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 (K.JC)

Debtors. Jointly Administered

[’ e S S S’ e ua’ Soap

Ref. Docket Nos. 684 and 742

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 HOLDING
CORPORATION AND WELLS FARGO BANK, N.A.

Upon consideration of the motion (the "Motion") of Building Materials Holding
Corporation and its affiliates, as debtors and debtors in possession (collectively, the "Debfors")
for entry of an order pursuant to section 363(b) of title 11 of the United States Code (the
"Bankruptcy Code") and Rule 6004 of the Federal Rules of Bankruptcy Procedure (the
"Bankruptcy Rules") approving the Commitment Letter (as defined in the Motion) and the
related Fee Letter (as defined in the Motion) by and between Building Materials Holding
Corporation and Wells Fargo Bank, N.A. (“WFB") as set forth in the Motion; and the Court
having found that venue of this proceeding and the Motion 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

Motion is in the best interests of the Debtors' estates, their creditors, and other parties in interest;

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 Illinois, LLC (0792). The
mailing address for the Debtors is 720 Park Boulevard, Suite 200, Boise, Idaho 83712,

DB02:8796847.3 068301.1001




and notice of the Motion and the opportunity for a hearing on the Motion was appropriate under
the particular circumstances; and the Court having reviewed the Motion 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
Motion and at the Hearing establish just cause for the relief granted herein; and upon all of the

proceediﬁgs had before the Court; and after due deliberation and sufficient cause appearing

therefor,
IT IS HEREBY ORDERED:
L. The Motion is granted as set forth below.
2. All objections to the Motion or the relief requested therein that have not been

withdrawn, waived, or settled, and all reservations of rights included therein, hereby are overruled
on the merits.

3. The Commitment Letter, substantially in the form attached hereto as Exhibit A, is
approved in all respects and, subject to the mutual agreement of the Debtors and the Lenders (as
defined in the Commitment Letter) to the “Financial Covenants” set forth in the Term Sheet (as
defined in the Commitment Letter), the Debtors are authorized and empowered to take any and
all steps and to perform such other and further actions as are necessary to carry out, effectuate, or
otherwise enforce the terms, conditions, and provisions of the Commitment Letter, including, but
not limited to, paying the related Fees and Expenses (as defined in the Motion) as and when they
become due under the terms of the Fee Letter and the Commitment Letter.

4, The Fee Letter, substantially in the form attached hereto as Exhibit B, is approved
in all respects and, subject to the mutual agreement of the Debtors and the Lenders (as defined in
the Commitment Letter) to the “Financial Covenants™ set forth in the Term Sheet (as defined in

the Commitment Letter), the Debtors are authorized and empowered to take any and all steps and
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to perform such other and further actions as are necessary to carry out, effectuate, or otherwise
enforce the terms, conditions, and provisions of the Fee Letter, including payment of the related
Fees and Expenses (as defined in the Motion).

5. No recipient of the Fees and Expenses shall be required to file an application to be
employed pursuant to any section of the Bankruptcy Code or to file any interim or final fee
application with the Court in connection with the receipt of such Fees and Expenses, provided,
however, that the Debtors shall file with Court, as soon as practicable after payment of the

applicable Fees and Expenses, a notice that reflects the amount of Fees and Expenses paid and

the recipient thereof.
6. The Court retains jurisdiction to enforce and implement the terms and provisions of
this Order.

7. To the extent Bankruptcy Rule 6004(h) is applicable, the terms and conditions of
this Order shall be immediately effective and enforceable upon its entry.
8. Notice of the Motion as provided therein shall be deemed good and sufficient

notice of such motion and the requirements of Bankruptcy Rule 6004(a).

9. This Court shall retain jurisdiction with respect to all matters arising from or
relating to the interpretation or 1mplementat1on is Order.
Dated: Wilmington, Delaware Q\
October 22, 2009 ,
Kevin J. Care

Chief\United States|Bankrupte¢ Judg
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EXHIBIT A

Execuied 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 Embarcaderc Center
Suite 3200

San Francisco, CA 94111
Attention: Bill Smartt, Senior Vice President and Chief Financial Officer

Re: Conimitment Lefter
Exit Credit Facilities

Dear Mr. Smarit:

You have advised Wells Fargo Bank, National Association (“Wells Fargo Bank™ or “we” or “us”)
that Building Materials Holding Corporation (the “Bomower™ or “yon™), as reorganized in connection
with the Joint Plan of Reorganization for the Debtors under Chapter 11 of the Bankruptey Code (the “Plan
of Reorganization™), secks financing to refinance certain existing indebiedness of the Borrower under that
certain Senior Secured Super-Priority Debtor-in-Possession Credit Apreement 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 Swomary of Proposed Terms and
Conditions attached hereto as Exhibit A (the “Terin Sheet”). This Corumitment Letter (as defined below)
describes the general tenms and conditions for senior secured eredit 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 fo $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
tnder the Exit Credit Facilities, the confirmnation of the Plan of Reorganization or the final conchusion 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 herainafter referred to as the “Commitment Tetter™. The date on
which the Exit Credit Facilities are closed is referred to as the “Closing Date”. The “prepefition secured
lenders™ means the lenders party to that certain Second Amended and Restated Credit Agreement dated as
of November 10, 2008, as amended, by and among the Borrower, certain of ifs subsidiaries, the lenders
party thexeto and Wells Faxgo Bank, as administrative agent.

LEGAL_US_W # 62478737.11




1. Commifments.

(a) You have requested that Wells Fargo Bank commit to provide a portion 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 terins and subject to the
conditions set forth in this Commitment Letter. In addition, Wells Fargo Bank has received commitments
from certain banks, financial instinztions and other entities (such banks, finamcial 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

“Cormmitments™), 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, altemnative financing is selected by the requisite number of the Borrower’s
prepetition secured creditors and approved by the bankmptey court.

(b) Wells Fargo Baunk will act as the sole administrative agent (in such capacity, the
“Administrative Agent™) for the Exit Credit Facilifies.

2. Conditions to Commitments. The Commitments are subject to the satisfaction of each of
the foilowing conditions precedent in a mariner acceptable to Wells Farge Bank:

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

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

The Commitroents are also conditioned upon and. made subject to our not becoming aware after
the date hereof of any new or inconsistent information or ofher matter not prcvinusly disclosed to us
relating to any of (i) the Borrower and its subsidiaries or (i) 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 2 material adverse change in the business, financial cordition, results of operations or
prospects of the Borrower and its subsidiaries, taken as a whole, has occurred

Yon agree to nse commercially reasonable efforts to support, and to canse your advisors to
support, the terms and conditions of the Commitments and the Exit Credit Facilities as set forth in the
Commitment Letter in the event of any objection thereto or questioning thereof in the bankrupicy court.

3. Indemnmnification.

You agree, subject to the approval of the bankruptcy court, to indemmify and hold barmless Wells
Fargo Bark and each of its affiliates, directors, officers, employees, pariners, representatives, advisors
and agents and each of its successors and assigns (sach, 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 Sllbject 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
(including, without limitation, in commection with any investigation, litigation or proceeding or
preparation of a defense in commection therewith) (i) any matters contemplated by this Commitment
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Letter, the Transactions or any related transaction. (including, withont limitation, the execntion 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 Indermmified Party for all out-of-
pocket expenses (including reasonable attorneys” fees, expenses and charges) on demand as they are
incurred in connection with any of the foregoing; provided that no Indernnified Party shall have any right
to indemnification for any of the foregoing to the extent resulting from such Indemnifted Party’s own
gross pegligence or willful misconduct as determined by 2 final non-appealable judgment of a cout of
competent jurisdiction. In the case of an investigation, litigation or proceeding to which the indemmity in
this paragraph applies, such indemnity shall be effective whether or not such investigation, litigation or
proceeding is bronght by you, your equityholders or creditors or an Indemnified Party, whether or not an
Indemmified Party is otherwise a party thereto and whether or not the transactions contemplated hereby
are copsummated. Wells Fargo Bank shall only have lizbility to you (as opposed to any other person),
and Weils Fargo Bank shall be liable solely in zespect of its own Commitmaent 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, censequential or punitive damages that may be alleged as a
result of this Commitment Letter or any element of the Transactions. Yon shall not, without the prior
written consent of each Indemnified Party affected thereby (which copsent will not be wnreasonably
withheld), settle any threatened or pending claim or action that would give rise fo the nght of any
Indemnified Party to claim indemyification hereunder unless siuch settlement (a) includes a full and
unconditional release of all liahilities arising out of such clair 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
biehalf 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, megotiation, execution and delivery of this
Commitment Letter, the Fee Letter and the Financing Docimeritation.

5. Confidentiality. This Comritment Letter and the Fee Letter (collectively, the
“C'ommitment 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 withont our prior written consent, except
for (i) the. disclosure hereof or thereof on a confidential basis to your directors, officers, employees,
accountants, 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,
(ii} the disclosure of the Tenm Sheet and the existence and contents thereof in any related bankrupicy
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
announcemerits or updates provided to investor or frade publications, subject to confidentiality obligations
or disclosufe restrictions reasonably requested by you Prior to the Closing Date, Wells Fargo Bank shall
have the right to review and approve any public aunouncement 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, (i) 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 ar
employees or any other party, (iif) Wells Fargo Bank. has nefther assumed nor will assume an advisory,
ageney 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 curently
advising you or your affiliates on other matters) and Wells Fargo Bank has ne obligation te you or your
affiliaies 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 snch interests, amd (v} Wells Fargo Bank has net provided any legal,
accounting, fegulatory or tax advice with fespect to any of the Transactions and you have consulted your
own legal, accounting, regnlatory and tax advisors to the extent you have deemed appropdate. 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 Cornmitments.

(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™), withont further action or notice unless signed counterparts of this Commitment
T etter and the Fee Letter shall have been delivered fo Wells Fargo Bank by such time.

(o) In the event this Commitment Letter {3 accepted by you as provided in paragraph (a)
above, the Commitments and the agreements of Wells Fargo Bank set forth herein shall automatically
terminate withont 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 Premiwn has been paid by you by such date;

(i)  5:00 pm. (New York time) on the second business day following the later to
oceur 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 recejve 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 fime;,

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

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

) a material breach by you rmder 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 (regardiess of whether the Financing Documentation is
execnted and deliverad).

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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Yaws 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 Letier or the Fee Letter. In the evenit 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
conternplated 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 meonditionally
waive any objection to venue of any such action or proceeding brought in any such court and agy claim
that any such action ot proceeding has been brought in an inconvenient forum. A final judgment in any
such action or proceeding may be. enforced in any other courts with jurisdiction aver you or ‘Wells Fargo
Banlc

10.  Miscellaneous. This Commitment Letter and the Fee Letter embody the entire agreement
arnong 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 i this Commitment Letter or the Fee Lefter are subject to mutval
agreement of the parties. No person has been authorized by Wells Fargo Bank to make anty oral or written
statemnents 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 Bark, 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 indermnification, each Indemmified Party. This Commitment Lefter and the
Fee Letter may be execnted in separate counteiparts 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
rmannally execnted 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
Commitment. Letter or the Fee Leiter, as applicable.

Upon your acceptauce of this Commitment Letter and the Fee Letter as provided below, this
Commitment Letter will amend, restate and supersede in its entirety the prior commitment leiter dated
Septemnber 30, 2009, between yon and Wells Fargo Bank.

[Signature Page Followsf
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If you are in agreement with the foregoing, please indicate acceptance of the terms hereof by
signing the enclosed counterpart of this Commitment Letter and rctumning it to Wells Fargo Barnik,
together with executed counterparts of the Fee Letter, by no later than the Acceptance Deadline.

Sincerely,
WELLS FARG?BANK',
By:

Name

Title:

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

BUILDING TERIALS HOLDING CORPORATION
By M M

Name:  JJlLLiftan SbrIT

Title: S0 ¢ {Zo




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 conpection with the forthcoming revised Joint Plan of Reorganization for
the Debtors under Chapter 11 of the Bankruptcy Code (the “Plan™). This Term Sheet is attached
to the commitment letter dated as of October 3, 2009 addressed to the Borrower referred to
below by Wells Fargo Bank, National Association (“Wells Fargo™). The Credit Agreement is
subject to definitive docamentation which will be subinitted in the Plan Supplemept.

The following defined terins shall have the following meanings:

“Prepetition Credit Facilify”” means the Second Amended and Restated Credit Agreement dated
as of November 10, 2006, by and ameng 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 Amendrent to
Second Amended and Restated Credit Agreement dated as of September 30, 2008.

“DIP Facility” means the Sepior Secured, Super-Priority Debtor-in-Possession Credit Facility
dated as of June 16, 2009 among IHoldings, Guarantors, the lenders signatory thereto, and Wells
Fargo Bank, National Association, as administrative agent, as amended, restated, supplemented
ot otherwige 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”).
Guarantors: Al subsidiaries of the Bomower (collectively, the

“Guarantors™).

Agent: Wells Farpo shall be the sole administrative agent for the
Lenders (as defined below) (it such capacity, “Agent”).

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 2
maximum credit amomnt of up to $50,000,000 (the
“Maximium Revolver Amount”), with a lefter 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# 527992543

Facility and issuance of new standby letiers of credit.
Subject to the Maximum Revolver Amount, the
appregate committed principal amount of the Exit
Revolver on the Closing Date (as heicinafter 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 amount 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 oot be te-
borrowed.

The ouistanding 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 Revelver 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 cormitments.

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 dispesitions 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
pnder the Exit Terin Loap, until paid v full, and (i) 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 Revotver (including current and contingent letter of
credit obligations).

“Asset Disposition Proceeds Basket” shall mean
$5,000,000. .

Excess Real Estate Dispositions:

During the continaation 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
relative amounts then owing under the Exit Term Loan
and the Exit Revolver, including current and contingent
letter of credit obligations) () 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 othetr than bormowings
under the Exit Reveolver (including current and
contingent letter of credit obligations), and then to fund
the Cash Collateral Accouat.

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

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

The proceeds of the Exit Credit Facilities shall be used to
(2) pay in full the ontstanding balance due wnder the DIP
Facility and (b) to fund exit cosfs and gencral working
capital requiremeénts 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 Acconnis™). At
the close of each business day, any amounis in the
Operating Accounts exceeding $1,000,000 in the
agpgtegate shall be swept and applied as follows: firss,
applied to pay down the Exit Revolver until paid in full,




Fees and Interesi Rides:

Maturity:

Collateral:

Financial Reporting Covenanis:

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

Upon Borrower’s Tequest 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 Borrower.  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 paysble in full on the 3rd anniversary of the
effective date of the Exit Credit Facilities (the “Maturity
Date™).

All obligations of Borrower and Guaraniors owed to
Agent and the Lenders under the Bxit 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
Fucility 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
minimmam balance sheet cash plus availability
under the Exit Revolver, without regard fo 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: 3300
2010 Apr: 3200
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(b)

2010 May:  $10.0
2010 Jun: $5.0
2010 Jul: 350
2010 Aug: 350
2010 Sep:  $10.0
2010 Oct: $10.0
2010 Nov: $15.0
2010 Dec: $25.0
2011 Jam: - $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; %100
2012 Jui; 3100
2012 Aug:  $10.0
2012 Sep: $10.0
2012 Oct: 31590
2012 Nov:  $15.0
2012 Dec: $25.0
Minimum guarterly EBITDA. (§ in millions):
2010 Q2: $(15.0)
2010 Q3: $(10.0)
2010 Q4: $(5.0)
2011 Q1: $25
2011 Q2: $10.¢
2011 Q3: 520.0
2011 Q4: $30.0
2012 Q1: $30.0
2012 Q2: $40.0
2012 Q3: $60.0
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Represeniations & Warranties,
Affirmative and Negative
Covenanis:

Events of Default:

Conditions Precedent to Closing:

Closing Date:

Voring Rights Among Lenders:

Prepayment Preminum:

LEGAL _US_W# 627992543

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 calcutated 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 warmranties, affirmative
covenants and negative covenants.

Customary events of defeult. Cross defanlt to the Teom
Loan Credit Agreement for reinstated prs-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, inchding, without limitation, those
conditions set forth on Annex B and execution of an
intercreditor agreement with creditors holding Reinstated
Teim 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) onme or more Lenders under the Exit Revolver
collectively holding at least 50.1% of the aggregate Exit
Revolver commmitrment.

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
rednction; and

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

For purposes of calculating the foregoing premium, the
outstanding principal amount of the Exit Term Loan shall
be deterrnined without regard to paid-in-kind interest that
has been added to the principal balance of the Exit Ternr
Loan; provided, however, that all prepayments of the
Exit Term Loan shall be applied first to the eriginal
principal balance of the Exit Term Loan and last to any
paid-in-kinid interest that has been added to the principal
balance of the Exit Term Loan.




Annex A

Imterest Rates and Fees

Interest Rate.......ccooeevreveecnvneno. LIBOR Rate + Applicable Margin. At Bomower'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.

LIBOR Rate................... For any day, a Suctuating rate equal to the higher off
(i) the. Daily One Month LIBOR in effect en such
day and {iv) 3.0%.

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

Applicable Margin ............. 12.0%.

Interest Payment Dates................. Interest on Credit Extensions outstanding under the
Exit Credit Facilities shall be paid monthly in
arrears.

Defanlt Rate.......ovvereeeciieeeirnnns 4.0% zbove rate then otherwise in effect.

Rate and Fee Basis ..., ... All per annum rates shall be calculated on the basis
of a year of 360 days and the actual number of days
elapsed.

Backstop Premium........................ 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 bankmpicy court
unconditionally approves Bormrower's immediate
payment of the Backstop Premium and, (ii) the date
mpon  which  Bomower receives  written
acknowledgement from Agent and the Lenders that
the Plan Approval Condition bas been satisfied.

Closing Discount/Fee....................2.5% of the sum of the Closing Date Revolver
Amount plus the original principal amount of the
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Letter of Credit Fees ..........

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

Administrative Agency Fee

Andit, Appraisal, and

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

weee 0.5% per anrum frooting fee payable to the issuer.

6.0% per anmum 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 (i)} 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 Revolver (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 ammum 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 amonnts due thereunder and (ii) early termination
of the Exit Credit Facilities and payment of all
amounts due therennder.

..... To be determined.




Annex B
Conditions Precedent

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

(&) (1) 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 reasopable 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 lafer than December 31,
2009 substantially all of its assets to a mew company owned by the lenders under the
Prepetition Credit Facility (“Newco™) pursuant to Section 363 of the Bankruptcy Code, then
provided that the terms, conditions and results of that 363 sale (including, withont 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 oftier conditions applicable to the Exit Credit Facilities, thenin such
event the Exit Credit Facilities shall instead be closed and fimded with Newco);

o) Delivery of loan documents setting forth the terrns described herein and
otherwise customary for trangactions 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 cach person comprising the Borrower and the Guarantors issued by the jurisdictions
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of organization of each person comprising the Borrower and the Guarantors, all in form and
substance reasonably satisfactory to Agent;

(d)  Borrower shall have paid to Agent all reasonable out-of-pocket fees and
expenses then owing to Agent, inclading, 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
Guaratitors, and (ii) of OFAC/PEP searches and customer individual background searches for
Borrowers” senior manapement and key principals, the results of which are satisfactory to
Apent; and

® Completion of review of existitg insurance policies and coverage
satisfactory to the Agent.
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EXHIBIT B
LENDER COMMITMENT LETTERS

[Attached Separately]
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COMMITMENT LETTER

[Ou Participant’s Letterhead]
October _5 , 2009
Wells Fargo Bank, N.A.
Lozn Adjustment Grovp
333 Market Street, 3rd Floor
MAC AD109-030

San Francisco, CA 94105
Attention: Seth I); Moldoff, Senior Vice President

Re: Building Materials Holding Corporstion (“Bomowsr’)
h $103,500,008 Credit Facilities (“Exit Credit Facilities™)

Ladies and Gentlemen;

We have reviewed the commitment letter from Wells Fargo Bank, N.A. (“Welis Fargo™), to the
Borrower dated as of October 5, 2009 and the term sheet attached therzto (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 ccnﬂnnourcomnggn-ttopammpatemthc‘ﬁnt TclmLoan(as defined in the
Comitment Letter) in the amount of $5 4-5;8&3

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 aftached to the term sheet. We
further understand that the Exit Credit Facilifies shall not be nsed to fiund 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 fores or effect, if () Borrower doss not
execute 2 commitment lefter with you for the Exit Credit Facilities on or before October 6, 2009, upless
extended by us in writing, (if) 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 bankruptoy court
mmconditionally approving the Backstop Premium, or (iii) theveafter, the Bxit 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 sheet). '

We have made our own independent analysis and decision to enter into this commitment, based on the
financizl 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 eny of your or their directors, officers,
employees, advisor, aitoreys, agents or other representatives. .
Our conumitinent 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 cbligation to us if
this does not occur for eny reason., )

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

dated September 30, 2009. . Dusne Street CLO |, Lid,
' Very truly yours, By: DiMalo Ahmad Capital LLC,
As Collatoral Manager
[Naine OfPﬁ&cip%/
By: —
MName: Peui 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 34105
Attention: Seth D, Moldoff, Senior Vice President

Re:  Building Materials Holding Corporation (“Bomow:
$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 Farpo to the Bomrower dated Scptember 30, 2009, Subject to the conditions
stated herein, we are pleased te confirm our comrn%qfeni to participate in the BExit TBIIILID&D. (as defined in the
Commitment Lettes) in the amount of § 8%, 138"

We wnderstand 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 aitached 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 Berrower’s equ.rty or assets other than the prepehtlon secured Jeniders.

Our commitrment will aitomatically expire, and be-of no further force or effect, if (i) Borrower does not
execute a commitment letter with you for the Bxit Credit Facilifies on or before October 6, 2009, unless |
extended by us in writing, (ii} thercafter, Borrower does not pay the Backstop Premium {as defined in the
Commitment Letter) an or before October 30, 2009 pursuant to an order issued by the bankriptcy eourt
unconditionally approving the Backstop Premiums, or (jii). thereafter, the Exit Credit Facilities arc not closed on
or before the eailier to cocurof Deceriber 31, 2009 and the first business day following the effective date of the
Plan of Reorganization (or 363 sale as described in Annex B attachai’to the term sheet). .

We have made our owmn mdependent analysis anddemsmntoentermtotbmcommtmmt based on the
financial statements of Borrower and its affiliates and such other documents and information as we have

" deomed appropriste, without relying on you, any of your affiliates, or any of your or their directors, oﬂicers

employees, advisors, attorneys, agents or other representaiives.

Out commitment is subject only o the conditions stated hercin and our satisfaction with the terms of
the loan documents and their execution and delivery by all parties thereto, You sha]l have no obligation to us if
this does not ocur for any reason.

This commrlment letter amends, restates and supcrsodes in its entirety our commitment Ictter to you
dited Septeiber 30, 2009,  Duans Street CLO, Ltd.

As cw&teral Manager

[Name of P
7 __

N_ame Paul Travers
Title: Authorized Signatory




COMMITMENT LETTER

[On Participant’s Lefterhead]
October 5 , 2008
Wells Fargo Bank, N.A.
Loan Adjustment Group
333 Market Street, 3rd Floor
MAC A0109-030

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

Re:  Building Materials Holding Corporation (“Bormowe™)
$103,500,008 Credit Facilities (“Exit Credit Facilities™) |

Ladies and Gentlemen: ‘ i

We have rcvxewed the commitment letter ffom Wells Fargo Bank, N.A. (“Wclls argo”), to the
Bomower datedas of October 5, 2008 and the term sheet attached thereto (collectively, te “Commitment . .
Letter™}-for the Exit Credit Facilifies, which Commitment T etter amends, restates and edes in its entirety
the commitment letter from Wells Fargo to the Borrower dated Septembe:r 30, 2009. Subject to the conditions
steted herein, we are pleased to confirm our oqnnmtment to participate in the Exit Term Loan (as defined in the
Commiiment Letter) in the amount of $4 Faeen?zr. !

We understand that the availability of the Exit Credit Facilities shalt be subject tq satisfaction of those
conditions precedent set forth in the Commitment Letter, incheding in Annex B nsitached to the term sheet, We
further understand that the Exit Credit Facilities shall not be iised to fund 2 restructuring plan or acquisition
proposed by a potential acquirer of the Bommower’s equity or assets other than the pi‘cpetijon secured lenders,

Our commitment will automatically expire, and be of no further force or effect, iff (i) Borrower does not
éxecute a commitment letter with you for the Exit Credit Facilities on or before Octolm‘ , 2009, unless
cxtended by us in writing, (ii) thereafier, Borrower does not pay the Backstop Premnium ( defined in the
Commitment Letter) on or before October 30, 2009 pursuant to an order issued by the b tcycourt

unconditienally approving the Backstop Premimm, or (i) thereafier, the Exit Credit Facﬂium arenct closed on -
orbefore the earlier to oceur of December 31, 2009 and the first busipess day following the effecuve date ofﬂle gL

Pisn of ReorganiZation for 363 sale as described in Annex B attached to the temm shest). |
. We have made our ownmdepet_zdent 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 sppropriste, without relying on you, any of your sffilistes, or any of your or ﬂnm'mrectors, officers,

employecs, advisors, attomeys  ageats or other representatives.

Qur commitment is subject only to the conditions stated herein and cur satisfaction with the ferms of
the }oan documents and their execution and delivery by all parties thereto, You shall bave no obligation to ns if
this does not ogcwt for any reason.

This commitment letter amends, restates end supemedcs in its entirety our eomzmitmmt letter to you

dated Septembe:r 30, 2009, Duana Strast CLO 111, Lid,
As Gnllalefa! r

[Name of Particip /

B /T
Name:  Paul Travers

Title: - Authorized Signetory




COMMITMENT LETTER

[On Participant’s Letterhead]
October_5 , 2008
‘Wells Fargo Bank, N.A.
333 Market Street, 3rd Floor
MAC A0109-030

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

Re: Building Materials Holding Corporation (*Borrower™)
5103,500,000 Credit Facilities (“Exit Credit Facilities™)

Ladies and Gentlemen:

We have roviewed the commitment letter from Wells Fargo Baok, N.A_ (“Wells Fargo™), to the
Borrawer dated as of October 5, 2009, and the term sheet attached thereto (collectively, the “Cornmitment
Lettes™) for the Exit C&'edn Facilities, which Commitment Letter amends, restates and supersedes in its entirety
the commitment letter from Wells Fargo to the Borrowm: dated Septembm' 30,2009, Subjbet fo thé cond:hons
stated herein, we are pleased to confirm our commi ‘Pnent to participate in the Exit Term Loan (as defined in the
Commitment Letter) in the amount of § §17, 3ee,

We understand that the availability of the Exit Credit Facilities shall be subject to satisfaction of those
conditions precedent set forth in the Comsnitment Letter, including in Armex B attached to the term sheet. We
Turther understand that the Exit Credit Facilities shall not be used fo 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 affect, if (i) Borrower does not
execute a commitment letter with you for the Exit Credit Facilities on or before October 6, 2009, nnless
extended by vs in writing, (§) 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 bankruptey court
unconditionally approving the Backstop Premium, or (iii) thereafter, the Exit Credit Facilities are not closed on
or before the earlier to oécur of December 31, 2009 and the first business day following T.he effective date ofthe
Plan of Reorgammﬁon {or 363 sale as'destribed in Annex B attached to the termh sheet). - t

We have made our own independent analysis and decision to enter mto this eomn:ubnent, based on the
_ financial statements of Borrower and its affiliates and such other doouments 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.

Ow commitment is subject only fo 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 nio obligation to us if
this does not occur for any reason.

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

dated September 30, 2009.
Duane Strest CLO N, L.
Vew truly yours,  By: DiMalo Ahmad Capital LLC,

As Collaters] Menager
[Natne of Pam%] ﬁ
By: .
Name: Paul Travers
Title; Autharized Signetory




WCAS|FRASER SULLIVAN

" INVESTMENT MANAGEMENT,LLC

COMMITMENT LETTER
October 6, _2009
Wells Fargo Bank, N.A.
Loan Adjustment Group
333 Market Strest, 3rd Floor
MAC A0109-030
San Francisco, CA 94105

Attention: Seth D. MoldofT, Senior Vice President

Re:  Building Materials Holding Copporation {“Borrawer™
$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 shect attached thereto (collectively, the “Commitment
Letter”) for the Exit Credit Facilities, which Commitment Leiter amends, restates and supersedes in its entirety
the commitrnent letter from Wells Fargo to the Borrower dated September 30, 2009, Subject ta the conditions
stated hercin, we are'pleased to confirm our ‘commitment to participate in the Exit Term Loan (as defined in the
Commitment Lettér) jn the amount of $2,500,800.00,

We understand that the availability of the Exit Credit Facilities shall be subject to satisfaction of thase
conditions precedent set forth in the Commitment Letter, including in Anpex B attached to the term shest. We
further understand that the Exit Credit Facilities shall not be used to fimd & restructuring plan or requisition
proposed by a potential acquirer of the Borrower’s equity or assets other than the prepetition secured lendess.

Our commitment will automatically expire, and be of no further force or effect, if (i) Borrawer does not
exccute a commitment letter with you for the Exit Credit Facilitics on or before October 6, 2009, unless
extended by vs in writing, (ii) thercafter, 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 earfier to occur of Decemnber 31, 2009 and the first business day following the effective date of the
Plan of Reorganization (or 363 sale as described in Amnex B attached to the term sheet). ’

. We have made our own independent analysis and decision fo enter into this commitment, based on the
financial statements of Borrower snd 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, attomnieys, agents or other representatives,

Our commitment is subject only to the conditions stated herein and our satisfaction with the terms of
the loan doctments 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 ir its entirety our comimitment letter to you
dated September 30, 2009,
Very truly yours,
w Fraser Sullivan Investment ent, LL.C

By
Name: John Wj|Fraser
Title: Managifsr Partner .

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




Yak !ll KAMPER Wan Kampen Asset Management Inc.

THV RS T EN TS -1 Parkview Plaza, PO. Bo 5555
COMMITMENT LETTER Bakbrook Terrace, IL BO181-5555
October 6, 2009
‘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: Buildipg Materials Holding Corporation (“Bormgwer™)
$163,500,000 Credit Facilities (“Exit Credit Facilities™)

Ladies and Gentlemen:

We have reviewed the commitment letter from Wells Fargo Bank, N.A. (“Wells Farge”), to the
Borrower dated as of October 5, 2009 and the lerm sheet attached thercto (collectively, the “Commitment
Letter”) for the Exit Credit Facilities, which Commitment Letter amends, resfates and supersedes in itsentirety .
* the cbmmitment letter from Wells Fargo to the Bormower dated September 30, 2009. Subject to the cenditions - -
stated herein, we are pleased to confirm our commitment to parficipate in the Exit Ternd Loan (as deﬁnad inthe
Commitment Letter} in the amount of $ |,2P0, 000

We understand that thc availability of the Bxit Credit Facilities shall be subject to satisfaction of those
conditions precedent set forth in the Commitment Leiter, inclnding in Annex B attached to the termn sheet. We
further nmderstand that the Exit Credit Facilities shall not be used to fund a restructuring plan or acquisition
proposed by a potentiel acquirer of the Borrower's equity or assets other than the prepetition secured lenders.

Our commitment will automatically expire, and be of no finther force or effect, if (i) Borrower does not
exccute a commitment letier with you for the Exit Credit Facilities on of before October 6, 2009, unless
extended by us in writing, (ii) thereafter, Bomrower does not pay the Backstop Premium (2s defined in the
Commitment Letter) ori or béfore October 30, 2009 pursuant to an order issued by the banknuptcy court
unconditionally approving the Backstop Premium, or (iii) thereafler, the Exit Credit Faciliics are not closed on
or before the earlier ta gocur of December 31, 2009 and the First business day following the effective date of the
Plan of Reorgamzahun {or 363 sale as described in Annex B attached to the term shest).

We have made our crwn independent analysis and decision to enter into this commitment, based-on the
financial statements of Borrower and its affiliates and such ofher 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 Joan documents and their exccution and defivery by all parties thereto. You shall have no cbligatiop to us if
this does not occur for any reason.

i3

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

Very truly yours, VAN KAMPEN *

‘Dynamic Credit Opportunities Fund
By: V3o Kampen Asset Masagemrent

By:: Q\/{p :

Name: " grpapy FGARTY

Vice President




VAN KaMPEN Vian Kampen Asset Management Inc.
""“‘ IMNYESTHEKRTS t Pevkview Plaza, P.O. Box 5555

Dakbrook Terrace, IL 60181-5555

COMMITMENT LETTER
October 6, 2009
Wells Fargo Bank, N.A.
Loan Adjustment Group
333 Market Street, 3rd Floor
MAC A0103-030

San Frantisco, CA 94105

Attention: Seth D. Moldoff, Senior Vice President

Re:  Buildin erials Holding Corporation {“Borrower”
$103,500,000 Credit Facilities (“Exit Credit Facilities™)

Ladies and Gentlemen:

We have reviewed the commitment letter frim Wells Fargo Bank, N.A. (“Wells Fargo™), to the
Borrower dated as of October 5, 2009 and the term sheet attached thereto (collecfively, the “Commitment
Letter™) for the Exit Credit Facilities, which Commitment 1 etter amends, restates andisupersedes in its entirety -
the comsmitment letter from Wells Fargo to the Borrower dated September 30, 2005. 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 Letier) in the amount of § {,890, 929

We understand that the availability of the Exit Credit Facititics shail be subjeét to satisfaction of those
conditions precedent set forth in the Commitment Letter, including in Annex B atiached to the term sheet. We
fisrther understand that the Exit Credit Facilities shall not be used to fund a restructuring plan or acquisition
proposed by a potential acquirer of the Borrowsr’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) Borrawer does not
execute a commitment letter with you for the Exit Credit Facilities on or before October 6, 2009, unless
extended by s in writing, (ii) thereafter, Borrower does not pay the Backstop Premiura (a5 defined in the
Conimitment Letter) on or before QOctober 30, 2009 pursuant to an order issued by the/bankraptcy court
unconditionally d@pproving the Backstop Premium, or (iii) thereafter, the Exit Credit Facilities are not closed on

or before the carlier t octur 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 shest).

We have made our 6wn independent analysis and decision to enter into this commitment, based on the
financial statements of Bomrower snd 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 ouly to the conditions stated herein and our satisfaction with the terms of
the loan documents and their execution and defivery by all parties thereto. You shail have 5o obligation to vs if
this does not occur for any reason.

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

Very truly yours, VAN KAMPEN
SENIOR INCOME TRUST

. W £

Name: GERARD FO8 GARTY
Tile: . yjga President




VAN I![ KAMBEN ] Van Kampen Asset Management inc
B~ cvicreoprs ¥ Parkview Plaza, P.O. Box 5555

COMMITMENT LETTER Oakbrook Terrace, IL 801B1-6555
October 6, 2009
Wells Farpo Bank, N_A
Loan Adjustment Group
333 Market Street, 3rd Floor
MAC A0109-030

San Franciseo, CA 94105
Attetion: Seth D. Moldoff, Senior Vice President

Re: uilding 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 Letier amends, restates and supersedes in its entirety
the commitment letter from Wells Fargo to the Borrower dated Scptcmbcr 30, 2009. Subject to the canditions
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 § 1, £00,000

We understand that the availability of the Exit Credit Facilities shall be subject to satisfaction of those
conditions preécedent set forth in the Commitment I etter, ineluding in Armex 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 o further force or offect, if (1} Bomower 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, (i1} 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 bankrupicy court
unconditionally approving the Backstop Premium, or (jif) thereafter, the Bxit 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 tenm sheet).

We have made our own independent analysis and decision to enter into this commitment, based on the
financial staterments of Bortower 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 ot their directors, officers,
employees, advisors, atlorneys, agents or other representatives,

Our cormmitment is subject only to the conditions stated herein and our satisfaction with the terms of
the loan documents and their execition 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 onr commitment letter to youn
dated September 30, 2009.
Very truly yours, VAN KAMPEN

SENIOR LOAN FUND
By: Vap Kumpen Asset Management

o LM 7T

Txtlc. SERARD Fﬁﬁnﬁ'ﬂ
¥iea Prasident
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COMMITMENT LETTER el 630 634 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 Materdals Holdine 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 “Commnitment
Letter”} for the Exit Credit Facilities, which Commitment Letter amends, restates and supersedes in its entively
the commitment letter from Wells Fargo to the Borrower dated September 30, 2009, Subject to the conditions
stated herein, we are pleased to confinm our commitment to participate in the Exit Term Loan (as defined in the
Commitment Letter) in the amount of § 609,990

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

Our commitment will automatically expire, and be of o 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, wnless
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 pursuaat to an order issued by the banknptcy court
uaconditionzlly approving the Backstop Premium, or {iii) thereafter, the Exit Credit Facilfties are not closed on
or before the earlier to eccur 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 aitached to the term sheet).

We have made our own independent analysis and decision to enter into this commitment, based on the
financial staterments of Borrower and its affiliates and such other doctuments and information as we have
deemed appropriate, withont relying on you, any of your affiliates, or auy of your or their directors, officers,
emplayees, advisors, aftoreys, agents or other representatives.

Our commitment is subject only ta 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.

In addition to the foregoing, this commitment is subject. to receipt prior to closing of a minirmm facility
rating of B2Z/B by Moeody’s/Standard & Poor’s.

This commitment letier amends, restates and supersedes in its entirety our commitment lefter io yor
dated September 30, 2009,

Very iruly yours, QUALCOMM Global Trading, Inc,
By: Morgan Stenley Investment Management
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COMMITMENT LETTER el 630 684 6000
Morgan Stanley |
October 6, 2009

Wells Farpo Bank, N.A.

Loan Adjustment Group

333 Market Strest, 3rd Floor

MAC A0109-030

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

Re: i | terials Holding Corporation (“Bormow:
$103,500,000 Credit Facilities (“Exit Credit Facilifies™)
Ladies snd Gentlemen:

We have reviewed the commitment letter from Wells Fargo Bank, NLA. (“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 Fargn to the Borrower dated September 30, 2009, Subject to the conditions
stated herein, we are pleased to confirm our corpmitment to participate in the Exit Tenm Loan {(as defined in the
Commitment Letter) in the amount of § § 90, 009,

We understand that the availability of the Exit Credit Facilities shall be subject to satisfaction of those
conditions precedent set forth in the Commibment Letter, including in Annex B attached to the term sheet. We
further understand that the Exit Credit Facilities stiall not be vsed to fund a restrueturing plan or zequisition
proposed by a potential acqnirerof the Borrower’s equity or assets other than the prepetition secirred lenders.

Qur commitment will automatically expire, and be of no further force or effect, if (i) Bomrower does not
execute a comnmitment letter with you for the Exit Credit Facilities on or before October 6, 2009, unless
extended by us in writing, (i) thereafter, Bomower does not pay the Backstop Premium (s defined in the
Commitment Letter) on or before October 30, 2009 pursuant to an order issusd by the bankriptey court
wiconditionally approving the Backstop Presium, or (jii) thereafier, the Exit Credit Facilities are not closed on
or before the eatlier to occur of December 31, 2009 and the first business day following the effective date of the
Plan of Reorganization {or 363 sale as deseribed in Ammex B attached to the term sheet).

We have made our own independent analysis and decision fo enter nto this commitment, based on the
financial statements of Borrower and its affiliates and such other documents and information as we bave
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 commitmment is subject only to the conditions stated herein and our satisfaction with the temms of
the loan ddcuments and their execution and delivery by all parties thereto. ¥ou shall have no obligation to us if
this does not oceur for any reason.

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

Very truly yours, Morgan Stanley Prime Income Trust




COMMITMENY LETTER

October 6, 2009

Wells Fargo Bank, N.A.

Loan Adjustment Group

333 Market Sireet, 31d Floor

MAC A0109-030

San Francisco, CA 94105

Aftention: Seth D. Moldoff, Senior Vice Pregident

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

Ladies end Gentlemen:

We have reviewed the commitment letter from Wells Farpo Bank, N A, ("Wells Fargo™), to the
Bomower dated as of October 5, 2000 and the teim sheet atiached thereto (collectively, the
“Commifment Letter™) for the Exit Credit Facilities, which Commitment Letter amends, restates and
supersedes in its entitety 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 Letier) 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 sct 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 o fund a
Testructuring plan or acquisition proposed by a potential acquirer of the Borrower’s equity or
assets other than the prepetition secured lenders.

Our comrmitment will antomatically expire, and be of no further force or effect, if (i) Bomower
does not execute a2 commitment letter with you for the Exit Credit Facilities on or before October 6,
2009, vnless extended by us in writing, {ii) thereafier, Berrower does not pay the Backstop Premium
(as defined in the Commitment Letter) on or before October 30, 2009 pursuant o an order issued by
the bankruptcy court unconditionally approving the Backstop Premivm, 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 indepéndent analysis and decision to enter into this commitment, based
or the financial statcments of Borrower and its affiliates and such othéer documents and information as
we have deemed appropriate, without relying on you, any of your affiliates, or any of your or their
drrectors, officers, employees, advisors, aftomeys, agents or other representatives.

Third Avenue Management LLC 622 Third Avenue  New York, NY 10017  212.B8B,5222 www.thirdave.com




Onr commiitment is subject only to the conditions stated herein and our satisfaction with the
terms of the Joan documents and their execntion and delivery by all parties thereto. You shall haveno
obligation fo us if this does not oceur for any reason,

This commitment letter amends, restates and snpersedes 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 Opportonity Management LLC, its
General Pariner

By: Third Avenne Management LLC, its Managing
Member

By: ;!;,:A\ A,
Vincent J. Dﬁsg%" T~
Chief Financial Officer

Third Avenue Managiement LLC 622 Third Avenue  New York, NY 10017 2128885292  www.thirdave.com




COMMITMENT LETTER
~ RepyBfic Loan Furding, LTD.

October 6, 2009 By Highland Capital Managesneit, LF.
#is Coltateral Manager
‘Wells Fargo Baak, N.A. By- Strand Adsisoc, fne, s Geseral Parkier
Loan Adjustment Group
333 Market Street, 3rd Floor
MAC A0109-030
San Franciseo, CA 94105

Attention: Seth D. Moldoff, Senior Vice President

Re: Building Materjals Holding Corporatipn (“Bomrower™)
£103,500,000 Credif Facilifies (“Exit Credit Facilities™)

Ladies and Gentlemen:

We have reviewed the commitment letier from Wells Fareo Bank, N.A. (“Wells Fargo™), to the
Bomower dated as of October 5, 2009 and the term sheet attached thereto {coilectively, the “Commitment
Letter”) for the Exdt Credit Facilities, which Commitment Letter amends, restafes and supersedes ia ifs entirety
the commitment letter from Welis Fargo to fhe Borrower dated September 30, 2009. Subject to the conditions
stated herein, we are pleased to confinm our commitment io participate in the Exit Term Loan (as defimed in the
Commitment Letter) in the amount of $7,000.000.00

We imderstand 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
farther understand that the Exit Credit Facilities shal] not be used to fimd & 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) Borower does not
execute a commitment Jetter with you for the Bxit Credit Facilitics on or before October 6, 2009, unless
extended by us in writing, (if) thereafter, Borrower does notf pay the Backstop Premium (g5 defined in the
Commitment Letter} on or before October 30, 2009 pursuant to an order issued by the bankruptey court
nconditionally approving the Backstop Premium, or (iii) thereafter, the Exit Credit Facilities are not closed on
or before the earlier to oceur of December 31, 2000 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 statemnents of Borrower and its affiliates and such other documents and information 25 we have
deemed eppropriate, without relying on you, any of your affiliates, or any of your or their directors, officers,
employees, edvisors, atiorneys, agents ot 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 Liave no obligation to us if
this does not ocour for any reason.

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

dated September 30, 2009. Republic Loan Funding, LTD.
: Hi Ca .
Very truly yours, et B
Ty Stramd Advisprs, Inc, #s Gzversd Partmer
[Name of Participazt]
By: e
Name: 0ST

Title: OPERATIONS DIRECTOR




COMMITMENT LETTER

Cradit coO Lid
Rrs_ Highland ‘ﬁ‘-apﬁcl Manogement, LB,
October 6, 2009 BV:CW"S‘ mdmndvlmmmhc..
Wells Fargo Bank, N.A. Hs Genverol Pariner
Loan Adpstment Group
333 Market Street, 3rd Floor
MAC A0169-030

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

Re: uilding M igls Holding Co tion (“Borrow
$103,500,000 Credit Facilities (“Exit Credit Facilities™}

Ladies apd 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 ettached thereto (collectively, the “Commitment
Lotter™) for the Exit Credit Facilities, which Commitment Letier amends, restates and snpersedes in its entirety
the commitment letter from Wells Fargo to the Borrower dated September 30, 2009. Suhject to the conditions
stated herein, we are pleased to confirm our commitment to participate in the Exit Tenm Loan (as defined in the
Commitment Eetter) 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, incinding in Annex B attached io the term sheet. We
further vnderstand that the Exit Credit Facilities shall not be used to fund z restructuring plan or aequisition
proposed by a potential acquirer of the Borrower’s equity or assets other than the prepetition secured lenders.

Owr 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 F: acilities on or before October 6, 2009, usless
extended by us in writing, (ii} thereafter, Borrower does not pay the Backstop Premium (as defined in the
Commitment Letier) on or hefore October 30, 2009 pursuant to an order issued by the bankruptcy court
mnconditionally approving the Backstop Premium, or (iif) thereafier, the Exit Credit Facilities are not closed on
or before the earlier to occnr of December 31, 2009 and the first businéss day following the effective date of the
Plan of Reorganization (or 363 sale as described in Annex B aftached to the term shect).

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

Our commitment is subjeet only to the conditions stated herein and our satisfaction with the texms of

the loan documents and their exeoution 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 onr commitment letter to you
dated September 30, 2009.

1 Wi Coon Rt £
Very truly yours, e Collerat Monger 00 o B
By: Strand Advisor, nc,, -
i Genaral taing———————
[Name of Participant]
By: el
Name:

Title: OPERATIONS DIRECTOR




¢ BAYSIDE CAP'ITAL} |

ODPPORTUNITY FUND

Cctober 6, 2009

Wells Fargo Bank, N.A.

Loan Adjusiment Group

333 Market Street, 3rd Floor

MAC A0109-030

San Francisco, CA 94105

Attention: Seth D. MoldofT, 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 {colleciively, the “Commitment
Letter™) for the Exit Credit Facilities, which Commitment Letter amends, restatés and supersedes in its
entirety the cornmitiment 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 $18,000,0600. 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 comnmitment 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 int the Fee Leiter delivered to the Borrower in conjunction with the
Commitment Letier).

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. For the avoidance of doubt, we enter into this commitment letter based on the assumption that the
satisfaction of certain of the conditions precedent in Annex B attached 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 fuid 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 (iy 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) on or before QOctober 30, 2009 pursuant to an order issued by the
bankruptey couri unconditionally approving the Backstop Premium, or (iii) thersafter, 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, attoreys, agents or other representatives.

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




Our commitment is subject only io 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 jts entirety our commitment letter to
you dated October 2, 2009,

Very truly yours,

yside ALapi
v

afhe: Anﬁrew‘ﬁ/rown —
T[tle. Investment Professional

2.




EXHIBIT A

Execuied 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 Embarcaderc Center
Suite 3200

San Francisco, CA 94111
Attention: Bill Smartt, Senior Vice President and Chief Financial Officer

Re: Conimitment Lefter
Exit Credit Facilities

Dear Mr. Smarit:

You have advised Wells Fargo Bank, National Association (“Wells Fargo Bank™ or “we” or “us”)
that Building Materials Holding Corporation (the “Bomower™ or “yon™), as reorganized in connection
with the Joint Plan of Reorganization for the Debtors under Chapter 11 of the Bankruptey Code (the “Plan
of Reorganization™), secks financing to refinance certain existing indebiedness of the Borrower under that
certain Senior Secured Super-Priority Debtor-in-Possession Credit Apreement 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 Swomary of Proposed Terms and
Conditions attached hereto as Exhibit A (the “Terin Sheet”). This Corumitment Letter (as defined below)
describes the general tenms and conditions for senior secured eredit 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 fo $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
tnder the Exit Credit Facilities, the confirmnation of the Plan of Reorganization or the final conchusion 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 herainafter referred to as the “Commitment Tetter™. The date on
which the Exit Credit Facilities are closed is referred to as the “Closing Date”. The “prepefition secured
lenders™ means the lenders party to that certain Second Amended and Restated Credit Agreement dated as
of November 10, 2008, as amended, by and among the Borrower, certain of ifs subsidiaries, the lenders
party thexeto and Wells Faxgo Bank, as administrative agent.

LEGAL_US_W # 62478737.11




1. Commifments.

(a) You have requested that Wells Fargo Bank commit to provide a portion 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 terins and subject to the
conditions set forth in this Commitment Letter. In addition, Wells Fargo Bank has received commitments
from certain banks, financial instinztions and other entities (such banks, finamcial 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

“Cormmitments™), 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, altemnative financing is selected by the requisite number of the Borrower’s
prepetition secured creditors and approved by the bankmptey court.

(b) Wells Fargo Baunk will act as the sole administrative agent (in such capacity, the
“Administrative Agent™) for the Exit Credit Facilifies.

2. Conditions to Commitments. The Commitments are subject to the satisfaction of each of
the foilowing conditions precedent in a mariner acceptable to Wells Farge Bank:

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

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

The Commitroents are also conditioned upon and. made subject to our not becoming aware after
the date hereof of any new or inconsistent information or ofher matter not prcvinusly disclosed to us
relating to any of (i) the Borrower and its subsidiaries or (i) 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 2 material adverse change in the business, financial cordition, results of operations or
prospects of the Borrower and its subsidiaries, taken as a whole, has occurred

Yon agree to nse commercially reasonable efforts to support, and to canse your advisors to
support, the terms and conditions of the Commitments and the Exit Credit Facilities as set forth in the
Commitment Letter in the event of any objection thereto or questioning thereof in the bankrupicy court.

3. Indemnmnification.

You agree, subject to the approval of the bankruptcy court, to indemmify and hold barmless Wells
Fargo Bark and each of its affiliates, directors, officers, employees, pariners, representatives, advisors
and agents and each of its successors and assigns (sach, 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 Sllbject 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
(including, without limitation, in commection with any investigation, litigation or proceeding or
preparation of a defense in commection therewith) (i) any matters contemplated by this Commitment
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Letter, the Transactions or any related transaction. (including, withont limitation, the execntion 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 Indermmified Party for all out-of-
pocket expenses (including reasonable attorneys” fees, expenses and charges) on demand as they are
incurred in connection with any of the foregoing; provided that no Indernnified Party shall have any right
to indemnification for any of the foregoing to the extent resulting from such Indemnifted Party’s own
gross pegligence or willful misconduct as determined by 2 final non-appealable judgment of a cout of
competent jurisdiction. In the case of an investigation, litigation or proceeding to which the indemmity in
this paragraph applies, such indemnity shall be effective whether or not such investigation, litigation or
proceeding is bronght by you, your equityholders or creditors or an Indemnified Party, whether or not an
Indemmified Party is otherwise a party thereto and whether or not the transactions contemplated hereby
are copsummated. Wells Fargo Bank shall only have lizbility to you (as opposed to any other person),
and Weils Fargo Bank shall be liable solely in zespect of its own Commitmaent 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, censequential or punitive damages that may be alleged as a
result of this Commitment Letter or any element of the Transactions. Yon shall not, without the prior
written consent of each Indemnified Party affected thereby (which copsent will not be wnreasonably
withheld), settle any threatened or pending claim or action that would give rise fo the nght of any
Indemnified Party to claim indemyification hereunder unless siuch settlement (a) includes a full and
unconditional release of all liahilities arising out of such clair 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
biehalf 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, megotiation, execution and delivery of this
Commitment Letter, the Fee Letter and the Financing Docimeritation.

5. Confidentiality. This Comritment Letter and the Fee Letter (collectively, the
“C'ommitment 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 withont our prior written consent, except
for (i) the. disclosure hereof or thereof on a confidential basis to your directors, officers, employees,
accountants, 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,
(ii} the disclosure of the Tenm Sheet and the existence and contents thereof in any related bankrupicy
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
announcemerits or updates provided to investor or frade publications, subject to confidentiality obligations
or disclosufe restrictions reasonably requested by you Prior to the Closing Date, Wells Fargo Bank shall
have the right to review and approve any public aunouncement 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, (i) 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 ar
employees or any other party, (iif) Wells Fargo Bank. has nefther assumed nor will assume an advisory,
ageney 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 curently
advising you or your affiliates on other matters) and Wells Fargo Bank has ne obligation te you or your
affiliaies 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 snch interests, amd (v} Wells Fargo Bank has net provided any legal,
accounting, fegulatory or tax advice with fespect to any of the Transactions and you have consulted your
own legal, accounting, regnlatory and tax advisors to the extent you have deemed appropdate. 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 Cornmitments.

(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™), withont further action or notice unless signed counterparts of this Commitment
T etter and the Fee Letter shall have been delivered fo Wells Fargo Bank by such time.

(o) In the event this Commitment Letter {3 accepted by you as provided in paragraph (a)
above, the Commitments and the agreements of Wells Fargo Bank set forth herein shall automatically
terminate withont 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 Premiwn has been paid by you by such date;

(i)  5:00 pm. (New York time) on the second business day following the later to
oceur 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 recejve 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 fime;,

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

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

) a material breach by you rmder 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 (regardiess of whether the Financing Documentation is
execnted and deliverad).

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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Yaws 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 Letier or the Fee Letter. In the evenit 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
conternplated 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 meonditionally
waive any objection to venue of any such action or proceeding brought in any such court and agy claim
that any such action ot proceeding has been brought in an inconvenient forum. A final judgment in any
such action or proceeding may be. enforced in any other courts with jurisdiction aver you or ‘Wells Fargo
Banlc

10.  Miscellaneous. This Commitment Letter and the Fee Letter embody the entire agreement
arnong 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 i this Commitment Letter or the Fee Lefter are subject to mutval
agreement of the parties. No person has been authorized by Wells Fargo Bank to make anty oral or written
statemnents 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 Bark, 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 indermnification, each Indemmified Party. This Commitment Lefter and the
Fee Letter may be execnted in separate counteiparts 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
rmannally execnted 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
Commitment. Letter or the Fee Leiter, as applicable.

Upon your acceptauce of this Commitment Letter and the Fee Letter as provided below, this
Commitment Letter will amend, restate and supersede in its entirety the prior commitment leiter dated
Septemnber 30, 2009, between yon and Wells Fargo Bank.

[Signature Page Followsf
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If you are in agreement with the foregoing, please indicate acceptance of the terms hereof by
signing the enclosed counterpart of this Commitment Letter and rctumning it to Wells Fargo Barnik,
together with executed counterparts of the Fee Letter, by no later than the Acceptance Deadline.

Sincerely,
WELLS FARG?BANK',
By:

Name

Title:

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

BUILDING TERIALS HOLDING CORPORATION
By M M

Name:  JJlLLiftan SbrIT

Title: S0 ¢ {Zo




EXHIBIT A

103,500,000
EXIT CREDIT FACILITIES
SUMMARY OF PROPOSED TERMS AND CONDITIONS
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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 conpection with the forthcoming revised Joint Plan of Reorganization for
the Debtors under Chapter 11 of the Bankruptcy Code (the “Plan™). This Term Sheet is attached
to the commitment letter dated as of October 3, 2009 addressed to the Borrower referred to
below by Wells Fargo Bank, National Association (“Wells Fargo™). The Credit Agreement is
subject to definitive docamentation which will be subinitted in the Plan Supplemept.

The following defined terins shall have the following meanings:

“Prepetition Credit Facilify”” means the Second Amended and Restated Credit Agreement dated
as of November 10, 2006, by and ameng 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 Amendrent to
Second Amended and Restated Credit Agreement dated as of September 30, 2008.

“DIP Facility” means the Sepior Secured, Super-Priority Debtor-in-Possession Credit Facility
dated as of June 16, 2009 among IHoldings, Guarantors, the lenders signatory thereto, and Wells
Fargo Bank, National Association, as administrative agent, as amended, restated, supplemented
ot otherwige 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”).
Guarantors: Al subsidiaries of the Bomower (collectively, the

“Guarantors™).

Agent: Wells Farpo shall be the sole administrative agent for the
Lenders (as defined below) (it such capacity, “Agent”).

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 2
maximum credit amomnt of up to $50,000,000 (the
“Maximium Revolver Amount”), with a lefter 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:
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Facility and issuance of new standby letiers of credit.
Subject to the Maximum Revolver Amount, the
appregate committed principal amount of the Exit
Revolver on the Closing Date (as heicinafter 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 amount 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 oot be te-
borrowed.

The ouistanding 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 Revelver 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 cormitments.

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 dispesitions 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
pnder the Exit Terin Loap, until paid v full, and (i) 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 Revotver (including current and contingent letter of
credit obligations).

“Asset Disposition Proceeds Basket” shall mean
$5,000,000. .

Excess Real Estate Dispositions:

During the continaation 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
relative amounts then owing under the Exit Term Loan
and the Exit Revolver, including current and contingent
letter of credit obligations) () 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 othetr than bormowings
under the Exit Reveolver (including current and
contingent letter of credit obligations), and then to fund
the Cash Collateral Accouat.

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

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

The proceeds of the Exit Credit Facilities shall be used to
(2) pay in full the ontstanding balance due wnder the DIP
Facility and (b) to fund exit cosfs and gencral working
capital requiremeénts 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 Acconnis™). At
the close of each business day, any amounis in the
Operating Accounts exceeding $1,000,000 in the
agpgtegate shall be swept and applied as follows: firss,
applied to pay down the Exit Revolver until paid in full,




Fees and Interesi Rides:

Maturity:

Collateral:

Financial Reporting Covenanis:

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

Upon Borrower’s Tequest 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 Borrower.  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 paysble in full on the 3rd anniversary of the
effective date of the Exit Credit Facilities (the “Maturity
Date™).

All obligations of Borrower and Guaraniors owed to
Agent and the Lenders under the Bxit 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
Fucility 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
minimmam balance sheet cash plus availability
under the Exit Revolver, without regard fo 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: 3300
2010 Apr: 3200
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(b)

2010 May:  $10.0
2010 Jun: $5.0
2010 Jul: 350
2010 Aug: 350
2010 Sep:  $10.0
2010 Oct: $10.0
2010 Nov: $15.0
2010 Dec: $25.0
2011 Jam: - $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; %100
2012 Jui; 3100
2012 Aug:  $10.0
2012 Sep: $10.0
2012 Oct: 31590
2012 Nov:  $15.0
2012 Dec: $25.0
Minimum guarterly EBITDA. (§ in millions):
2010 Q2: $(15.0)
2010 Q3: $(10.0)
2010 Q4: $(5.0)
2011 Q1: $25
2011 Q2: $10.¢
2011 Q3: 520.0
2011 Q4: $30.0
2012 Q1: $30.0
2012 Q2: $40.0
2012 Q3: $60.0
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Represeniations & Warranties,
Affirmative and Negative
Covenanis:

Events of Default:

Conditions Precedent to Closing:

Closing Date:

Voring Rights Among Lenders:

Prepayment Preminum:
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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 calcutated 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 warmranties, affirmative
covenants and negative covenants.

Customary events of defeult. Cross defanlt to the Teom
Loan Credit Agreement for reinstated prs-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, inchding, without limitation, those
conditions set forth on Annex B and execution of an
intercreditor agreement with creditors holding Reinstated
Teim 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) onme or more Lenders under the Exit Revolver
collectively holding at least 50.1% of the aggregate Exit
Revolver commmitrment.

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;




LEGAL US W#62799254.3

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

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

For purposes of calculating the foregoing premium, the
outstanding principal amount of the Exit Term Loan shall
be deterrnined without regard to paid-in-kind interest that
has been added to the principal balance of the Exit Ternr
Loan; provided, however, that all prepayments of the
Exit Term Loan shall be applied first to the eriginal
principal balance of the Exit Term Loan and last to any
paid-in-kinid interest that has been added to the principal
balance of the Exit Term Loan.




Annex A

Imterest Rates and Fees

Interest Rate.......ccooeevreveecnvneno. LIBOR Rate + Applicable Margin. At Bomower'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.

LIBOR Rate................... For any day, a Suctuating rate equal to the higher off
(i) the. Daily One Month LIBOR in effect en such
day and {iv) 3.0%.

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

Applicable Margin ............. 12.0%.

Interest Payment Dates................. Interest on Credit Extensions outstanding under the
Exit Credit Facilities shall be paid monthly in
arrears.

Defanlt Rate.......ovvereeeciieeeirnnns 4.0% zbove rate then otherwise in effect.

Rate and Fee Basis ..., ... All per annum rates shall be calculated on the basis
of a year of 360 days and the actual number of days
elapsed.

Backstop Premium........................ 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 bankmpicy court
unconditionally approves Bormrower's immediate
payment of the Backstop Premium and, (ii) the date
mpon  which  Bomower receives  written
acknowledgement from Agent and the Lenders that
the Plan Approval Condition bas been satisfied.

Closing Discount/Fee....................2.5% of the sum of the Closing Date Revolver
Amount plus the original principal amount of the
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Letter of Credit Fees ..........

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

Administrative Agency Fee

Andit, Appraisal, and

Examination Fees:.......ccoceenminen

LEGAL_US_W # 62799254.3

Exit Term Loan, due and payable to the Lenders
under the Exit Credit Facilities on the Closing Date.

weee 0.5% per anrum frooting fee payable to the issuer.

6.0% per anmum 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 (i)} 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 Revolver (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 ammum 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 amonnts due thereunder and (ii) early termination
of the Exit Credit Facilities and payment of all
amounts due therennder.

..... To be determined.




Annex B
Conditions Precedent

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

(&) (1) 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 reasopable 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 lafer than December 31,
2009 substantially all of its assets to a mew company owned by the lenders under the
Prepetition Credit Facility (“Newco™) pursuant to Section 363 of the Bankruptcy Code, then
provided that the terms, conditions and results of that 363 sale (including, withont 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 oftier conditions applicable to the Exit Credit Facilities, thenin such
event the Exit Credit Facilities shall instead be closed and fimded with Newco);

o) Delivery of loan documents setting forth the terrns described herein and
otherwise customary for trangactions 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 cach person comprising the Borrower and the Guarantors issued by the jurisdictions

LEGAL_US_W #62799254.3 10




of organization of each person comprising the Borrower and the Guarantors, all in form and
substance reasonably satisfactory to Agent;

(d)  Borrower shall have paid to Agent all reasonable out-of-pocket fees and
expenses then owing to Agent, inclading, 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
Guaratitors, and (ii) of OFAC/PEP searches and customer individual background searches for
Borrowers” senior manapement and key principals, the results of which are satisfactory to
Apent; and

® Completion of review of existitg insurance policies and coverage
satisfactory to the Agent.
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EXHIBIT B
LENDER COMMITMENT LETTERS

[Attached Separately]
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COMMITMENT LETTER

[Ou Participant’s Letterhead]
October _5 , 2009
Wells Fargo Bank, N.A.
Lozn Adjustment Grovp
333 Market Street, 3rd Floor
MAC AD109-030

San Francisco, CA 94105
Attention: Seth I); Moldoff, Senior Vice President

Re: Building Materials Holding Corporstion (“Bomowsr’)
h $103,500,008 Credit Facilities (“Exit Credit Facilities™)

Ladies and Gentlemen;

We have reviewed the commitment letter from Wells Fargo Bank, N.A. (“Welis Fargo™), to the
Borrower dated as of October 5, 2009 and the term sheet attached therzto (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 ccnﬂnnourcomnggn-ttopammpatemthc‘ﬁnt TclmLoan(as defined in the
Comitment Letter) in the amount of $5 4-5;8&3

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 aftached to the term sheet. We
further understand that the Exit Credit Facilifies shall not be nsed to fiund 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 fores or effect, if () Borrower doss not
execute 2 commitment lefter with you for the Exit Credit Facilities on or before October 6, 2009, upless
extended by us in writing, (if) 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 bankruptoy court
mmconditionally approving the Backstop Premium, or (iii) theveafter, the Bxit 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 sheet). '

We have made our own independent analysis and decision to enter into this commitment, based on the
financizl 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 eny of your or their directors, officers,
employees, advisor, aitoreys, agents or other representatives. .
Our conumitinent 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 cbligation to us if
this does not occur for eny reason., )

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

dated September 30, 2009. . Dusne Street CLO |, Lid,
' Very truly yours, By: DiMalo Ahmad Capital LLC,
As Collatoral Manager
[Naine OfPﬁ&cip%/
By: —
MName: Peui 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 34105
Attention: Seth D, Moldoff, Senior Vice President

Re:  Building Materials Holding Corporation (“Bomow:
$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 Farpo to the Bomrower dated Scptember 30, 2009, Subject to the conditions
stated herein, we are pleased te confirm our comrn%qfeni to participate in the BExit TBIIILID&D. (as defined in the
Commitment Lettes) in the amount of § 8%, 138"

We wnderstand 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 aitached 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 Berrower’s equ.rty or assets other than the prepehtlon secured Jeniders.

Our commitrment will aitomatically expire, and be-of no further force or effect, if (i) Borrower does not
execute a commitment letter with you for the Bxit Credit Facilifies on or before October 6, 2009, unless |
extended by us in writing, (ii} thercafter, Borrower does not pay the Backstop Premium {as defined in the
Commitment Letter) an or before October 30, 2009 pursuant to an order issued by the bankriptcy eourt
unconditionally approving the Backstop Premiums, or (jii). thereafter, the Exit Credit Facilities arc not closed on
or before the eailier to cocurof Deceriber 31, 2009 and the first business day following the effective date of the
Plan of Reorganization (or 363 sale as described in Annex B attachai’to the term sheet). .

We have made our owmn mdependent analysis anddemsmntoentermtotbmcommtmmt based on the
financial statements of Borrower and its affiliates and such other documents and information as we have

" deomed appropriste, without relying on you, any of your affiliates, or any of your or their directors, oﬂicers

employees, advisors, attorneys, agents or other representaiives.

Out commitment is subject only o the conditions stated hercin and our satisfaction with the terms of
the loan documents and their execution and delivery by all parties thereto, You sha]l have no obligation to us if
this does not ocur for any reason.

This commrlment letter amends, restates and supcrsodes in its entirety our commitment Ictter to you
dited Septeiber 30, 2009,  Duans Street CLO, Ltd.

As cw&teral Manager

[Name of P
7 __

N_ame Paul Travers
Title: Authorized Signatory




COMMITMENT LETTER

[On Participant’s Lefterhead]
October 5 , 2008
Wells Fargo Bank, N.A.
Loan Adjustment Group
333 Market Street, 3rd Floor
MAC A0109-030

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

Re:  Building Materials Holding Corporation (“Bormowe™)
$103,500,008 Credit Facilities (“Exit Credit Facilities™) |

Ladies and Gentlemen: ‘ i

We have rcvxewed the commitment letter ffom Wells Fargo Bank, N.A. (“Wclls argo”), to the
Bomower datedas of October 5, 2008 and the term sheet attached thereto (collectively, te “Commitment . .
Letter™}-for the Exit Credit Facilifies, which Commitment T etter amends, restates and edes in its entirety
the commitment letter from Wells Fargo to the Borrower dated Septembe:r 30, 2009. Subject to the conditions
steted herein, we are pleased to confirm our oqnnmtment to participate in the Exit Term Loan (as defined in the
Commiiment Letter) in the amount of $4 Faeen?zr. !

We understand that the availability of the Exit Credit Facilities shalt be subject tq satisfaction of those
conditions precedent set forth in the Commitment Letter, incheding in Annex B nsitached to the term sheet, We
further understand that the Exit Credit Facilities shall not be iised to fund 2 restructuring plan or acquisition
proposed by a potential acquirer of the Bommower’s equity or assets other than the pi‘cpetijon secured lenders,

Our commitment will automatically expire, and be of no further force or effect, iff (i) Borrower does not
éxecute a commitment letter with you for the Exit Credit Facilities on or before Octolm‘ , 2009, unless
cxtended by us in writing, (ii) thereafier, Borrower does not pay the Backstop Premnium ( defined in the
Commitment Letter) on or before October 30, 2009 pursuant to an order issued by the b tcycourt

unconditienally approving the Backstop Premimm, or (i) thereafier, the Exit Credit Facﬂium arenct closed on -
orbefore the earlier to oceur of December 31, 2009 and the first busipess day following the effecuve date ofﬂle gL

Pisn of ReorganiZation for 363 sale as described in Annex B attached to the temm shest). |
. We have made our ownmdepet_zdent 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 sppropriste, without relying on you, any of your sffilistes, or any of your or ﬂnm'mrectors, officers,

employecs, advisors, attomeys  ageats or other representatives.

Qur commitment is subject only to the conditions stated herein and cur satisfaction with the ferms of
the }oan documents and their execution and delivery by all parties thereto, You shall bave no obligation to ns if
this does not ogcwt for any reason.

This commitment letter amends, restates end supemedcs in its entirety our eomzmitmmt letter to you

dated Septembe:r 30, 2009, Duana Strast CLO 111, Lid,
As Gnllalefa! r

[Name of Particip /

B /T
Name:  Paul Travers

Title: - Authorized Signetory




COMMITMENT LETTER

[On Participant’s Letterhead]
October_5 , 2008
‘Wells Fargo Bank, N.A.
333 Market Street, 3rd Floor
MAC A0109-030

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

Re: Building Materials Holding Corporation (*Borrower™)
5103,500,000 Credit Facilities (“Exit Credit Facilities™)

Ladies and Gentlemen:

We have roviewed the commitment letter from Wells Fargo Baok, N.A_ (“Wells Fargo™), to the
Borrawer dated as of October 5, 2009, and the term sheet attached thereto (collectively, the “Cornmitment
Lettes™) for the Exit C&'edn Facilities, which Commitment Letter amends, restates and supersedes in its entirety
the commitment letter from Wells Fargo to the Borrowm: dated Septembm' 30,2009, Subjbet fo thé cond:hons
stated herein, we are pleased to confirm our commi ‘Pnent to participate in the Exit Term Loan (as defined in the
Commitment Letter) in the amount of § §17, 3ee,

We understand that the availability of the Exit Credit Facilities shall be subject to satisfaction of those
conditions precedent set forth in the Comsnitment Letter, including in Armex B attached to the term sheet. We
Turther understand that the Exit Credit Facilities shall not be used fo 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 affect, if (i) Borrower does not
execute a commitment letter with you for the Exit Credit Facilities on or before October 6, 2009, nnless
extended by vs in writing, (§) 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 bankruptey court
unconditionally approving the Backstop Premium, or (iii) thereafter, the Exit Credit Facilities are not closed on
or before the earlier to oécur of December 31, 2009 and the first business day following T.he effective date ofthe
Plan of Reorgammﬁon {or 363 sale as'destribed in Annex B attached to the termh sheet). - t

We have made our own independent analysis and decision to enter mto this eomn:ubnent, based on the
_ financial statements of Borrower and its affiliates and such other doouments 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.

Ow commitment is subject only fo 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 nio obligation to us if
this does not occur for any reason.

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

dated September 30, 2009.
Duane Strest CLO N, L.
Vew truly yours,  By: DiMalo Ahmad Capital LLC,

As Collaters] Menager
[Natne of Pam%] ﬁ
By: .
Name: Paul Travers
Title; Autharized Signetory




WCAS|FRASER SULLIVAN

" INVESTMENT MANAGEMENT,LLC

COMMITMENT LETTER
October 6, _2009
Wells Fargo Bank, N.A.
Loan Adjustment Group
333 Market Strest, 3rd Floor
MAC A0109-030
San Francisco, CA 94105

Attention: Seth D. MoldofT, Senior Vice President

Re:  Building Materials Holding Copporation {“Borrawer™
$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 shect attached thereto (collectively, the “Commitment
Letter”) for the Exit Credit Facilities, which Commitment Leiter amends, restates and supersedes in its entirety
the commitrnent letter from Wells Fargo to the Borrower dated September 30, 2009, Subject ta the conditions
stated hercin, we are'pleased to confirm our ‘commitment to participate in the Exit Term Loan (as defined in the
Commitment Lettér) jn the amount of $2,500,800.00,

We understand that the availability of the Exit Credit Facilities shall be subject to satisfaction of thase
conditions precedent set forth in the Commitment Letter, including in Anpex B attached to the term shest. We
further understand that the Exit Credit Facilities shall not be used to fimd & restructuring plan or requisition
proposed by a potential acquirer of the Borrower’s equity or assets other than the prepetition secured lendess.

Our commitment will automatically expire, and be of no further force or effect, if (i) Borrawer does not
exccute a commitment letter with you for the Exit Credit Facilitics on or before October 6, 2009, unless
extended by vs in writing, (ii) thercafter, 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 earfier to occur of Decemnber 31, 2009 and the first business day following the effective date of the
Plan of Reorganization (or 363 sale as described in Amnex B attached to the term sheet). ’

. We have made our own independent analysis and decision fo enter into this commitment, based on the
financial statements of Borrower snd 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, attomnieys, agents or other representatives,

Our commitment is subject only to the conditions stated herein and our satisfaction with the terms of
the loan doctments 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 ir its entirety our comimitment letter to you
dated September 30, 2009,
Very truly yours,
w Fraser Sullivan Investment ent, LL.C

By
Name: John Wj|Fraser
Title: Managifsr Partner .

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




Yak !ll KAMPER Wan Kampen Asset Management Inc.

THV RS T EN TS -1 Parkview Plaza, PO. Bo 5555
COMMITMENT LETTER Bakbrook Terrace, IL BO181-5555
October 6, 2009
‘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: Buildipg Materials Holding Corporation (“Bormgwer™)
$163,500,000 Credit Facilities (“Exit Credit Facilities™)

Ladies and Gentlemen:

We have reviewed the commitment letter from Wells Fargo Bank, N.A. (“Wells Farge”), to the
Borrower dated as of October 5, 2009 and the lerm sheet attached thercto (collectively, the “Commitment
Letter”) for the Exit Credit Facilities, which Commitment Letter amends, resfates and supersedes in itsentirety .
* the cbmmitment letter from Wells Fargo to the Bormower dated September 30, 2009. Subject to the cenditions - -
stated herein, we are pleased to confirm our commitment to parficipate in the Exit Ternd Loan (as deﬁnad inthe
Commitment Letter} in the amount of $ |,2P0, 000

We understand that thc availability of the Bxit Credit Facilities shall be subject to satisfaction of those
conditions precedent set forth in the Commitment Leiter, inclnding in Annex B attached to the termn sheet. We
further nmderstand that the Exit Credit Facilities shall not be used to fund a restructuring plan or acquisition
proposed by a potentiel acquirer of the Borrower's equity or assets other than the prepetition secured lenders.

Our commitment will automatically expire, and be of no finther force or effect, if (i) Borrower does not
exccute a commitment letier with you for the Exit Credit Facilities on of before October 6, 2009, unless
extended by us in writing, (ii) thereafter, Bomrower does not pay the Backstop Premium (2s defined in the
Commitment Letter) ori or béfore October 30, 2009 pursuant to an order issued by the banknuptcy court
unconditionally approving the Backstop Premium, or (iii) thereafler, the Exit Credit Faciliics are not closed on
or before the earlier ta gocur of December 31, 2009 and the First business day following the effective date of the
Plan of Reorgamzahun {or 363 sale as described in Annex B attached to the term shest).

We have made our crwn independent analysis and decision to enter into this commitment, based-on the
financial statements of Borrower and its affiliates and such ofher 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 Joan documents and their exccution and defivery by all parties thereto. You shall have no cbligatiop to us if
this does not occur for any reason.

i3

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

Very truly yours, VAN KAMPEN *

‘Dynamic Credit Opportunities Fund
By: V3o Kampen Asset Masagemrent

By:: Q\/{p :

Name: " grpapy FGARTY

Vice President




VAN KaMPEN Vian Kampen Asset Management Inc.
""“‘ IMNYESTHEKRTS t Pevkview Plaza, P.O. Box 5555

Dakbrook Terrace, IL 60181-5555

COMMITMENT LETTER
October 6, 2009
Wells Fargo Bank, N.A.
Loan Adjustment Group
333 Market Street, 3rd Floor
MAC A0103-030

San Frantisco, CA 94105

Attention: Seth D. Moldoff, Senior Vice President

Re:  Buildin erials Holding Corporation {“Borrower”
$103,500,000 Credit Facilities (“Exit Credit Facilities™)

Ladies and Gentlemen:

We have reviewed the commitment letter frim Wells Fargo Bank, N.A. (“Wells Fargo™), to the
Borrower dated as of October 5, 2009 and the term sheet attached thereto (collecfively, the “Commitment
Letter™) for the Exit Credit Facilities, which Commitment 1 etter amends, restates andisupersedes in its entirety -
the comsmitment letter from Wells Fargo to the Borrower dated September 30, 2005. 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 Letier) in the amount of § {,890, 929

We understand that the availability of the Exit Credit Facititics shail be subjeét to satisfaction of those
conditions precedent set forth in the Commitment Letter, including in Annex B atiached to the term sheet. We
fisrther understand that the Exit Credit Facilities shall not be used to fund a restructuring plan or acquisition
proposed by a potential acquirer of the Borrowsr’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) Borrawer does not
execute a commitment letter with you for the Exit Credit Facilities on or before October 6, 2009, unless
extended by s in writing, (ii) thereafter, Borrower does not pay the Backstop Premiura (a5 defined in the
Conimitment Letter) on or before QOctober 30, 2009 pursuant to an order issued by the/bankraptcy court
unconditionally d@pproving the Backstop Premium, or (iii) thereafter, the Exit Credit Facilities are not closed on

or before the carlier t octur 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 shest).

We have made our 6wn independent analysis and decision to enter into this commitment, based on the
financial statements of Bomrower snd 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 ouly to the conditions stated herein and our satisfaction with the terms of
the loan documents and their execution and defivery by all parties thereto. You shail have 5o obligation to vs if
this does not occur for any reason.

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

Very truly yours, VAN KAMPEN
SENIOR INCOME TRUST

. W £

Name: GERARD FO8 GARTY
Tile: . yjga President




VAN I![ KAMBEN ] Van Kampen Asset Management inc
B~ cvicreoprs ¥ Parkview Plaza, P.O. Box 5555

COMMITMENT LETTER Oakbrook Terrace, IL 801B1-6555
October 6, 2009
Wells Farpo Bank, N_A
Loan Adjustment Group
333 Market Street, 3rd Floor
MAC A0109-030

San Franciseo, CA 94105
Attetion: Seth D. Moldoff, Senior Vice President

Re: uilding 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 Letier amends, restates and supersedes in its entirety
the commitment letter from Wells Fargo to the Borrower dated Scptcmbcr 30, 2009. Subject to the canditions
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 § 1, £00,000

We understand that the availability of the Exit Credit Facilities shall be subject to satisfaction of those
conditions preécedent set forth in the Commitment I etter, ineluding in Armex 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 o further force or offect, if (1} Bomower 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, (i1} 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 bankrupicy court
unconditionally approving the Backstop Premium, or (jif) thereafter, the Bxit 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 tenm sheet).

We have made our own independent analysis and decision to enter into this commitment, based on the
financial staterments of Bortower 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 ot their directors, officers,
employees, advisors, atlorneys, agents or other representatives,

Our cormmitment is subject only to the conditions stated herein and our satisfaction with the terms of
the loan documents and their execition 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 onr commitment letter to youn
dated September 30, 2009.
Very truly yours, VAN KAMPEN

SENIOR LOAN FUND
By: Vap Kumpen Asset Management

o LM 7T

Txtlc. SERARD Fﬁﬁnﬁ'ﬂ
¥iea Prasident




Serior Lazn Groap Oane Parkview Phiza

1757110 22nd Serear
Oakbriook Terrare, I 80181
COMMITMENT LETTER el 630 634 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 Materdals Holdine 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 “Commnitment
Letter”} for the Exit Credit Facilities, which Commitment Letter amends, restates and supersedes in its entively
the commitment letter from Wells Fargo to the Borrower dated September 30, 2009, Subject to the conditions
stated herein, we are pleased to confinm our commitment to participate in the Exit Term Loan (as defined in the
Commitment Letter) in the amount of § 609,990

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

Our commitment will automatically expire, and be of o 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, wnless
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 pursuaat to an order issued by the banknptcy court
uaconditionzlly approving the Backstop Premium, or {iii) thereafter, the Exit Credit Facilfties are not closed on
or before the earlier to eccur 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 aitached to the term sheet).

We have made our own independent analysis and decision to enter into this commitment, based on the
financial staterments of Borrower and its affiliates and such other doctuments and information as we have
deemed appropriate, withont relying on you, any of your affiliates, or auy of your or their directors, officers,
emplayees, advisors, aftoreys, agents or other representatives.

Our commitment is subject only ta 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.

In addition to the foregoing, this commitment is subject. to receipt prior to closing of a minirmm facility
rating of B2Z/B by Moeody’s/Standard & Poor’s.

This commitment letier amends, restates and supersedes in its entirety our commitment lefter io yor
dated September 30, 2009,

Very iruly yours, QUALCOMM Global Trading, Inc,
By: Morgan Stenley Investment Management




Senior Loau Grogp One Parkview Plaza
17110 220d Soeex

Oalbrock Terrace, IT. 60181
COMMITMENT LETTER el 630 684 6000
Morgan Stanley |
October 6, 2009

Wells Farpo Bank, N.A.

Loan Adjustment Group

333 Market Strest, 3rd Floor

MAC A0109-030

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

Re: i | terials Holding Corporation (“Bormow:
$103,500,000 Credit Facilities (“Exit Credit Facilifies™)
Ladies snd Gentlemen:

We have reviewed the commitment letter from Wells Fargo Bank, NLA. (“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 Fargn to the Borrower dated September 30, 2009, Subject to the conditions
stated herein, we are pleased to confirm our corpmitment to participate in the Exit Tenm Loan {(as defined in the
Commitment Letter) in the amount of § § 90, 009,

We understand that the availability of the Exit Credit Facilities shall be subject to satisfaction of those
conditions precedent set forth in the Commibment Letter, including in Annex B attached to the term sheet. We
further understand that the Exit Credit Facilities stiall not be vsed to fund a restrueturing plan or zequisition
proposed by a potential acqnirerof the Borrower’s equity or assets other than the prepetition secirred lenders.

Qur commitment will automatically expire, and be of no further force or effect, if (i) Bomrower does not
execute a comnmitment letter with you for the Exit Credit Facilities on or before October 6, 2009, unless
extended by us in writing, (i) thereafter, Bomower does not pay the Backstop Premium (s defined in the
Commitment Letter) on or before October 30, 2009 pursuant to an order issusd by the bankriptey court
wiconditionally approving the Backstop Presium, or (jii) thereafier, the Exit Credit Facilities are not closed on
or before the eatlier to occur of December 31, 2009 and the first business day following the effective date of the
Plan of Reorganization {or 363 sale as deseribed in Ammex B attached to the term sheet).

We have made our own independent analysis and decision fo enter nto this commitment, based on the
financial statements of Borrower and its affiliates and such other documents and information as we bave
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 commitmment is subject only to the conditions stated herein and our satisfaction with the temms of
the loan ddcuments and their execution and delivery by all parties thereto. ¥ou shall have no obligation to us if
this does not oceur for any reason.

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

Very truly yours, Morgan Stanley Prime Income Trust




COMMITMENY LETTER

October 6, 2009

Wells Fargo Bank, N.A.

Loan Adjustment Group

333 Market Sireet, 31d Floor

MAC A0109-030

San Francisco, CA 94105

Aftention: Seth D. Moldoff, Senior Vice Pregident

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

Ladies end Gentlemen:

We have reviewed the commitment letter from Wells Farpo Bank, N A, ("Wells Fargo™), to the
Bomower dated as of October 5, 2000 and the teim sheet atiached thereto (collectively, the
“Commifment Letter™) for the Exit Credit Facilities, which Commitment Letter amends, restates and
supersedes in its entitety 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 Letier) 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 sct 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 o fund a
Testructuring plan or acquisition proposed by a potential acquirer of the Borrower’s equity or
assets other than the prepetition secured lenders.

Our comrmitment will antomatically expire, and be of no further force or effect, if (i) Bomower
does not execute a2 commitment letter with you for the Exit Credit Facilities on or before October 6,
2009, vnless extended by us in writing, {ii) thereafier, Berrower does not pay the Backstop Premium
(as defined in the Commitment Letter) on or before October 30, 2009 pursuant o an order issued by
the bankruptcy court unconditionally approving the Backstop Premivm, 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 indepéndent analysis and decision to enter into this commitment, based
or the financial statcments of Borrower and its affiliates and such othéer documents and information as
we have deemed appropriate, without relying on you, any of your affiliates, or any of your or their
drrectors, officers, employees, advisors, aftomeys, agents or other representatives.

Third Avenue Management LLC 622 Third Avenue  New York, NY 10017  212.B8B,5222 www.thirdave.com




Onr commiitment is subject only to the conditions stated herein and our satisfaction with the
terms of the Joan documents and their execntion and delivery by all parties thereto. You shall haveno
obligation fo us if this does not oceur for any reason,

This commitment letter amends, restates and snpersedes 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 Opportonity Management LLC, its
General Pariner

By: Third Avenne Management LLC, its Managing
Member

By: ;!;,:A\ A,
Vincent J. Dﬁsg%" T~
Chief Financial Officer

Third Avenue Managiement LLC 622 Third Avenue  New York, NY 10017 2128885292  www.thirdave.com




COMMITMENT LETTER
~ RepyBfic Loan Furding, LTD.

October 6, 2009 By Highland Capital Managesneit, LF.
#is Coltateral Manager
‘Wells Fargo Baak, N.A. By- Strand Adsisoc, fne, s Geseral Parkier
Loan Adjustment Group
333 Market Street, 3rd Floor
MAC A0109-030
San Franciseo, CA 94105

Attention: Seth D. Moldoff, Senior Vice President

Re: Building Materjals Holding Corporatipn (“Bomrower™)
£103,500,000 Credif Facilifies (“Exit Credit Facilities™)

Ladies and Gentlemen:

We have reviewed the commitment letier from Wells Fareo Bank, N.A. (“Wells Fargo™), to the
Bomower dated as of October 5, 2009 and the term sheet attached thereto {coilectively, the “Commitment
Letter”) for the Exdt Credit Facilities, which Commitment Letter amends, restafes and supersedes ia ifs entirety
the commitment letter from Welis Fargo to fhe Borrower dated September 30, 2009. Subject to the conditions
stated herein, we are pleased to confinm our commitment io participate in the Exit Term Loan (as defimed in the
Commitment Letter) in the amount of $7,000.000.00

We imderstand 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
farther understand that the Exit Credit Facilities shal] not be used to fimd & 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) Borower does not
execute a commitment Jetter with you for the Bxit Credit Facilitics on or before October 6, 2009, unless
extended by us in writing, (if) thereafter, Borrower does notf pay the Backstop Premium (g5 defined in the
Commitment Letter} on or before October 30, 2009 pursuant to an order issued by the bankruptey court
nconditionally approving the Backstop Premium, or (iii) thereafter, the Exit Credit Facilities are not closed on
or before the earlier to oceur of December 31, 2000 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 statemnents of Borrower and its affiliates and such other documents and information 25 we have
deemed eppropriate, without relying on you, any of your affiliates, or any of your or their directors, officers,
employees, edvisors, atiorneys, agents ot 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 Liave no obligation to us if
this does not ocour for any reason.

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

dated September 30, 2009. Republic Loan Funding, LTD.
: Hi Ca .
Very truly yours, et B
Ty Stramd Advisprs, Inc, #s Gzversd Partmer
[Name of Participazt]
By: e
Name: 0ST

Title: OPERATIONS DIRECTOR




COMMITMENT LETTER

Cradit coO Lid
Rrs_ Highland ‘ﬁ‘-apﬁcl Manogement, LB,
October 6, 2009 BV:CW"S‘ mdmndvlmmmhc..
Wells Fargo Bank, N.A. Hs Genverol Pariner
Loan Adpstment Group
333 Market Street, 3rd Floor
MAC A0169-030

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

Re: uilding M igls Holding Co tion (“Borrow
$103,500,000 Credit Facilities (“Exit Credit Facilities™}

Ladies apd 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 ettached thereto (collectively, the “Commitment
Lotter™) for the Exit Credit Facilities, which Commitment Letier amends, restates and snpersedes in its entirety
the commitment letter from Wells Fargo to the Borrower dated September 30, 2009. Suhject to the conditions
stated herein, we are pleased to confirm our commitment to participate in the Exit Tenm Loan (as defined in the
Commitment Eetter) 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, incinding in Annex B attached io the term sheet. We
further vnderstand that the Exit Credit Facilities shall not be used to fund z restructuring plan or aequisition
proposed by a potential acquirer of the Borrower’s equity or assets other than the prepetition secured lenders.

Owr 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 F: acilities on or before October 6, 2009, usless
extended by us in writing, (ii} thereafter, Borrower does not pay the Backstop Premium (as defined in the
Commitment Letier) on or hefore October 30, 2009 pursuant to an order issued by the bankruptcy court
mnconditionally approving the Backstop Premium, or (iif) thereafier, the Exit Credit Facilities are not closed on
or before the earlier to occnr of December 31, 2009 and the first businéss day following the effective date of the
Plan of Reorganization (or 363 sale as described in Annex B aftached to the term shect).

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

Our commitment is subjeet only to the conditions stated herein and our satisfaction with the texms of

the loan documents and their exeoution 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 onr commitment letter to you
dated September 30, 2009.

1 Wi Coon Rt £
Very truly yours, e Collerat Monger 00 o B
By: Strand Advisor, nc,, -
i Genaral taing———————
[Name of Participant]
By: el
Name:

Title: OPERATIONS DIRECTOR




¢ BAYSIDE CAP'ITAL} |

ODPPORTUNITY FUND

Cctober 6, 2009

Wells Fargo Bank, N.A.

Loan Adjusiment Group

333 Market Street, 3rd Floor

MAC A0109-030

San Francisco, CA 94105

Attention: Seth D. MoldofT, 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 {colleciively, the “Commitment
Letter™) for the Exit Credit Facilities, which Commitment Letter amends, restatés and supersedes in its
entirety the cornmitiment 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 $18,000,0600. 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 comnmitment 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 int the Fee Leiter delivered to the Borrower in conjunction with the
Commitment Letier).

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. For the avoidance of doubt, we enter into this commitment letter based on the assumption that the
satisfaction of certain of the conditions precedent in Annex B attached 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 fuid 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 (iy 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) on or before QOctober 30, 2009 pursuant to an order issued by the
bankruptey couri unconditionally approving the Backstop Premium, or (iii) thersafter, 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, attoreys, agents or other representatives.

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




Our commitment is subject only io 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 jts entirety our commitment letter to
you dated October 2, 2009,

Very truly yours,

yside ALapi
v

afhe: Anﬁrew‘ﬁ/rown —
T[tle. Investment Professional

2.




