IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
BUILDING MATERIALS HOLDING Case No. 09-12074 (KJC)
CORPORATION, et al.,!
Jointly Administered
Reorganized Debtors.
Ref. Docket No. 1201

P S’ N’ N N N N N N

CERTIFICATION OF COUNSEL REGARDING DEBTORS’
NINTH OMNIBUS (SUBSTANTIVE) OBJECTION TO CLAIMS
PURSUANT TO SECTION 502(b) OF THE BANKRUPTCY CODE,
BANKRUPTCY RULES 3003 AND 3007 AND LOCAL RULE 3007-1

On December 23, 2009, Building Materials Holding Corporation and its affiliates,

the now reorganized debtors (collectively, the “Reorganized Debtors™), filed their Ninth

Omnibus (Substantive) Objection to Claims Pursuant to Section 502(b) of the Bankruptcy Code,
Bankruptcy Rules 3003 and 3007 and Local Rule 3007-1 [Docket No. 1201] (the “Claims
Objection™). Thereafter, on various dates, the following parties filed a response to, or contacted
the Reorganized Debtors with an informal response regarding, the Claims Objection
(collectively, the “Responses™): City of Fort Collins [Docket No. 1315]; SRC Oates LLC
[informal]; SRC Spencer, LLC [informal]; SRC Pellisier LLC [informal]; and SRC Polaris
[informal] (collectively, the “Respondents,” and together with the Reorganized Debtors, the
“Parties”). Prior to the response deadline, no other comments or responses were received by the

Reorganized Debtors with respect to the Claims Objection.

! The Reorganized Debtors, along with the last four digits of each Reorganized Debtor’s tax identification number,
are as follows: Building Materials Holding Corporation (4269), BMC West Corporation (0454), SelectBuild
Construction, Inc. (1340), SelectBuild Northern California, Inc. (7579), Illinois Framing, Inc. (4451), C
Construction, Inc. (8206), TWF Construction, Inc. (3334), H.N.R. Framing Systems, Inc. (4329), SelectBuild
Southern California, Inc. (9378), SelectBuild Nevada, Inc. (8912), SelectBuild Arizona, LL.C (0036), and
SelectBuild Illinois, LLC (0792). The mailing address for the Reorganized Debtors is 720 Park Boulevard, Suite
200, Boise, Idaho 83712.
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Subsequent to the Reorganized Debtors’ receipt of the Responses, they have
worked with the Respondents in an effort to resolve the Responses and have done so through
certain modifications to the proposed form of order filed with the Claims Objection (the

“Proposed Order”) and Exhibits A, B, C, D, E, F and G attached thereto (the “Exhibits”). In

light of this, attached hereto as Exhibit 1 is a revised Proposed Order (the “Revised Proposed

Order”).® The Reorganized Debtors submit that the Revised Proposed Order is appropriate and
consistent with the Claims Objection and the Parties’ discussions, and that entry of the order is in
the best interests of the Reorganized Debtors, their estates and creditors.

Accordingly, the Reorganized Debtors respectfully request the Court to enter the
Revised Proposed Order at its earliest convenience without further notice or a hearing.

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

January 22, 2010 % /;W

Sean M. Beach (No. 4070)

Donald J. Bowman, Jr. (No. 43 83)
Robert F. Poppiti, Jr. (No. 5052)
The Brandywine Building

1000 West Street, 17th Floor

P.O. Box 391

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

S— Y [—

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

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

2 For ease of reference, attached hereto as Exhibit 2 is a copy of the Revised Proposed Order marked against the
Proposed Order (the “Blackline™). The Blackline does not include a marked copy of the Exhibits, but the Exhibits
have been modified consistent with the Reorganized Debtors’ resolution of the Responses and the Parties’
discussions related thereto.
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Facsimile: (212) 351-4035

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

Telephone: (214) 698-3100

Facsimile: (214) 571-2900

ATTORNEYS FOR THE REORGANIZED DEBTORS

068301.1001



EXHIBIT 1

Revised Proposed Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

IN RE: Chapter 11

BUILDING MATERIALS HOLDING

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

Debtors.
Ref. Docket No. 1201

N’ N S S N N N N’

ORDER SUSTAINING DEBTORS’ NINTH OMNIBUS (SUBSTANTIVE) OBJECTION
TO CLAIMS PURSUANT TO SECTION 502(b) OF THE BANKRUPTCY CODE,
BANKRUPTCY RULES 3003 AND 3007 AND LOCAL RULE 3007-1

Upon consideration of the ninth omnibus (substantive) objection (the
“Ob]'ection”)2 of the above-captioned debtors and debtors in possession (each, a “Debtor,” and
collectively, the “Debtors™) for the entry of an order, pursuant to section 502(b) of title 11 of the

United States Code, 11 U.S.C. §§ 101 et seq. (the “Bankruptcy Code”), Rules 3003 and 3007 of

the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™) and Rule 3007-1 of the

Local Rules of Bankruptcy Practice and Procedure for the United States Bankruptcy Court for
the District of Delaware (the “Local Rules”), disallowing and expunging, reclassifying,
reassigning and/or otherwise modifying the Disputed Claims, as provided for on Exhibits A, B,
C, D, E, F and G attached hereto; and it appearing that due and sufficient notice of the Objection

has been given under the circumstances; and after due deliberation and upon the Court’s

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

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the
Objection.
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determination that the relief requested in the Objection is in the best interests of the Debtors,
their estates and creditors and other parties in interest; and sufficient cause appearing for the
relief requested in the Objection, it is hereby:

ORDERED, ADJUDGED AND DECREED that:

1. The Objection is sustained to the extent provided for herein and on

2. Pursuant to section 502(b) of the Bankruptcy Code, Bankruptcy Rules
3003 and 3007 and Local Rule 3007-1, the Disputed Claims identified on the attached Exhibit A
are hereby modified by reducing or fixing the amounts of such claims to the dollar values listed
under the column titled “Amount and Classification of Modified Claim” on Exhibit A hereto.

3. Pursuant to section 502(b) of the Bankruptcy Code, Bankruptcy Rules
3003 and 3007 and Local Rule 3007-1, the Disputed Claims identified on the attached Exhibit B
are hereby (i) modified by reducing or fixing the amounts of such claims to the dollar values
listed under the column titled “Amount and Classification of Modified/Reclassified Claim” on
Exhibit B hereto and (ii) reclassified to the priority levels indicated under the column titled
“Amount and Classification of Modified/Reclassified Claim” on the attached Exhibit B.

4. Pursuant to section 502(b) of the Bankruptcy Code, Bankruptcy Rules
3003 and 3007 and Local Rule 3007-1, the Disputed Claims identified on the attached Exhibit C
are hereby (i) modified by reducing or fixing the amounts of such claims to the dollar values
listed under the column titled “Amount and Classification of Modified/Reassigned Claim” on
Exhibit C hereto and (ii) reassigned to the case numbers (and corresponding Debtor) indicated

under the column titled “Case No. for Modified/Reassigned Claim” on the attached Exhibit C.
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5. Pursuant to section 502(b) of the Bankruptcy Code, Bankruptcy Rules
3003 and 3007 and Local Rule 3007-1, the Disputed Claims identified on the attached Exhibit D
are hereby (i) reclassified to the priority levels indicated under the column titled “Amount and
Classification of Reclassified/Reassigned Claim” on Exhibit D hereto and (ii) reassigned to the
case numbers (and corresponding Debtor) indicated under the column titled “Case No. of
Reclassified/Reassigned Claim” on the attached Exhibit D.

6. Pursuant to section 502(b) of the Bankruptcy Code, Bankruptcy Rules
3003 and 3007 and Local Rule 3007-1, the Disputed Claims identified on the attached Exhibit E
are hereby (i) modified by reducing or fixing the amounts of such claims to the dollar values
listed under the column titled “Amount and Classification of Modified/Reclassified/Reassigned
Claim” on Exhibit E hereto, (ii) reclassified to the priority levels indicated under the column
titled “Amount and Classification of Modified/Reclassified/Reassigned Claim” on the attached
Exhibit E and (iii) reassigned to the case numbers (and corresponding Debtor) indicated under
the column titled “Case No. for Modified/Reclassified/Reassigned Claim” on Exhibit B hereto.

7. Pursuant to section 502(b) of the Bankruptcy Code, Bankruptcy Rules
3003 and 3007 and Local Rule 3007-1, the Disputed Claims identified on the attached Exhibit F
are hereby disallowed and expunged in their entirety.

8. Pursuant to section 502(b) of the Bankruptcy Code, Bankruptcy Rules
3003 and 3007 and Local Rule 3007-1, the Disputed Claims identified on the attached Exhibit G
under the colum titled “Objectionable Claim” are hereby disallowed and expunged in their

entirety.
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0. Pursuant to section 502(b) of the Bankruptcy Code, Bankruptcy Rules
3003 and 3007 and Local Rule 3007-1, Claim Number 2336 filed by SRC Oates LLC (“SRC
Oates”) is hereby modified by reducing the amount of such claim to $186,061.03.

10.  Pursuant to section 502(b) of the Bankruptcy Code, Bankruptcy Rules
3003 and 3007 and Local Rule 3007-1, Claim Number 2337 and Claim Number 2351 (as

modified herein, the “SRC Spencer Claims”) filed by SRC Spencer, LLC are hereby modified by

reducing the amount of each such claim to $174,593.00. Notwithstanding anything to the
contrary in Exhibits A through G hereto, inclusive, the SRC Spencer Claims shall be allowed as
general unsecured claims, each in the amount of $174,593.00, and such claims shall be treated in
accordance with the provisions of that certain Joint Plan of Reorganization for the Debtors Under
Chapter 11 of the Bankruptcy Code Amended December 14, 2009 (With Technical
Modifications) (the “Plan”).

11.  Notwithstanding anything to the contrary in Exhibits A through G hereto,
inclusive, pursuant to section 502(b) of the Bankruptcy Code, Bankruptcy Rules 3003 and 3007
and Local Rule 3007-1, Claim Number 2336 and Claim Number 2350 (as modified herein, the

“§RC Oates Claims™) filed by SRC Oates shall be allowed as general unsecured claims, each in

the amount of $186,061.03, and the SRC Oates Claims shall be treated in accordance with the
provisions of the Plan.

12.  Notwithstanding anything to the contrary in Exhibits A through G hereto,
inclusive, pursuant to section 502(b) of the Bankruptcy Code, Bankruptcy Rules 3003 and 3007
and Local Rule 3007-1, Claim Number 2334 and 2354 (as modified herein, the “SRC Pellisier

Claims™) filed by SRC Pellisier LLC shall be allowed as general unsecured claims, each in the
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amount of $33,995.60, and the SRC Pellisier Claims shall be treated in accordance with the

~provisions of the Plan.

13.  Notwithstanding anything to the contrary in Exhibits A through G hereto,
inclusive, pursuant to section 502(b) of the Bankruptcy Code, Bankruptcy Rules 3003 and 3007
and Local Rule 3007-1, Claim Number 2335 and 2355 (as modified herein, the “SRC Polaris
Claims™) filed by SRC Polaris shall be allowed as general unsecured claims, each in the amount
of $67,207.16, and the SRC Polaris Claims shall be treated in accordance with the provisions of
the Plan.

14.  Nothing in the Objection or herein shall extinguish, cause a waiver of, or
otherwise affect any of the arguments or positions of the Debtors and Southwest Management,
Inc. (“Southwest™) with respect to the cure amounts, if any, necessary to be paid as a condition of
Debtors’ assumption of that certain Purchase and Sale Agreement dated as of July 29, 2005
between certain of the Debtors as purchasers and Southwest et. al. as sellers (the “APA”), all of
which arguments and positions are preserved. Notwithstanding anything to the contrary in the
Notice of (A) Effective Date of Order Confirming the Joint Plan of Reorganization for the
Debtors under Chapter 11 of the Bankruptcy Code Amended December 14, 2009 (With
Technical Modifications) and (B) Deadlines for Filing Certain Claims [Docket No. 1260] or
otherwise, in the event that the Debtors reject the APA, Southwest shall have thirty (30) days
after such rejection to file and serve upon the Debtors' claims and noticing agent in these chapter
11 cases any claim arising from the rejection of the APA.

15. Except for the SRC Spencer Claims, the SRC Oates Claims, the SRC
Pellisier Claims, and the SRC Polaris Claims (collectively, the “SRC Claims™), the Debtors (and

alny SUCCESSOTS Or successors in interest) reserve any and all rights to amend, modify or
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supplement this Objection, and to file additional objections to any and all claims filed in these

~ chapter 11 cases, including, without limitation, any and all claims that are the subject of the

Objection.

16.  Except for the SRC Claims, the Debtors (and any successors or successors
in interest) reserve any and all rights to object to any and all of the Disputed Claims on any and
all grounds in any and all additional objections to claims filed in these chapter 11 cases.

17.  This Court shall retain jurisdiction over any and all affected parties with
respect to any and all matters, claims or rights arising from or related to the implementation or
interpretation of this Order.

Dated: Wilmington, Delaware
January , 2010

Kevin J. Carey
Chief United States Bankruptcy Judge

DB02:5061982.3 6 068301.1001



EXHIBIT A

Modified Amount Claims
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EXHIBIT B

Modified Amount, Reclassified Claims
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EXHIBIT C

Modified Amount, Wrong Debtor Claims

DB02:9061982.3 068301.1001
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EXHIBIT D

Reclassified, Wrong Debtor Claims

DB02:9061982.3 068301.1001
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Exhibit E

Modified Amount, Reclassified, Wrong Debtor Claims

DB02:9061982.3 068301.1001
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Exhibit F

No Liability Claims

DB02:9061982.3 068301.1001
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Exhibit G

Multiple Debtor Claims
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

IN RE: Chapter 11

BUILDING MATERIALS HOLDING

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

Jointly Administered
Debtors.
Ref. Docket No.

1201

N N N S N N N N’

ORDER SUSTAINING DEBTORS’ NINTH OMNIBUS (SUBSTANTIVE) OBJECTION
TO CLAIMS PURSUANT TO SECTION 502(b) OF THE BANKRUPTCY CODE,
BANKRUPTCY RULES 3003 AND 3007 AND LOCAL RULE 3007-1

Upon consideration of the ninth omnibus (substantive) objection (the

“Objection”)? of the above-captioned debtors and debtors in possession (each, a “Debtor,” and

collectively, the “Debtors™) for the entry of an order, pursuant to section 502(b) of title 11 of the
United States Code, 11 U.S.C. §§ 101 et seq. (the “Bankruptcy Code”), Rules 3003 and 3007 of
the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and Rule 3007-1 of the
Local Rules of Bankruptcy Practice and Procedure for the United States Bankruptcy Court for the
District of Delaware (the “Local Rules”), disallowing and expunging, reclassifying, reassigning
and/or otherwise modifying the Disputed Claims, as provided for on Exhibits A, B, C, D, EF
and G attached hereto; and it appearing that due and sufficient notice of the Obj ection has been

given under the circumstances; and after due deliberation and upon the Court’s determination

that the relief requested in the Objection is in the best interests of the Debtors, their estates and

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

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the
Objection.
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creditors and other parties in interest; and sufficient cause appearing for the relief requested in
the Objection, it is hereby:
ORDERED, ADJUDGED AND DECREED that:

L. The Objection is sustained to the extent provided for herein and on

2. Pursuant to section 502(b) of the Bankruptcy Code, Bankruptcy Rules
3003 and 3007 and Local Rule 3007-1, the Disputed Claims identified on the attached Exhibit A
are hereby modified by reducing or fixing the amounts of such claims to the dollar values listed
under the column titled “Amount and Classification of Modified Claim” on Exhibit A hereto.

3. Pursuant to section 502(b) of the Bankruptcy Code, Bankruptcy Rules
3003 and 3007 and Local Rule 3007-1, the Disputed Claims identified on the attached Exhibit B
are hereby (i) modified by reducing or fixing the amounts of such claims to the dollar values
listed under the column titled “Amount and Classification of Modified/Reclassified Claim” on
Exhibit B hereto and (ii) reclassified to the priority levels indicated under the column titled
“Amount and Classification of Modified/Reclassified Claim” on the attached Exhibit B.

4. Pursuant to section 502(b) of the Bankruptcy Code, Bankruptcy Rules
3003 and 3007 and Local Rule 3007-1, the Disputed Claims identified on the attached Exhibit C
are hereby (i) modified by reducing or fixing the amounts of such claims to the dollar values
listed under the column titled “Amount and Classification of Modified/Reassigned Claim” on
Exhibit C hereto and (ii) reassigned to the case numbers (and corresponding Debtor) indicated
under the column titled “Case No. for Modified/Reassigned Claim” on the attached Exhibit C.

5. Pursuant to section 502(b) of the Bankruptcy Code, Bankruptcy Rules

3003 and 3007 and Local Rule 3007-1, the Disputed Claims identified on the attached Exhibit D
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are hereby (i) reclassified to the priority levels indicated under the column titled “Amount and
Classification of Reclassified/Reassigned Claim” on Exhibit D hereto and (ii) reassigned to the
‘case numbers (and corresponding Debtor) indicated under the column titled “Case No. of
Reclassified/Reassigned Claim” on the attached Exhibit D.

6. Pursuant to section 502(b) of the Bankruptcy Code, Bankruptcy Rules
3003 and 3007 and Local Rule 3007-1, the Disputed Claims identified on the attached Exhibit E
are hereby (i) modified by reducing or fixing the amounts of such claims to the dollar values
listed under the column titled “Amount and Classification of Modified/Reclassified/Reassigned
Claim” on Exhibit E hereto, (ii) reclassified to the priority levels indicated under the column
titled “Amount and Classification of Modified/Reclassified/Reassigned Claim” on the attached
Exhibit E and (iii) reassigned to the case numbers (and corresponding Debtor) indicated under
the column titled “Case No. for Modified/Reclassified/Reassigned Claim” on Exhibit E hereto.

7. Pursuant to section 502(b) of the Bankruptcy Code, Bankruptcy Rules
3003 and 3007 and Local Rule 3007-1, the Disputed Claims identified on the attached Exhibit F
are hereby disallowed and expunged in their entirety.

8. Pursuant to section 502(b) of the Bankruptcy Code, Bankruptcy Rules
3003 and 3007 and Local Rule 3007-1, the Disputed Claims identified on the attached Exhibit G

under the colum titled “Objectionable Claim” are hereby disallowed and expunged in their

entirety.
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inclusive. pursuant to section 502(b) of the Bankrup ode, Bankrup Rules 3003 and 300

and Local Rule 3007-1. Claim Number 2336 and Claim Number 2350 (as modified herein. the

“QRC Oates Claims™) filed by SRC Qates shall be allowed as general unsecured clajms. each in

inclusive, pursuant to section S02(b) of the Bankrup ode, Bankruptey Rules 3003 and 300

and Local Rule 3007-1. Claim Number 2334 and 2354 (as modified herein, the “SRC Pellisier

Claims™ filed bv SRC Pellisier LLC shall be allowed as general unsecured claims. each in the

§

o168 = [ NI 3 o o I~ 3 o 1
amount of 5 60, and th RC | S] aims shali b ated 1n accordance w

inclusive. pursuant to section 502(b) of the Bankruptcy Code, Bankruptcy Rules 3003 and 3007
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15.  Except for the SRC Spencer Claims. the SRC Oates Claims, the SRC

Pellisier Claims. and the SRC Polaris Claims (collectively. the “SRC Claims™). the Debtors (and

any successors or successors in interest) reserve any and all rights to amend, modify or
supplement this Objection, and to file additional objections to any and all claims filed in these
chapter 11 cases, including, without limitation, any and all claims that are the subject of the

Objection.
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19  Thel6. Except for the SRC Claims. the Debtors (and any successors or

successors in interest) reserve any and all rights to object to any and all of the Disputed Claims
on any and all grounds in any and all additional objections to claims filed in these chapter 11
cases.

117, This Court shall retain jurisdiction over any and all affected parties with
respect to any and all matters, claims or rights arising from or related to the implementation or
interpretation of this Order.

Dated: Wilmington, Delaware
January ,2010

Kevin J. Carey
Chief United States Bankruptcy Judge
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EXHIBIT A

Modified Amount Claims
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EXHIBIT B

Modified Amount, Reclassified Claims
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EXHIBIT C

Modified Amount, Wrong Debtor Claims
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EXHIBIT D

Reclassified, Wrong Debtor Claims
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Exhibit E

Modified Amount, Reclassified, Wrong Debtor Claims
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Exhibit F

No Liability Claims
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Exhibit G

Multiple Debtor Claims
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