debtors with professional audit services to Building Materials Holding
Corporation Employees Savings and Retirement Plan, Building Materials Holding Corporation
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Union Employees Savings and Retirement Plan, and Building Materials Holding Corporation
BMC Construction Employees Savings and Retirement Plan (the "Additional Audit Services").
The scope of the Additional Audit Services is set forth in further detail in the Additional
Engagement Letters.

COMPENSATION

11.  Estimated fees for the Additional Audit Services under the Additional
Engagement Letters are approximately $80,000 to $95,000.2 KPMG will also seek
reimbursement for reasonable and necessary expenses incurred in connection with the Additional
Audit Services, including, without limitation, travel, meals, lodging, photocopying, messenger
services, postage, vendor charges, internal per ticket charges for booking travel, and other out-of-
pocket expenses incurred in providing professional services to the Debtors.

12.  All compensation and expenses will continue to be sought in accordance
with sections 330 and 331 of the Bankruptcy Code, the Bankruptcy Rules, the Local Bankruptcy
Rules, and any applicable orders of this Court. KPMG will continue to file interim and final
applications for payment of fees and expenses with the Court as may be necessary. Any such
interim and final applications shall continue to set forth in reasonable detail the services
performed, the professional persons providing such services and the time spent, subject to the
limited waiver of Local Rule 2016-2 granted in the Original Retention Order which allows
KPMG to account for time in 1/2 hour increments. KPMG will continue to maintain detailed
records of any actual and necessary costs incurred in connection with the aforementioned

services.

2 KPMG has advised the Debtors that circumstances encountered during the performance of the Additional Audit
Services that warrant additional time could cause KPMG to be unable to deliver the services within this
estimate. KPMG has stated that it will notify the Debtors of any such circumstances as soon as they are
assessed.
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DISINTERESTEDNESS

13.  Except as otherwise disclosed in the Declarations, KPMG is a
"disinterested person” within the meaning of Section 101(14) of the Bankruptcy code in that
KPMG:
(a) is not a creditor, equity security holder, or insider of the Debtors;

(b) is not a and was not within two years before the date of filing of the petition, a
director, officer or employer of the Debtors; and

(c) does not have an interest materially adverse to the interest of the estate or of any
class of creditors or equity security holders, by reason of any direct or indirect
relationship to, connection with, or interest in, the Debtors, or for any other
reason.

BASIS FOR RELIEF

14.  The Additional Audit Services are necessary to the Debtors' fulfillment of
their duties and to maximize the value of the estates under applicable federal regulations, as
promulgated by state and federal taxing authorities. KPMG has specific and extensive expertise
in performing the Additional Audit Services.

15.  The Additional Audit Services will not duplicate the services that other
professionals have been and will be providing to the Debtors in these cases. The Debtors,
KPMG, and the Debtors' other professionals will work together to assure that there is no
duplication of services among the professionals in these cases.

16. At the Debtors' request, due to the Debtors' need for the Additional Audit
Services, KPMG commenced performing the Additional Audit Services on August 7, 2009, prior
to the filing of this Supplemental Application. Therefore, the Debtors seek the approval of this

Supplemental Application nunc pro tunc to August 7, 20009.
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NOTICE

17.  No trustee or examiner has been appointed in the Chapter 11 Cases. The
Debtors have provided notice of filing of the Application to: (a) the U.S. Trustee; (b) counsel to
the Creditors' Committee; (c) counsel to Wells Fargo Bank, as agent under the Debtors'
Prepetition Credit Agreement and DIP Facility (as defined in the Plan); and (d) any persons who
have filed a request for notice in the Chapter 11 Cases pursuant to Bankruptcy Rule 2002. Due
to the nature of the relief requested, the Debtors respectfully submit that no further notice of this
Application is required.

NO PRIOR REQUEST

18.  Other than as set forth in the Original Application, no prior request for the

relief sought in this Application has been made to this or any other court.
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WHEREFORE, the Debtors respectfully request that the Court grant the relief

requested herein and such other and further relief as the Court may deem just and proper.

Dated: Wilmington, Delaware

August 18,2009
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YOUNG CONAWAY STARGATT & TAYLOR, LLP

. Z 7

Sean M. Beach (%G. 4070) z
Donald J. Bowman, Jr. (No. 4383)

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

The Brandywine Building

1000 West St., 17th Floor

Wilmington, DE 19801

Telephone:  302.571.6600

Facsimile: 302.571.1253

U | Vs [

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

New York, NY 10166-0193

Telephone:  212.351.4000

Facsimile: 212.351.4035

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

Dallas, TX 75201-6911

Telephone:  214.698.3100

Facsimile: 214.571.2900

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

Objection Deadline: September 3, 2009 at 4:00 p.m. (ET)
Hearing Date: September 10, 2009 at 3:00 p.m. (ET)

)
In re: )  Chapter 11

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

)  Jointly Administered

Debtors. )
)
)

NOTICE OF SUPPLEMENTAL APPLICATION

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

PLEASE TAKE NOTICE that the above-captioned debtors and debtors in
possession (collectively, the “Debtors”) have filed the attached Debtors’ Supplemental
Application Pursuant to Sections 327(a), 328(a), and 330 of the Bankruptcy Code and
Bankruptcy Rules 2014(a) and 2016 Expanding the Scope of Employment and Retention of
KPMG LLP to Include Further Audit Services, Nunc Pro Tunc to August 7,2009 (the

“Application”).

PLEASE TAKE FURTHER NOTICE that any objections to the Application
must be filed on or before September 3, 2009 at 4:00 p.m. (ET) (the “Objection Deadline”)
with the United States Bankruptcy Court for the District of Delaware, 824 Market Street, 3rd
Floor, Wilmington, Delaware 19801. At the same time, you must serve a copy of the objection
upon the undersigned counsel to the Debtors so as to be received on or before the Objection
Deadline.

PLEASE TAKE FURTHER NOTICE THAT A HEARING TO CONSIDER
THE APPLICATION WILL BE HELD ON SEPTEMBER 10, 2009 AT 3:00 P.M. (ET)
BEFORE THE HONORABLE KEVIN J. CAREY AT THE UNITED STATES
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE, 824 MARKET STREET,
5TH FLOOR, COURTROOM NO. 5, WILMINGTON, DELAWARE 19801.

The Debtors, along with the last four digits of each Debtor's tax identification number, are as follows: Building
Materials Holding Corporation (4269), BMC West Corporation (0454), SelectBuild Construction, Inc. (1340),
SelectBuild Northern California, Inc. (7579), Illinois Framing, Inc. (4451), C Construction, Inc. (8206), TWF
Construction, Inc. (3334), HN.R. Framing Systems, Inc. (4329), SelectBuild Southern California, Inc. (9378),
SelectBuild Nevada, Inc. (8912), SelectBuild Arizona, LLC (0036), and SelectBuild Illinois, LL.C (0792). The
mailing address for the Debtors is 720 Park Boulevard, Suite 200, Boise, Idaho 83712.
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PLEASE TAKE FURTHER NOTICE that if you fail to respond in accordance
with this notice, the Court may grant the relief requested in the Application without further
notice or hearing.

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

August 18, 2009 <~ﬁ—/

Sean M. Beach (N&4070)

Donald J. Bowman, Jr. (No. 4383)
Robert F. Poppiti, Jr. (No. 5052)
The Brandywine Building

1000 West Street, 17th Floor

P.O. Box 391

Wilmington, Delaware 19899-0391
Telephone: (302) 571-6600
Facsimile: (302) 571-1253

-—-and----

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

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

Facsimile: (212) 351-4035

Aaron G. York (admitted pro hac vice)
Jeremy L. Graves (admitted pro hac vice)
2100 McKinney Avenue, Suite 1100
Dallas, Texas 75201-6911

Telephone: (214) 698-3100

Facsimile: (214) 571-2900

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

IN RE: )
) Chapter 11

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

) : .

Debtors. ) Jointly Administered
)
)  Ref. Docket No.

ORDER PURSUANT TO SECTIONS 327(a), 328 (a), AND 330 OF THE BANKRUPTCY

CODE AND BANKRUPTCY RULES 2014(a) AND 2016 EXPANDING THE SCOPE OF

EMPLOYMENT AND RETENTION OF KPMG LLP TO INCLUDE FURTHER AUDIT
SERVICES, NUNC PRO TUNC TO AUGUST 7, 2009

Upon consideration of the supplemental application (the "Supplemental
Application") of Building Materials Holding Corporation and its affiliates, as debtors and
debtors in possession (collectively, the "Debtors") for entry of an order pursuant to sections
327(a) and 328(a) of title 11 of the United States Code (the "Bankruptcy Code"), Rule 2014 of
the Federal Rules of Bankruptcy Procedure (the "Bankruptcy Rules"), and Rule 2014-1 of the |
Local Rules of Bankruptcy Practice and Procedure for the United States Bankruptcy Court for
the District of Delaware (the "Local Rules") expanding the scope of employment and retention
of KPMG LLP ("KPMG") to include further audit services, nunc pro tunc to August 7, 2009, all

as set forth in the Supplemental Application; and upon the Declarations of Glenn M. Farrell in

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

83712.
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support of the Supplemental Application;2 and the Court having found that venue of this
proceeding and the Application in this district is proper pursuant to 28 U.S.C. sections 1408 and
1409; and the Court having found that the relief requested in the Application is in the best
interests of the Debtors' estates, their creditors, and other parties in interest; and notice of the
Supplemental Application and the opportunity for a hearing on the Supplemental Application
was appropriate under the particular circumstances; and the Court having reviewed the
Supplemental Application and having considered the statements in support of the relief requested
therein at a hearing before the Court (the "Hearing"); and the Court having determined that the
legal and factual bases set forth in the Supplemental Application and at the Hearing establish just
cause for the relief granted herein; and upon all of the proceedings had before the Court; and
after due deliberation and sufficient cause appearing therefor,

IT IS HEREBY ORDERED:
1. The Supplemental Application is granted as set forth below.

2. The Additional Engagement Letters are hereby approved.

3. In accordance with sections 327(a) and 328(a) of the Bankruptcy Code, the
Debtors are authorized to expand the scope of KPMG's employment and retention in these cases
for KPMG to provide additional audit services, nunc pro tunc to August 7, 2009, in accordance
with the Additional Engagement Letters.

4. KPMG will file fee applications for interim and final allowance of compensation
and reimbursement of expenses pursuant to the procedures set forth in sections 330 and 331 of
the Bankruptcy Code and such Bankruptcy Rules as may then be applicable, from time to time,

and such procedures as may be fixed by order of this Court, as applicable.

2 (Capitalized terms used herein but not otherwise defined herein shall have the meanings ascribed to them in the
Application.
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5. Notwithstanding the possible applicability of Rules 6004(g), 7062, and 9014 of
the Bankruptcy Rules, or otherwise, the terms and conditions of this Order shall be immediately
effective and enforceable upon its entry.

6. This Court retains jurisdiction with respect to all matters arising from or related to
the implementation of this Order.

Dated: September , 2009
Wilmington, Delaware

Kevin J. Carey
Chief United States Bankruptcy Judge

DB02:8615411.1 068301.1001




EXHIBIT B

Original Retention Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

IN RE:

BUILDING MATERIALS HOLDING
CORPORATION, et al.,1

Chapter 11

Case No. 09-12074 (KJC)

Debtors. Jointly Administered

Ref, Docket Nos. 104 and é l §

ORDER PURSUANT TO SECTIONS 327(a) AND 328(a) OF THE BANKRUPTCY
CODE AUTHORIZING THE DEBTORS TO RETAIN AND EMPLOY KPMG LLP AS
AUDITORS AND TAX ADVISOR NUNC PRO TUNC TO THE PETITION DATE AND

WAIVING CERTAIN REQUIREMEN IS OF LOCAL RULE 2016-2
Upon consideration of the application (the "Application”) of Building Matetials

Holding Corporation and its affiliates, as debtors and debtors in pos.scssion (collectively, the
"Debtors") for entry of an order pursuant t0 sections 327(a) and 328(a) of title 11 of the United
States Code (the "Bankruptcy Code"), Rule 2014 of the Federal Rules of Bankruptcy Procedure
(the "Bankruptcy Rules"), and Rule 2014-1 of the Local Rules of Bankruptcy Practice and
Procedure fot the United States Bankruptey Court for the District of Delawate (the "Local
Rules") for authorization to employ and retain KPMG LLP ("KPMG") as auditors and tax
consultants to the Debtors, all as set forth in tinc Application; and upon the declaration of Glenn

M. Farrell in support of the Application; and the Court having found that venue of this

1 ‘The Debtors, along with the last four digits of each Debtor's tax identification number, arg as follows:
Building Materials Holding Corporation (4269), BMC West Corpotation (0454), SelectBuild Construction,
Tnc. (1340), SelectBuild Northern California, Inc. (7579), Illinois Framing, Inc. (4451), € Construction, Inc.
(8206), TWE Construction, 1nc. (3334), HN.R. Framing Systems, Inc. (4329), SelectBuild Southern
California, Inc. (9378), SelectBuild Nevada, Inc, (8912), SelectBuild Arizona, LLC (0036), and SelectBuild
Illinoig, LLC (0792). The mailing address for the Debtors is 720 Park Boulevard, Suite 200, Boize, [daho

8372

2 Capitalized terms used herein but not otherwise defined herein shall have the meanings ascribed to them in the
Application,
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proceeding and the Application in this ciistrict is proper pursuant to 28 U.3.C. sections 1408 and
1409; and the Court having found that the relief requested in the Application is in the best |
interests of the Debtors' estates, their creditors, and other parties in interest; and notice of the
Application and the opportunity for a hearing on the Application was appropriate under the
paﬂiéular circumstances; and the Court having reviewe;d the Applicatioﬁ; and the Court having
determined that the legal and factual bases set forth in the Application estab}isll just cause for the
relief granted herein; and upon all of the proceedings had before the Court; and after due
deliberation and sufficient cause appearing therefor,

IT IS HEREBY ORDERED:

1. The Application is graﬂted as set forth below.

2. In accordance with sections 327(a) and 328(a) of the Bankruptey Code,
Bankruptey Rule 2014, and Local Rule 2014-1, the Debtors are authorized to employ and retain
KPMG nunc pro fune to the Petition Date as their auditors gnd tax consultants on the terms set
forth in the Application as modified by this Ordet, |

3. KPMG shall be compensated in accordance with the procedures set forth in
section 330 of the Bankrupicy Code, the Bankruptcy Rules, and the Local Rules, and such
procedures as may be fixed by order of this Court; provided, however, that KPMG shall be
granted a linﬁted waiver of the information requirements set forth in Local Rule 2016-2 to keep
time recotds in half-hour increments.

4, The indemnification provisions of the January 22, 2009 Engagement Letter (the
“January 2009 Engagement Letter”) to provide tax consulting services are approved, subject to
the following clarifications:

(a) Subject to the provisions of subparagraphs (¢) and (d) below, the Debtors
are authorized to indemnify, and chall indemnify, KPMG, in accordance

with the January 2009 Engagement Letter and to the extent permitted by

2
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(c)

@

applicable law, for any claim arising from, related to, or in connection
with KPMG's performance of the services described in the January 2009
Engagement Letter;

KPMG shall not be entitled to indemnification, contribution, ot
reimbursement for services provided under the January 2009 Engagement
Letter, unless such services and the indemnification, gontribution, or
reimbursement therefor are approved by the Court;

Notwithstanding anything to the contrary in the January 2009 Fngagement
Letter, the Debtors shall have no obligation to indemnify any person, or
provide contribution or reimbursement to any person, for any claim or
expense to the extent that it is (i) judicially determined (the determination
having become firtal and no longer subject to appeal) to have arisen from
that person's gross negligence or willful misconduct; (ii) for a contractual
dispute in which the Debtots allege the breach of KPMG's contractual
obligations unless the Court determines that indemnification, contribution,
or reimbursement would be permissible pursuant to fn re United Artists
Theatre Co., 315 F,3d 217 (3d Cir. 2003); or (iii) settled prior to a judicial
determination as to the exclusions set forth in clauses (i and (ji), but

‘determined by this Court, after notice and a hearing; to be a claim or

expense for which that person should not receive indemnity, contribution,
or reimbursement under the terms of the January 2009 Engagement Letter
as modified by this Order; and Co

If, before the earlier of (i) the entry of an order confirming a chapter 11
plan in these cases (that order having become a final order no longer
subject to appeal) and (ii) the entry of an order closing the Chapter 11 .
Cases, KPMG believes that it is entitled to the payment of any amounts by
the Debtors on account of the Debtors' indemnification, contribution, or
reimbursement obligations under the January 2009 Engagement Letter,
including without limitation the advancement of defense costs, KPMG
snust file an application before this Court, and the Debtors may not pay
any such amounts to KPMG before the entry of an order by this Court
approving the payment. This subpatagraph (d) is intended only to specify
the period of time under which the Court shall have jurisdiction over any
request for payment by KPMG for indemnification, contribution, or
reimbursement, and not a provision limiting the duration of the Debtors'
obligation to indemnify KPMG.

Notwithstanding any terms ‘of the Engagement Letters to the contrary, paragraph 6

of the terms and conditions annexed to the January 2009 Engagement Letter shall be struck in its
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6. Notwithstanding any terms of the Engagement Letters to the contrary, the Court
shall have jurisdiction over any controversy arising from or related to the Application, the
Engagement Letters, or KI_’MG'S retention in the Chapter 11 Cases,

7. Notwithstanding paragraph 6 of the Farrell Declaration or any similar provision in
the Engagement Letters, KPMG shall not provide such other consulting, advice, mséarch, | .
planning, and analysis regarding audit and tax and advisory services as may be necessary,
desirable, ot requested from time to time by the Debtors without prior aﬁthorization from the
Court after notice and a hearing.

8. Notwithsfanding paragraph 17 of the Farrell Declaration or any similar provision
in the Engagement Letters, during the pendency of these chapter 11 cases and without prejudice
to KPMG seeking different terms in other bankruptcy cases, KPMG shall not employ any |
independent contractors to provide professional services to the Debtors or otherwise with respect
to these chapter 11 cases without prior authorization from the Court after notiéé and 2 hearing;
provided, however, that the foregoing limitation shall not apply to services related to non-
professionsl expenses.

9. Notwithstanding anything in the Application, the Engagement Letters or the
attachments thereto to the contrary, reimbursement of expenses for 1egal advice is not being pre-
approved as a term or condition of employment under section 328(a) of the Bankruptey Code,
and expense reimbursement requests for legal counsel shall remain subject to applicable law.

10.  Upon the resolution of the Internal Revenue Service audit ref&enced in the
second and third full paragraphs on page 2 of the Janliary 2009 Engagement Letter, the Debtors
shall provide notice to the Office of the United States Trustee for the District of Delaware (the

«“(J 8. Trustee”) of such resolution; provided, however, that the Debtors and the U.8, Trustee may
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establish reasonable procedures which address the handling of any information provided by the

Debtors to the U.S. Trustee in connection therewith; provided further, however, that the parties
reserve the right to seek any and all appropriate relief from this Court with respect.to the
establishment or scope of such procedures and to defend, dispute, or otherwise oppose any
requests for such relief on any and all grounds, | |

11.  The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order in accordance with the Application. - |

12.  The Court shall retain jurisdiction with respect to all matters arising under or

relating to the implementation and enforcerent of thi rder.
Dated: Wilmi. Delaware '
Tuly ﬁ 2009 . AN

Keviny. Carey “ '
Chief Wnited $tatak Bankruptey Judgg -
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

)
TN RE: ) Chapter 11
BUILDING MATERIALS HOLDING ;
CORPORATION, et al.,1 ) Case No. 09-12074 (KJC)
Debtors. ; Jointly Administered
)
)

SUPPLEMENTAL DECLARATION OF GLENN M. FARRELL IN SUPPORT OF
DEBTORS' SUPPLEMENTAL APPLICATION PURSUANT TO SECTIONS
327(A), 328 (A), AND 330 OF THE BANKRUPTCY CODE AND BANKRUPTCY
RULES 2014(A) AND 2016 EXPANDING THE SCOPE OF EMPLOYMENT
AND RETENTION OF KPMG LLP TO INCLUDE FURTHER AUDIT
SERVICES, NUNC PRO TUNC TO AUGUST 7, 2009

I, Glenn M. Farrell, being duly sworn, hereby deposes and says:

1. I am a Certified Public Accountant and a partner of KPMG LLP, a

professional services firm ("KPM: G"). KPMG is the United States member firm of KPMG

International, a Swiss cooperative. I submit this declaration on behalf of KPMG in support of

the supplemental application (the "Supplemental Application") of Building Materials Holding

Corporation and certain of its affiliates as debtors and debtors in possession (collectively, the

"Debtors™) for entry of an order pursuant to sections 327(a) and 328(a) of the Bankruptcy Code,?

Bankruptcy Rule 2014(a), and Local Rule 2014-1(a) expanding the scope of employment of

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

Capitalized terms used herein but not otherwise defined herein shall have the meanings ascribed to them in the
Supplemental Application.

DB02:8615411.1 068301.1001




KPMG LLP to include further audit services, nunc pro tunc to August 7, 2009. T have personal

knowledge of the matters set forth herein.3

QUALIFICATIONS OF KPMG

2. KPMG is a firm of independent public accountants as defined under the
Code of Professional Conduct of the American Institute of Certified Public Accountants.

3. The Debtors have selected KPMG as their auditors and tax consultants
because of the firm's diverse experience and extensive knowledge in the fields of accounting,
taxation, and operational controls for large sophisticated companies both in chapter 11 as well as
outside of chapter 11.

4, The Debtors have employed KPMG since 2004. By virtue of its prior
engagements, KPMG is familiar with the books, records, financial information and other data
maintained by the Debtors and is qualified to continue to provide audit and tax services to the
Debtors. As such, retaining KPMG is an efficient and cost effective manner in which the
Debtors may obtain the requisite services.

SCOPE OF ADDITIONAL AUDIT SERVICES

5. Pursuant to the Additional Engagement Letters, subject to Court approval,
KPMG will provide the Debtors with professional audit services to Building Materials Holding
Corporation Employees Savings and Retirement Plan, Building Materials Holding Corporation
Union Employees Savings and Retirement Plan, and Building Materials Holding Corporation
. BMC Construction Employees Savings and Retirement Plan (the "Additional Audit Services").
The scope of the Additional Audit Services is set forth in further detail in the Additional

Engagement Letters.

3 Certain of the disclosures herein relate to matters within the personal knowledge of other professionals at
KPMG and are based on information provided by them.
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DISINTERESTEDNESS AND ELIGIBILITY

19.  Except as otherwise disclosed in the Declarations, KPMG isa
"disinterested person" within the meaning of Section 101(14) of the Bankruptcy code in that
KPMG:

(a) is not a creditor, equity security holder, or insider of the Debtors;

(b) is not a and was not within two years before the date of filing of the petition, a
director, officer or employer of the Debtors; and

(c) does not have an interest materially adverse to the interest of the estate or of any
class of creditors or equity security holders, by reason of any direct or indirect
relationship to, connection with, or interest in, the Debtors, or for any other
reason.

PROFESSIONAL COMPENSATION

6. Estimated fees for the Additional Audit Services under the Additional
Engagement Letters are approximately $80,000 to $95,000.4 KPMG will also seek
reimbursement for reasonable and necessary expenses incurred in connection with the Additional
Audit Services, including, without limitation, travel, meals, lodging, photocopying, messenger
services, postage, vendor charges, internal per ticket charges for booking travel, and other out-of-
pocket expenses incurred in providing professional services to the Debtors.

7. All compensation and expenses will continue to be sought in accordance
with sections 330 and 331 of the Bankruptcy Code, the Bankruptcy Rules, the Local Bankruptcy
Rules, and any applicable orders of this Court. KPMG will continue to file interim and final
applications for payment of fees and expenses with the Court as may be necessary. Any such

interim and final applications shall continue to set forth in reasonable detail the services

4  KPMG has advised the Debtors that circumstances encountered during the performance of the Additional Audit
Services that warrant additional time or expense could cause KPMG to be unable to deliver the services within
this estimate. KPMG has stated that it will notify the Debtors of any such circumstances as soon as they are
assessed.
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performed, the professional persons providing such services and the time spent, subject to the
limited waiver of Local Rule 2016-2 granted in the Original Retention Order which allows
KPMG to account for time in 1/2.hour increments. KPMG will continue to maintain detailed
records of any actual and necessary costs incurred in connection with the aforementioned
services.

8. This supplemental declaration is provided in accordance with sections 327
and 328 of the Bankruptcy Code, Bankruptcy Rule 2014 and Local Rule 2014-1.

[Signature Page Follows]
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Pursuant to 28 U.S.C. section 1746, I declare under penaity of perjury that the

foregoing is true and correct to the best of my knowledge, information, and belief.

T
Dated this ﬂ day of August 2009

By:/%«./am

Glenn M. Farrell
Partner




EXHIBIT 1

Additional Engagement Letters

DB02:8615411.1 068301.1001




KPMG LLP Telephone 206 813 4000 -
S_glke'QOD Fax 206.913 4444
801:Sscond Avenue Internet www.us.kpmg.com
Sesttle, WA 98104

June 25,2008

PRIVATE & CONFIDENTIAL

Mr, William M. Smartt. -
Senior. Vice President:and Chief Financial Officer
Building Materials -’HOldi'n'g'.;Cdl‘pO"rz{ti‘on

Four Embarcadero Center, Suife 3250

San Francisco; California 94111

Dear Mr..Smartt:

This letter (the Engagement Letter) confirms our understanding of our engagement to provide professional
setvices to Building Materials Holding Corporation Employees Savings and Retirement Plan, Building
Materials Holding Corporation Union Employees: Savings and Retirement Plan and Building Materials
Holding Corporation BMC Construction Employees ‘Savings and Retirement Plan (the Plans).

Objectives and Limitations of Services
Aundit Services

We will issue a written report upon.our audit of the Plans’ financial statements and supplemental schedules
as set forth-in Appendix L.

We have the responsibility to conductand will conduct the audit in accordance: with auditing standards
generally accepted in the United States of America with the objective of expressing an opinion as to
whether the presentation of the financial statements, taken as a whole, conforms with U.S: generally
accepted accounting principles and whether the supplemental schedules are fairly stated-in all material
respects.in relation to the basic financial statements taken as a whole and in conformity with the
Department of Labor’s (DOL’s) Rules and Regulations for Reporting and Disclosure under the Employee
Retirement Income Security Act of 1974 (ERISA).

We will conduct the audit in.accordance with auditing standards generally accepted in the United States of
America except that, as permitted by Regulation.2520.103-8 of the DOL’s Rules and Regulations for
Reporting and Disclosure under ERISA and as instructed by you, we will not perform any auditing
procedutes with respect to investment information prepared and certified to by the custodian, other than
comparing that information with the related information included in the financial statements and
supplemental schedules. Because of the significance of the information that we will not audit, we. will.not
express an opinion-on the financial statements and supplemental schedules taken as a whole. The form and
content of the information included in the financial statements and supplemental schedules, other than that
derived from the informationxc,erﬁﬁed to by the trustee, will be audited by us in accordance with auditing
standards gencrally accepted in the United States of America, and will be subjected to tests.of your
accouniting records and such other procedures as we consider tiecessary in the cir¢umstances to enable us'to
express an opinion as-to whether they are presetited in compliance with the DOL’s Rules and Regulations
for Reporting and Disclosure under ERISA.

Our audit of the financial statements and supplemental schedules is planned and performed to obtain
reasonable, but not absolute, assurance about whether the financial statements are free of material

misstatement, whether caused by error or fraud. Absolute assurance is not attainable because of the nature

KPMG LLP, a U.S. limited liability psinership, is the U.S.
mamber firm of KPMG Intarnationsl, 2 Swiss caogerative.
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Mr. William M. Smartt

‘Building Materials Holding Corporation
June25, 2008

of avudit-vvevid;‘nce and the characteristics. of fraud. Therefore; there is.a risk that 'ma't'eﬁ'eilfer‘r‘or‘s,ldefaICatiOns
or fraud (including fraud that may be an illegal act), prohibited tiansactions with parties in interest, other
violations'of ERISA rules:anid regulations, and other illegal acts may existand.not be detected by an audit.

performed in-accordance with auditing standards generally accepted in-the United States of America. Also,
‘an audit is notdesigned to detéct matters that afe itimaterial to the financial stateménts. '

‘Our‘report will be addressed to the Plans’ Administrator; We cannot.provide assurance that a limitedscope
opinion will be rendered. Circumstances may.arise in which it is necessary for us to modify our report or
withdraw from the engagement.

You have not engaged us:to prepare or review the Plans’ Form 5500 filing with the DOL; however, the
audited financial statements and supplemental schedules of the Plan are required to be filed with the Form
5500..Professional standards require that we read the Plans* Form 5500 prior to its filing. The purpose of
this procedure is‘to cofisider whether siich information, or the mannet of its presentation, is materially
i‘n‘cons'isteﬁﬂt with the information, or'the manner of its presentation, appearing in the financial statements.
These procedures-are not sufficient to nor intended to ensure that the form is completely and accurately
prepared. In the event that our auditors’ report is issued prior to our having read the Plans’ Form 5500, you
agree not to attach such auditors’ report to the financial statements included with the Form 5500 filing until
we have read the completed Form 5500.

Internal Control over Financial Reporting

In planning and performing our audit, we will consider the Plans” internal control in order to determine the-
nature, timing, and extent of our audit procedures for the purpose of eéxpressing an opinion on the financial
statements and not to provide assurance on internal control.

The objective of our audit of the financial statements is not to report on the Plans’ internal contro} and we
are not obligated to search for significant deficiencies or material weaknesses as part of our audit of the
financial statements. A significant deficiency is a control deficiency, or combination of control
deficiencies, that adversely affects the entity’s ability to initiate, authorize, record, process, or report
financial data reliably in accordance with U.S. generally accepted accounting principles such that there is
more than a remote likeélihood that a misstatement of the entity’s financial statements that is more than
inconsequential will not be prevented or detected. A material weakness is a significant deficiency, or
combination of significant deficiencies, that results in.more than a remote likelihood thata material
misstatement of the financial statements will not be prevented or detected.

Our Responsibility to Communicate with Those Charged with the Plans’ Governance

While the objective of our audit of the financial statements is not toreport on the Plans’ internal control

and we are not obligated to search for significant deficiencies or material weaknesses as part of our audit of
the financial statements, we will communicate, in writing, significant deficiencies or material weaknesses
to-you to the extent they come to our attention.

We will report to those charged with governance, in writing, the following matters:

° Corrected misstatements arising from the audit that could, in our judgment, either individually or in
aggregate, have a significant effect on the Plans’ financial reporting process. In this context,
corrected misstatements are proposed corrections of the financial statements that were recorded by
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Mr. William M, Smartt

Building Materials Holding Corporation
Jutie 25, 2008

management and, in-our judgment, may not have been detected except through the auditing
procedures performed.

° Uncorrected misstaternents aggregated during the: current engagement.and pertaining to the latest
period presented that were determined by management to be immaterial, both individually and in
aggrepate.

° Any disagreements with management or other significant difficulties encountered in performance of

our audit.
o Other matters required to be communicated by auditig standards generally-accepted in the United
States of America.
We will also read minutes, if any, of commitiee meetings for consistency with our understanding of the
communications made to those charged with governance and determine that it has received copies of all
inaterial written communications between ourselves and management. We will also determine thatthe
committes has beeii-informed of 1) the initial'selection of, or the reasois for any change:in, significant
accounting policies or their application during the period under audit, ii) the methods used by management
to account for significant unusual transactions, and iii) the effect of significant accounting policies in
controversial or emerging areas for which there is alack of authoritative guidafice or consensus,

To thie extent that they come to our attention, we will inform management and the dudit committee about
“any material errors and any instances of fraud or illegal acts, and we will assess whether all identified
prohibited party-in-interest transactions are included in the supplemental schedule of nonexempt
transactioiis. Further, to the extent that they come to our attention, we will inform the members of the Plan
Sponsor’s audit committee about frand and,»illcga}_lv acts that-involve senior management, fraud that in our

judgment causes a material misstatement of the financial statements of the Plan, and illegal acts, unless
clearly inconsequential.

As a part of our audit, we will perform certain procedures, as required by auditing standards generally
accepted in the United States of America, directed at considering the Plans’ compliance with applicable
Internal Revenue Code(IRC) requirements for tax-exempt status, including inspecting the Plans’ latest tax
determination letter from the IRS. As we conduct our audit, we will be aware of the possibility that events-
affecting the Plans’ tax status may. have occurred. Similarly, we will be aware of the possibility that events
affecting the Plans’ compliance with: the requirements of ERISA may have occurred. We will inform those
charged with governance of any instances of tax or ERISA noncompliance that come to our attention
during the course of our audit. However, our audit is-not designed to nor is it intended to- determine the
Plans® overall compliance with applicable provisions of the IRC or ERISA.

If, during the performance of our audit procedures, circumstances arise which make it necessary to modify
our report or withdraw from the engagement, we will communicate to our reasons for withdrawal.

Management Responsibilities

The Plans’ Administrator is responsible for the fair presentation, in accordance with U.S. generally
accepted accounting principles, of the financial statements and all representations contained therein. This
includes, among others, the responsibility (1) for making the fair. value measurements and-disclosures
included in the financial statements as of the end of the Plan year, including determining the fair value of
investments for which a readily determinable fair value does not exist and (2) for establishing appropriate
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Mr, William M. Smartt.

Building Materidls Holding Corporation
June 25, 2008

user controls:when plan operations inchide processes performed by service organizations. The audit of the
financial statements does not relieve the Plang’ Administratot or those charged with governance of their
responsibilities.

The Plans’ Adininistrator also is responsible for identifying and ensuring that the Plans comply with laws
aiid regulations applicable to its activities, and for informing us of any known matetial violations of such
laws and regulitions. The Plans’ Administrator is also responsible for prev enting and detecting fraud,
including the design-and implementation of programs and controls:to prevent a ‘detect fraud, for adopting

sound accountinig policies, and for establishing arid maintainirig effective internal controls and procedures

for financial reporting to maintain the reliability of the financial stitéments and to provide reasonable

assurance against the possibility of misstatements that are material to the financial statements, The Plans®

Administrator is also responsible for informing us, of which it has knowledge; of all significant deficiencies

o material weaknesses in the design or operation of such controls and maintaining effective inteinal
control over financial reporting to maintain the reliability of the financial statements and'to provide
reasonable assurance against the possibility of misstatements that are material to the financial statements.

The Plans and Building Materials Holding.Corporation‘ (the Plans’® Sponsor) also agree that all records,
documentation, and information we request in conriection with our audit will be made available to us, that

all material information will be disclosed to us, and that we will have the full cooperation of the Plans’ and
Plans Sponsor’s personnel. As required by auditing standards generally accepted in the United States of
America, we will'make specific inquiries of management about the representations embodied in the
financidl statements and the effectiveness-of internal control and obtain a representation letter from

management about these matters. The responses to our inguiries, the written representations, and the resu Its

of audit tests, among other things, comprise the evidential matter we will rely upon in forming an opinien.

on the financial statements. We may request writtefi confirmation from the Plans' attorney as-part of this
engagement, which may result in the Plans incurring costs for the attorney’s response.

The Plans’ Administrator is tesponsible for adjusting the financial statements to-correct materia]
misstatements and for affirming to us in the representation letter that the gffects of any uncorrected
misstatements aggregated by us during the current engagement and pertaining to the latest period presented
are immaterial, both individually and in the aggregate, to the financial statements being reported upon
takén as a whole.

Dispute Resolution

Any dispute or claim arising out of or relating to this Engagement Letter or the services provided
hereunder, or any other audit or attest services provided by ot on behalf of KPMG LLP (KPMG) or any of
its subcontractors or agents to Building Materials Holding Corporation or at its request, shall be submitted
first to non-binding mediation (unless either party elects to forego mediation by initiating a written request
for arbitration) and if mediation is not successful within 90 days after-the issuance by one of the parties of a
request for mediation then to binding arbitration in accordance with the Rules for Non-Administered
Arbitration of the International Institute for Conflict Prevention and Resolution then in effect (“CPR
Arbitration Rules™). Any issue concerning the extent to-'which any dispute is subject to arbitration, or any
dispute concerning the applicability, interpretation, or enforceability of these dispute resolution procedures,
including any contention that all.or patt of these procedures is invalid or unenforceable, shall be governed
by the Federal Arbitration Act and resolved by the arbitrators. By operation of this provision, the parties
agree to forego litigation over such disputes in any court of competent jurisdiction.
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Mr. William M. Smartt

‘Building Materials Holding Corporation
June 25,2008

‘Mediation, if selected, may take place at a location to.be designatéd by the parties using
Procedures of the International Institute for Conflict Prevention and Resolution, with th
paragraph 2 (Selecting the Mediator). Arbitration shall take place in New York; New York
‘paniel'shall have nio:power to:award non-monetary or. equitable relief of any sort except as provided in CPR
Rulé 13 (Interim Measures of Protection). Darages that aré inconsistent with any applicable agtcement

_,Media.t:iox‘l
s exceptionof
k. The arbitration

between the parties, that are punitive in nature, or that are not measured by the prevailing party’s actual
damages shall be unavailable:in arbitration: or any other forum. In no event; even if any other portion of
tliese provisions is-held to be invalid or unenforceable, shall the arbitration panel have power to'make an
awdrd or impose a remedy that could not be made or-imposed by-a court deciding the matter in the same
jurisdiction.

Either party may: séek to enforce any written agreement reached by the parties during mediation, or to
confirm and enforce any final-award entered:in arbitration, in-any court of competent jurisdiction.
Notwithstanding the agreement to such procedures, either party may sesk equitable relief to-enforce its
rights in any court of competent jurisdiction,

Other Matters

This letter shall serve as the Plans’ authorization for theuse of e-mail and other electronic meéthods to
transmit and receive information, including confidential information; between KPMG and the Plans and
between KPMG and outside specialists or.other entities engaged by cither KPMG ot the Plans. The Plans

acknowledge that e-mail travels over the public Internet, which is not a secure means of communication
and, thus, confidentiality of'the transmitted information could be ¢ompromised through no fault of KPMG.
KPMG will employ commercially reasonable efforts and take appropriate precautions to protect the-privacy
and confidentiality of transmitted information.

Further, for purposes of the services described in this letter only, the Plans’ Sponsor hereby grants to
KPMG a limited, revocable, non-exclusive, non-transferable, paid up and royalty-free license, without right
of sublicense, to use all names, logos, trademarks and service marks of the Plans’ Sponsor solely for
presentations or reports to the Plans or for internal KPMG presentations and intranet sites.

KPMG is a limited liability partnership comprising both certified public accountants and certain principals
who are not licensed as certified public accountants. Such principals may participate in the engagements to
provide the services described in this letter.

While the audit report may be sent to the Plans’ Sponsor electronically by the KPMG engagement pariner
for the Plans’ Sponsor’s convenience, only the signed (electronically or manually) report constitutes the
Plais’ Sponsor’s record copy. '

KPMG member firms located outside the United States and other third-party service providers operating
under our supervision may also participate in providing the services described in this letter.

Work Paper Access by Regulators and Others

The work papers for this engagement are the property of KPMG. In the event KPMG is requested pursuant
to subpoena or other legal process to produce its documents relating to this engagement for the Plans in
judicial or administrative proceedings to which KPMG is nota party, the Plans shall reimburse KPMG at
standard billing rates for its professional time and expenses, including reasonable attorney’s fees, incurred
in responding to such requests.
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My, William M. Smartt_

Building Materials Holding Corporation
June 25,2008 '

We may also be requested to make:cerfain work papers available to the DOL pursuant to authority given to
it by law or regulation. If requested, access to such work papers will be provided under the supervision of
KPMG personnel. Furthermore, upon request, we mayprovide photocopies of selecied work papers to the
DOL. The DOL may intend, or decide, to distribute the photocopies or information contained therein to:
Sthers, includitig other government agencies. We agree to commuaicateto you on a timely basis any
requests by the DOL for access 16 the work papers as pait-of its inspection process and when it desires
direct contact with members of the audit committee or-those charged with governance.

dokok oKk kK

-Our engagement herein is for the: provision of annual audit services for the financial statements:and for the
periods deseribed in Appendix T, and itis understood that such services-are provided.as a Sil}glé o
engagement. Pursuant 1o ourarrangement as reflected in this letter, we will provide the services set forth:in
Appendix I as a single engagement for each of the Plans’ subsequent fiscal years until either the Plans or
we terminate this agreement, or mutually agree to the modification of its terms. The fees for each

subsequent year will be annually stibject to negotiation and approval by the Plans’ Administrator.

We shall be pleased to discuss this:letter with you at-any time..Foryour convenience in confirming these
arrangements, we enclose a copy of this letter. Please sign-and return it to us.

Very truly yours,
KPMG LLP

Linda D. Hunter
Partner

LDH:kw

Enclosures (to be returned)

ACCEPTED:

: rpora.tion

I yAZ]

Willtam M. Smartt Date
Senior Vice President and Chief Financial Officer




Appendix I
Fees for Services

Our fees for services we will perform are estimated as- follows:

Limited scope audit of financial statements and supplemental
schedules of the. Plar as-of December 31, 2007 and 2006, and
forthe year ended December 31,2007, all of which are to-be
included in-the Plans” Form 5500 filing with-the DOL. $65,000 —$80,000

> Building Materials:Holding Corporation Employees
Savings and Retirement Plan.

» Building Materials Holding Corporation Union
Einployees Savings and Retirement Plan.

» Building Materials Holding Corporation BMC.
Construction Employees Savings and Retirement Plan.

The above estimates are based on the level of experience of the individuals who will perform:the
services. In addition, expenses are billed for reimbursement as‘i‘ncu‘rijed,_.Circumsrancés'enc‘o'unter’ed
during the performance of these services that warrant additional time or expense could cause s t0'be
unable fo deliver them within the above estimates. We will endeavor to notify you of any-such
circumstances as they are assessed.

Where KPMG is reimbursed for expenses, it.is KPMG’s policy to bill clients the amount incurred at
the time the good or service is purchased. If KPMG subsequently receives a volume rebate or other
incentive payment from a vendor relating to such expenses, KPMG does not credit such payment to the
client; Instead, KPMG applies such payments to reduce its overhead costs, which:costs are taken into
account in determining KPMG’s standard billing rates and certain transaction charges which may be
charged to clients.
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July 15,2009

PRIVATE & CONFIDENTIAL

Me. William M. Smartt

Senior Vice President and Chiet Financial Officer
Building Materials Holding Corporation

Four Embarcadera Center, Suite 3250

San Francisco, California 94111

Dear Mr. Smartit:

This letter amends our engagement letter dated June 25, 2008, confirming our understanding to
provide professional audit services to Building Materials Holding Corporation Employees Savings and
Retirement Plan, Building Matérials Holding Corporation Union Employees Savings and Retirement
Plan and Building Materials Holding Corporation BMC Construction Employees Savings and
Retirement Plan (the Plans) by substituting the attached Appendix I for the Appendix I originally
attached to our engagement letter.

The attached Appendix T lists the services to be rendered and related fees o provide each specified

service for the identified time period. Except as specified in this letter and in the Appendix 1 attaclied

to this letter, all provisions of the aforementioned engagement letter remain in effect until either the
audit committee or we terminate this agreement or mutually agree to the modification of its terms.

KPMG member firms located outside the United States and other third-party service providers
operating under our supervision may also pariicipate in providing the services described in this letter.

We shall be pleased to discuss this letter with you at any time. For your convenience in-confirming,
these arrangements, we enclose a copy of this letter. Please sign in the space provided and return the
copy to us.

Very truly yours,

KPMG LLP

Uaughor O vtz

Linda D. Hunter
Partner

LDH:kw
Enclosures (1o be returned)

ACCEPTED:
Building Materials Holding Corporation:

Name William M. Smarit, Senior Vice President and Chief Financial Officer

Sign‘ature i % m ,//// L%#W -
Date /QI?W 7/ MD?
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Mr., William M. Smartt

Building Materials Holding Corporation
July 15,2009 '

Appendix I
Fees for Services

Our fees for services we will perform are estimated as follows:

Limited scope audits of financial statements and supplemental

schedules of the Plan as of Deceiniber 31, 2008and 2007,.and

for the year ended December 31, 2008, all of which are to-be

included in the Plans’ Form 5500 filing with the DOL. $80,000 - $95.,000

> Building Materials Holding Corporation Employees
Savings and Retirement Plan.

% Building Materials Holding Corporation Union
Employees Savings and Retirement Plan.

% Building Materials Holding Corporation BMC
Construction Employees Savings and Retirement Plan.

The above estimates are bascd on the level of experience of the individuals who will perform the
services. In:addition, expenses are billed for reimbursement as incurred. Circumstancés encouritered
during the performance of these services that warrant additional time or expense could cause us to be
unable to deliver them within the above estimates. We will endeavor to notify you of any such

circumstances as they are assessed.

Where KPMG is reimbursed for cxpenses. it is KPMG’s policy to bill clients the amount incurred at
the time the good or service is purchased. If KPMG subscequently receives a volume rebate or:other
incentive payment from a vendor relating to such expenses, KPMG does net credit such payment to the
client. Instead, KPMG applies such payments Lo reduce its overhead costs, which costs are taken into
account in-determining KPMG's standard billing rates and certain transaction charges which may be
charged to clients.




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
BUILDING MATERIALS HOLDING Case No. 09-12074 (KJC)
CORPORATION, ez al.,'
Jointly Administered
Debtors.
AFFIDAVIT OF SERVICE

STATE OF DELAWARE )
) SS
NEW CASTLE COUNTY )

Casey S. Cathcart, an employee of the law firm of Young Conaway Stargatt &
Taylor, LLP, co-counsel to the above-captioned debtors, being duly sworn according to law,
deposes and says that on August 18, 2009, she caused a copy of the Debtors’ Supplemental
Application Pursuant to Sections 327(a), 328(a), and 330 of the Bankruptcy Code and
Bankruptcy Rules 2014(a) and 2016 Expanding the Scope of Employment and Retention of
KPMG LLP to Include Further Audit Services, Nurnc Pro Tunc to August 7, 2009 to be
served as indicated upon the parties identified on the attached service list.

Casan A Coivar MO

Casey S. (Chticart

SWORN TO AND SUBSCRIBED before me this 18th day of August, 2009.

Notary/Public
My Commission Expires:

ANGELA M. GOLSON
NOTARY PUBLIC
STATE OF DELAWARE
My compilgin wies Aug. 31, 2011

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

DB02:8310096.48 068301.1001




2002 SERVICE LIST
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David G. Aelvoet, Esq.

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

(Counsel to Bexar County)

First Class Mail

Brian W. Bisignani, Esq.

Post & Schell, P.C.

17 North 2nd Street, 12th Floor
Harrisburg, PA 17101-1601
(Counsel to Aon Consulting)
First Class Mail

David Boyle

Airgas, Inc.

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

Radnor, PA 19087-8675

First Class Mail

Scott T. Citek, Esq.

Lamm & Smith, P.C.

3730 Kirby Drive, Suite 650
Houston, TX 77098

(Counsel to Bay Oil Company)
First Class Mail

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

Weston T. Eguchi, Esq.

Orrick, Herrington & Sutcliffe LLP
666 Fifth Avenue

New York, NY 10103-0001
(Counsel to Rabobank International)
First Class Mail

8/18/2009

Christopher M. Alston, Esq.
Foster Pepper PLLC

1111 Third Avenue, Suite 3400
Seattle, WA 98101

(Counsel to JELD-WEN, inc.)
First Class Mail

Robert McL. Boote, Esq.

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

(Counsel to Westchester Fire Insurance
Company and ACE USA)

First Class Mail

Andrew Cardonick, Esq

Greenberg Traurig, LLP

77 West Wacker Drive, Suite 3100
Chicago, IL 60601

(Counsel to Grace Bay Holdings, II, LLC)
First Class Mail

Scott D. Cousins, Esq.

Dennis A. Melero, Esq.

Greenberg Traurig, LLP

1007 North Orange Street, Suite 1200
Wilmington, DE 19801

(Counsel to Grace Bay Holdings, II, LLC)
Hand Delivery

Tobey M. Daluz, Esq.

Joshua E. Zugerman, Esq.

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

(Counsel to Westchester Fire Insurance
Company and ACE USA)

Hand Delivery
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Robert J. Dehney, Esq.

Erin R. Fay, Esq.

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

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

Hand Delivery

Mark W. Eckard, Esq.

Reed Smith LLP

1201 North Market Street, Suite 1500
Wilmington, DE 19801

(Counsel to CIT Technology Financing
Services, Inc.)

Hand Delivery

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

Greensboro, NC 27401

(Counsel to Arrowood Indemnity Company)

First Class Mail

Paul N. Heath, Esq.

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

920 North King Street

Wilmington, DE 19801

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

8/18/2009

John P. Dillman, Esq.

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

Houston, TX 77253-3064

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

First Class Mail

Kevin B. Fisher, Esq.

Seth Mennillo, Esq.

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

San Francisco, CA 94105

(Counsel to Wells Fargo Bank, N.A.)
First Class Mail

Christopher J. Giaimo, Jr., Esq.

Katie A. Lane, Esq.

Arent Fox LLP

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

First Class Mail

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

Marion, VA 24354

First Class Mail
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Eric H. Holder, Jr., Esq.
U. S. Attorney General

Department of Justice - Commercial Litigation

Branch

950 Pennsylvania Avenue, N.W.
Washington, DC 20530-0001
First Class Mail

Internal Revenue Service

Attn: Insolvency Section

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

Philadelphia, PA 19114

First Class Mail

Neal Jacobson, Esq.

Senior Trial Counsel

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

First Class Mail

Thomas L. Kent, Esq.

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

New York, NY 10022

(Counsel to Wells Fargo Bank)

First Class Mail

Cliff W. Marcek, Esq.

Cliff W. Marcek, P.C.

700 South Third Street

Las Vegas, NV 89101

(Counsel to Edward and Gladys Weisgerber)
First Class Mail

8/18/2009

IKON Financial Services

Attn: Bankruptcy Administration
1738 Bass Road

P.O. Box 13708

Macon, GA 31208-3708

First Class Mail

Thomas W. Isaac, Esq.

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

(Counsel to Wilson Homes, Inc.)
First Class Mail

Michael J. Joyce, Esq.

Cross & Simon, LLC

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

(Counsel to Arrowood Indemnity Company)
Hand Delivery

Louisiana-Pacific Corporation
Attn: Bruce J. Iddings

P.O. Box 4000-98

Hayden Lake, ID 83835-4000
(Top 50)

First Class Mail

Dan McAllister

San Diego County Treasurer-Tax Collector,
Bankruptcy Desk

1600 Pacific Highway, Room 162

San Diego, CA 92101

First Class Mail
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Frank F. McGinn, Esq.

Bartlett Hackett Feinberg, P.C.

155 Federal Street, 9th Floor

Boston, MA 02110

(Counsel to Iron Mountain Information
Management, Inc.)

First Class Mail

Kathleen M. Miller, Esq.

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

Wilmington, DE 19801

(Counsel to Airgas, Inc.)

Hand Delivery

Charles J. Pignuolo, Esq.

Devlin & Pignuolo, P.C.

1800 Bering Drive, Suite 310
Houston, TX 77057

(Counsel to Partners in Building, L.P.)
First Class Mail

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

Randall A. Rios, Esq.

Timothy A. Million, Esq.

Munsch Hardt Kopf & Harr, PC

700 Louisiana, 46th Floor

Houston, TX 77002

(Counsel to Cedar Creek Lumber, Inc.)
First Class Mail

8/18/2009

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

Lock Box 35

Wilmington, DE 19801

Hand Delivery

Sheryl L. Moreau, Esq.

Missouri Department of Revenue - Bankruptcy
Unit

P.O. Box 475

Jefferson City, MO 65105-0475

First Class Mail

Michael Reed, Esq.

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

Round Rock, TX 78680

(Counsel to Local Texas Taxing Authorities)
First Class Mail

Debra A. Riley, Esq.

Allen Matkins Leck Gamble Mallory & Natsis
LLP

501 West Broadway, 15th Floor

San Diego, CA 92101

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

First Class Mail

Martha E. Romero, Esq.
Romero Law Firm

6516 Bright Avenue
Whittier, CA 90601
(Counsel to Yuba County)
First Class Mail
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George Rosenberg, Esq.

Assistant Arapahoe County Attorney
5334 South Prince Street

Littleton, CO 80166

(Counsel to Arapahoe County Treasurer)

First Class Mail

Secretary of State
Franchise Tax

Division of Corporations
P.O. Box 7040

Dover, DE 19903

First Class Mail

Securities & Exchange Commission
Attn: Christopher Cox

100 F Street, NE

Washington, DC 20549

First Class Mail

Ellen W. Slights, Esq.

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

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

Wilmington, DE 19899

Hand Delivery

Christopher A. Ward, Esq.

Shanti M. Katona, Esq.

Polsinelli Shughart PC

222 Delaware Avenue, Suite 1101
Wilmington, DE 19801

(Counsel to SunTrust Bank)
Hand Delivery

8/18/2009

Bradford J. Sandler, Esq.

Jennifer R. Hoover, Esq.

Jennifer E. Smith, Esq.

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

(Counsel to the Official Committee of
Unsecured Creditors)

Hand Delivery

Secretary of Treasury

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

Dover, DE 19903

First Class Mail

Securities & Exchange Commission
Bankruptcy Unit

Atin: Michael A. Berman, Esq.

450 Fifth Street NW

Washington, DC 20549

First Class Mail

Kimberly Walsh, Esq.

Assistant Attorney General

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

Austin, TX 78711-2548

First Class Mail

Elizabeth Weller, Esq.

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

Dallas, TX 75201

(Counsel to Dallas County and Tarrant County)
First Class Mail
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8/18/2009

Joanne B. Wills, Esq.

Sally E. Veghte, Esq.

Klehr, Harrison, Harvey, Branzburg & Ellers
LLP

019 Market Street, Suite 1000

Wilmington, DE 19801

(Counsel to Rabobank International)

Hand Delivery




