IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

IN RE:
Chapter 11

BUILDING MATERIALS HOLDING

CORPORATION, et tlL,l Case No. 09-12074 (KJC)

Debtors. Jointly Administered

e R g T

Ref. Docket No. 789

ORDER AUTHORIZING THE DEBTORS TO FILE CERTAIN
INSURANCE AGREEMENTS, RELATED TO DEBTORS' MOTION FOR
ENTRY OF AN ORDER (I) AUTHORIZING ASSUMPTION OF
INSURANCE PROGRAM; (II) AUTHORIZING THE DEBTORS
TO ENTER INTO INSURANCE AGREEMENTS; AND (IIT) GRANTING
RELATED RELIEF, UNDER SEAL
Upon consideration of the motion (the "Metion™) of Building Materials Holding
Corporation and its affiliates, as debtors and debtors in possession (collectively, the "Debtors"),
for entry of an order pursuant to section 107(b) of title 11 of the United States Code (the

"Bankruptcy Code") and Rule 9018 of the Federal Rules of Bankruptcy Procedure (the
"Bankruptcy Rules™) authorizing the Debtors to file, under seal, certain Insurance Agreements?
by and between the Debtors and ACE American Insurance Company ("ACE") that are related to
the Debtors' Motion for Entry of an Order (I) Authorizing Assumption of Insurance Program,

(II) Authorizing the Debtors to Enter into Insurance Agreements; and (I} Granting Related

The Debtors, along with the last four digits of each Debtor's tax identification number, are as follows:
Building Materials Hoelding Corporation (4269), BMC West Corporation {0454), SelectBuild Construction,
Inc. (1340), SelectBuild Northem California, Inc. (7579), llinois Framing, Inc. (4451), C Construction, Inc.
(8206), TWF Construction, Inc. (3334), H.N.R. Framing Systems, Inc. (4329), SelectBuild Southern
California, Inc. (9378), SelectBuild Nevada, Inc. (8912), SelectBuild Arizona, L1.C (0036), and SelectBuild
Iinois, LLC {0792). The mailing address for the Debtors is 720 Park Boulevard, Suite 200, Boise, ldaho
83712.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the
Motion,
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Relief [Docket No. 788] (the "Insurance Motion™) , all 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.8.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;
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; and the
Court having determined that the legal and factual bases set forth in the Motion establish just
cause for the relief granted herein; and upon all of the proceedings had before the Court; and
after due deliberation and sufficient cause appearing therefor,

IT IS HEREBY ORDERED:

1. The Motion is granted as set forth below.

2. Pursuant to section 107(b) of the Bankruptcy Code and Bankruptcy Rule 90138,
the Debtors are authorized to (a) file under seal an unredacted version of the Insurance
Agreements (the "Unredacted Insurance Agreements") which Unredacted Insurance
Agreements shall remain under seal, confidential and not made available to anyone, except for (i)
the Court, (ii) the U.S. Trustee, (iii) counsel to the Creditors' Committee, (iv) counsel to Wells
Fargo Bank, as agent under the Debtors' Prepetition Credit Agreement and DIP Facility (as
defined in the Plan), or (v) others at the direction of the Debtors or upon further order of this
Court and (b) file only a redacted version of the Insurance Agreements, a copy of which is
attached hereto as Exhibit A (the "Redacted Insurance Agreements"). The Redacted Insurance
Agreements shall automatically and without further order of this Court be deemed an exhibit to

the Insurance Motion.
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3. This Court shall retain jurisdiction over any and all matters arising from or related
to the implementation or interpretation of this Order.

Dated: Wilmington, Delaware
November 19, 2009

A Lun

Kevin J. Carey
Chief United States Bpnkruptcydudge
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EXHIBIT A

Redacted Insurance Agreements
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Casualty Program Proposal

For
BUILDING MATERIALS HOLDING CORPORATION

Effective 11/11/2009

Producer:
MARSH RISK & INSURANCE
Prepared by:

ACE Risk Management®

Part ocf ACEUSA
455 Market Street
San Francisco, CA 94105

Rebececa 1. Carlson
10/27/2009
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Section I

MEMORANDUM

This memorandum consists of a proposal (“Proposal”) by ACE Ameritas Instirance Company and
its affiliated insurance companies (collectively, the “Company™'} to Building Materials Holding
Carporation (referred to in this memorandum as the “Insured™) to provide the Insured with a casualty
insurance program for workers tommpersation and auvtomobile [iability insurance for the period beginring on
November 11, 2009 (the “Policy Effective Date™) and ending on Februsry 11, 2010 (collectively referred
to herein, with any prior insurance policizs, agresments and programs, as the “Program”). The Company's
Eroposal, and binding coverage under the Program described in that Proposal, are subject to satisfaction of
all of the conditions described below in part B of this memorandum; and in the event that all of the
conditions are not satisfied prior to the Pelicy Effective Date, then the Policies {as defined below) shall not
be issued and 1o coverage will be provided.

Al Deseription of the Proposal for the Program

The Proposal for the Program consists of the following items which are attached to this
Merorandum and incorporated herein;

1.

5.

The Motice of Election, (Section II of the Proposal), which contains: (i} a schedule of the
msurance policies ("Policies™) to be issued in connection with the Program, (ii} the premium
calculation and adjustment, (iif) the claims administration and expenses, {iv) a list of the
reimbursable losses, (v} the collateral and paid loss deposit fund requirements, (vi) the non-
prerminim surcharges and assessments, (vii) the payment scheduls, and {viii) a description of
certain iroportant contractual terms.

Collateral and Payment Apreement, (Section 01 of the Proposal), to be executed by the
Insured.

Statements of Policy Limits apd Coveraees, (Section IV of the Proposal), for the workers
compensation, general liability and the automobile liability Policies that wil} be issued as part
of the Program.

The Additional Proposal Conditions, (Section 'V of the Proposel), for the workers

compensation and the automgbile Hability Policies that will be issued as part of the Propram.

The TRIA Disclosures, (Section V1 of the Proposal).

B. Condifions

This proposal, and binding coverage under the Program, are subject to all of the following conditions
precedent:

I

This Proposal may be withdrawn at any time prior to its acceptance by the Insured, and the
Company's receipt of this Memoranduny, properly executed by the Insured.

Unless this Proposal has been accepted by the Insured and the Cornpany has received this
Memorandum, properly execited by the Inswred, this Proposal automatically expires at 5:00
p-m. Pacific time on October 27, 2009,

This proposal has been developed and drafled in veliance upon the statements and
information made and provided in the underwriting submission and dny application
cormected thereto (collectively “the Submission™). The statements and information provided

ot e

are material to the acceptance of this risk and hizird dssufiied By the Insurer under this




proposal and apy policy (jes) issued therewith. This proposal is issued in reliance upon the
truth and accuracy of the Submission and in reliance that ali relevant information affecting
the pricing and underwriting of this risk and hazard has been provided, that there are no
material omissions or material nondisclosures, and that all information is current and
effective at the time of the Submission. In the event that the Submission comtains any
material misrepresentation, material omissions or material nondisclosure, this proposal and
any policy (ies) issued therewith are, subject to applicable law, invalid fiom the outset.

Omn or before November 10, 2009, as a condition precedent to coverage under the Policies, the
Insured will deliver, or cause to be delivered to the Company:

{2 Payment in full of all required premium, and other required estimated premiums and
surcharges, in the aggregate amount of US$565.041 25 provided in the Notice of
Election and Agreement (Section Iy,

(b)  The minimum paid loss deposit fund in the amount of US$85,000, as applicable and
as provided in the Notice of Election and Agreement {Section Ii);

(c) The workess compensation Claims Administration Expenses and Dedoctible Losses,
as applicable and as provided in the Notice of Election and Agreement (Section II)

(d)  Subject to Section B(5) belew, a Letter of Credit totaling 11853, 128 000 New Letter
of Credit™}, and all other required collateral and security, as provided in the Natice of
Election and Agreement (Section IT), alf in form, substance snd amount aceeptable to
the Company and, as applicable, issued by a finaneial institution acceptable to the
Company;

{(e) The Notice of Election and Agreement (Section I, properly executed by the Insured;

D The Colateral and Payment Agreement, (Section IIT), oroperly executed by the
Insured.

{g}  Additional documents and agreements, as the Company may require {Section VI).

As an additional condition to coverage under the Policies and to any renewal or extension
thereof, (i) on or before October 30, 2009 time being of the essence, the Tnited States
Bankniptey Court for the District of Delaware (“Court™), with jurisdiction over the Insured
and any of itz affiliates that are insureds under the Policies (collectively, “Debtors™) shall
have entered an order, in form and substance satisfactory to the Company and its counsel
(“Order™} in the Debtors’ chapter 11 cases, and (ii) on or before November 10, 2009, time
being of the essence, such Order shall have become final and non-appealable and no appeal
shall have been filed {(“Final Order™). The Order and the Final Order shall provide that:

{a) The Debtors are authorized and directed to assume the policies previously issued by
the Company to the Debtors and all agreements related thereto (including, but not
limged to, any and all claims servicing agreements entered into by the Insureds and
ESIS, Inc.) pursuant to Section 365 of the Bankruptcy Code;

(b) The Debtors are authorized to enter into this Memorandum, the Proposal, the Letter
Agreement (as defined below) and the Policies and to execute and deliver all related
documents and agreements or amendments thereto and to perform their obligations
hereunder and thereunder, pursuant to Section 363(b) of the Barkruptcy Code;

(t)  The Debtors are authorized to deliver or canse to be delivered to the Company, the
lexter of credit, paid loss deposit funds and other collatersl and security as provided in
the Proposal {collectively, the “New Collateral™) to secure the obligations arising
under the Policies of the Insureds; and the Company shall have superpriority security




interests in and liens on all collateral provided, at any time, by the Tnsureds to the

Company (and the proceeds thereof), pursuant to Section 364({d}{1) of the Bankruptcy
Code;

(d)  The collateral and security provided at any time tc the Company shall be free and
clear of all security interests and liens except those pranted i favor of the Company;

(&) The Debtors are authorized to apree to future renewals or extensions of the Policies,
inchiding, without limitation, to execute related agresments and provide Letters of
Credit and other collateral for future repewals, without further order ofthe Court;

g3} The claims of the Company and of ESIS, Inc. with respect to the Program and any
claims servicing agreements related thereto, including any and ail renewals thereof,
shall be paid in the ordinary course of the Debtors’ businesses;

(g) The Company and ESIS, Inc. shall have an allowed administrative expense clain
under Section 503(b)(1)}{A) of the Bankruptcy Code for all payment and .
reimbursement obligations of the Debtors under the Program and any claims servicing
agreements related thereto; and no administrative claim bar date or proof of claim bar
date shall apply to any claims of ESIS, Inc. or the Company that it may assert in
respect of the Program;

{h) The Company shall have the right to draw against any or all Letters of Credit and
other collateral and security provided, at any time, by the Deltors, hold the proceeds
thereof as security for the Debtors” obligations and/cr apply such proceeds to the
Debtors® obligations, in such order as the Company may determine, cancel the
Policies, and take other actions permitted under applicable non-bankruptey law and
the Program, inclnding the right to require arbitration, without further order of the
Court, and for this purpose, the automatic stay, to the extent applicable, is deemed
lifted pursuant te Section 362(d) of the Bankruptcy Code; provided, however, that
except as set forth in this Proposal, (i) the Existing Collateral {as defined herein) shall
secure anty and all obligations of the Insureds arising under the previcusly issued
policies and related agreements and under the Letter Agreement and (i} the New
Collateral shall secure any and all ebligations of the Insureds arising under the
Policies and this Proposal and

(i) Any and all of the Insureds’ obligations arising under the Letter Agreement shall be
secured by the letters of credit, paid loss deposit funds and other collateral and
security previously provided by the Insureds to ACE (collectively, the “Existing
Collateral™).

G The Prograny and the Order shall not be altered by any plan of reorganization or order
of the Court.

On or before 12:00 noon Eastern time on October 28, 2009, as an additional condition to
coverage under the Policies, the Insured shall cause the Debtors to file 2 Motion with the
Court regunesting entry of the Order, and such Motion shall be in form and substance
satisfactory to the Company.

If the Order does not become a Final Order by November 10, 2009 time being of the essence,
the Insured agress that (i) the Company shall be under no obligation to issue the Policies or
provide any coverage there@nsler and (ii) if applicable, (a) the Company may cancel the
Policies, if any, and (b} coverage will be provided only for the period during which the
Policies, if any, were in effect prior to such cancellation; provided, however, that nothing
herein constitutes an agreement by the Company to issue the Policies (or provide the
coverage thereunder) unless and until the Order becomes a Final Order.




B Binding ofthe Company under the terms of this Proposal for anto coverage is further
conditioned upen receipt of state coverage selection formns properly executed by the Insured
prior to the Policy Effective Date. Faihure to return all reguired selection forms shall be
deemed to be the Insured's acceptance thet the auto Policy(ies) will be issued and rated to
include the limits of UM/UDM coverage equal to such Policy limits, or equal to the maximum
limits required by law if lower than such Policy limits, and the limit for PIP coverage that we
are required to offer for each state. If the Company does not receive the praperly executed
forms and the Company applics UM/UIM and PIP limits as described herein, an additional
charge for this coverage will be added to the Tosured's automebile Hability insurance
premium. Please note that rules on whether or not selection or rejection of these benefits iy
required or permitted vary greatly from state to state.

9. The Insured represents that it has the power and authonty, to enter into this Memorandim,
the Proposal and the Palicies and to exscute and deliver all related documents and
agreements, and to provide the New Letter of Credit and paid loss deposit funds and/or other
cash collateral to the Compasy as provided in the Proposal.

10.  This renewal Proposal is subject to the Company’s receipt of the Letter Agreement providing
for the extension until February 11, 2010 at 12:01 a.m. of certain general liability coverage
{the “Letter Apreement”) executed by the Tnsured and all extension premivm due pursuant 1o
the Letter Agreement on or before 5:00 p.m. eastern time on November 10, 2000, If the
Letter Agreement and/or the extension premium are not received by the Company by 5:00
p.m. eastern time on Movember 10, 2009, this renewal Proposal is antomatically withdrawn
and the Company has no obligation to issue the Policies or provide coverage thereunder. The
Insured agrees that the Company may apply any credit owing to the Insured to the extension
premium due and owing pursuant to the Letter Agreement.

If the Proposal outlined in this memorandum is acceptable to the Insured, piease sign this
Memorandum in the space provided below and return a signed copy of this Memorandum to us no later than
the date provided in Section B.2 of this Memorandum. Upon receipt of a signed copy of this Memorandum,
and, subject to satisfaction of the conditions precedent set forth above, we will prepare and deliver to you the
Policies and other docurnents and agreements for the Program.

The Proposal is accepted by the undersigned, intending to be legally bound hereby.

Building Materials Holding Corporation

By:

Name:
Title:

Dated:
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ACE Risk Management ®

NOTICE OF ELECTION
Insured’s Name: BUILDPING MATERIALS BOLDING CORFORATION
Iosured’s Address: 4 Embarcadero Center #3200

San Francisco, Californiz 94111

Line of Business Policy Number | Effective Dzte.| Expiration Date | Issuing Company
Automobile AUTO HDED 01-T8D | 11/11/2009 02/11/2810 - ACE Amencan Insurance Compeny
Workers Compensation | WCH DED 01-TBD 117112009 027112010 ACE American Insurance Company

[_Policy Number(s) | WC HDED 01181 o o |

Premivm Component Estimated | Minimum | Rate Basis of Adjustment
Premium (5) (%) (8 -
General Administrative "1 Per $100 of Workers
Expense & Insurancs Compeasafion Payroll
Charge | excluding monopolistic states
Estimated At $46,525,300.
Claims Administration Per Section €) Claims
Expenses - Fee Per Claim Administration and Expense,
Taxes, Boards, & RWL's o Per dollar of Writien Premiunm
on policies subject to a ) Estimated At $312,755.
Deductible
Broker Commission 0
Total Policy Premizm
Non Premium Surcharges
Total Estimated Cost
| Policy Number(sy | AUTO HDED 01-TBD 7 ]
Preminm Component Estimated | Minimum | Rate Basis of Adjustment
Preminem {§) (%)
Estimaled Awto Preminm 224,866 100 "539.50 | Per Power Unit Estimated At

1,654 tines shert-term factor
of 0.252. We will determine
the number of power units by
adding the number of power

" units 2t the beginning of the
policy term to the number as
of the expiration of the palicy,
and dividing the total sum by
two (2).

Broker Commissian 5}
Total Folicy Premium
Non Premivm Surcharges

BUILDING_11112009 _Conrad 16/08/2009 Notice of Election Page 1 of 11




ALE Risk Management &

¥ Totsl Estimated Cost | 225643 | R i

A. Claims Adjosting Service

) Policy Number Claims Adjusting Service
AUTO BDED 01I-TED ESIS
WC HDED 01-TED ESIS

B. Workers’ Compensation Claim Charges

Policy Nember(s) "WC H DED 01-TBD
Type of Claim State Fee per Claim($)

Blended - Indemnity and Managed Medical | All Except for all State Excentiops
Blended - Indemnity and Managed Medical | Caiifornia
Blended - Indemnity and Managed Medical | Florida
Blended - fndemnity and Managed Medical | Texas B s
Medical Only All Except for all State Exceptions |

ALAR Expected
Policy Number(s) Retention Type | Retained Amount (5} . Reimbursable
Reimbursement
_ Amount (§}
AUTD HDED 01-TBD | High Deductible 1,000,600 { Erodes Retention
WC HDED 01-TBD High Deductible 2,000,000 | Erndes Retention

The cellateral and paid loss deposit fund are subject to all the terms and conditions of the Collateral Agreement exceuted by you

and us.

Amounish Collateral Form
Collateral Currently Held Letter of Credit
Total Held L Letter of Credit
Amonnt($) [ Collateral Form Due Date
Additional Regunired Collateral { Letter of Credit 111072009
Additional Required Collateral | Paid Lost Deposit Fund | 11/10/2002

_Paid Loss Deposit Fund — Collateral _
Single Payment of Paid Loss and/or Allacated Lass Adjustment Expense: | $100,000
Minimum Paid Loss Deposit Fund =~ $1,000

NOT APPLICABLE

BUILLDING 11112008 _Conrad 13/08/200% Notice of Election Page 2 of 11




ACE Risk Management &

Policy Number{s) | State - Description Adjustment Base Adjustment Estimated
Base (§) 1 Surcharge($)
- AUTO HDED 01- AZ Auto Theft Prevertion Mumber of Power ; T
TBD Surcharge _ Units
AUTO B DED 01- co Colomado Automobile ¥umber of Vehicles
TBD Theft Preveniion
e Authority Fee
AUTO EDED 91- TX Texas Automobile Thefi Number of Vehicles
TBD Prevemiion Authority
Fee ?
WCHDED 01-TBD | CA " Californta Insuracee Written Premium o
Guerapty Fund
Assessment e
WC HDED 01-TBD CA California Occupational Written Preminm
and Heslth Fund (State Only) plus
: Assessment Deductible Credit
WC H DED 01-TBD CA California Uninsured Written Premivm
Employers and (State Only) plus
Subsequent Injuries Deductible Credit
| Benefit Trust Funds
WC HDED 01-TBD CA California Workers | Written Preminm
Compensation Frand {State Only} plus
i Assessment  Dieduciible Credit
WC HDED 01.TBD CA California Workers Witten Premivm
Compensation User {State Only) plus
Funding Assessment Deductible Credit
WCHDEDOL-TBD | IL Industrial Comimission ‘Written Premium
Operations Surcharge (State Only)
WCHDEDRO1-TBD MO Administrative Standard Premium
Burcharge on
_ Deductibles
WC HDED 01-TED MO Missouri Workers Written Premium phis
Compensation Second Deductible Credit
Injury Fund Surcharge
WC HDED QI-TBD ¢ MT Workers Compensation ‘Written Premivm plus
Regulatory Assessment Deductible Credit
Charge
WCHDED 0I-TBD i MI | Workers Compensation Written Premium plus
Subsequent Injury Fund Deductible Credit
Surcharge )
WC HDED 01-TBD GR Oregon Premium ‘Written Premium
Assessmsent (State Only) plus
Deductible Credit )
TOTAL N 4

Surcharges will be adjusted at audit ané concurrent with any other applicable premiuemn adjustment.  The rates used to adjust the
surcharges are set by the states and will be reflecied on the declararions, state schedule, endorsement, or zudit of each policy. The
formulae for the adjustment bases used to adjust the surcharges are also set by the states, The written description of the
adjustrnent base is provided for your information in understanding the result of the formulae set by the states.

BUILDING_11112009 Conrad 10/08/2009 Notice of Election Page 3 of 11




ACE Risk Management ®

] Cost () $ In (%)
Estimated Deductible Losses | ACE USA, Monthly Reimmbursement ' - ;
General Administrative ACE USA Prepaid
Expense & Iysurance Charge
Claims Administraion ACE USA Prepaid
| Expenses - Fee Per Claim
Taxes, Boards, & RML's on ACE UISA Prepaid
policies subjectto a
Deductible
Estimated Auto Preminm ACEUSA § Prepaid
Surcharges ACE USA. ] Prepaid
TOTAL
Paid Loss Deposit Fund ACE USA, | Prepaid
Deferrals

Other Deferred Yiems

Other iterns shown as deferred in the scheduls helow are deferred unfil we calculats & premium adjustinent. At adjnstment we
caleulate revised premiums and syrcharges; compare those revised premiums and surcharges to what has been paid; and bill the
difference. ltems shown as deferred may have a different value associated wish them after the premium adjustrent calculation.

Instaliment Date AUTOHDED 01-| WCHDED §1-TBD | Paid Loss Beposit | Payment Amount
8D Fund ) S
11/10/2009 o
Total Cash
Pay-In to ACE | I o 4

1. General Terms

The Notice of Election is subject to the Collateral and Payment Agreement (hereinafier, the “Collateral Apreement™)
executed between the Insured and the Company and is a “Notice of Election” as that termn is defined in the “Collateral
Agreement”.  The tepms “you™, “yours™ apd the “Isured” refer to the named insursd on the Policies listed in A)
Schedule of Policies. {the “Policies™) The terms “us”, “ours®, “we” and the “Company™ refer to the Issuing Companies
listed in A) Schedule of Policies, All other capitalized terms in this Notice of Election are defined as provided in the
Collateral Agreement.

This agreement desciibes the mutual agreement between you and us vnder which the final countrywide premiums for the
Policies will be determined. If a stete does not allow the adjustment of premium based upon this mutual agreement, the
terms of premium adjustment for that state will be found on an endorsement to the policy and this agresment serves as
the notice of clection for that state. For those states, we will adjust your premivms in accordance with the applicable
Policy and allocate the difference to the states that allow the pregiium to be adjusted in accordance with this agreement.

BULLDING 11112005 Conrad 10/08/2009

Notice of Election Page 4 of 11




ACE Risk Manzgement ®

2

3.

Premium Payiment and Loss Reimbursement Terms

In eddition to the final premiums, you are lfsble for the reimbursements of certzin Insses and Allocated Loss Adjustment
Expense, under one or more dedostible or loss reimbursesnent endorsements fo the Pelicies or within the Loss Lirmitation
of any Retrospectively Rated Policy, as shawn in 1Y) Reimbursable Losses,

You also apree to pay any state surcharges and/or assessments that are not included in the final premiums, ss shaws in
G) Nen-FPremium Surcharges and Assessments herein and on the Policies.

Any payment dus us, or return payment due you will be payable in its entirety within fifteen (15) days from the date of
our invoice.

FPremium Calculation and Adjustment

The premiums shown in B} Premium Calculation and Adjustment for the scheduled Policies were calculated in
accordance with approved rating plans or arg subject to deregulation. You certify that you have elected the use of those
rating plans. You also certify that you understand all terms, conditions, and provisions of those plans, including the
methods of adjustment, payment, and penaities for cancellation autlined herein and/or in endorsements to the policies
listed in the Schedule of Policies {the “Policies™).

If the Insured cancels or otherwise terminates any scheduled Policy prior to the expirstion of the applicable policy pediod
under such Policy: (i} any retum premium for sech Policy will be determined on a pro-ratz basis and {ii) the estimated
premium amounts shows in B) Premivm Calculation and Adiustment for such Policy will be adjusted on a pro-rata basis
and will remain subject to a minimum of 1002 of the adjusted estiroated amount.

No premium charge has been made for war-risk hazard, it being understood that the United States Government geif-
insures the exposures falling under the provisions of the War Hazards Compensation Act.

Claims Administration arnd Expense

The Company has contracted with the Claims Adjusting Service(s) shown in C) Claims Administration and Expense
as its agent to investigate, adjust, settie and provide for the defense of claims in ali states in accordance with the terms of
the scheduled policics and to collect, ealculate and administer the Paid Loss Deposit Pund and/or Claims Administration
Expenses on the Company's behalf

Should the Company terminate the contractual arrangement between the Company and any Claims Adjusting Service(s)
at the request of the insured or sheuld the Claims Adjusting Service no longer meet the Company’s minimum
requirements, the Company and the Inzured shall select another Claims Adjusting Service that meets the Company's
minimum requirements 1o handle future cleims and possibly take over existing claims  MNotwithstanding the previous
sentence, if the Company and the Insured caonot come to a mutual agreement within a regsonable time needed to transfer
claims, or if the Company believes in pood faith that the finances of the existing Clahns Adjusting Service have
deteriorated or could deteriorate rapidly, them the Company shal) select the new Claims Adjusting Service. Once the new
Claims Adjusting Service is sefected, this Agreement will be deemed actomatieally smended to reflect the pew Claims
Adjnsting Service, and the Compeny will inform the Insured of the revised or additional Claims Administration
Expenses. The Insured shall pay such amounts by the Required Payment Date

In the event of the termination of such contractual srrangement, the Company shall administer, calenlate and collect the
Paid Loss Deposit Fund itself, or shall assign such responsibility to the replacement Claims Adjusting Service.

Claims Administration Expense will be adjusted with less information valued at & months after Policy expiration and

annnelly thereafter, Adjustuents will be calevlated in accardance with the fees [isted in C) Claims Administration and
Expense.

Claims Administration Expease will be charged for each individual type of claim lsted in C) Claims Adminisiration
and Expense resulting from an accident, incident or occurrence.

Unless otherwise specified jn an agreement between the Claims Adjusting Service and the Company, 2 Workers
Compensaticn claim is considered & Medical Only type of claim if it is closed within 90 days from the date of receipt and
bas medical paymenis totzling less than $2,500. Otherwise the claim is adjusted at the appropriate Indemnity type of
claim rafe.

BUILDING 11112009 _Conrad 1GAB/2009 Notice of Election Page 5 of 11
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8

Reimbursable Losses

The Compeny or the Clzims Adjusting Service will bill the Insured for reimbursement of paid losses and ATAE on e
monthly basis, subject to the Single Payment of Paid Loss and/or Allocated Loss Adjustiment Expense smount as
provided for in E) Collateral & Paid Loss Deposit Fund and the Collateral Agreement execoted by you and us.

When a workers compensation policy is subject to & Loss Limitation, a5 defined herein, the Loss Limitation applies as
follows: (i) in the case of bodily injury as the result of diseass, the Loss Limitation applies separately to =ach employes
who sustains such bodily injury; and separately, (3i) in the case of bodily injury as the result of an accident, the Less
Limitation applics to the aggregate of 1l employees who sustain such bodily injury in a single accident or nccurrence.

As shown in D) Reimbursable Losses above, you are responsible for reimbursement ofloss on poticies subject to a loss
lirai! as follows:

Erodes the Retention: You will refmburse the Company for the sum of the ameunt of each Paid Loss plus
related Allocated Loss Adjustmest Expease, up to the amotnt of the Lass Limitation.

Losses subject to 2 Loss Limftation are censidered premium. The Expected Reimimrsable Amount shown in B)
Reimbursable Losses above is an estimate.  This pertion of your premium, along with any premivm charge dependent
upon the value of loss subject to a Loss Limitation will be adjusted using loss information velued 6 mooths after the
expiration date of the policy and annually thereafier until we make a final promium caleolation.  In calculating a
presim adjustment we will apply loss development factors to the incurred losses limited to the Loss Limitation.

Collateral & Paid Loss Deposit Fund

Subject to alt of the terms and conditions of the Collateral Agreement or other seourity agreement between you and the
Company, you are required to pravide collateral or other security, in addition to any collateral or security that you may
already have provided, as indicated in E) Collateral & Paid Loss Deposit Fund above. Additional ameunts fnay be
due at other times, all as provided in the Collaterat Apreement.

The Paid Loss Deposit Fiad and Collateral are subject to afl of the terms znd conditions of the Collateral Apresment
executed by you and ns.

Taxes, Assessments, and Surcharges

The tax and assessiment charges herein arc based wpon the Company’s current knowledge of the state’s interpretation of
current law. I current law or a state interpretation thereof chenges, or a rate or basis of assessment changes, then the
Insured and the Company agree that the Company shail have the right to amend such prior tax andfor asscssment charges
to the Insured in order to match the state interpretation, and the Company shall bili the Insured for such retrospective
taxes and/or assessments aceordingty.

If audited exposures and/or adjusted premiums generate 3 basis of assessment for any tax, assessment, or surcharge not
listed in schedule ) Non-Premium Surcharges and Assessments, then the Insured and the Company agree that the
Company shail have the rfight 1o add such charges to the schedule and bill the Insured accordingly.

Andit Cooperation for Policles Subject to Audit

The Policies require the Insured to keep records of information needed to compute premiven and to allow the Compsny
examination of the Insured's books and records as they relate to the Policy or Policies.

If the Insured does not allow this cxamination or furnish the Company the records or information as requested or does not
ctherwise cooperate in allowing the Campany to perform the audit(s) within nipety days after the expiration or
cancellation of the Policies, the Company may estimate the Iusured’s premivm adjustment, snbject to applicable state Jaw
requirements. The Company, in its sole discretion, will base its caleulation upon fhe assumption that the Isured’s
exposure base will increase by an amount up to two bundred percent (200%) above the originzl estimate, Such
caleulation will be awthorized by the Director of Premium Andit Fi=ld Operations of the Company’s ACE Risk
Msanagement business having supervisory authority over sudit services, or their designee.  The Company will caleulate
the Insured’s premivm adjustment based on the applicable increase. The Insured will also be responsible for cooperating
in the completicn of any employer documentation required by a governmenta! or reguiatory body regarding 2 premium
audit, such as an explanation or certification when no actual audit is performed. The Insured will be responsibie to
indemnify the Company for eny fines or penaities that we may incur as a result of the Insured's faflure to eooperate in the

BUILBING 11112009 Conrad 10/087200% HMotice of Election Pags 6 of 11




ACE Risk Manapement @
completion of 2u actual premium andit or of any required documentation.

. Unbisured / Underinsured Motorist Insurance & FPersonal Injury Protection: Returning of Reguired
Exeeuted Selection Forms

The terms of this Notice of Election pertaining to Autemsbite Liability will be amended 2¢ provided in this paragraph if
we do oot receive properly executed state coverape selection forms prior to the effective date. Failure to returs all
required selection forms shall be deemed your consent and acceptance that the auto policy (fees) wil] be issued and rated
to Include the limits of UM/UIM coverage equal to the poticy limits, or equel to the maximum jimits required by law if
lower than policy limits, and the limit for PIF coverage that we arc required to offer for cach state. in the event we do not
receive the properly executed forms and we apply UM/UIDM and PIP limits as described herein, an additional charge for
this coverage wiil be added to your Auto premium.

18 Deregulation Disclosures and Certiffcations

Certain siates may require that deregulation disclosures and/or certifications be in writing and agreed to betwoen the
Insared and the Company. Any such disclesures and/or certifications are listed befow:

Nore

BUILDING_11112005_Conrad 10/63/2002 Notice of Election Page 7 of 1t




ACE Risk Management ®

IN WITNESS WHEREQF, this Notice of Election has been executed by the parties hereto, as officers of each, each of which
intends by its execution bereof to be legally bound by the terms of this agreement. This agreement shall be effective when signed
below or in counterpart, and photocopy, facsimile, electronic or other copies shall have the same effect for all purposes &5 an ink-
signed original.

BUILDING MATERIALS HOLDING ACE American Insuramee Company
CORPORATICON
Name: Name; Scoit W, Conrad

(Please Print)
Title: Title: Vice President, Underwriting Manager
Signafure: . " Signature:
Date: . ) Date;

Branch Cffce Address:
455 Market Street
San Francisco, CA 94105
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INITIAL STATEMENT OF ADJUSTMENT

Insured’s Name: BUILDING MATERIALS HOLDING CORPORATION

Insured’s Address; 4 Embarcadero Center #3200
San Francisco, Califorziz 94111

WC HDED 01-TBD

State Estimated  Initial AARO Total Estimated
Policy Premium (8) | Adjustment (3)_ ' Written Premium ($)

Arizona
California
Celorado
idaho
Ulinois
Minnesata i
Missouri ) '
Montana
Worth Carolina
New Mexico
Mevada
Oregon

South Carolina
Tennessee

—

AUTO HDED 01-TBD

State Estimated Tnitial AARO Total Estimated
Policy Premium (5 Adjustment (3) | Premium (T)

Arizona
Califormia
"Colorado
Idaho
Blinois
Montana
Worth Carolina
Mevada
| Oregon
Tennessee
Texas
Utah
Washington

[o Eow] el o] Hom] Jun} Fom | Ran] fam R ] R ] §om ] Suun ]

TOTAL:

e
L=
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Policy Number{(s}

Estimated Initial AARO
Policy Premium (§) | Adjustient (5}

WC HDED 01-TBD

Total Estimated
Wrifien Premium (8)

AUTO HDED 01-
TBD

TOTAL:
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TEXAS DEDUCTYBLE NOTICE OF ELECTION

Texas faw permits an employer to obtain workers' compensaticn insurance with 2 deducfible, The insursnce applies anly to
benefits payahle under Texeas workers' compensation law. When & deductibe is elecied, the pelieyholder is required to reimburse
the insurance eartier for benefits payable under the law up to the dednctible amnount and a credit s applisd {0 the policy, Premium

oedits are determined based on the deductible sdected and the bharard group.  1he hazard group is determbned by the

ciassification that produces the larpest amoont of estimated Toxas standard Presim.

You are not required to choose a deductible. If you do choose ong, your insurance company will pay the deductible amount for
you, but you must retmburse the insurance company within 30 days after they send you notice that payment is due, If you fail to
feimburse the insurance company, they may cancel the policy, upon ten days writlen notice, and any resulting return premium
may be applied to the deductible amount owed.

If'a deductible ameunt 15 desired, piease indicate below,

() Yes, 1want a deductible of: (select only one)

L S per accident

2 b annual agpregate

3. Ly /% per accidentfannual agprepate

applied ta benefits payable under the Texas Worlcers' Compeesation Law, T understand that the company will pay the deductible
amoeunt and scek reimbursement (monthly, quarterly, or other}.

() Mo, 1do not want a dednetible applied to benefits payable under the Texes Workers Compensaton Law.

The deductible plans have been explained to me.

Stgnature and Title 111172009
Employer Name:

BUILDING MATERIALS HOLDING CORPORATION 4 Embarcadero Center #3200 San Francisco, California 94111

ACE American Inswrance Company

Effective Date; 11/11/2005

Policy No. WC H DED §1-TBD

Notes:

1. This signed DNE-1 [1-97] form is to be maintained in the insuring varrier's file, regardless of whether the deductible is elected
or rejected, and shell be made available 1o the Texas Department of Insurance wpon specific request

1. Reimbursement is to be made periodically as apreed  Choase "monthly”, "quarterly”, or other period of time; may not be more
frequent than monthly.

3. This notice may only be signed by owner, pariner, execntive officer or 2utharized person.
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COLLATERAL AND PAYMENT AGREEMENT
{Hereinafter this Agreement)
cifective the 11/11/2009,
by and among

ACE AMERICAN INSURANCE COMPANY
and any affiliated property und casualty insurer that has issned one or more of the Policies as defined in this Apgrecment and such
other insurance companies as may be added by any Notice of Election as parties heseto,
{hereinafter, collectively, the “Company™)
and

BUILDING MATERIALS HOLDING CORPORATION,
{hereinafier, the Insured)
WHEREAS, the Insured {5 the named insured under the Policies (as defined herein); and
WHEREAS, the Company is willing 1o issue such Policies onty if the Insured provides collateral security to the Compeny; and

NOW, TEEREFORE, in consideration of the mutual promises contained herein and other good and valuable consideratica, the
receipt and sufficiency of which is hereby acknowledged, and in ascordance with the terms and condifions of ths Policies, the
Company snd the Insured agree as follows:

ARTICLET
INSURED’S PAYMENTS

The Insured aggees fo pay or reimburse the Company or its agent:

& all premiums at inception billed by the Company or its agent in accordante with the terms of any Pelicies and/or any Notice
of Election; and

b. 2l premiums billed by the Company or its agent in accordasce with the terms of any Policies andfor any Notice of Election
during the course of the term of the Policies as Claits Administration Expenses; and

c. 2l premiums billed by the Company or its agent in accordance with the torms of any Policies andfor any Motice of Election at
any ime as adjustments hased upon change in audited exposures, andited claim frequencies, valuation date of losses, or any
other hasis of adjustment g5 outlined in any Pelicies and/or any Notice of Election; and

4. ell noo-premium surcharges imposed by any state taxing authority and billed by the Company or iis agent in accordance with
the terms of 2ny Policies and/or any Notics of Slection. K the mates or basis of surcharge are changed by any state authority,
the Insured agrees to pay the surcharge besed upen the rate or basis heing imposed; and

¢.  Paid Loss Deposit Fund amounts related to any Policies, as provided in Article T of this Agreement; and

£ all other amounts the [psured is or may in the future be required to pay or reimburse in accordance with the terms and
conditions of eny Policies, this Agreement, any Insurance Agreements or eny Notice of Eletction ineluding without Hnoitation
the Insured’s share of Paid Losses within applicabls Deductible{s} or Loss Limitations ; and the Fasured’s share of Allacated
Loss Adjustment Expense a5 specified i the applicable Policy andfar Notice of Election; and

E- all amounts the Insured is or may be abligated to pay to other parties related to the Insurance Agreements but which are paid
by the Company, and

b to provide collateral to the Company to secure the Insured’s Obligation as provided in Article TV of this Agreerment,

The Campany or #s agent witl bilt the Insnred as per this Agrmement, any Notice of Election or as pursuant to auy Policies for the
amounts described above which are payable or reimbursable ta the Company.

GENERAL PROVISIONS/ PAYMENTS

All payments sot out in this Agreement, including any Ameodment or Addendum hereto, and in agy Notice of Election, must be
made by the Insured by the Required Payment Date wiless otherwise specified.
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All payments mede by the Insured under this Agresment, any Notice of Election ar the Policies shall be allocated first to collateral
Setarity, then to other amounts owed to the Campany other than premiums, then finally to premiums for the Policies, regardiess of
the designation of the payment.

If the Insured does not pay an amount billed by the Required Payment Date:

L the Company shall have the right to bill the Tnsured for, 2nd to collect, the Interest Charge applied to any such unpaid amount;
provided, however, that in the event of a good faith dispute as to the amourt billed, interest shall not be charged on the
disputed portion; and

ii. the Company shall have the right to increase the required amount of any Paid Loss Deposit Fund to an ameunt detesmined by
the Company, which amount may exceed the required amount as specified in Article IH of this Apreement: provided,
however, that guch increase shall be reasonably related to the amounts outstanding,

All terms and conditions of each Natice of Election are part of this Agreement and are herein incorporated by reference in their

cntirety. The Insured and the Company agree that this Agreement works in concert with, and is not intended 10, and does not,
amend or alter any of the tenns and conditions of any of the Policies or Notices of Election.

ARTICLE I
DEFINITIONS

Afbliate. The term "Affiliate™ means any direct or indirect subsidiary and any person o eatity that, herztofore, now or hercafter,

directly or indirectly through one or more intermediarics, controls, is controlled by or is under commeon ownership or control with
another entity.

Allocated T.ogs Adfustment Expense ot ALAF means such claim sxpenses, costs and any interest ineurred in connection with the
investigation, administration, adjustment, seitlement or defense of any claim or lawsuit that the Company or the Claims Adjusiing
Service directly allocates to a particular claim, whether or not a payment iedemnifying the claimant(s) is made. Such EXpenses
intlide, but are not limited fo, subrogasion, all court costs, fecs and expenses; fees for service of process; fees and expenses to
attornzys for legal services; the cost of services of undercover operations and detectives; foes to obtain medical cost containment
services; the cost of employing experts for the purpose of preparing maps, photographs, diaprams, and chemical or physical
analysis, or for expert advice or opinion; the cost of obtaining copies of any public records; and the cost of depositions and court
reporters or recorded statements, provided, however, that Allocated Loss Adjustment Expense shatl not include the salaries and
traveling expenses of the Cormpany's employees or the Company's overhead and adjusters’ fees.

Claims Adjusting Service means ESIS, Inc. or such other claims adjusting service handling claims vnder one or more of the
Policies. ’

Claim Administration Expense means the amount the Company, ESIS, Ine. or other Claims Adjusting Service indicated in the
Noties of Election, determines is nesded to cover expenses of administering claims under the Policies, other than those fees
related to recovery services, such expenses to be bifled by either the Company or the Claims Adjusting Service.

Client Apreement means the agreement betwesn the Company and the Claims Adjusting Service on behal€ of the Tnsured,
Deductible Policies means any Palides that contain a deductible endorsement.

Insirance Apreements. The term “Insurance Agresments® means: (i) all policies of insurance previously issued, now in force
and/or hereafter issued (whether or not any such policies have expired ar expire hereafter) by the Company or any of its Affiliztes
to the fnsured aad/or any of its Affiliates (individually or with any other named insured on such policy), including the Policies,
and any Notices of Election and (ii} this Agreement, and (jii} any and ail previously existing now and/or hereafter created
program agreements, deductible agreements, paid Joss retro agreements, funding agreements, claims servicing or adjusting
agreements, funded deductible agreements, paid loss premium collection plans, deductible rating plams, insurance program
agreements, agreements related to residual market assessments, cash flow deductible agreements, collateral apd/or security
agre=ments, ar any other agrecment among the Company 2nd/or any of its Affliates and the Insured and/or any of its Affiliates
{individually or with any other person or entity), together with all amendinents, medifications, renewals, ar extensions thereof,
relating to any policies issued to the Insured ot zny of its Affilietes by the Company or any of its Affliates.

Initial Paid Ios5 Deposit Fund means any ameust specified in any Notice of Election as the initial emount of any fund provided
by the Insured for the payment of Paid Losses io accordance with Article T hercof
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Insured’s Obligation means 2l amounts that the Insured is or may in the futurs be required to pay or reimburse to the Company or
any of its Affiliates, or any Claims Adj usting Service, pursuant to the fosurance Agreements, including the Pelices, inchuding
UlEmate Losses a5 datermined by the Company.

Interest Charge means the amount of interest for which the Insared is Jizble to the Company, payable at the monthly rate of one
and one-half percent (1.5%] (or, if such rate is impermissibls under applicable law, the maximem lawfil, nop-usurious rate that
mmay be charged, subject to stete filing requirements) on any amount payable by the Insared to the Company undzr this Agreement,

but not paid by the Insured by the Required Payment Date, szid charge to commence on the day next following the Required
Payment Date for any such unpaid amount.

Logs Limiation means the mmount of foss to be included ag past of premiuvm on a Policy subject o refrospective rating and aot
subject to 2 deducﬁbig sndetsement. The Loss Limitatien applies as follews: (i) in the case of bodily injury as the result of
discese, the Loss Limitation applies separatzly to cach employee who sustains such bodily injury; and separately, (ij) in the case of
bodily injury es e result of an accident, the Loss Limitation applies to the aggregste of all employess who sustain such bodily
injury in a single accident or oooumrence. The Less Limitation applies separately to each person who sustains bodily injury by
discase and separately to all bodily injury arising out of any one aceident.

Notice of Elettion means any docutnent previausly issued, new in force and/or hereafter issusd by the Company or any of itz
Affiliates to the Insured and/or any of its Affiliates, entitled “Motice of Election™, and which may inchude, but is not limited 10, the
following: (i) certification by the Insured that it has elected the use of zny of the Company’s rating plans; and (ii) certification by
the Insured that it understands the terms, conditions and provisions of such plans as detailed in such Notice of Election; and (iif)
any disclosures or certifications that may be required under appiiceble commereial deregulation rules.

Paid J.os50s means alt amounts paid for losses (exclusive of Allncated Loss Adjustment Expense) under the Policies; provided,
however, that the amount paysble by the Tnsured for each Paid Loss shall be subject to the:

i.  amount of the deductible as provided in the respective Deductible Policies, or

il. amount of the loss limitation as provided in the respective Natice of Election.

Paid Toss Deposit Fund means eny Initial Paid Loss Deposit Fund, including any such Initial Paid Loss Deposit Fund which has
been adjusted pursuant to Article I of this or any other Tasurence A greement,

Policies meen collectively, Policies listed in any Notice of Election, and all renewals or extensions thereof, including any and all
Deductible Policies, Retrospeetively Rated Policiss or other policies.

Required Payment Dute means a date not later tham fifteen (15) calendar days after the date of the Company’s invoice for any
amount billed by the Company fo the Insured under the Insurance Apresments.

Refrospretively Rated Policies means any Policies scheduled in any Notice of Election subject to 2 Loss Limitation,

Ultimate Losses means logses inenmred under the Insurance Agreements, including the Policies, within the respective dedoctibles
or Loss Limitations plus futwee loss development and the amount of losses incurred but not reported, as estimated by the
Company. Ultimate Losses may include Allocated Loss Adjostment Expense to the extent specified in the applicabie Notics of
Election or Policies, a5 estimated by the Company pursuant to the applicable Netice of Election.

ARTICLE I¥
EAID LOSS DEFOSIT FUND

As of the cffective date of this Agreement, and of each Notice of Election, the Tosured will be required to pay the Company or to
the Claims Adjusting Service for the Policies listed on each respective Notice of Election, the amount specified as Initial Paid
Loss Deposit Fund listed in the respective Notice of Election. Such payments will establish and initially fund, for the Policies
listed on tach of the respective Natice of Election, a Paid Less Deposit Fund, nless otherwise set out in the applicable Natice of
Election, cach of such Initial Paid Loss Deposit Fund amouats shall represent the Compapy's estimate of the average amount ths
Company will pay under suck Poticies listed o the respective Notice of Election during a seventy five (75) day period ar other
such period as indjcated in the respective Naotice of Election or Client Agreement for the amount of the Insured’s share of Paid
Losses and Allocated Loss Adjustment Expense.

In the event of any single payment of & lerge Peaid Loss and/ar Allocared Loss Adjustment Expense under any such Policy in o
amount cquel to or greater than the amount specified ac “Single Payment of Paid Loss andfor Allocated Loss Expense” on the
Notice of Election on which such Policy is listed, the Compeny shall have the right to require the Insared to pay immediately the
amount of such single payrent into the Paid Loss Deposit Fund.
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The Company, or the Claims Adjusting Serviee, if indicated in the Netice of Election, may from time to time recaleulate the
reguired amount of any Paid Loss Deposit Fund, based upon the Compary’s or Claims Adjusting Service's revises estimate of the
average of the amounts it will pay as described above, and require the Insured to adjust the amount of such Paid Loss Deposit
Fund accordingly, subject to the mintroum required amount of each Paid Loss Deposit Frmd enumerated in the Notiee of Election.

ARTICLE IV
SECURITY FOR INSUREDS OBLIGATION

As security for payment of the Insured’s Obligation, the Insured will provide to the Company, 25 beneficiary thereof, a clean
itrevocable cvergreen letter of credit (bereimafter, “LOC™) issued by a bank or other financial instimtion acceptable 1o the
Company, and in an amecunt and form, acceptable ta the Company; and/or such other forms of collateral as the Company may
permit in writing fom time to fime. Any LOC provided by the Insured shall provide by its terms that it will be renewed
awtomatically each year for sn sdditional year nnless written notice of non-renewel is sem by the financial iostitation within sixty
(60) days prior to the LOC’s anniversary date. If the Company permits the Insured to provide collateral for the Insured's
Obligation in a form other than a LOC, the Insured shall provide such other collateral in an amount and form acceptable to the
Company. Regardless of the mitial ampuat of the ZOC or other such forms of coliateral, the Company may require at any time
that the amount of collateral security be increased to equal the full amount of the Insured’s Obligation.

Mot less than thirty days prior to any termination of the LOC, the Insured will deliver to the Company & replacement LOC in an
amount and form acceptable to the Company, issued by a bank or other financial ingtitution acceptable to the Company.

The Tnsured will continue to provide the Compeny with an LOC (and/or other collateral) as security for payment of the Tosured's
Obligation, until the Company deicrmines that there is no fonger any need for such security. If there shall b a material
deterioration in the financial condition of the bank or other financial institution which has issued the LOC, or which issved or that
is holding other collateral, such that the institetion is no longer acceptable to the Company, the Company shall bave the right to
require the Insured to replace the LOC or other colfateral with 2 new LOC or other collateral issued or held, as approved by
Company, by a bank or other financial institition then aceeptable to the Comparty.

If the Insured fails to provide the Company with 2 replacement LGC upon any LOC termination, or to provide the Company with
any additienal amount of LOC required by the Company {and/or to provide any other collateral if requested by the Company), the
Company will have the right 1o draw the fali amount of the existing LOC and/or other collateral. The Insured recogrizes that the
Company may continue to require collateral as secority for the payment of the Insured’s Obligation after any capcellation, aon-
renewal, conversion ar replacement of the Policies. The Company shall have the right to draw against the L.OC and’or other
collateral in each instance where the Insured's Obligation, or any portion thereof, for any reason is not fulfilled.

Annuatly, the Company shall review and redetenmine the amount of the Insured’s Obligation and the amount of collateral security
required pursuant to this Article. At snch time, the Insured will provide sudited financizl staternents, interim financial statements,
and any other financial information requested by the Company for the purpose of cvaluating the financial condition of the Iasured.
The Insured will provide any needed inereases in the amount of the LOC {(andfor other collateral permitted by the Company)
within thirty days of the Company's request for any additienal required amaunt of the LOC, Any replacement or additional LOC,
or other perinitted collateral, must meet all requirements for an LOC and collateral set out above. The Company will sffect any

decreases in the amount of the LOC {and/or other collzteral) promptly, provided that the Insured is not in breach of any of its
obligations under any of the Insurance Agreements.

All collateral provided hereunder shall be delivered to the Company af the following address: ACE American Insurance
Company, 436 Walnut Street, Philadelphia, PA. 19106, Attention: Collateral Manager.

The Insured agrees that the Company shall have no obligation te remit to the Insured or to apply in reduction of the Tsured’s
Obligation any increase or profits (inciuding withowt [imitation any interest or money) received by the Company from the
proceeds of any LOC or ffom any other collatera! provided by the Insured,

Such proceeds, and any interest thereon, shalt be part of the collateral securing the Insured's Obligation. To firther secure the
Insured’s Obligation, Insured bereby grents to the Company a contioning security interest in and ligm o all of its right, title, and
interest, it eny, in amounts drawn by the Company vnder the LOC and all interest thereon and proceeds theeeof,

The Insured and the Company agree that nothing in this Agreement will constitute or be construed as a waiver of any rights the
Company may have in each instance in which the Insured's Obligetion for any reason is not futhlled.
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H the Company permits in writing, the Insured may provide “other forms of coliateral” as secarity for payment of the insured’s
Obligation pursuant ta this Agresment in the form of cash (the “Cash Collateral”) and the Insured hereby prants ta the Company a
security interest in and lien on any and all such Cash Collateral. Cash Collateral inciudus_ any Paid Loss D:_pns:t Fund. ‘I'l-fc
Company may hold the Cash Collateral 2s part of the collateral securing the Insured's Obligation in any account 10 t%m Company's
mame and with any financial institution as the Company determines in its soie diseretion. The Company may commingle the Cash
Coliateral with the Company’s own funds or the funds of other insureds.

The Company is authorized to use the Cash Collateral to pay any and alf of the Insured’s Obligation owing vnder this Aprecment
without further natice to, or demand of, the Insured.

‘The Company shall bave no duty to invest the Cash Collateral end may hold the Cash Collateral in an interest bearing or non-
interest bearing 2ccount as the Company determines in its solc discretion.

ARTICLEV
TERMINATION/CANCELLATION OF THE POLICIES

It is understood that the Insured’s Obligations may outlast the teom of the Policies and that th:tcfore-, canc:!)aﬁ?n r:n_f any Policy h?r
either the Insured or the Company will rot terminate this Agreement. The parties’ rights, duties and obligatioes under this
Agreement will continae after any concellation, non-reaewal or replacement of the Policies.

This Agreement shall remain in fufl foree and effect vuntil the Company determines that there is no further Insured’s Obligariuf;.
At such time, the Company will effect any decrease in collateral in accordance with Article IV, herein, and refum any unused Paid
Toss Deposit Fund that the Company is holding.

ARTICLE VI

GENEZRAL PROVISIONS/ARBITRATION

1. Applicable Law. This Agreement shall be governed by and construed in accordance with the laws of the Comrapnwealth of

Pennsylvania. No amendments or modification of this Agreement shall have any force or effect unless in writing and signed
by the parties heretc.

2. Buccessors and Assipps. All the terms of this Agreement shall be binding upon and inure fo the beneft of and be
enforceable by the parties hereto and thejr respective successors and assigns, whether so expressed or not; provided, however,
that oo party hereio shall assign or otherwise transfer any of its rights or obligations hereunder without the prior written.
consent of the other perties hereto.

3. Severability. Aay provision hertof which is prohibited or tneaforceable in any jurisdiction shall, as to such jurisdiction, be
ineffective to the exent of such prohibition or unenforceability without invalidating the remairing provisions and without
affecting the validity or exforceability of such provision in any other jurisdiction

4, Counterparts. This Agreement may be execuied in any number of counterparts, cach of which shall be deemed to be an
original, and alf of which together shail constitute but one and the same instrument.

5. NoAmendment, This Apreement may not he amended unless the amendment is in writing and signed by the parties herets,

6. Arbitration. Any controversy, dispute, claim or question arising out of or relating to this Agreement, including without
fimitation its interpretation, performance or non-performance by any party, or any breach thereof (hereinatter, collectively,
Controversy) shall be referred to and resolved exclusively by three arbitrators through private, confidential arbitration
conducted in Philadelphia, PA.  Such arbitrators shall be disinterested, neutral Individvals whe have experience and
qualifications in the subject matter of the Coptroversy. One arbitrator shall be chosen by each party and the third by the twe
so chosen. If either party refuses or neglecis to appoint an arbitrator within thirty (30) days after receipt of written notice
from the other party requesting it to do so, the requesting party may choose # total of two arbitrators who shali choose the
third If the arbitrators fail to select the third stbitrater within ten {10} days after both have been named, the party plantiff
shafl notify the American Arbitration Assoriation (AAA) who shail appoint the third arbitrator. The AAA shall select an
arbitrator who is disinterested, nentrsl and who has experience and qualifications in the sulject matter of the Controversy.
Each party sha!l bear the expense of its own arbitrator and shall jeintly and equally bear the cost of tha third erbitrator. In the
event of the death, disability or incapacity of any arbitrator, 2 replacement shall be named pursuant to the process, which
resulted in the selection of the arbitrator to be replaced. The arbiirators may abstain from following the strict rules of law, and
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shall make their decision with repard to the custom and usage of insuzance business s af the effective date of this Apgreement.
The majority decision of the panel shall be final and Hinding wpon the parties to this Agreement. Judgment may be entered
upon the award of the arbitrators in any court of competent jurisdiction. Except as ptherwize specifically provided in this
Article, the arbitration of any Controversy shall be copducted in acterdance with the Commercial Arbitration Rules of the
Amerjcan Arbitration Association.

7. Notices. Etc. Unless otherwise provided in this Agreemeat, all notices, directions, requests, demands, acknowledgments and
ather communications required or permitted to be given or made smder the terms hereof made for any reason other than those
addressed in Article IV, shall be in writing and shall be deerned to have been duly given or made

a. (i) when delivered personally, (i) when made or piven by telecopier or electronic fransmission where the wcbi‘pt therzof
is confirtned immediately thereafter by the recipient, (fii) when received when seot, all charges prepaid, by an
internationally recognized overnight courier, or {iv) when mailed through the U.5. postal service, and

b. when sent to the Company at the address indicated in the signatory below or in the applicable Notice of Election to the
attention of the Underwriting Manager andfor :

. when sento the Insured at the address indicated in the applicable Policy.

Earh Party may from e to time designaie 2 different address for notices, directions, requests, demands, acknowledgments
and other communications by giving written nofice of such changs o the other Parties.

%. Relationship to Prior Collateral Agreements and Seeurity. The provisions of this Agreement Telating o security and
collateral arnend and restate (but sre not a payment, satisfaction, cancellation or novation of) eny and 2l provisions relating to
collateral or security contained in any prior Iasurance Agrecments, and all security interests granted to the Company in any prior
agreement shall continue in full force and effect. Any and al} Ietters of credit or ottter collateral that were provided under any other
Tusursnce Agreements shall be deemed to be issued and held under and pursuant ta this Agreement without further action on the
part of any party notwithstanding any reference contained in such letters of credit or other collateral to the contrary. Wothing in

" this Agreement or in any Notice of Election amends any premium calculation provided for in any prior agreement by and between
the parties, of in any expired policy issued by the Company to the Insured.

IN WITNESS WHERKEOF, this Agreement has been executed by the parties bereto, as officers of éach, each of which intends
by its execution hereof to be legally bound by the terms of this agrecment. This agreement shall be effective when signed below or

in counterpart, znd photocopy, facsimile, electronic or other copies shall have the same effect for all purposes as an ink-signed
original.

BULDING MATERIALS HOLDING ACE American Insurance Cormpany
CORPORATION
Name: Name: Scott W. Conrad

(Please Print)
Title: Title: Vice President, Underwriting Manager
Signature: Signature:
Date: Data:

Branch Cffice Address:

455 Market Street
Sar Francisco, CA 94105
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Workers Compensation
Policy Number: WC H DED 01-TBD

Policy Limits - Workers Compensetion
Pert One
Part Two

Limiis and Coverages

Other States nsurance: Part Three applics to:

ATl states cxeept ND, OH, WA, WY

Policy Form zod Endorsements

Bodily Injury by Accident , each Accident  $1,0080,000
Bodily Injury by Discase, Policy Limit
Bodily lnjury by Discase, each Employes

$1,000,000
£1,000,000

e The policy forms apd endorsements being offered may be different than those requested.
« State mandatory endorsements will be attached to the policy in addition to those listed below. '

Title Form # Edition Comments

NCCI WCO00000 A 04-92

EARLIER NOTICE OF CKE10290 0301 50

CANCELLATION AND

NONRENEWAL

NOTIFICATION OF PREMIUM WC550409

ADIUSTMENT

OHIO STOP GAP COVERAGE WCo90442 0RO6

LONGSHORE AND HARROR, WC000108A. 0492

WORKERS COMPENSATION ACT

VOLUNTARY COMP & EL - AOS WC000311A 0891 Employees: Any emplayes EXEMPT from the
Workers Compensation Law. NJ & W are excluded;
State of Employment: All states listed vnder Fem 3.8,
of the Information Page except NJ & W, Designated
WC Law:

DEDUCTIBLE ENDORSEMENT - AOS | WC550661B DRSE

STOP-GAP EMPLOYERS LIABILITY WC990303C 0492 ND, WA, WY

TRADE OR ECONOMIC SANCTIONS | WC390773 1106

ENDORSEMENT

WAIVER OF €1IR RIGHT TO WCD313 1105 Any persoa or organizafiom against whom you have

RECOVER FROM OTHERS agreed to waive your right of recovery in & written

contract, provided such contract wes executed prior to
the date of loss.
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Limiis and Coverages

Automohile

Policy Number: AUTO HIDED 01-TRD

Policy Limits - Automobile Lisbility

Coverape Symbol Limit

Lisbility 1 $5,000,000
Medical Payments 2 55,000
Personal Injury Protsction 3 Stat & Reject
Additional Personal Injury Profection Not Covered
Uninsured Motorist 6 Stat Min/Reject
TUnderinsured Motorist 6 Stat Min/Reject

Auto Physical Damage: Not provided

Pol ma end Endors

»  The policy forms and endorsements offred mey be different than those requested.
«  State mandatory eudosements will be attached to the policy i addition to these listed balow.

‘Title Form # Edition | Comments

BUSINESS AUTO CA 0001 03-08

ADDITIONAL INSURED - DAYI74 1294 Any person or organization whom you kave agreed to

DESIGNATED PERSCGNSE OR. include as an additional insured woder a written contrect,

ORGANIZATIONS provided snch contract was executed prior to the date of
loss.

! ADDITIONAL INSURED -LESSCOR. | CA2001 0306 Any Lessor whom you have agreed to include as an
additional msured vnder 2 written contract, provided such
contract was executed prior to the date of loss..

AUTO MEDICAL PAYMENTS CADB9D3 0306

COVERAGE

COVERAGE FOR. CERTAIN CA 2070 1001 Scheduled Railroad: Unioa Pacific Railroad Co.

OPERATIONS IN CONNMECTION Designated Job Site: 239 Highway 36 North, Roscberg,

WITH RAILROADS TX 2272 Larkin Circle, Sparks, NV 1400 Douglas Street,
Stop 1690, Omaha NE 68173-1650 1400 Douglas Street,
Stop 1390, Omzha NE 68179-1370 1300 Farnam Street,
Omaha NE 98102

DESIGNATED INSURED CAZD48 (299 .

DRIVE OTHER, CAR COVERAGE - .| CAS910 a0 Limits and coverages - per policy dec; Name of ndividust:

BROADENED COVERAGE FOR. Any employec assigned a company eute who is not covered

NAMED INDIVIDUALS wder 2 personal auto lability policy.

EARLIER NOTICE OF ALL1O6Y7a | D506

CANCELLATION AND NON-

RENEWAL

EMPLOYEES AS INSUREDS CA9933 0259

FELLOW EMPLOYEE COVERAGE | CA2055 1001

HIRED AUTOS SPECIFIED AS CA%216 1293 All mxtos hired for a period of 180 days or longer

COVERED AUTOS YOU OWN :

MGOTOR CARRIER ENDORSEMENT | MCS50 0400 Indicate "Primary® and Paticy Limit or "Excess” and
Retention and Policy Limit.

MNAMED INSURED ENDORSEMENT | DA20857 0906

NOTIFICATION CF PREMIIM ALL1BO57

ADJUSTMENT

NUCLEAR ENERGY LIABILITY L0021 0908

EXCLUSION
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REIMBURSEMENT OF
DELUCTIBLE ENDORSEMENT,
ALAE INCLUDED

DA19479d 0907

TRADE OR ECONOMIC
SANCTIONE ENDORSEMENT

ALLZII01 1166

WAIVER OF TRANSFER OF
RIGHTS OF RECOVERY AGAINST
OTHERS

DAIl3115 1202

Ay person or orgenization against whom you have agreed
to waive your right of recovery in a written contract,
provided such contract was executed prior to the date of
Joss.

Laws in many states vequire thet an insurapee company provide nninsored andfor underinsured motorist coverage (UM/UIM]) for
mitomobile Policies in an amount equal to the antomobile Policy's Liability limits unless the insured cither mjects coverage
cotirely (where allowed) or seleats lower limits. Likewise, many states require that an inswrance company provide Personal Injury
Protection covernge (FIP) vniess the insured rejects coverage entirely (where allowed) or selects the lowest available option. The
Insured will peed to consult with its inmrmce md/or legal advisers to determine the choice most appropriate for the Insuved and
its business operaticns. This proposal assumes the insured will meke the selections delinested below.

Uninsured &, if appticable, Underinsured Motorist Coverages
State Rejection Fermitted Proposed Herein
AL Yes Coverage Rejected
AK Yes Coverage Rejected
AL Yes Coverage Rejected
AR Yes Coverage Rejected
CA Yes Coverage Rejected
CO Yes Coverage Rejected
CT No $40,000 Combined Smgle Limit
DE Yes Coverape Rejected
pC No for Uninsured Motorist $55,000 Combined Single Limit for Uninsured Motorist
Yes for Underinsured Motarist Coverage Rejected for Underinsured Motorist
FL Yes Coverage Rejected
GA Yes Coverage Rejected
HI Yes Covermpe Rejected
D Yes Coverape Rejected
No for BI for Uninsured Motorist
L Yes for PD for Uninsured Motorist $40,000 Combined Single Limit for Uninsured Motarist
Yes for BI for Underinsured Motorist, | PD Coverege rejected for Uninsurcd Motorist
if minimum UM Jimits are accepted Coverage rejected for Underinsured Motorist
iy Yes Coverage Not Offered
1A Yes Coverage Rejected
X8 No $50,000 Combined Single Limit
Y Yes Coverage Rejected
LA Yes Coverage Rejected
ME No $100,000 Combined Single Limit
MD No £55,000 Combined Singls Limit
$20,000 per pezson $40,000 per accident Bodily Injiry
Mo for Uninsured Motorist for Uninsored Motorist Coverage
MA | Yes for Underinsured Motorist Coverage Rejected for Underinsured Motorist
Ml Yes Coverage Not Offered
MN No $50,000 Combined Single Limit
MS Yes Coverage Rejected
£50,000 Combined Single Limit for Uninmured Motearist
No for Uninsured Motorist Coverage
MO | Yes for Underinsured Motorist Coverage Rejected for Underinsured Motorist
MT Yes Coverage Rejected
Coverage rejected for vehicles greater than 20,000
Only for vebicles greater than 20,000 | pounds GVW md limits of $50,600 Combined Single
ND pounds GY'W Limit for all other vehicles
NE No

$50,000 Cosnbined Single Limit
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NV Yes Coverage Rejected
NH Np Policy Limit for Liability
N No 35,000 Combined Single Limit
WM Yes Coverage Rejected
NY Nao Basic coverage with $50,000 Combined Single Limit
Coverage Rejected if the policy covers caly Commercial
. . Vehidles, per G.8. 20-401(3d); otherwise
e &fzg;c“mpﬂ‘g?m °"§>’S s | Lty Pelicy Limit or $1,000,000 Combined Single
40100 &% per L. Litmit for BI for Uninsired Motorist and Underinsured
) Miotorist, whichever is less
Coverage not offered for PD
OH Yes Coverage Not Offered
OR Yes Coverage Rejected
OR. No $50,000 Combined Single Limit
1PA Yes - Coverage Rejecied
$50,000 Combined Single Limit for Bodily Injury
R1 Only for Property Damage Coverage Rejected for Property Damage
$75.000 Combined Single Limit for Uninsured Motorist
sC No Coverage Rejected for TIndermsured Motorist
5D No £50,000 Combined Single Limit
™ Yes Coverage Rejected
TX Yes Coverage Rejected
uT Yes Coverege Rejected
VT No $110,000 Combined Single Limit
VA Mo $£70,000 Combined Single Limit
WA Yes Coverage Rejected
Ho for Uninsvred Motorist 350,000 Combined Single Limit for Uninsured Motorist
WI | Yes for Underimsured Muotorist Coverage Rejected for Upderinsur=d Motorist
No for Uninsured Moterist $50,000 Combined Single Limit for Uninsured Motorist
WV | Yes for Underinsured Motarist Coverepe Rejected for Underinsured Motorist
WY Yes Coverage Rejected
Perscnal Fnjury Protection Coverage
Rejection
Stafe | Rejection Permitted Proposed State Permitted Propaosed
AL Coverage Not Available MD Coverage Not Aveilable
AK Coverage Not Available MT Caverage Not Awailable
AZ Coversge Not Available [ ND No Besic Coverage
AR, Yes Coverage Rejected NE Coverage Not Available
CA Coverage Not Available NV Coverage Mot Availahle
co Coverage Not Available NH Coverage Not Availshle
Dasic PIP Medical Bxpense
CT Coverage Not Availabie NI No Coverage
OE No Basic Coverage i | Coverage Mot Available
DC Yes Coverege Rejected NY Ho Basic Coverags
FL No Basic Coverage NC Coverage Not Available
GA Coverage Not Aveilable CH Coverage Not Available
HI No Basic Coverage OK Coverage Not Available
m Coverage Mot Aveilable OR, No Basic Coverage
L Coverage Not Available PA Na Bazic Coverage
N Coverage Not Available RI1 Coverage Mot Available
1A Coverage Not Available sC Coverage Not Availabic
KS No Basic Coverage sD Yes Coverage Rejected
KY Yes Coverage Rejected ™ Caoverage Mot Available
LA Coverage Not Awailable X Yes Coverege Rejected
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ME Coverage Not Available urT No Bazic Coverape

MD Yes Coverage Rejected VT Coverage Not Available

MA Ho Basic Coverage VA Yes Coverage Rejected

MI No Besic Coverage WA Yes Coverage Rejected

Basic Coverage with No

MN No Stacking Wi Coverage Not Available

MS Coverage Not Available Wy Coverape Mot Available
. WY Coverage Not Aveilable
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Proposal Cenditions

= The premiums in the Notice of Election are contingent upon the Claims Administrator and the Claims Adminisiration
Expenses shown in the Notice of Elestion.  If the Claims Administrater or the Claims Adminisfration Expenses are
changed the premiums incinding texes and non-preminm surcharges are snbject to change.
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AMFERH INSURANCE COMPANY
Tosurence Company

‘ ' BUTLDING MATERTAT.S HOLDING
ace usa CORPORATION
Policyholder

WC HDED 01-TBD
Policy MNumber

MARSH RISE. & INSURANCE
Broker/Producer

POLICYHOLDER DISCL.OSURE
NOTICE OF TERRORISM
INSURANCE COVERAGE

Coverage for acts of temmorism is included in your policy. You are hereby nnﬁﬂed that under the Tesyoriem Risk Insnrance Act, as

amended in 2007, the definition of act of terrorism has changed. As defined in Sextion 102(1) of the Act: The term “nct of
terTorism®™ means any gct thet is certified by the Secretary of the Treastry—in concurrence with the Secretary of Stae, and the
Attorney General of the United States—to be an act of terrorism; to be & violent act or en act that is dangerous to humen life,
property, or infrastructure; to have resuited in demage within the Unjted States, or outside the United States in the case of certain
gir carriers or vessels or the premises of 2 United States mission; and to have been copmitted by an individual or individuals as
part of an effort to coerce the civilim popuistion of the United States or to inflnence the policy or affect the conduct of the United
States Government by coercion. Under your coverage, any losses resulting from certified acts of terrorism may be partially
reimborsed by the United States Government inder a formula established by the Texrorism Risk Insurance Act, as amended.
However, your policy may contain other exclusions which might affect your coverage, such as an exclusion for nuclear events.
Under the formula, the United Stetes Government penerally reimburses 85% of covered teworism losses exceeding the stetutonly
established deductible paid by the insurance company providing the coverage. The Terrorism Risk surance Act, as amended,
containg a $100 billion cap that Hmits U.8. Government r:iihbttrsement as well Bs insurers® linhility for losses resuliing from
certified acts of terrorism when the smount of such Josses exeseds $100 billion in any ons calendar year. If the aggregate insured
losses for all insurers extceed §100 billion, your coverage mey be reduced . The portion of your annmal preminm that is aftributable
to coverage for acts of terrorsm is $8.600 . end does not include any charges for the portion of losses covered by the United
States povernment under the Act.

1 ACKNOWLEDGE THAT I HAVE BEEN NOTIFIED THAT URDER THE TERRORISM RISK INSURANCE ACT, A8
AMENDED, ANY LOSSES RESULTING FROM CERTIFIED ACTS OF TERRORISM UNDER MY POLICY
COVERAGE MAY BE PARTIALLY REIMBURSED BY THE UNITED STATES GOVERNMENT, MAY BE SUBJECT
TO 4 $100 BILLION CAP THAT MAY REDUCE MY COVERAGE AND I HAVE BEEN NOTIFIED OF THE PORTION
OF MY PREMIDM ATTRIBUTABLE TO SGCH COVERAGE.

© 2007 National Association of Insurance Comamissioners
TR-$8606c (01/08) Printad in US.A
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ACE USA 415-547-4400 malin

ACE Risk Management 415-547-4492 fax
B Routing 1150
il o 455 Market Srest www,ace-Ina.com
- Sule 500
ace usa "

San Frencisco, CA 94105

- October 27, 2009

Building Materials Holding Corporation
4 Embarcaderc Center #3200
San Francisco, California 94111

Atta: Len Baumann

Re: Extension of Nonrenewal Notice for General Liability Insnrance Policies
No. XSL G2 374180 5 and No. OCP 2374181 7, issued by ACE American
Insurance Company

Dear Mr. Bauwrmnann:

ACE American Insurance Company (together with its affiliates, “ACE”) has issued that
certain General Liability Insnrance Policies No. XSL G2 374180 5 and No. OCP G2374181 7
(the ‘“Polisies™) to Building Materials Holding Corporation (the “Cormpany™) which is scheduled
to expire and terminate on November 11, 2009 at 12:01 am. {the “Policy Period Expiration
Date™).

On or about Septerber 11, 2009, ACE sert one or more notices (collectively, the “Non-
Renewal Notice™) to the Company, notifying the Company that the Policies would not be
renewed by ACE upon the Policy Period Expiration Date. After receiving the Non-Renewal
Notice, the Company requested that ACE, as an accommodation to the Company, extend the
Policy Period Expiration Dete until February 11, 2010 at 12:01 a.m. (the “Extended Termination
Date™) to give the Company additional time to complete its reorganization and asset distribution
in its bankruptcy proceedings under Chapter 11 of Title 11 of the United States Code (the
"Reorganization").

Strictly as an accomrmodation to the Company and at the Company’s request, ACE has
agreed to extend the Policy Period Expiration Date until the Extended Termination Date 1pon
and subject to all of the following express, material terms and conditions:

first, the Company hereby acknowledges and agrees that the Policy Period Expiration
Date is being extended to the Extended Termination Date, at the Company’s request and
as an accommodation to the Company to give the Company additional time to complete
the Reorganization;

second, the Non-Renews] Notice shall serve as the termination and non-renewal notice
for Policies as of the Extended Termination Date, and no further notice from ACE to the
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Company shall be required to allow the Policies to expire and terminate on the Extended
Termination Date;

third, as consideration for extension of the Policy Period Expiration Date to the Extended
Termination Date, on or before November 10, 2009 at 5:00 PM. Eastern Time, time being

of the essence, the Company shall pay additional premivms to ACE for the Policies in the
amount of

fourth, the Company shall not request any further extensions of the Policy Period
Expiration Date or the Extended Termination Date;

fifth, the Company hereby acknowledges and agrees that the Policies will expire and
terminate on the Extended Termination Date, whether or not a renewal of the Policies has
been agreed upon;

sixth, the United States Bankruptcy Court for the District of Delaware enters an order in a
jorm acceptable to and approved by ACE (the “Order™) which, infer alia, (i) requires the
Debtors to assume any and all insurance policies and related insurance agreements issued
by ACE or is affiliates, (ii) authorizes the Debtors to enter into new insurance policies,
related insurance agreements and this Letter Agreement and (iif} provides that the letters
of credit, paid loss deposit fund and other collateral and security previously provided by
the Debtors to ACE secures any and all of the Debtors’ obligations arising under this
Letter Agreement and the Policies through the Extended Termination Date;

seventh, the Order shall have become a final, non-appealable order; and

eighth, upon satisfaction of all of the foregoing, ACE will issue endorsements to the
Policies extending their coverage period until the Extended Termination Date.

This Letter Agreement is the entire agreement of ACE and the Company with respect to
the subject matter hereof, and there are no terms and conditions of this Letter Agreement other
than those expressly stated herein. This Letter Agreement may not be modified or amended, and
its terms and conditions may not be waived, except by a writing signed by ACE and the
Company. The terms and conditions of the Policies and all related agreements, and the Letter of
Credit and security provided by the Company in connection therewith will remain in fusll force
and effect, subject to any extension of the Policy Period Expiration Date to the Extended
Termination Date upon and subject to the terms and conditions provided herein.

Please acknowledge the Company’s agreement with the foregoing terms and conditions
by signing and dating this Letter Agreerent and returning it to the undersigned by no later than
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October 27, 2009 by 5:00 PM Pacific Time by electronic mail (with the original to follow the
next busimess day by overnight delivery), time being of the essence.

If ACE does not receive such a signed and dated copy of this Letter Agresment by 5:00
PM Pacific Time on October 27, 2009, this Letter Agreement will automatically expire, the
Policy Period Expiration Date will not be extended, and this Letter Agreement shall become mull
and void with no further action on the part of ACE.

Sincerely yours,
ACE American Insurance Company

By

Name:
Title:

Building Materials Holding Corporation, by its daly authorized officer, hereby

acknowledges and agrees to the terms and conditions of this Letter Agreement as of the
date written below.

BUILPING MATERIALS HOLDING CORPORATION
By:

Name:
Title:

Dated: ) , 2009
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