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

Ref, Docket Nos. 684 and 713

N’ S’ S S S S S e e “amr’

NOTICE OF FILING OF FULLY EXECUTED
COMMITMENT LETTER AND FEE LETTER

PLEASE TAKE NOTICE that Building Materials Holding Corporation and its
affiliates, as debtors and debtors in possession in the above-captioned cases (collectively, the
"Debtors"), have filed the attached fully executed copies of (a) that certain Commitment Letter-
Exit Credit Facilities (the “Commitment Letter”) by and between Wells Fargo Bank, National
Association (“WFB”) and the Debtors; and (b) that certain fee lette;r (the “Fee Letter”) by and
between WFB and the Debtors. The fully executed Commitment Letter is attached hereto as
Exhibit A and the fully executed Fee Letter is attached hereto as Exhibit B.

PLEASE TAKE FURTHER NOTICE that the Debtors have requested the
Court to approve the Commitment Letter and the Fee Letter pursuant to the Debtors’ Motion for
an Order Pursuant to Section 363(b) of the Bankruptcy Code and Bankruptcy Rule 6004

Approving Commitment Letter and Related Fee Letter By and Between Building Materials

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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Holding Corporation and Wells Fargo Bank, N.A. [Docket No. 684] filed on October 2, 2009. In

addition, the Fee Letter is Exhibit H, and the Commitment Letter is Exhibit J, to the Disclosure

Statement With Respect to Joint Plan of Reorganization for the Debtors Under Chapter 11 of the

Bankruptcy Code Amended October 6, 2009 [Docket No. 713].

Dated: Wilmington, Delaware
October 14, 2009

DB02:8827040.1

YOUNG CONAWAY STARGATT &
TAYLOR, LLP

P sl
Sean M. Beach (No. 4070) g/

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

e AN e

GIBSON, DUNN & CRUTCHER LLP
Michael A. Rosenthal (admitted pro hac vice)
Matthew K. Kelsey (admitted pro hac vice)
Saee 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

068301.1001




EXHIBIT A

Executed Commitment Letter
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Wells Fargo Bank, National Association
333 Market Street, 3rd Floor
San Francisco, CA 94105

CONFIDENTIAL

October 5, 2009

Building Materials Holding Corporation

Four Embarcadero Center

Suite 3200

San Francisco, CA 94111

Attention: Bill Smartt, Senior Vice President and Chief Financial Officer

Re: Commitment Letter
Exit Credit Facilities

Dear Mr. Smartt:

You have advised Wells Fargo Bank, National Association (“Wells Fargo Bank” or “we” or “us”)
that Building Materials Holding Corporation (the “Borrower™ or “you™), as reorganized in connection
with the Joint Plan of Reorganization for the Debtors under Chapter 11 of the Bankruptcy Code (the “Plan
of Reorganization”), seeks financing to refinance certain existing indebtedness of the Borrower under that
certain Senior Secured Super-Priority Debtor-in-Possession Credit Agreement dated as of June 16, 2009
(the “DIP Facility”, and such refinancing, the “Refinancing”) and for ongoing working capital requirements
and other general corporate purposes, all as more fully described in the Summary of Proposed Terms and
Conditions attached hereto as Exhibit A (the “Term Sheet™). This Commitment Letter (as defined below)
describes the general terms and conditions for senior secured credit facilities in an aggregate amount up to
$103,500,000 to the Borrower consisting of (a) a term loan facility in an amount equal to $53,500,000
(the “Exit Term Loan™) and (b) a.revolving credit facility in an amount equal to $50,000,000 (the “Exit
Revolver” and, collectively with the Exit Term Loan, the “Exit Credit Facilities™).

As used herein, the term “Transactions” means, collectively, the Refinancing, the borrowings
under the Exit Credit Facilities, the confirmation of the Plan of Reorganization or the final conclusion of a
363 sale, and the payment of fees, commissions and expenses in connection with each of the foregoing.
This letter, including the Term Sheet, is hereinafter referred to as the “Commitment Letter”. The date on
which the Exit Credit Facilities are closed is referred to as the “Closing Date”. The “prepetition secured
lenders” means the lenders party to that certain Second Amended and Restated Credit Agreement dated as
of November 10, 2006, as amended, by and among the Borrower, certain of its subsidiaries, the lenders
party thereto and Wells Fargo Bank, as administrative agent.
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1. Commifments.

(a) You have requested that Wells Fargo Bank commit to provide a portton of the Exit Credit
Facilities. Wells Fargo Bank is pleased to advise you of its commitment to provide to the Borrower up to
$30,000,000 of the Exit Revolver (the “Wells Fargo Commitment”), upon the terms and subject to the
conditions set forth in this Commitment Letter. In addition, Wells Fargo Bank has received commitments
from certain banks, financial institutions and other entities (such banks, financial institutions and other
entities committing to the Exit Credit Facilities, together ‘with Wells Fargo Bank, the “Lenders”) to
provide to the Borrower an aggregate amount equal to $53,500,000 of the Exit Term Loan and an
additional $20,000,000 of the Exit Revolver (collectively with the Wells Fargo Commitment, the
“Commitments™), upon the terms and subject to the conditions set forth herein and in the commitment
letters of such Lenders delivered to Wells Fargo Bank, copies of which are attached hereto as Exhibit B
for your reference. In addition, the Exit Credit Facilities shall not be closed and funded if, pursuant to the
Plan of Reorganization, alternative financing is selected by the requisite number of the Borrower’s
prepetition secured creditors aud approved by the bankruptcy court.

(b) Wells Fargo Bank will act as the sole administrative agent (in such capacity, the
“Administrative Agent”) for the Exit Credit Facilities.

2. Conditions to Commitments. The Commitments are subject to the satisfaction of each of
the following conditions precedent in a manner acceptable to Wells Fargo Bank:

(@) your written acceptance, and compliance with the terms and conditions, of a letter dated
the date hereof from Wells Fargo Bank to you (the “Fee Letter”) pursuant to which you agree to pay, or
cause to be paid, to Wells Fargo Bank for its account and for the accout of the other Lenders certain fees
and expenses and to fulfill certain other obligations in connection with the Exit Credit Facilities; and

(b) your compliance with the terms of, and the satisfaction of all other conditions described
in, this Commitment Letter.

The Commitments are also conditioned upon and made subject to our not becoming aware after
the date hereof of any new or inconsistent information or other matter not previously disclosed to us
relating to any of (i) the Borrower and its subsidiaries or (ii) the Transactions, in each case, which
information or other matter Wells Fargo Bank deems material and adverse relative to the information or
other matters disclosed to us prior to the date hereof and as a result thereof Wells Fargo Bank reasonably
believes that a material adverse change in the business, financial condition, results of operations or
prospects of the Borrower and its subsidiaries, taken as a whole, has occurred.

You agree to use commercially reasonable efforts to support, and to cause your advisors to
support, the terms and conditions of the Commitments and the Exit Credit Facilifies as set forth in the
Commitment Letter in the event of any objection thereto or questioning thereof in the bankruptcy court.

3. Indemnification.

You agree, subject to the approval of the bankruptcy court, to indemnify and hold harmless Wells
Fargo Bark and each of its affiliates, directors, officers, employess, partners, representatives, advisors
and agents and each of its successors and assigns (each, an “Indemnified Party”) from and against any and
all actions, suits, losses, claims, damages, liabilities and expenses of any kind or nature, joint or several,
to which such Indemnified Party may become subject or that may be incurred or asserted or awarded
against such Indemnified Party, in each case arising out of or in connection with or by reason of
(inchiding, without limitation, in connection with any investigation, litigation or proceeding or
preparation of a defense in comnection therewith) (i) any matters contemplated by this Commitment
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Letter, the Transactions or any related transaction (including, without limitation, the execution and
delivery of this Commitment Letter, the documentation evidencing the Exit Credit Facilities (the
“Financing Documentation”) and the closing of the Transactions) or (ii) the use or the contemplated use
of the proceeds of the Exit Credit Facilities, and will reimburse each Indemuified Party for all out-of-
pocket expenses (including reasonable attorneys’ fees, expenses and charges) on demand as they are
incutred in connection with any of the: foregoing; provided that no Indemnified Party shall have any right
to indemmification for any of the foregoing to the extent resulting from such Indemnified Party’s own
gross negligence or willful misconduct as determined by a final non-appealable judgment of a court of
competent jurisdiction. In the case of an investigation, litigation or proceeding to which the indemnity in
this paragraph applies, such indemnity shall be effective whether or not such investigation, litigation or
proceeding is brought by you, your equityholders or creditors or an Indemmified Party, whether or not an
Tndermmified Party is otherwise a party thereto and whether or not the transactions conternplated hereby
are consummated. Wells Fargo Bank shall only have liability to you (as opposed to any other person),
and Wells Fargo Bank shall be liable solely in respect of its own Commitment to the Exit Credit Facilities
on a several, and not joint, basis with any other Lender. No Indemnified Party shall be liable to you, your
affiliates or any other person for any indirect, consequential or punitive damages that may be alleged as a
result of this Commitment Letter or any element of the Transactions. You shall not, without the prior
written consent of each Indemnified Party affected thereby (which consent will not be unreasonably
withheld), settle any threatened or pending claim or action that would give rise to the right of any
Indemnified Party to claim indemmification heretnder unless such settlement (a) includes a full and
unconditional release of all liabilities arising out of such claim or action against such Indemnified Party
and (b) does not include any statement as to or an admission of fault, culpability or failure to act by or on
behalf of any Indemnified Party.

4, Expenses. You shall, subject to the approval of the bankruptcy court, reimburse Wells
Fargo Bank, from time to time on demand, for all reasonable out-of-pocket costs and expenses (including,
without limitation, reasonable legal fees and expenses and due diligence expenses) of Wells Fargo Bank
incurred in connection with the preparation, review, negotiation, execution and delivery of this
Commitment Letter, the Fee Letter and the Financing Documeritation.

5. Confidentiality. This Comritment Letter and the Fee Letter (collectively, the
“Commitment Documents™) and the existence and contents hereof and thereof shall be confidential and
may not be disclosed by you in whole or in part to any person without our prior written consent, except
for (i) the disclosure hereof or thereof on a confidential basis to your directors, officers, employees,
accotntants, attorieys and other professional advisors who have agreed to maintain the confidentiality of
the Commitment Documents for the purpose of evaluating, negotiating or entering into the Transactions,
(i) the disclosure of the Term Sheet and the existence and contents thereof in any related bankruptcy
filing related to the Plan of Reorganization, or (iii) as otherwise required by law. Wells Fargo Bank shall
be permitted to use information related to the syndication and arrangement of the Exit Credit Facilities in
connection with obtaining a CUSIP number, marketing, press releases or other transactional
anmouncemerts or updates provided fo investor or trade publications, subject to confidentiality obligations
or disclosure restrictions reasonably requested by you. Prior to the Closing Date, Wells Fargo Bank shall
have the right to review and approve any public announcement or public filing made by you or your
representatives relating to the Exit Credit Facilities or to Wells Fargo Bank in connection therewith,
before any such announcement or filing is made (such approval not to be unreasonably withheld or
delayed).

6. Other Services. In connection with all aspects of the Transactions, you acknowledge and
agree that: (i) the Exit Credit Facilities and any related arranging or other services described in this
Commitment Letter is an amm’s-length commercial transaction between you.and your affiliates, on the one
hand, and Wells Fargo Bank, on the other hand, and you are capable of evaluating and understanding and
understand and accept the terms, risks and cenditions of the Transactions, (ii) in connection with the
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process leading to the Transactions, Wells Fargo Bank is and has been acting solely as a principal and not
as a financial advisor, agent or fiduciary, for you or any of your affiliates, stockholders, creditors or
employees or any other party, (iif) Wells Fargo Bank has neither assumed nor will assume an advisory,
agency or fiduciary responsibility in your or your affiliates’ favor with respect to any of the Transactions
or the process leading thereto (irrespective of whether Wells Fargo Bank has advised or is currently
advising you or your affiliates on other matters) and Wells Fargo Bank has no obligation to you or your
affiliates with respect to the Transactions except those obligations expressly set forth in this Commitment
Letter, (iv) Wells Fargo Bank and its affiliates may be engaged in a broad range of transactions that
involve interests that differ from yours and your affiliates and Wells Fargo Bank shall not have any
obligation to disclose any of such interests, and (v) Wells Fargo Bank has not provided any legal,
accounting, regulatory or tax advice with respect to any of the Transactions and you have consulted your
own legal, accounting, regulatory and tax advisors to the extent you have deemed appropriate. You
hereby waive and release, to the fullest extent permitted by law, any claims that you may have against
‘Wells Fargo Bank with respect to any breach or alleged breach of agency or fiduciary duty.

7. Acceptance/Expiration of Commitments.

(a) This Commitment Letter, the Commitments and the agreements of Wells Fargo Bank set
forth herein shall automatically terminate at 5:00 p.m. (New York time) on October 6, 2009 (the
“Acceptance Deadline™), without further action or notice unless signed counterparts of this Commitment
Letter and the Fee Letter shall have been delivered to Wells Fargo Bank by such time.

(b) In the event this Commitment Letter is ac¢epted by you as provided in paragraph (a)
above, the Commitments and the agreements of Wells Fargo Bank set forth herein shall automatically
terminate without further action or notice upon the earliest to occur of:

® 5:00 p.m. (New York time) on October 30, 2009, unless (A) the bankruptcy court
has unconditionally approved (1) the immediate payment by you of the Backstop Premium set forth in the
Term Sheet and (2) all other terms and conditions set forth in this Commitment Letter, and (B) the
Backstop Premium has been paid by you by such date;

(if) 5:00 p.m. (New York time) on the second business day following the later to
occur of (A) the date upon which the bankruptcy court unconditionally approves your immediate payment
of the Backstop Premium and (B) the date upon which you receive written acknowledgement from us and
the other Lenders that the Plan Approval Condition (as defined in the Term Sheet) has been satisfied,
unless in either case the Backstop Premium has been paid by you by such time;,

(ii))  5:00 p.m. (New York time) on December 31, 2009, if the Closing Date shall not
have occuried by such time;

(iv)  5:00 p.m. (New York time) on the first business day following the effective date
of the Plan of Reorganization, if the- Closing Date shall not have occurred by such time; and

%9 a material breach by you under this Commitment Letter or the Fee Letter.
8. Survival. The sections of this Commitment Letter relating to Indemnification, Expenses,
Confidentiality, Other Services, Survival and Governing Law shall survive any termination or expiration
of this Commitment Letter or the Commitments (regardless of whether the Financing Documentation is

executed and delivered).

9. Governing Law. Except to the extent governed by the Bankruptcy Code, this
Commitment Letter and the Fee Letter shall be governed by, and construed in accordance with, the
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laws of the State of California without regard to principles of conflicts of law to the extent that the
application of the laws of another jurisdiction will be required thereby. The parties hereby waive,
to the fullest extent permitted by applicable law, any right to trial by jury with respect to any claim
or action arising out of this Commitment Letter or the Fee Letter. In the everit the bankruptcy court
does not have or refuses to exercise jurisdiction with respect thereto, the parties hereto hereby agree that
any suit or proceeding arising in respect of this Commitment Letter or the Fee Letter or any of the matters
contemplated hereby or thereby will be tried exclusively in the courts of the State of California, and the
parties hereto hereby agree to submit to the exclusive jurisdiction of, and venue in, such courts. The
parties hereto hereby agree that service of any process, summons, notice or document by registered mail
addressed to you or Wells Fargo Bank shall be effective service of process against such party for any
action or proceeding relating to any such dispute. The parties hereto irrevocably and unconditionally
waive any objection to venue of any such action or proceeding brought in any such court and any claim
that any such action or proceeding has been brought in an inconvenient forum. A final judgment in any
such action or proceeding may be. enforced in auy other courts with jurisdiction over you or Wells Fargo
Bank.

10. Miscellaneous. This Commitment Letter and the Fee Letter embody the entire agreement
among Wells Fargo Bank and you and your affiliates with respect to the specific matters set forth above and
supersede all prior agreements and understandings relating to the subject matter hereof. Those matters that
are not covered or made clear in this Commitment Letter or the Fee Letter are subject to mutnal
agreement of the parties. No person has been authorized by Wells Fargo Bank to make any oral or written
statements inconsistent with this Commitment Letter and the Fee Letter. This Commitment Letter and the
Fee Letter shall not be assignable by you without the prior written consent of Wells Fargo Bank, and any
purported assignment without such consent shall be void. This Commitment Letter and the Fee Letter are
not intended to benefit or create any rights in favor of any person other than the parties hereto, the other
Lenders and, with respect to indemnification, each Indemnified Party. This Commitment Letter and the
Fee Letter may be executed in separate counterparts and delivery of an executed signature page of this
Commitment Letter and the Fee Letter by facsimile or electronic mail shall be effective as delivery of
manually executed counterpart hereof; provided that, upon the request of any party hereto, such facsimile
transmission or electronic mail transmission shall be promptly followed by the original thereof. This
Commitment Letter and the Fee Letter may only be amended, modified or superseded by an agreement in
writing signed by each of you and Wells Fargo Bank that specifically provides such with reference to this
Commiitment Letter or the Fee Letter, as applicable.

Upon your acceptance of this Commitment Letter and the Fee Letter as provided below, this
Comuitment Letter will amend, restate and supersede in its entirety the prior commitment letter dated
September 30, 2009, between you and Wells Fargo Bank.

[Signature Page Follows]
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If you are in agreement with the foregoing,
signing the enclosed counterpart of this Commitm
together with executed counterparts of the Fee Letter,

please indicate acceptance of the terms hereof by
ent Letter and returning it to Wells Fargo Bank,
by no later than the Acceptance Deadline.

Sincerely,

WELLS FARG%BANK',

By: ) -,
Name: (s R
Title: §+\}79

Agreed to and accepted as of the date first
above written:

BUILDING

By: M m W
Name:  JJlLLidbmn SAmrrT
Title:

Svo < (o

TERIALS HOLDING CORPORATION




EXHIBIT A

$103,500,000
- EXIT CREDIT FACILITIES
SUMMARY OF PROPOSED TERMS AND CONDITIONS

[Attached Separately]
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TERM SHEET

Exit Credit Facilities

Set forth below is a summary of the terms and conditions (this “Term Sheet”) of the Credit
Agreement for Building Materials Holding Corporation, a Delaware corporation (“Holdings”)
and the Guarantors in connection with the forthcoming revised Joint Plan of Reorganization for
the Debtors under Chapter 11 of the Bankruptcy Code (the “Plar™). This Term Sheet is attached
to the commitment letter dated as of October 5, 2009 addressed to the Borrower referred to
below by Wells Fargo Bank, National Association (“Wells Fargo”). The Credit Agreement is
subject to definitive documentation which will be submitted in the Plan Supplement.

The following defined terms shall have the following meanings:

“Prepetition Credit Facility” means the Second Amended and Restated Credit Agreement dated
as of November 10, 2006, by and amoeng Holdings, the guarantors party from time to time
thereto, the lenders party from time to time thereto and Wells Fargo Bank, National Association,
as administrative agent, as amended by that certain First Amendment to Second Amended and
Restated Credit Agreement dated as of February 29, 2008 and that certain Second Amendment to
Second Amended and Restated Credit Agreement dated as of September 30, 2008.

“DIP Facility” means the Senior Secured, Super-Priority Debtor-in-Possession Credit Facility
dated as of June 16, 2009 among Holdings, Guarantors, the lenders signatory thereto, and Wells
Fargo Bank, National Association, as administrative agent, as amended, restated, supplemented
ot otherwise modified.

Capitalized terms used herein and not otherwise defined herein shall have the meaning set forth
in the Prepetition Credit Facility.

Borrower: Holdings, as reorganized pursuant to the Plan
(“Borrower™).

Guaranftors: All subsidiaries of the Borrower (collectively, the
“Guarantors”™).

Agent: Wells Fargo shall be the sole administrative agent for the

Lenders (as defined below) (in such capacity, “dgent”).

Lenders: Wells Fargo, together with such other lenders as may
agree to participate in the Exit Credit Facilities
(collectively, the “Lenders’™).

Exit Credit Facilities: A revolving credit facility (the “Exit Revolver”) in a
maximum credit amount of up to $50,000,000 (the
“Maximum Revolver Amount”), with a letter of credit
sub-facility (no sub-limit) for the replacement (or
rollover) of standby letters of credit issued under the DIP
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Borrowing Base for Exit Credit
Facilities

Mandatory Prepayments:

LEGAL_US_W # 627992543

Facility and issuance of new standby letters of credit.
Subject to the Maximum Revolver Amount, the
aggregate committed principal amount of the Exit
Revolver on the Closing Date (as hereinafter defined) is
sometimes hereinafter referred to as the “Closing Date
Revolver Amount”.

A new non-amortizing term loan (the “Exit Term Loan™)
in an original principal amourt of up to $53,500,000.

A one-time private rating of the Exit Term Loan shall be
obtained from S&P and Moody’s prior to the Closing
Date.

Any amounts prepaid or repaid under the Exit Revolver
may, subject to the terms and conditions of the definitive
loan documents, be re-borrowed. Any amounts prepaid
or repaid under the Exit Term Loan may not be re-
borrowed.

The outstanding amount of the Exit Credit Facilities shall
be due and payable in full on the Maturity Date (as
defined below).

Same as Prepetition Credit Agreement, including but not
limited to real estate assets but excluding Excess Real
Estate (as defined below). The Borrowing Base shall
apply to both the Exit Revolver and the Exit Term Loan.
Paid-in-kind interest and paid-in-kind fees that are added
to the principal balance of the Exit Credit Facilities shall
be considered usage of the Exit Credit Facilities for
purposes of determining availability under the Borrowing
Base, but not for purposes of usage of the commitments.

Asset Dispositions:

Once the aggregate net cash proceeds of asset
dispositions (including dispositions of Excess Real
Estate) made during the term of the Exit Credit Facilities
exceed the Asset Disposition Proceeds Basket, an
amount equal to 100% of such additional net cash
proceeds of asset dispositions (other than dispositions of
Excess Real Estate, which are addressed below) shall be
distributed pro rata to the Lenders (based on the relative
amounts then outstanding under the Exit Term Loan and
the Exit Revolver, including current and contingent letter
of credit obligations) (i) to prepay amounts then owing
under the Exit Terin Loan, until paid in full, and (ii) to




Use of Proceeds:
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prepay borrowings under the Exit Revolver, then to cash
collateralize obligations other than borrowings under the
Exit Revolver (including current and contingent letter of
credit obligations).

“Asset Disposition Proceeds Basket” shall mean
$5,000,000.
Excess Real Estate Dispositions:

During the continuation of an event of default under the
Exit Credit Facilities, an amount equal to 100% of the net
cash proceeds of dispositions of Excess Real Estate shall

be distributed pro rata to the Lenders (based on the
telative amounts then owing under the Exit Term Loan

and the Exit Revolver, including current and contingent
letter of credit obligations) (i) to prepay amounts then
owing under the Exit Term Loan, until paid in full, and
(ii) to prepay borrowings under the Exit Revolver, then
to cash collateralize obligations other than borrowings
under the Exit Revolver (including current and
contingent letter of credit obligations), and then to fund
the Cash Collateral Account.

“Excess Real Estate” shall mean the real property assets
identified by the Borrower and its advisors as
unnecessary to the business plan of the Borrower.

In connection with any prepayment of the Exit Revolver
required hereby there shall not be a concurrent
commitment reduction.

The proceeds of the Exit Credit Facilities shall be used to
(2) pay in full the outstanding balance due under the DIP
Facility and (b) to fund exit costs and general working
capital requirements of the Borrower.

Additionally, the Exit Revolver may be used for the
issuance of letters of credit and the replacement of the
then outstanding letters of credit issued under the DIP
Facility.

Borrower and Guarantors shall grant Agent a lien on,
security interest in and full dominion over their operating
accounts (collectively, the “Operating Accounts”). At
the close of each business day, any amounts in the
Operating Accounts exceeding $1,000,000 in the
aggregate shall be swept and applied as follows: first,
applied to pay down the Exit Revolver until paid in full,




Fees and Interest Rates:

Maturity:

Collateral:

Financial Reporting Covenants:

Financial Covenants:
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and second, deposited into a cash collateral account
maintained with Agent (the “Cash Collateral Account”).
Borrower shall grant Agent a lien on, security interest in
and full dominion over the Cash Collateral Account.

Upon Borrower’s request for a borrowing under the Exit
Revolver, to the extent there is availability therefor,
Agent shall deposit the requested amount into the
Operating Account specified by Bormower.  Such
advances shall be made from the following sources, in
the following order: first, from the Cash Collateral
Account, and second, from the Exit Revolver.

As set forth on Annex A.

All obligations of Borrower and Guarantors owed to
Agent and the Lenders under the Exit Credit Facilities
shall be payable in full on the 3rd anniversary of the
effective date of the Exit Credit Facilities (the “Maturity
Date”).

All obligations of Borrower and Guarantors owed to
Agent and the Lenders under the Exit Credit Facilities
shall be secured by a perfected, first priority lien on and
security interest in (the “Exit Credit Facility Liens™) all
or substantially all of the existing and future assets of
Borrower and Guarantors (collectively, the “Exit Credit
Facility Collateral’).

The Exit Credit Facility Liens shall be shared pro rata by
the Lenders under the Exit Revolver and the Lenders
under the Exit Term Loan.

Financial reporting similar to reporting under the
Prepetition Credit Agreement.

Financial covenants shall include:

(a) Minimum monthly liquidity test (calculated as
minimum balance sheet cash plus availability
under the Exit Revolver, without regard to such
availability under the Exit Revolver in excess of
$30,000,000 in the aggregate) (§ in millions):

2010 Jan: $30.0
2010 Feb: $30.0
2010 Mar: $30.0
2010 Apr:  $20.0
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(b)

2010 May:  $10.0
2010 Jun: $5.0
2010 Jul: $5.0
2010 Aug:  $5.0
2010 Sep:  $10.0
2010 Oct: $10.0
2010 Nov:  §$15.0
2010 Dec: $25.0
2011 Jan: .- $25.0
2011 Feb: $25.0
2011 Mar:  $25.0
2011 Apr: $20.0
2011 May:  $10.0
2011 Jun: $10.0
2011 Jul: $10.0
2011 Aug:  $10.0
2011 Sep: $10.0
2011 Oct: $15.0
2011 Nov: $15.0
2011 Dec: $25.0
2012 Jan: $25.0
2012 Feb: $25.0
2012 Mar: $25.0
2012 Apr: $20.0
2012 May:  $10.0
2012 Jun:  $10.0
2012 Jul: $10.0
2012 Aug:  $10.0
2012 Sep: $10.0
2012 Oct: $15.0
2012 Nov: $15.0
2012 Dec: $25.0
Minimum quarterly EBITDA (3 in millions):
2010 Q2: $(15.0)
2010 Q3: $(10.0)
2010 Q4: $(5.0)
2011 Q1: $2.5
2011 Q2: $10.0
2011 Q3: $20.0
2011 Q4: $30.0
2012 Q1: $30.0
2012 Q2: $40.0
2012 Q3: $60.0




Representations & Warranties,
Affirmative and Negative
Covenants:

Events of Default:

Conditions Precedent to Closing:

Closing Date:

Voting Rights Among Lenders:

Prepayment Premium:
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2012 Q4: $75.0

EBITDA measured as of June 30, 2010 shall be
calculated for the two consecutive fiscal quarter period
then ended. EBITDA measured as of September 30,
2010 shall be calculated for the three consecutive fiscal
quarter period then ended. Thereafter, EBITDA shall be
calculated for the four consecutive fiscal quarter period
then ended.

Customary representations and warranties, affirmative
covenants and negative covenants.

Customary events of default. Cross default to the Term
Loan Credit Agreement for reinstated pre-petition debt
(the “Reinstated Term Debt”) entered into in connection
with the Plan.

Customary for the loans of this type and similar to those
under the Prepetition Credit Agreement and those
additional conditions deemed appropriate by the Lenders
for this transaction, including, without limitation, those
conditions set forth on Annex B and execution of an
intercreditor agreement with creditors holding Reinstated
Term Debt.

The Effective Date of the Plan.

“Majority Lender” decisions shall require the affirmative
vote of (a) one or more Lenders under the Exit Term
Loan collectively holding at least 50.1% of the
outstanding principal amount of the Exit Term Loan, and
(b) one or more Lenders under the Exit Revolver
collectively holding at least 50.1% of the aggregate Exit
Revolver commitment.

In the event of a refinancing or other voluntary
prepayment or commitment reduction (in either case in
whole or in part) of the Exit Credit Facilities prior to the
Maturity Date, a premium in the applicable amount
indicated below shall at such time be due and payable to
the Lenders under the Exit Credit Facilities:

Within the 1st year following the Closing Date: 3.0% of
the amount of such voluntary prepayment or commitment
reduction;
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Within the 2nd year following the Closing Date: 2.0% of
the amount of such voluntary prepayment or commitment
reduction; and

Within the 3rd year following the Closing Date: 1.0% of
the amount of such voluntary prepayimnent or comimitment
reduction.

For purposes of calculating the foregoing premium, the

outstanding principal amount of the Exit Term Loan shall

be determined without regard to paid-in-kind interest that

has been added to the principal balance of the Exit Term

Loan; provided, however, that all prepayments of the

Exit Term Loan shall be applied first to the original

principal balance of the Exit Term Loan and last to any’
paid-in-kind interest that has been added to the principal

balance of the Exit Term Loan.




Annex A

Interest Rates and Fees

Interest Rate............... S

LIBOR Rate......... rereerenes .

Daily One Month LIBOR ..

Applicable Margin ............. '

LIBOR Rate + Applicable Margin. At Borrower’s

option (exercisable for any Interest Payment Date for
interest then due and payable), interest may be paid
as follows: (i) LIBOR Rate + at least half of the
Applicable Margin, paid in cash currently, plus (ii)
up to half of the Applicable Margin + 2.0%, paid in
kind until maturity. Any interest that is paid in kind
shall be treated as a principal borrowing and,
accordingly, shall accrue interest in the same manner
as a principal borrowing, payable monthly in arrears
in the manner provided in the immediately preceding
sentence.

For any day, a fluctuating rate equal to the higher oft
(i) the Daily One Month LIBOR in effect on such
day and (iv) 3.0%.

For any day, the rate of interest equal to LIBOR then
in effect for delivery for a one (1) month period.

Interest Payment Dates................. Interest on Credit Extensions outstanding under the

Exit Credit Facilities shall be paid monthly in
arrears.

Default Rate....ccoooevveeicvreeerrveecvaennne 4.0% above rate then otherwise in efféct.

Rate and Fee Basis .......ccoeeveimneneee

Backstop Premium............coveenees

Closing Discount/Fee.....................
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All per annum rates shall be calculated on the basis

of a year of 360 days and the actual number of days
elapsed.

5.0% of the sum of the committed Exit Revolver plus

the committed Exit Term Loan, measured as of the
date of the Borrower’s execution of a commitment
letter for the Exit Credit Facilities, due and payable
on the second business day following later to occur
of (i) the date upon which the bankruptcy court
unconditionally approves Borrower's immediate
payment of the Backstop Premium and. (ii) the date
upon  which  Bomower  receives  written
acknowledgement from Agent and the Lenders that
the Plan Approval Condition has been satisfied.

2.5% of the sum of the Closing Date Revolver

Amount plus the original principal amount of the




Letter of Credit Fees................

Unused Commitment Fee.........

Administrative Agency Fee

Audit, Appraisal, and

Examination Fees:.....cccccvonenee.e
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Exit Term Loan, due and payable to the Lenders
under the Exit Credit Facilities on the Closing Date.

..... 0.5% per annum fronting fee payable to the issuer.

6.0% per annum fee on outstanding, undrawn letters
of credit, payable to the Lenders under the Exit
Revolver. At Borrower’s option (exercisable for any
date for which any such letter of credit fee is then
due and payable), such fee may be paid as follows:
(i) at least 3.0%, paid in cash currently, plus (ii) up
to 3.0% + 2.0%, paid-in-kind until maturity. Any
such fee that is paid in kind shall be deemed to be
added to the face amount of the applicable letter of
credit solely for the purpose of calculating
subsequent fees on such letter of credit.

A fee in an amount equal to 0.50% per annum of the
unused portion of the Exit Revelver (whether or not
then available) shall be due and payable monthly in
arrears to the Lenders under the Exit Revolver.

A flat fee of $100,000 per annum payable to the
Agent in advance on the Closing Date and on each
anniversary thereof until the earlier of (i) the final
maturity of the Exit Credit Facilities and payment of
all amiounts due thereunder and (ii) early termination
of the Exit Credit Facilities and payment of all
amounts due thereunder.

..... To be determined.




Annex B

Conditions Precedent

The availability of the Exit Credit Facilities shall be subject to satisfaction of customary
conditions precedent for such facilities, including, without limitation, the following conditions
precedent (the conditions described in clauses (a)(i) and (2)(iii) below are refemred to herein
collectively as the “Plan Approval Condition™):

(a) (i) the Lenders shall be satisfied, in their sole and absolute discretion,
with the terms and conditions of the Plan (including, without limitation, terms and conditions
pertaining to the resolution of all IRS claims and the treatment of the claims of unsecured
creditors) (the “Approved Plan”);

(ii) if the Plan Approval Condition has been satisfied prior to the Closing
Date, there shall have been no material amendments or supplements to the Approved Plan that
are materially adverse to Agent and the Lenders in their reasonable discretion;

(iii) the form of order confirming the Approved Plan (with, if the Plan
Approval Condition has been satisfied prior to the Closing Date, such amendments and
supplements thereto as are not materially adverse to Agent and the Lenders in their reasonable
discretion) shall be reasonably acceptable to the Lenders; and

(iv) such order (with, if the Plan Approval Condition has been satisfied
prior to the Closing Date, such amendments and supplements thereto as are not materially
adverse. to Agent and the Lenders in their reasonable discretion) shall be entered by the
bankruptcy court so that the order shall be final and not subject to any appeal by no later than
December 31, 2009 (provided, however, that in the event that the Lenders decide for any
reason that the Plan is not acceptable and/or the Borrower decides to pursue a sale and sells
(pursuant to a final order that is not subject to any appeal) by no later than December 31,
2009 substantially all of its assets to a mew company owned by the lenders under the
Prepetition Credit Facility (“Newco”) puirsuant to Section 363 of the Bankruptcy Code, then
provided that the terms, conditions and results of that 363 sale (including, without limitation,
the terms and conditions of the asset purchase agreement and related order approving sale) to
Newco are acceptable to the Lenders in their sole and absolute discretion, and subject to the
satisfaction of all other conditions applicable to the Exit Credit Facilities, thenin such
event the Exit Credit Facilities shall instead be closed and funded with Newco);

®) Delivery of loan documents setting forth the terms described herein and
otherwise customary for transactions of this type and in form and substance reasonably
satisfactory to the Lenders, duly executed by the Borrower and Guarantors (or applicable third
parties as the case may be), and receipt of other documentation customary for tfansactions of
this type and in form and substance reasonably satisfactory to the Lenders;

© Receipt of evidence of corporate authority and certificates of status with
respect to each person comprising the Borrower and the Guarantors issued by the jurisdictions
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of organization of each persen comprising the Borrower and the Guarantors, all in form and
substance reasonably satisfactory to Agent;

@ Borrower shall have paid to Agent all reasonable out-of-pocket fees and
expenses then owing to Agent, including, without limitation, loan origination costs, audit fees,
attorneys fees, search fees, title fees, documentation and filing fees;

©) Completion of (i) Patriot Act searches, OFAC/PEP searches and
customary individual background checks for each person comprising the Borrowers and the
Guarantors, and (ii) of OFAC/PEP searches and customer inidividual background searches for
Borrowers® senior management and key principals, the results of which are satisfactory to
Agent; and

® Completion of review of existing insurance policies and coverage
satisfactory to the Agent.
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COMMITMENT LETTER

[On Participant’s Letterhead]
October _5, 2009
Wells Fargo Bank, N.A.
Loan Adjustment Group
333 Market Street, 3rd Floor
MAC A0109-030

San Francisco, CA. 94105
Attention: Seth D. Moldoff, Senior Vice President

Re: Building Materials Holding Corporation (“Borrower’
$103,500,000 Credit Facilities (“Exit Credit Facilities”)

Ladies and Gentlemen:

‘We have reviewed the commitment letter from Wells Fargo Bank, N.A. (“Wells Fargo”), to the
Borrower dated as of October 5, 2009 and the term sheet attached thereto (collectively, the “Commitment
Letter™) for the Exit Credit Facilities, which Commitment Letter amends, restates and supersedes in its entirety
the commitment letter from Wells Fargo to the Borrower dated Septembcr 30, 2009. Subject to the conditions
stated herein, we are pleased to confirm our mnggnent to participate in the Exit Term Loan (as defined in the
Commitment Letter) in the amount of $5 s45 88

We understand-that the availability of the Exit Credit Facilities shall be subject to satisfaction of those
conditions precedent set forth in the Commitment Letter, including in Annex B attached to the term sheet. We
further understand that the Exit Credit Facilities shall not be used to fund a restructuring plan or acquisition
proposed by a potential acquirer of the Borrower’s equity or assets other than the prepetition secured lenders.

Our commitment will automatically expire, and be of no further force or effect, if (i) Borrower does not
execute a commitment letter with you for the Exit Credit Facilities on or before October 6, 2009, unless
extended by us in writing, (ii) thereafter, Borrower does not pay the Backstop Prermium (as defined in the
Commitment Letter) on or before October 30, 2009 pursuant to an order issued by the bankruptey court
unconditionally approving the Backstop Premium, or (jii) thereafter, the Exit Credit Facilities are not closed on
or before the earlier to ocour of December 31, 2009 and the first business day following the effective date of the
Plan of Reorganization (or 363 sale as described in Annex B attached to the term sheef).

We have made our own independent analysis and decision to enter into this commitment, based on the
financial statements of Borrower and its affiliates and such other documents and information as we have
" deemed appropriate, without relying on you, any of your affiliates, or any of your or their directors, officers,
employees, advisors, attorneys, agents or other representatives. _

Our commitinent is subject only to the conditions stated herein and our satisfaction with the terms of
the loan documents and their execution and delivery by all parties thereto. You shall have no obligation to us if
this does not occur for any reason. '

This commitment letter amends, restates and supcrsed&s in its entirety our commitment letter to you

dated September 30, 2009. : Dugane Strest CLO |, Lid.
: Very truly yours, By; DIMalo Ahmad Capital LLO,
As Collateral Manager
{Name of Particip?
Name: Paul Travers




COMMITMENT LETTER

[On Participant’s Letterhead]
October 5, 2009
‘Wells Fargo Bank, N.A.
Loan Adjustment Group
333 Market Street, 3rd Floor
MAC A0109-030

San Francisco, CA 94105
Attention: Seth D. Moldoff, Senior Vice President

Re:  Building Materials Holding Corporstion (“Borrower™)
$103,500,000 Credit Facilities (“Exit Credit Facilities”) .

Ladies and Gentlemen:

We have reviewed the commitment letter from Wells Fargo Bank, N.A. (“Wells Fargo™), to the
Borrower dated as of October 5, 2009 and the term sheet attached thereto (collectively, the “Commitment
Letter™) for the Exit Credit Facilities; which Commitment Letter amends, restates and supersedes in its entirety -
the commitment letter from Wells Fargo to the Borrower dated September 30, 2009. Subject to the conditions
stated herein, we are pleased to ¢onfirm our ggElent to participate in the Exit Term Loan (as defined in the
Commitment Letter) in the amount of § 45 ftJ}B

We understand that the availability of the Ex1t Credit Facilities shall be subject to satisfaction of those
conditions precedent set forth in the Commitment Letter, including in Annex B attached to the term sheet. We
further understand that the Exit Credit Facilities shall not be used to fund a restructuring plan or acquisition
proposed by a potential acquirer of the Borrower’s eqmty or assets other than the prepetltlon secured lenders.

Our commitment will automatically expire, and be of no further force or effect, if (i) Borrower does not
execute a commitment lefter with you for the Exit Credit Facilities on or before October 6, 2009, unless
extended by us in writing, (ii) thereafter, Borrower does not pay the Backstop Premium (as defined in the
Commitment Letter) on or before October 30, 2009 pursuant to an order issued by the bankniptcy court
unconditionally approving the Backstop. Premium, or (iii). thereafier, the the Exit Credit Facilities are not closed on
or before the earlier to ocourof Decemiber 31, 2009 and the first business day following the effective da'te of the
Plan of Reorganization (or 363 sale as described in Annex B attachcd to the term sheet). .

We have made our own mdepcndent analysis and decision to enter into this commitment, based on the

_ financial statements of Borrower and its affiliates and such other documents and information as we have
deemed appropriate, without relying on you, any of your affiliates, or any of your or their directors, ofﬁcers
employees, advisors, attorneys, agents or other representatives.

Our commitment is subject only to the conditions stated herein and our satisfaction with the terms of
the loan documents and their execution and delivery by all parties thereta. You sha]] have no obligation to us if
this does not occur for any reason.

This comxmtment letter amends, restates and supm’sed&s in its entirety our commitment letter to you
dated September 30, 2009, " Duane Street CLO i, Ltd.

Verymyym By: DiMalo Ahmad capnal e,
As Cdlateral Manager -

[Name of Particip:
? ~

N_ame Paul Travers
Title: Authorized Signatory




COMMITMENT LETTER

[On Participant’s Letterhead]
October_5 , 2009
Wells Fargo Bank, N.A,
Loan Adjustment Group
333 Market Street, 3rd Floor
MAC A0109-030

Sar Francisco, CA 94105
Attention: Seth D, Moldoff, Senior Vice President

Re:  Building Materials Holding Corporation (“Borrower™)

$103,500,000 Credit Facilities (“Exit Credit Facilities”) |
Ladies and Gentlemen: ' i

- ‘ R

We have reviewed the commitment letter from Wells Fargo Bank, N.A. (“Wells Fargo™), to the
Bomower dated-as of October. 5, 2009 and the term sheet attached thereto (collectively, the “Commitment .
Letter™)for the Exit Credit Facilities, which Commitment Letter amends, restates and supersedes in its entirety
the commitment letter from Wells Fargo to the Borrower dated September 30, 2009. Subject to the conditions
stated herein, we are pleased to confirm our commitment to participate in the Exit Term I_!,oan (as defined in the
Commitment Letter) in the amount of $; o ¢80 12,%) b

We understand that the availability of the Exit Credit Facilities shall be subject tg satisfaction of those
conditions precedent set forth in the Commitment Letter, including in Annex B attached to the term sheet. We
further understand that the Exit Credit Facilities shall not be uised to fund a restructuring plan or acquisition
proposed by a potential acquirer of the Borrower’s equity or assets other than the prepetition secured lenders.

Our commitment will automatically expire, and be of no further force or effect, iff (i) Borrower does not
execute a commitment letter with you for the Exit Credit Facilities on or before October é, 2009, unless
extended by us in writing, (ii) thereafier, Borrower does not pay the Backstop Premium (elts defined in the
Commitment Letter) on or before Octaber 30, 2009 pursuant to an order issued by the bax!;kruptc‘y court
unconditionally approving the Backstop Premium, or (jii) thereafter, the Exit Credit Facil itics are not closedon - -
or before the earlier to accur 6f December 31, 2009 and the first business day following the effective date of the .:-
Plan of Reorganization {or 363 sale as described in Annex B attached to the term sheet). |~ + oo

We have made our own independent analysis and decision to enter into this commitment, based on the'

 financial statements of Borrower and jts affiliates and such other documents and informaﬂion as we have

" deemed appropriate, without relying on you, any of your affiliates, or any of your or their|directors, officers,

employees, advisors, attorneys, agents or other representatives. |
Our commitment is subject only to the conditions stated herein and our satisfactic*n with the terms of

the loan documents and their execution and delivery by all parties thereto. You shall have no obligation to us if

this does not occur for any reason. o

This ¢commitment letter amends, restates and su_pcrsedcs in its entirety our commi{tment letter to you
dated September 30, 2009. . Dusne Streat CLO i1, Lid,
'Ve,ry 111.11)’ yours, By: DiMalg Ahma:l 'Oapltal U-c:
As Collateral r

[Name of Participapi]
/ l

Name: Paul Travers
Title: - Authorized Signatory




COMMITMENT LETTER

[On Participant’s Letterhead]
October 5, 2009
Wells Fargo Bank, N.A.
Loan Adjustment Group
333 Market Street, 3rd Floor
MAC A0109-030
San Francisco, CA 94105

Attention: Seth D. Moldoff, Senior Vice President

Re: Building Materials Holding Corporation (“Borrower”)
$103,500,000 Credit Facilities (“Exit Credit Facilities™)

Ladies and Gentlemen:

‘We have reviewed the commitment letter from Wells Fargo Bank, N.A. (“Wells Fargo™), to the
Borrower dated as of October 5, 2009 and the term sheet attached thereto (collechvely, the “Commitment
Letter”) for the Exit Credlt Facilities, which Commitment Letter amends, restates and supersedes in its entirety
the commitment lefter from Wells Fargo to the Borrowcr dated Septcmber 30,'2009. ‘Subjket fo thé conditions
stated herein, we are pleased to confirm our comimi ‘Ement to participate in the Exit Term Loan (as defined in the
Commitment Letter) in the amount of § ¢ 300,

We understand that the availability of the Exit Credit Facilities shall be subject to satisfaction of those
conditions precedent set forth in the Commitment Letter, including in Ammex B attached to the term sheet. We
further understand that the Exit Credit Facilities shall not be used to fund a restructuring plan or acquisition
proposed by a potential acquirer of the Borrower’s equity or assets other than the prepetition secured lenders.

Our commitment will antomatically expire, and be of no further force or effect, if (i) Borrower does not
execute a commitment letter with you for the Exit Credit Facilities on or before October 6, 2009, unless
extended by us in writing, (ii) thereafter, Borrower does not pay the Backstop Premium (as defined in the
Commitment Letter) on or before October 30, 2009 pursuant to an order issued by the bankruptcy court
unconditionally approving the Backstop Premium, or (iii) thereafter, the Exit Credit Facilities are not closed on
or before the earlier to occur of Decemjber 31, 2009 and the first business dayfollomngthe effective date of the
Plan of Reorgamzatmn (or 363 sale as des¢ribed in Annex B attached to the term sheef). - t

‘We have made our own independent analysis and decision to enter mto this commJtment, based onthe
financial statements of Borrower and its affiliates and such other documents and information as we have
" deemed appropriate, without relying on you, any of your affiliates, or any of your or their directors, officers,
employees, advisors, attorneys, agents or other representatives.

Our commitment is subject only to the conditions stated herein and our satisfaction with the terms of
the loan documents and their execution and delivery by all parties thereto. You shall have no obligation to us if
this does not occur for any reason.

This commitment letter amends, restates and supersedes in its entirety our commitment letter to you

dated September 30, 2009. o~ p R A
' - Duane Strest CLO IV, Lid.
Very truly yours,  By: DiMalo Ahmad Capital LLG,
As Collateral Manager

[Name of Pm%] /(\
By: ,

Name: Paul Travers
Title: Authorized Signatory




WCAS|FRASER SULLIVAN

INVESTMENT MANAGEMENT,LLC

COMMITMENT LETTER
Octaber 6, 2009
Wells Fargo Bank, N.A.
Loan Adjustment Group
333 Market Street, 3rd Floor
MAC A0109-030
San Francisco, CA 94105

i

Attention: Seth D. Moldoff, Senior Vice President

Re:  Building Materia]s Holding Corporation (*Borrower™)
$103,500,000 Credit Facilities (“Exit Credit Facilities”)

Ladies and Gentlemen:

We have reviewed the commitment letter from Wells Fargo Bank, N.A. (“Wells Fargo™), to the
Borrower dated as of October 5, 2009 and the term sheet attached thereto (collectively, the “Commitment
Letter”) for the Exit Credit Facilities, which Commitment Leiter amends, restates and supersedes in its entirety
the commitment letter from. Wells Fargo to the Borrower dated September 30, 2009. Subject to the conditions
stated herein, we are'pleased to confirm our commitment to participate in the Exit Term Loan (as defined in the
Commitment Letter) in the amount of $2,500,000.00,

We understand that the availability of the Exit Credit Facilities shall be subject to satisfaction of those
conditions precedent set forth in the Commitment Letter, including in Annex B attached to the term sheet. We
further understand that the Exit Credit Facilities shall not be used to fund a restructuring plan or acquisition
proposed by a potential acquirer of the Borrower’s equity or assets other than the prepetition secured lenders.

Our commitment will automatically expire, and be of no further force or effect, if (i) Borrower does not
execute a commitment letter with you for the Exit Credit Facilities on or before October 6, 2009, unless
extended by us in writing, (ii) thereafter, Borrower does not pay the Backstop Premium (as defined in the
Commitment Letter) on or before October 30, 2009 pursuant to an order issued by the bankruptcy court
unconditionally approving the Backstop Premium, or (iii) thereafter, the Exit Credit Facilities are not closed on
or before the earlier to occur of December 31, 2009 and the first business day following the effective date of the
Plan of Reorganization (or 363 sale as described i_n Annex B attached to the term sheet).

. We have made our own independent analysis and decision to enter into this commitment, based on the

financial statements of Borrower end its affiliates and such other documents and information as we have
deemed appropriate, without relying on you, any of your affiliates, or any of your or their directors, officers,
employees, advisors, attorneys, agents or other representatives.

Our commitment is subject only to the conditions stated herein and our satisfaction with the terms of

the loan documents and their execution and delivery by all parties thereto. You shall have no obligation to us if
this does not occur for any reason. )

This commitment letter amends, restates and supersedes in its entirety our commitment letter to you
dated September 30, 2009,

Very truly yours,
W Fraser Sullivan Investment M ement, LI.C

By:
Name: John Wf|Fraser
Title: Managifig Partner

400 Madison Avenue, 9th Floor ® New York, New York 10017




i CAMPE N Van Kampen Asset Management Inc.
INVESTHMENTS -1 Parkview Plaza, P.O. Box 5555

COWIT\MENT LErITER Oakbrook Terrace, IL 601 §1-5555

Qctober 6, 2069

Wells Fargo Bank, N.A.

Loan Adjustment Group

333 Market Streét; 3rd Floor

MAC A0109-030

San Francisco, CA 94105

Attention: Seth D. Moldoff, Senior Vice President

Re: Building Materials Holding Corporation (“Borrower”)
$103,500,000 Credit Facilities (“Exit Credit Facilities”)

Ladies and Gentlemen:

We have reviewed the commitment letter from Wells Fargo Bank, N.A. (“Wells Fargo”), to the
Borrower dated as of October 5, 2009 and the term sheet attached thereto (collectively, the “Commitment
Letter”) for the Exit Credit Facilities, which Commitment Letter amends, restates and supersedes in its' entirety

- the commitment lettér from Wells-Fargo to the Borrower dated September 30, 2009. Subject to the cenditions
stated herein, we are pleased to confirm our commitment to participate in the Exit Teri Loan (as defined in'the
Commitment Letter) in the amount of § |,200, 000 ‘

We understand that the availability of the Exit Credit Facilities shall be subject to satisfaction of those
conditions precedent set forth in the Commitment Letter, including in Annex B attached to the term sheet. We
further understand that the Exit Credit Facilities shall not be used to fund a restructuring plan or acquisition
proposed by a potential acquirer of the Borrower’s equity or assets other than the prepetition secured lenders.

Our commitment will automatically expire, and be of no further force or effect, if (i) Borrower does not
execute a commitment letter with you for the Exit Credit Facilities on or before October 6, 2009, unless
extended by us in writing, (ii) thereafier, Borrower does not pay the Backstop Premium (as defined in the
Commitment Letter) ori or béfore October 30, 2009 pursuant to an order issued by the bankmnptcy court
unconditionally approving the Backstop Premium, or (iii) thereafter, the Exit Credit Facilities are not closed on
or before the earlier ta occur of December 31, 2009 and the first business day following the effective date of the
Plan of Reorganization (or 3?3 sale as described in Annex B attached to the term sheet).

We have made our own independent analysis and decision to enter into this commitment, based-on the
financial statements of Borrower and its affiliates and such other documents and information as we have
decmed appropriate, without relying on you, any of your affiliates, or any of your or their directors, officers,
employees, advisors, attorneys, agents or other representatives.

Our commitment is subject only to the conditions stated herein and our satisfaction with the terms of
the loan documents and their execution and delivery by all parties thereto. You shall have no obligation to us if
this does not occur for any reason.

This commitment letter amends, restates and supersedes in its entirety our commitment Jetter to you
dated September 30, 2009, ‘

~

Very truly yours, VAN KAMPEN -

‘Dynamic Credit Opportunities Fund
By: KD

By: Vgn Kampen Asset Management
Name: BERARD FOGARTY
’ Vice President

L




VAN l'-L KAMPEN Van Kampen Asset Management Inc.

INVESTMENTS ‘lPa‘r}kviewFIaza,RO.BoxSSSS
C ON.[NHTMENT LETTER Oakbh'ook TCYTBEC, L 60181-5555
October 6, 2009
Wells Fargo Bank, N.A.
Loan Adjustment Group
333 Market Street, 3rd Floor
MAC A0109-030

San Francisca, CA 94105
Attention: Seth D. Moldoff, Senior Vice President

Re: Building Matedals Holding Corporation (“Borrower”
$103,500,000 Credit Facilities (“Exit Credit Facilities™)

Ladies and Gentlemen:

We have reviewed the commitment letter from Wells Fargo Bank, N.A. (“Wells Fargo”), to the
Borrower dated as of October 5, 2009 and the term sheet attached thereto (collectively, the “Commitment
Letter”) for the Exit Credit Facilities, which Commitment Letter amends, restates and;supersedes in its entirety -
the commitment letter from Wells Fargo to the Borrower dated September 30, 2005. Subject to the cornditions
stated herein, we are pleased to confirm our commitment to participate in the Exit Term Loan (as defined in the
Commitment Letter) in the amount of §_{,890. 9¢9° .

We understand that the availability of the Exit Credit Facilities shall be subjett to satisfaction of those
conditions precedent set forth in the Commitment Letter, including in Annex B attachéd to the term sheet. We
farther understand that the Exit Credit Facilities shall not be used to fund a restructuring plan or acquisition
proposed by a potential acquirer of the Borrower’s equity or assets other than the pregetition secured lenders.

Our commitment will automatically expire, and be of no further force or effect, if (i) Borrower does not
execute a commitment letter with you for the Exit Credit Facilities on or before October 6, 2009, unless
extended by us in writing, (ii) thereafter, Borrower does not pay the Backstop Premiutn (as defined in the
Commitment Letter) on or before October 30, 2009 pursuant to an order issued by theibankruptcy court
unconditionally approving the Backstop Premium, or (iii) thereafter, the Exit Credit Facilities are not closed on
or before the earlier t6 occur of December 31, 2009 and the first business day following the effective date of the
Plan of Reorganization (or 363 sale as described in Annex B attached to the term sheet).

We have made our own independent analysis and decision to enter into this commitment, based on the
financial statements of Borrower and its affiliates and such other documents and information as we have
deemed appropriate, without relying on you, any of your affiliates, or any of your or their directors, officers,
employees, advisors, attorneys, agents or other representatives.

Our commitment is subject only to the conditions stated herein and our satisfaction with the terms of
the loan documents and their execution and delivery by all parties thereto. You shall have no obligation to us if
this does not occur for any reasor.

This commitment letter amends, restates and supersedes in its entirety our commitment letter to you
dated September 30, 2009.

Very truly yours, VAN KAMPEN
SENIOR INCOME TRUST
y: Van Kampen Asset Management




.I KAMEBEN . Van Kampen Asset Management Inc.

VAN
1 Parkview Plaza, P.0. Box 5555

ITRVESTMENTS
’

COMMITWIENT LETTER Dakbrook TC"ECE. IL 60181-5555
October 6, 2009
Wells Fargo Bank, N.A.
Loan Adjustment Group
333 Market Street, 3rd Floor
MAC A0109-030

San Francisco, CA 94105
Attention: Seth D. Moldoff, Senior Vice President

Re: uildin; terials Holding Corporation (“Borrower”
$103,500,000 Credit Facilities (“Exit Credit Facilities™)

Ladies and Gentlemen:

We have reviewed the commitment letter from Wells Fargo Bank, N.A. (“Wells Fargo™), to the
Borrower dated as of October 5, 2009 and the term sheet attached thereto (collectively, the “Commitment
Letter”) for the Exit Credit Facilities, which Commitment Letter amends, restates and supersedes in its entirety
the commitment letter from Wells Fargo to the Borrower dated Septentber 30, 2009. Subject to the conditions
stated herein, we are pleased to confirm our commitment to participate in the Exit Term Loan (as defined in the
Commitment Letter) in the amount of § !, 00,000

‘We understand that the availability of the Exit Credit Facilities shall be subject to satisfaction of those
conditions precedent set forth in the Commitment Letter, including in Annex B attached to the term sheet. We
further understand that the Exit Credit Facilities shall not be used to fund a restructuring plan or acquisition
proposed by a potential acquirer of the Borrower’s equity or assets other than the prepetition secured lenders.

Our commitment will antornatically expire, and be of no further force or effect, if (i) Borrower does not
execute a commitment letter with you for the Exit Credit Facilities on or before October 6, 2009, unless
extended by us in writing, (ii) thereafter, Borrower does not pay the Backstop Premium (as defined in the
Commitment Letter) on or before October 30, 2009 pursuant to an order issued by the bankruptcy court
unconditionally approving the Backstop Premium, or (iii) thereafter, the Exit Credit Facilities are not closed on
or before the earlier to occur of December 31, 2009 and the first business day following the effective date of the
Plan of Reorganization (or 363 sale as described in Annex B attached to the term sheet).

We have made our own independent analysis and decision to enter into this commitment, based on the
financial statements of Borrower and its affiliates and such other documents and information as we have
deemed appropriate, without relying on you, any of your affiliates, or any of your or their directors, officers,
employees, advisors, attorneys, agents or other representatives.

Our commitment is subject only to the conditions stated herein and our satisfaction with the terms of
the loan documents and their execution and delivery by all parties thereto. You shall have no obligation to us if
this does not occur for any reason.

This commitment letter amends, restates and supersedes in its entirety our commitment letter to you
dated September 30, 2009.
Very truly yours, VAN KAMPEN

SENIOR LOAN FUND
By: Van Kampen Assct Mapagement

Name:

Title: GERARD Fﬂ'ﬁﬁ\fm’
Wice President




Serior Loan Groxp Onc Parkview Plaza

17W110 22nd Street
Oakbrook Tewace, [1. 60181
COMMITMENT LETTER tel 630 684 6000
Morgan Stanley
October 6, 2009
Wells Fargo Bank, N.A.
Loan Adjustment Group
333 Market Street, 3rd Floor
MAC A0109-030

San Francisco, CA 94105
Attention: Seth D. Moldoff, Senior Vice President

Re: Building Materials Holding Corporation (“Borrower”)
$103,500,000 Credit Facilities (“Exit Credit Facilities”)

Ladies and Gentlemen:

We have reviewed the commitment letter from Wells Fargo Bank, N.A. (“Wells Fargo”), to the
Borrower dated as of October 5, 2009 and the term sheet attached thereto (collectively, the “Commitment
Letter”) for the Exit Credit Facilities, which Commitment Letter amends, restates and supersedes in its entirety
the commitment letter from Wells Fargo to the Borrower dated September 30, 2009. Subject to the conditions
stated herein, we are pleased to confirm our commitment to participate in the Exit Term Loan (as defined in the
Commitment Letter) in the amount of § 690, 990 |

We understand that the availability of the Exit Credit Facilities shall be subject to satisfaction of those
conditions precedent set forth in the Commitment Letter, including in Annex B attached to the term sheet. We
further understand that the Exit Credit Facilities shall not be used to fund a restructuring plan or acquisition
proposed by a potential acquirer of the Borrower’s equity or assets other than the prepetition secured lenders.

Qur commitment will automatically expire, and be of no further force or effect, if (i) Borrower does not
execute a commitment letter with you for the Exit Credit Facilities on or before October 6, 2009, unless
extended by us in writing, (ii) thereafter, Borrower does not pay the Backstop Premium (as defined in the
Commitment Letter) on or before October 30, 2009 pursuant to an order issued by the bankruptcy court
unconditionally approving the Backstop Premium, or (iii) thereafter, the Exit Credit Facilities are not closed on
or before the earlier to occur of December 31, 2009 and the first business day following the effective date of the
Plan of Reorganization (or 363 sale as described in Annex B attached to the term sheet).

We have made our own independent analysis and decision to enter into this commitment, based on the
financial statements of Borrower and its affiliates and such other documents and information as we have
deemed appropriate, without relying on you, any of your affiliates, or any of your or their directors, officers,
employees, advisors, attorneys, agents or other representatives.

Our commitment is subject only to the conditions stated herein and our satisfaction with the terms of

the loan documents and their execution and delivery by all parties thereto. You shall have no obligation to us if
this does not occur for ary reason.

In addition to the foregoing, this commitment is subject to receipt prior to closing of a minimum facility
rating of B2/B by Moody’s/Standard & Poor’s.

This commitment letter amends, restates and supersedes in its entirety our commitment Jetter to you
dated September 30, 2009.

Very truly yours, QUALCOMM Global Trading, Inc.
By: Morgan Stanley Investment Management




Senior Loan Groigp One Parkview Plaza
17W110 22nd Sureet

Oakbrook Terrace, IL 60181
COMMITMENT LETTER el 6306846000
Morgan Stanley |
QOctober 6, 2009

Wells Fargo Bank, N.A.

Loan Adjustment Group

333 Market Street, 3rd Floor

MAC A0109-030

San Francisco, CA 94105
Attention: Seth D. Moldoff, Senior Vice President

Re: uildi terials Holding Corporation (“Borrower’
$103,500,000 Credit Facilities (“Exit Credit Facilifies”)
Ladies and Gentlemen:

We have reviewed the commitment letter from Wells Fargo Bank, N.A. (“Wells Fargo”), to the
Borrower dated as of October 5, 2009 and the term sheet attached thereto (collectively, the “Commitment
Letter”) for the Exit Credit Facilities, which Commitment Letter amends, restates and supersedes in its entirety
the commitment letter from Wells Fargo to the Borrower dated September 30, 2009. Subject to the conditions
stated herein, we are pleased to confirm our commitment to participate in the Exit Term Loan (as defined in the
Commitment Letter) in the amount of $ 699,099,

We understand that the availability of the Exit Credit Facilities shall be subject to satisfaction of those
conditions precedent set forth in the Commitment Letter, including in Annex B attached to the term sheet. We
further understand that the Exit Credit Facilities shall not be used to fund a restructuring plan or acquisition
proposed by a potential acquirer-of the Borrower’s equity or assefs other than the prepetition secured lenders.

Our commitment will automatically expire, and be of no further force or effect, if (i) Borrower does not
execute a commitment letter with you for the Exit Credit Facilities on or before October 6, 2009, unless
extended by us in writing, (ii) thereafter, Borrower does not pay the Backstop Premium (as defined in the
Commitment Letter) on or before October 30, 2009 pursuant to an order issued by the bankriptcy court
unconditionally approving the Backstop Premium, or (iif) thereafter, the Exit Credit Facilities are not closed on
or before the earlier to occur of December 31, 2009 and the first business day following the effective date of the
Plan of Reorganization (or 363 sale as described in Annex B attached to the term sheef).

We have made our own independent analysis and decision to enter into this commitment, based on the
financial statements of Borrower and its affiliates and such other documents and information as we have
deemed appropriate, without relying on you, any of your affiliates, or any of your or their directors, officers,
employees, advisors, attorneys, agents or other representatives.

Our commitment is subject only to the conditions stated herein and our satisfaction with the terms of
the loan documents and their execution and delivery by all parties thereto. You shall have no obligation to us if
this does not occur for any reason.

This commitment letter amends, restates and supersedes in its entirety our commitment letter to you
dated September 30, 2009.

Very truly yours, Morgan Stanley Prime Income Trust

[l Ly

JOHM
EXEGUTIV mm o8




COMMITMENT LETTER

October 6, 2009

Wells Fargo Bank, N.A.

Loan Adjustment Group

333 Market Street, 3rd Floor

MAC A0109-030

San Franciscao, CA 94105

Attention: Seth D. Moldoff, Senior Vice President

Re:  Building Materials Holding Corporation (“Borrower”)
$103,500,000 Credit Facilities (“Exit Credit Facilities™)

Ladies and Gentlemen:

We have reviewed the commitment letter from Wells Fargo Bank, N.A, (“Wells Fargo™), to the
Borrower dated as of October 5, 2009 and the term sheet attached thereto (collectively, the
“Commitment Letter™) for the Exit Credit Facilities, which Commitment Letter amends, restates and
supersedes in its entirety the commitment letter from Wells Fargo to the Borrower dated September 30,
2009. Subject to the conditions stated herein, we are pleased to confirm our commitment to participate
in the Exit Term Loan (as defined in the Commitment Letter) in the amount of $10,000,000.00.

We understand that the availability of the Exit Credit Facilities shall be subject to satisfaction
of those eonditions precedent set forth in the Commifment Letter, including in Annex B attached to the
term sheet. We further understand that the Exit Credit Facilities shall not be used to fund a
restructuring plan or acquisition proposed by a potential acquirer of the Borrower’s equity or
assets other than the prepetition secured lenders,

Our commitment will automatically expire, and be of no further force or effect, if (i) Bomower
does not execute a commitment letier with you for the Exit Credit Facilities on or before October 6,
2009, unless extended by us in writing, (ii) thereafter, Borrower does not pay the Backstop Premium
(as defined in the Commitment Letter) on or before October 30, 2009 pursuant to an order issued by
the bankruptcy court unconditionally approving the Backstop Premium, or (iii) thereafter, the Exit
Credit Facilities are not closed on or before the earlier to occur of December 31, 2009 and the first
business day following the effective date of the Plan of Reorganization (or 363 sale as described in
Annex B attached to the term sheet).

We have made our own independent analysis and decision to enter into this commitment, based
on the financial statements of Borrower and its affiliates and such other documents and information as
we have deemed appropriate, without relying on you, any of your affiliates, or any of your or their
directors, officers, employees, advisors, attomneys, agents or other representatives.

Third Avenue Management LLC 622 Third Avenue New York, NY 10017 212.888.,5222 www.thirdave.com




Our commitment is subject only to the conditions stated herein and our satisfaction with the
terms of the loan documents and their execution and delivery by all parties thereto, You shall have no
obligation to us if this does not oceur for any reason.

This commitment letter amends, restates and supersedes in its entirety our commitment letter to
you dated September 30, 2009.

Very truly yours,
THIRD AVENUE SPECIAL SITUATIONS (MASTER)
FUND, L.P.

By: Third Avenue Opportunity Management LLC, its
General Partner

By: Third Avenue Management LLC, its Managing
Member

By: Bg:bx\

Vincent J. Du
Chief Financial Officer

Third Avenue Management LLC 622 Third Avenue New York, NY 10017 212.888.5292 www.thirdave.com



COMMITMENT LETTER
~ Repubfic Loan Funding, LTD.

October 6, 2009 By: Highland Capital Management, LP.
As Cotiateral Manager
Wells Fargo Bank, N.A. By: Strend Advisors, bnc, ils General Parboer
Loan Adjustment Group
333 Market Street, 3rd Floor
MAC A0109-030
San Francisco, CA 94105

Attention: Seth D. Moldoff, Senior Vice President

Re: Building Materials Holding Corporation (“Borrower’)
$103,500,000 Credit Facilities (“Exit Credit Facilities”)

Ladies and Gentlemen:

We have reviewed the commitment letter from Wells Fargo Bank, N.A. (“Wells Fargo™), to the
Borrower dated as of October 5, 2009 and the term shest attached thereto (collectively, the “Commitment
Letter™) for the Exit Credit Facilities, which Commitment Letter amends, Testates and supersedes in its entirety
the commitment letter from Wells Fargo to the Borrower dated September 30, 2009. Subject to the conditions
stated herein, we are pleased to confirm our commitment to participate in the Exit Term Loan (as defined in the
Commitment Letter) in the amount of $7,000.000.00

We understand that the availability of the Exit Credit Facilities shall be subject to satisfaction of those
condifions precedent set forth in the Commitment Letter, including in Annex B aftached to the term sheet. We

further understand that the Exit Credit Facilities shall not be used to fund a restructuring plan or acquisition

3

proposed by a potential acquirer of the Borrower’s equity or assets other than the prepetition secured lenders.

Our commitment will automatically expire, and be of no further force or effect, if (i) Borrower does not
execute a commitment letter with you for the Exit Credit Facilities on or before October 6, 2009, unless
extended by us in writing, (ii) thereafter, Borrower does not pay the Backstop Premium (as defined in the
Commitment Letter) on or before October 30, 2009 pursuant to an order issued by the bankruptcy court
uncondifionally approving the Backstop Premium, or (iiif) thereafter, the Exit Credit Facilities are not closed on
or before the earlier to occur of December 31, 2009 and the first business day following the effective date of the
Plan of Reorganization (or 363 sale as described in Annex B attached to the term sheet).

We have made our own independent analysis and decision to enter into this commitment, based on the
financial statements of Borrower and its affiliates and such other documents and information as we have
deemed appropriate, without relying on you, any of your affiliafes, or any of your or their directors, officers,
employees, advisors, atforneys, agents or other representatives,

Our commitment is subject only to the conditions stated herein and our satisfaction with the terms of
the Joan documents and their execution and delivery by all parties thereto. You shall iave no obligation to us if
this does not occur for any reason.

This commitment letier amends, restates and supersedes in its entirety our commitment letter to you

dated September 30, 2009. wﬁm&&:aﬁ; Funding, LTD.
cHj ‘
Very truly yours, Bs mh%edmge?ai LF
By: Strand Advisars, i, s General Partner
[Name of Participant]
By: /
Name: oST

Title: OPERATIONS DIRECTOR




COMMITMENT LETTER

Highland Credit Opportunities CDO Lid
By: Highiand Capital Management, LB,
October 6,2009 As Colateral Manager -
By: Strand Advisors, Ine., '
Wells Fargo Bank, N.A. s Generol Fartner
Loan Adjustment Group
333 Market Street, 3rd Floor
MAC A0109-030

San Francisco, CA 94105
Attention: Seth D, Moldoff, Senior Vice President

Re: uilding M rials Holding Corporation (“Borrower”
$103,500,000 Credit Facilities (“Exit Credit Facilities™)

Ladies and Gentlemen:

We have reviewed the commitment letter from Wells Fargo Bank, N.A. (“Wells Fargo”), to the
Borrower dated as of October 5, 2009 and the term sheet attached thereto (collectively, the “Comumitment
Letter”) for the Exit Credit Facilities, which Commitment Letter amends, restates and supersedes in its entirety
the commitment letter from Wells Fargo to the Borrower dated September 30, 2009. Subject to the conditions
stated herein, we are pleased to confirm our commitment to participate in the Exit Termn Loan (as defined in the
Commitment Letter) in the amount of $7.000.000.00

We understand that the availability of the Exit Credit Facilities shall be subject to satisfaction of those
conditions precedent set forth in the Commitment Letter, including in Annex B attached to the term sheet. We
further imderstand that the Exit Credit Facilities shall not be used to fund a restructuring plan or acquisition
proposed by a potential acquirer of the Borrower’s equity or assets other than the propetition secured lenders.

Our commitment will automatically expire, and be of no further force or effect, if (i) Borrower does not
execute a commitment letter with you for the Exit Credit Facilities on or before October 6, 2009, unless
extended by us in writing, (ii) thereafter, Borrower does not pay the Backstop Premium (as defined in the
Commitment Letter) on or before October 30, 2009 pursuant to an order jssued by the bankruptcy court
unconditionally approving the Backstop Premium, or (iii) thereafter, the Exit Credit Facilities are not closed on
or before the earlier o occur of December 31, 2009 and the first business day following the effective date of the
Plan of Reorganization (or 363 sale as described in Annex B attached to the term sheet).

We have made our own independent analysis and decision to enter into this commitment, based on the
financial statements of Borrower and jts affiliates and such other documents and information as we have
deemed appropriate, without relying on you, any of your affiliates, or any of your or their directors, officers,
employees, advisors, attorneys, agents or other representatives.

Our commitment is subject only to the conditions stated herein and our satisfaction with the terms of
the loan documents and their execution and delivery by all parties thereto. You shall have no obligation to us if
this does not occur far any reason.

This commitment letter amends, restates and supersedes in its entirety our commitment letter to you
dated September 30, 2009.

H?afic[md Credit Opportunifies CDO ltd
Verytlyyours,  2F Hghnd Comelencganers, 7,
By: Strand Advisors, inc,, -
—H3-GeneralPoringr—————— ’
[Name of Participant]
B)’Z /
Name: osT

Title: OPERATIONS DIRECTOR




BAYSIDE CAPITAL

OPPORTUNITY FUND

Qctober 6, 2009

Wells Fargo Bank, N.A.

Loan Adjustment Group

333 Market Street, 3rd Floor

MAC A0109-030

San Francisco, CA 94105

Attention: Seth D. Moldoff, Senior Vice President

Re: Building Materials Holding Corporation (“Boitower”)
$103,500,000 Credit Facilities (“Exit Credit Facilities”)

Ladies and Gentlemen:

We have reviewed the commitment letter from Wells Fargo Bank, N.A. (“Wells Fargo™), to the
Borrower dated as of October 5, 2009 and the term sheet attached thereto (collectively, the “Commitment
Letter”) for the Exit Credit Facilities, which Commitment Letter amends, restates and supersedes in its
entirety the commitment letter from Wells Fargo to the Borrower dated September 30, 2009. Subject to
the conditions stated herein, we are pleased to confirm our commitment to participate in the Exit
Revolver (as defined in the Commitment Letter) in the amount of up to $20,000,000 and in the Exit Term
Loan (as defined in the Commitment Letter) in the amount of up to $18,000,000. Our commitment
assumes that the sizing of the Exit Term Loan remains $53.5 million and that the sizing of the Exit
Revolver remains $50 million. Our commitment also assumes that we will receive our pro rata portions
of all fees, interest and. other monies paid to the other participants in the Exit Credit Facilities, including
the Backstop Premium (as defined in the Fee Letter delivered to the Borrower in conjunction with the
Commitment Letter).

We understand that the availability of the Exit Credit Facilities shall be subject fo satisfaction of
those conditions precedent set forth in the Commitment Letter, including in Annex B attached to the term
sheet. For the avoidance of doubt, we enter into this commitment létter based on the assumption that the
satisfaction of certain of the conditions precedent in Annex B aftached to the term sheet are at our sole
and absolute discretion and not subject to any other standard. We further understand that the Exit Credit
Facilities shall not be used to fund a restructuring plan or acquisition proposed by a potential acquirer of
the Borrower’s equity or assets other than the prepetition secured lenders.

Our commitment will automatically expire, and be of no further force or effect, if (i) Borrower
does not execute a commitment letter with you for the Exit Credit Facilities on or before October 6,
2009, unless extended by us in writing, (ii) thereafter, Borrower does not pay the Backstop Premium (as
defined in the Commitment Letter) on or before October 30, 2009 pursuant to an order issued by the
bankruptcy court unconditionally approving the Backstop Premium, or (iii) thereafter, the Exit Credit
Facilities are not closed on or before the earlier to occur of December 31, 2009 and the first business day
following the effective date of the Plan of Reorganization (or 363 sale as described in Annex B attached
to the term sheet).

We have made our own independent analysis and decision to enter into this commitment, based
on the financial statements of Borrower and its affiliates and such other documents and information as
we have deemed appropriate, without relying.on you, any of your affiliates, or any of your or their
directors, officers, employees, advisors, attorneys, agents or other representatives.

BAYSIDE CAPITAL
1001 BRICKELL BAY DRIVE » 26" FLOOR - MIAML, FL 33131 « TEL: (305) 379-8686
MIAMI « ATLANTA « BOSTON » HAMBURG - LONDON « PARIS « SAN FRANCISCO




Our commitment is subject only to the conditions stated herein and our satisfaction with the
terms of the loan documents and their execution and delivery by all parties thereto. You shall have no
obligation to us if this does not oceur for any reason. .

) This commitment letter amends, restates and supersedes in its entirety our commitment letter to
you dated October 2, 2009.

Very truly yours,

BaysideCapital, Ing.

/ 7T )
By: / /Al A/Z ./'7r<\
Nathe! AndrewBfown &~ ~—
Title: Investment Professional

-
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QOctober 5, 2009

CONFIDENTIAL

Building Materials Holding Corporation
Four Embarcadero Center

Suite 3200

San Francisco, CA 94111

Attention: Bill Smartt, Senior Vice President and Chief Financial Officer
Dear Mr. Smartt:

This fee letter corifirms the fees, premiums and discounts that Building Materials Holding Corporation
(“you” or the “Company”) agrees to pay in connection with the Exit Credit Facilities, as defined in the
comumitment letter therefor frfom Wells Fargo Bank, National Association (“Wells Fargo™) dated evenly
herewith (together with the term sheet for the Exit Credit Facilities attached thereto, the “Commitment
Letter”), to Wells Fargo for its account and for the -account of the other Lenders. Any references to the
“Fge Letter” in the Commitment Letter shall mean this fee letter. Capitalized terms not defined in this fee
letter are used as defined in the Commitment Letter,

BACKSTOP PREMIUM: The Company agrees to pay to Wells Fargo, for the account of all of the
Lenders, a backstop premium in an amount equal to $5,175,000, due and
payable on the second business day following later to occur of (i) the
date upon which the bankruptcy court unconchtlonally approves the
Company’s immediate payment of such backstop premium and (ii) the
date upon which the Company receives written acknowledgement from
‘Wells Fargo and the other Lenders that the Plan Approval Condition has
been satisfied.

CLOSING DISCOUNT/FEE: The Company agrees to pay to Wells Fargo, for the account of all of the
Lenders, a closing discount or fee in an amount equal to 2.5% of the sum
of the Closing Date Revolver Amount plus the original principal amount
of the Exit Term Loan, payable upon the Closing Date.

ADMINISTRATIVE

AGENCY FEE: The Company agrees to pay to Wells Fargo an administrative agency fee
in an amount equal to $100,000 per annum, payable to us in advance on
the Closing Date and on each anniversary thereof until the earlier of (i)
the final maturity of the Exit Credit Facilities and payment of all amounts
due thereunder and (ii) early termination of the Exit Credit Facilities and
payment of all amounts due thereunder.

You agree that each of the above fees, premiums and discounts will be fully earned on the date it is
payable as provided above and, once paid, will not be refundable under any circumstances. All of the
fees, premiums and discounts described above in this fee letter agreement shall be in addition to any other
fees, costs and expenses payable pursuant fo the Commitment Letter and the Financing Documentation.

Your obligation to pay the foregoing fees, premiums and discounts will not be subject to counterclaim or
setoff for, or be otherwise affected by, any claim or dispute you may have. Your obligations under this

LEGAL_US_W # 62480544.11




fee letter will survive (i) the closing of the Exit Credit Facilities and (ii) the expiration or earlier
termination of the Commitment Letter and the Commitments.

Upon your acceptance of this fee letter as provided below, this fee letter will amend, restate and supersede
in its entirety the prior fee letter dated September 30, 2009, between you and Wells Fargo.

If you are in agreement with the foregoing, please sign and return to us a copy of this fee letter.

Very truly yours,

WELLS FARGO BANK, NATIONAL
ASSOCIATION . 1

By: ‘l///t . v
Name: ‘;QV’( ./ lﬁ(d 0‘(‘(
Title: 6 Vf

Accepted and agreed to:
BUILDING MATERIALS
HOLDING CORPORATION

¢
By gé Zé’/ﬁ r  ( W
Name: Wi  Swiierr
Title; Svy 5 e

Dated:  October &, 2009
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