e
IN THE UNITED STATES BANKRUPTCY COURT PN e
FOR THE DISTRICT OF DELAWARE SWIEEE 25 I T
In Re: Chapter 11
BUILDING MATERIALS CaseNo. 09-12074 (KJC) = % "
HOLDING CORPORATION, et al.
Motion No.
Debtor Objections due by: 311 H10
Hearing Date: 5‘14‘10

(0 C o.M
NOTICE OF MOTION OF RUCKER CONSTRUCTION, INC. FOR RELIEF FROM STAY
UNDER SECTION 362 OF THE BANKRUPTCY CODE

TO: Michael A. Rosenthal, Esq. Sean A. Beach, Esq.
Matthew K. Kelsey, Esq. Donald J. Bowman, Jr., Esq.
Gibson, Dunn & Cructher LLP Robert F. Poppiti, Jr., Esq.
200 Park Avenue Young, Conaway, Stargatt & Taylor LLP
New York, NY 10166-0193 The Brandywine Building

1000 West Street, 17" Floor, P.O, Box 391
Wilmington, Delaware 19899-0351

Movant, Rucker Construction, Inc., has filed a Motion for Relief from Stay which secks the
following relief: The claim is insured, Movant seeks recovery only from applicable insurance, if
any, and waives any deficiency or other claim against the Debtors or estate property. Movant has
filed a non-bankruptcy action with the Merced County Superior Court, Case No. CV000022, on June
29, 2009 against Debtor. See Complaint attached as Exhibit 1.

HEARING ON THE MOTION WILL BE HLED ON faavchy 34 at | 0'%%.m

You are required to file a response (and the supporting documentation required by Local
Rule 4001-1(d)) to the attached motion at least five business days before the above hearing date.

At the same time, you must also serve a copy of the response upon movant’s attorney:

PARRIS H. SCHMIDT (SBN 183999)
BOWMAN AND BROOKE LLP

1741 Technology Drive, Suite 200
San Jose, CA 95110

The hearing date specified above may be a preliminary hearing or may be consolidated with
the final hearing, as determined by the Court.

The attorneys for the parties shall confer with respect to the issues raised by the motion in
advance for the purpose of determining whether a consent judgment may be entered and/or for the
purpose of stipulating to relevant facts such as value of the property, and the extent and validity of

any security instrument.
{
ofrfe v O

Parris H. Schmidt
Attorney for Movant
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DANIEL J. SMITH (SBN 132748) o fILED
PARRIS H. SCHMIDT (SBN 183999) MERCEN ChunTy

| BOWMAN AND BROOKE LLP S0 1 e
1741 Technology Drive, Suite 200. .. L CERE S RS N
San Jose, CA 95110 CLERK OF THE SUPEZinz o v
Telephone No.: (408) 279-5393 +» DRENDA D. REVNA

Facsimile No.: (408) 279-5845 SR
Attorneys for Defendant
RUCKER CONSTRUCTION, INC., a California corporation

SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF MERCED

BARBARA BAIR, STEHANIE BUSBEA, Case No.: CV000022
FURMAN DANTZLER, LEROY & JIMMIE
DYCUS, CRISTINA GARCIA JULIAN
GONZALES, JOHN & LINDA GULLY, RUCKER CONSTRUCTION, INC.'S
RAMON& EFRAIN GUZMAN, NAO HER, CROSS-COMPLAINT FOR:
HORACIO LONGORIA, REFUGIO MADRIGAL,
JIMMY MADUENA, RAFAEL MAGDALENO, 1) COMPARATIVE NEGLIGENCE

REBEKAH & ANDREW MAITLAND, 2) EXPRESS CONTRACTUAL INDEMNITY
STEPHANIE MALASPINA, JIM & CASEY 3) EQUITABLE INDEMNITY

MCMILON, SERGIO & CRYSTAL MENDOZA, |4) CONTRIBUTION

VINCENT MIRABAL, FRANCISCO MIRANDA, |5) BREACH OF EXPRESS WARRANTY

EDWIN MOREALES ARTURO & MARY ANN | 6) BREACH OF IMPLIED WARRANTY
OBREGON, GABRIEL PEDROSO, PAMELA | 7) BREACH OF CONTRACT ,
PEREIRA, RAFAEL PRADO, CORTNEY 8) DECLARATORY RELIEF-DUTY TO DEFEND
REGALO, RUDY SANCHEZ, LOU SAETURN, {9) DECLARATORY RELIEF-INDEMNITY
DEBORAH SHAW HER ZIONG, MA XIONG, 10} NEGLIGENCE

VANENG XIONG & KAQ LEE 11) PROFESSIONAL NEGLIGENCE

12) STRICT LIABILITY

Plaintiffs,

Vs,

RUCKER CONSTRUCTION, INC. and DOES 1
through 100,

Defendants.
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RUCKER CONSTRUCTION, INC,,

Cross-Complainant,
VS.

ACE AMERICAN, INC.; JERALD D. WATSON,
INC., DBA ALPINE CONCRETE AZEVEDO
AND WELCH PAINTING; BA CARPENTER
CONSTRUCTION, INC.; BUILDING
MATERIALS HOLDING CORPORATION C&Ss
GLASS; EDWARDS PLASTERING, INC.

JIM'S PLUMBING; MAXWELL AIR
CONDITIONING & HEATING; RONALD
JAMES JOHNSTON, DBA PACIFIC
LANDSCAPE; PAUL'S DRYWALL, INC.;
RESENDEZ ROOFING; SACRAMENTO
INSULATION CONTRACTORS, DBA
SACRAMENTO BUILDING PRODUCTS:
SOUZA'S HEATING & COOLING; TAB
CONSTRUCTION; TECHNICON
ENGINEERING SERVICES, INC.; and ROES 1
through 350

Cross-Defendants.

COMES NOW Defendant and Cross-Complainant, RUCKER CONSTRUCTION, INC., a
California corporation, (hereinafter “RUCKER” or “Cross-Complainant), and for causes of action
against said Cross-Defendants, and each of them, alleges as follows:

GENERAL ALLEGATIONS

1. At all times relevant to this cross-complaint, Cross-Complainant was a contractor
properly licensed by the State of California. Cross-Complainant does not know the true names of
Cross-Defendants, ROES 1 through 350, inclusive, and therefore sue said Cross-Defendants by
such fictitious names and pray for leave to amend this cross-complaint when their true names and
capacities have been ascertained.

2. Cross-Complainant is informed and believes that at all times herein mentioned, each
of the Cross-Defendants, named and fictitious, are business entities licensed to and doing business
in the City of Merced, County of Merced, California and are responsible directly or vicariously for the

events and happenings herein referred to and caused or are responsible for the damages sustained
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by Plaintiffs, if any, and by Cross-CompIainant.

3. Cross- Complalnant is mformed and beheves and therefore alleges that at afl tlmes )
hereln mentuoned each of the Cross Defendants named and flctltlous were the agents and/or
employees of all the other Cross-Defendants and were acting within the scope of said agency
and/or employment.

4, Cross-Complainant is informed and believes that Cross-Defendants, named ROES 1
through 100, inclusive, are corporations, or other businesses of a form unknown, licensed to do or
are doing business in the State of California.

5. Cross-Complainant is further informed and believes that the aforementioned Cross-
Defendants were general contra.ctors, subcontractors, material suppliers and/or design
professionals or the agents and employees of the general contractor, subcontractors and/or design
professionals at the residential development commonly known as Westcreek located in Merced,
California, which is the subject of this lawsuit (hereinafter, the “PROJECT™). Cross-Complainant is
informed and believes that such Cross-Defendants participated in some manner in the construction,
design and provision of materials which is the subject of this action.

6. At all times mentioned herein, Cross-Defendants, ROES 101 through 200, provided
architectural, engineering, or other professional design services on the project which is the subject
of this action (hereinafter, the “DESIGN CROSS-DEFENDANTS"). If Cross-Complainant is required
to file a Certificate of Merit regarding the allegations against the aforementioned des;gn
professionals; such a certificate will be filed accordingly.

7. Cross-Complainant is further informed and believe, and on that basis alleges that
Cross-Defendants ROES 201 through 300 were businesses of a form unknown, but were licensed

to or were doing business in Merced County, State of California, at all relevant times alleged herein.

8. ROES 301 through 350 (hereinafter, the "SUPPLIER CROSS-DEFENDANTS") were

ménufacturers, distributors and or suppliers of building materials, sealants, fixtures and products
that were installed at the PROJECT.
9. On or about April 3, 2009, Plaintiffs filed their original complaint _in the County of
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Merced Superior Court, which has been designated with case number CV000022 (hereinafter, the
‘Complaint”’). The Complaint, and any future amended Complalnts filed in this action, are
mcorporated hereln by reference as though fully set forth herem Sald mcorporatlon of the
Complaint filed in this action is solely for the purpose of clarifying the allegations of this cross-
comptaint, without admitting any of the allegations contained therein. The allegations in the
Complaint are expressly denied by Cross-Complainant. Plaintiffs have alleged in their Complaint
damages as a result of the materials, design, engineering, and construction of the PROJECT.

10. Cross-Complainant developed and Jacted as the general contractor for the
PROJECT, and ACE AMERICAN, INC.: JERALD D. WATSON, INC., DBA ALPINE CONCRETE;
AZEVEDO AND WELCH PAINTING; BA CARPENTER CONSTRUCTION, INC.; BUILDING
MATERIALS HOLDING CORPORATION; C&S GLASS: EDWARDS PLASTERING, INC.; JIM'S
PLUMBING; MAXWELL AIR CONDITIONING & HEATING; RONALD JAMES JOHNSTON, DBA
PACIF-'IC LANDSCAPE; PAUL'S DRYWALL, INC.; RESENDEZ ROOFING; SACRAMENTO
INSULATION CONTRACTORS, DBA SACRAMENTO BUILDING PRODUCTS; SQUZA'S
HEATING & COOLING; TAB CONSTRUCTION; TECHNICON ENGINEERING SERVICES, INC.;
and ROES 1 through 350 (hereinafter, the "SUBCONTRACTOR CROSS-DEFENDANTS"™) were
subcontractors on the PROJECT pursuant to written subcontract agreements, purchase orders,
andlof oral contracts.

11.  DESIGN CROSS-DEFENDANTS, SUPPLIER CROSS-DEFENDANTS, AND
SUBCONTRACTOR CROSS-DEFENDANTS shall be referred to herein collectively as “Cross-
Defendants.”

WHEREFORE, judgment is prayed and hereinafter set forth.

FIRST CAUSE OF ACTION AS TO ALL CROSS-DEFENDANTS
{Comparative Negligence)

12. Cross-Complainant re-alleges and incorporates herein by reference, each and every

allegation set forth in paragraphs 1 through 11, as though fully set forth herein.

13.  Cross-Complainant at all times denies any and all liability in connection with the

4
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action in chief, but in the event Plaintiffs establish liability in connection with the action in chief,
Cross-Complainant alleges that such liability exists, if at ali only as a dlrect and proxlmate result of
the acts omussuons breaches of contract warranty, statutory dutles and fi dumary dutles and
negligence of Cross-Defendants, and each of them.

14, Cross-Complainant is entitltd as a matter of law to a judicial determination
apportioning and affixing the comparative hegligence of each Cross-Defendant for any damages
awarded to Plaintiffs in this action.

15.  An actual controversy now exists between Cross-Complainant and Cross-
Defendants, and each of them, as to the rights of indemnity and comparison of negligence owing to
Cross-Compiainant by Cross-Defendants in that Cross-Complainant contends an indemnity
obligation exists whereas Cross-Defendants deny that such an indemnity obligation exists.
Multiplicity of actions will be avoided by resolution of this Cross-Complaint concurrently with the
legal action filed by Plaintiffs.

16.  Accordingly, Cross-Defendants, and each of them, are required by law to hold Cross-
Complainant harmless and to indemnify it for the amount of any judgment or settiement they may
be compelled to pay and for Cross-Complainant's expenses, costs of suit, attorneys' fees, and other
damages which Cross-Comptlainant incurs as a result of this action.

WHEREFORE, Cross-Complainant prays for relief as hereinafter set forth.

SECOND CAUSE OF ACTION AS TQO ALL CROSS-DEFENDANTS
{Express Contractual indemnity)

17.  Cross-Complainant hereby re-alleges and incorporates by reference each, every,
and all allegations contained in Paragraphs 1 through 186, incluéive, of this cross-complaint as
though fully set forth herein.

18.  Cross-defendants ACE AMERICAN, INC; JERALD D. WATSON, INC., DBA
ALPINE CONCRETE; AZEVEDO AND WELCH PAINTING; BA CARPENTER CONSTRUCTION,
INC.; BUILDING MATERIALS HOLDING CORPORATION: C&S5 GLASS; EDWARDS
PLASTERING, INC.; JIM'S PLUMBING: MAXWELL AIR CONDITIONING & HEATING; RONALD
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JAMES JOHNSTON, DBA PACIFIC LANDSCAPE; PAUL'S DRYWALL, INC.; RESENDEZ?
ROOFING; SACRAMENTO INSULATION CONTRACTORS, DBA SACRAMENTO BUILDING

PRODUCTS: SOUZA'S HEATING & COOLING; TAB CONSTRUCTION: TECHNICON

ENGINEERING SERVICES, INC.: and ROES 1 through 350, inclusive, entered into written
standard form subcontract agreements with Cross-Complainant to provide labor andfof materials in
the construction of the PROJECT. The terms and conditions of an exemplar contract, Exhibit “A"
requires the “SUBCONTRACTOR" to defend, indemnify and hold harmiess the “CONTRACTOR."
Said agreements provide, under terms and conditions in relevant part:

DEFENSE AND INDEMNITY To the fullest extent permitted by law, Subcontractor shail
defend, indemnify and hold Contractor and Owner, its parent company, subsidiaries,
partners, and affiliates harmless from and against any and alt loss, expense, liens,
claims, demands and causes of action of every kind and character (including those of
the parties, their agent and employees) for death, personal injury, damage to property
of subcontractor and third party fines or penalties, including costs, attorneys’ fees and
settlements arising out of or in any way connected with or alleged to be arising out of or
connected with the performance of work under this Agreement, by act or omission,
whether performed by Subcontractor or any other subcontractor or any independent
contractor or any agent, employee, invitee or license of the parties, whether resulting
from or contributed to by (a) the negligence in any form, whether active or passive,
except the sole negligence or willful misconduct of Contractor or Owner, its parent
company, subsidiaries, partners, and affiliates, its agents, employees, and other
independent contractors directly responsible to it, or (b) any defect in, or condition of the
premises on which the work is to be performed or any equipment thereon or any
materials furnished by Contractor. Subcontractor further agrees to use proper care and
caution in the performance of its work hereunder so as not to cause damage to any
adjoining or other property. Subcontractor does expressly assume, to the extent of the
work covered by the Subcontract, all of the indemnification provisions and guarantees
imposed on the Contractor by the construction contract between Contractor and Owner,
if any.

19. Cross-Complainant has performed ail the conditions and obligations on its part under
each of the said contracts and/or subcontracts.

20. Cross-defendants, and each of them, are required to defend, indemnify and hold
harmiess Cross-Compiainant with regard to the claims made by Plaintiffs in their consolidated
complaints and any later amended complaints.

21.  As a result of the negligence, breach of contract, fault, or responsibility of

cross-defendants, and each of them, as hereinabove alleged, Cross-Complainant has been

6
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required and have expended, or may be required to and will expend, substantial amounts in
defending agalnst Plaintiffs’ consolldated complalnts and in settlement and satlsfaction of any |
judgment or settlement o | |

22. Cross-Complainant is entitled to indemnification from Cross-Defendants, and each of
them, for ail otherwise recoverable fees, expenses, costs, consultant fees, expert fees, and
attorneys' fees, incurred in connection with this suit, as well as all damages resulting from Cross-
Defendants' breach of their contractual responsibilities.

23.  Cross-Complainant hereby tenders its defense to Ctoss—Defendants, and each of
them, and demands that Cross-Defendants defend, indemnify, and hold Cross-Complainant
harmless.

WHEREFORE, Cross-CompIainant prays for relief as hereinafter set forth.
THIRD CAUSE OF ACTION AS TO ALL CROSS-DEFENDANTS

(Equitable Indemnity)
24, Cross-Complainant re-alleges and reincorporates herein by reference each and
every allegation set forth in paragraphs 1 through 23 as though fully set forth herein.
25.  Cross-Complainant is informed and believes and thereon alleges that if Cross-
Complainant is found to be liable for the damages, if any, allegedly sustained by Plaintiffs, Cross-

Defendants, and each of them, have an equitable duty to indemnify Cross-Complainant because of

the active and primary nature of the conduct of Cross-Defendants, and each of them, as contrasted

with the passive and secondary nature of the conduct of this Cross-Complainant.

26.  Accordingly, Cross-Defendants, and each of them, are required by law to hold Cross-
Complainant harmless and to indemnify them for the amount of any judgment or settlement they
may be compelled to pay and for Cross-Complainant's expenses, costs of suit, attorneys' fees, and
other damages which Cross-Complainant incurs as a result of this action.

27.  An actual controVersy exists between Cross-Complainant and Cross-Defendants,
and each of them, under the circumstances alleged above. Cross-Complainant contends that the

Cross-Defendants are obligated to hold them harmless and reimburse them for any judgment or
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seftlements and all expenses, costs of suit, attorneys' fees and other damages incurred herein.
Cross-Complainant is informed and believes and thereon aIIeges that Cross Defendants and each |
of them deny that they have thls obllgatlon Mult|pllclty of actrons w:ll be avoided by resolutlon of
this cross-complaint in the same legal action concurrently with those filed by Piaintiffs.

WHEREFORE, Cross-Complainant prays for relief as hereinafter set forth.

FOURTH CAUSE OF ACTION AGAINST ALL CROSS-DEFENDANTS
(Contribution)

28. Cross-Complainant re-alleges and reincorporates herein by reference each and
evety allegation set forth in paragraphs 1 through 27 as though fully set forth herein.

29. Cross-Complainant is informed and believes, and thereon alleges, that each of the-
Cross-Defendants, are responsible in whole or in part for the obligation, if any, owed to Plaintiffs. [If
Plaintiffs recover against Cross-Complainant, then Cross-Complainant is entitled to contribution
among and from the Cross-Defendants and each of them, according to their share of the obligation,
if any, owed to Plaintiffs, by way of damage or loss by settlement or otherwise, or in the alternative,
for any judgment rendered against cross complainant,

WHEREFORE, Cross-Complainant prays judgment as hereinater set forth.

FIFTH CAUSE OF ACTION AGAINST ALL CROSS-DEFENDANTS
(Breach of Express Warranty)

30.  Cross-Complainant re-alleges and reincorporates herein by reference each and
every allegation set forth in paragraphs 1 through 29 as though fully set forth herein.

31. Cross-Complainant is infdrmed and believes and thereon alleges that Cross-
Defendants and ROES 1-350 inclusive, and each of them, expressly warranted that all work
performed and materials provided pursuant to the written Agreements would be of first class and
workmanlike quality, and in fuli accordance with the provisions and conditions of the written
agreements and the plans and specifications.

32.  Cross-Complainant relied upon said warranty and believed said work and materials

would be and were of first class and workmanlike quality and in full accordance with the pro\ris!ons
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and conditions of the written agreements and the plans and specifications.

33. Plaintiffs, in their complamt allege that the work and matenals performed and
prowded by Cross Defendants was madequate |mproper not of a workmanllke quahty and not in
full accordance with the plans and specifications. Plaintiffs’ allegations have been, and are denied.
However, if this Cross-Complainant are found to be liable to Plaintiﬁs. Cross-Complainant alleges
the liabifity is due to and caused by the breach of express warranties of the above named Cross-
Defendants and each of them.

34.  Cross-Complainant is informed and believes and thereon alleges that Cross-
Defendants and each of them, having notice of such conditions have declined to acknowledge any
responsibility to repair the conditions as referenced above.

35. As a direct and proximate resuit of the breach of the express warranty by cross
defendants and each of them, Cross-Complainant has been damaged in a sum which is currently
unascertainable but which will be established according to proof at trial.

WHEREFORE, cross-complainant prays judgment as hereinafter set forth.

SIXTH CAUSE OF ACTION AS TO ALL CROSS-DEFENDANTS
(Breach of implied Warranty)

36. Cross-Complainant re-alleges and reincorporates herein by reference each and
every allegation set forth in paragraphs 1 through 35 as though fully set forth herein.

37.  Cross-Complainant is informed and believes and thereon alleges that Cross-
Defendants and ROES 1-350, and each of them, impliedly warranted that alf work performed and
materials provided pursuant to the written agreements would be of first class and workmanlike
quality and in full accordance with the provisions and conditions of the written agreements, ofal
agreements and the plans and specifications.

38. Plaindiffs, in their complaint, allege that the work and materials performed and
provided by Cross-Defendants was inadequate, improper, not of a workmaniike quality, and not in
full accordance with the plans and specifications. Plaintiffs’ allegations have been, and are denied.

However if this Cross-Complainant is found to be liable to Plaintiffs, Cross-Complainant alleges the

g
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hability is due to and caused by the breach of implied warranties of the above named Cross-

| Defendants and each of them.

: 3'9'. : 'C"foss:Cdrhblainéﬁt. lsmformed ahd.-ia;aolvi;veeﬁz‘ and ;Hereon“ alleges that Cross-
Defendants and each of them, having notice of such conditions have declined to acknowledge any
responsibility to repair the conditions as referenced above.

40.  As a direct and proximate result of the breach of the implied warranty by cross
defendants and each of them, Cross-Compiainant has been damaged in a sum which is currently
unascertainable but which wili be established according to proof at trial.

WHEREFORE, Cross-Complainant prays judgment as hereinafter set forth.

SEVENTH CAUSE OF ACTION AS TO ALL CROSS-DEFENDANTS
(Breach of Contract)

41.  Cross-Complainant re-alleges and incorporates herein by reference paragraphs 1
through 40, inclusive, of this cross-complaint as though fully set forth herein.

42, Crbss-Compiainant and Cross-Defendants entered into written, oral or implied
contracts and/or subcontracts concerning the property more particularty described in Plaintiffs'
consolidated complaints. Pursuant to the contracts and/or subcentracts, Cross-Defendants were to
construct the Project pursuant to the plans and specifications and according to applicable Building
Codes. The subcontractor Cross-Defendants were also to name Cross-Complainant as an
additional insured on their insurance policy/policies and have the obligation to immediately defend
Cross-Complainant since the sllegations arise from the work of Cross-defendants. Cross-
Complainant is informed and believes that tt;e Cross-Defendants, and each of them, breached their
contractual obligations by failing to properly perform their duties and obligations to construct the
project pursuant to the contract documents and to defend Cross-Complainant.

43.  Cross-Complainant is informed and believes and thereon alleges that Cross-
Defendants have breached their contractual duties.

44.  Cross-Complainant is informed and believes and thereon alleges that the injuries

allegedly suffered by Plaintiffs, as enumerated in their consclidated complaints, were a foreseeable
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resuit of the breach of the aforementioned contracts and that all damages due Plaintiffs flow from
said breach,

45 | Cross—Complamant héé rét.éi'neauatto'l-'héys td 'f':ieféncﬂlwit. in Pléiﬁﬂf.f‘s""ét.:'tioh én}i .hé.s
incurred attorney's fees and other foreseeable defense costs due to said breach, all to Cross-
Complainant's damage in amounts not yet ascertained and Cross-Complainant prays leave to
amend to plead these amounts of said defense when they have been ascertained.

WHEREFORE, Cross-Complainant prays judgment as hereinafter set forth.
- EIGHTH CAUSE OF ACTION AGAINST ALL CROSS-DEFENDANTS
(Declaratory Relief-Duty to Defend)

46.  Cross-Complainant re-alleges and reincorporates herein by reference each and
every allegation set forth in paragraphs 1 through 45 as though fully set forth herein.

47. A dispute has arisen and an actual controversy now exists between Cross-
Complainant and Cross-Defendants and ROES 1-350, and each of them, in that Cross-
Complainant contends that it is entitled to a present defense from the Cross-Defendants, and each
of them, which Cross-Defendants, and each of them, deny such obligations.

48.  Cross-Complainant desires a judicial determination of their respective rights and
Cross-Defendants’ duties in connection with the matters herein alleged, and request a declaratory
judgment as to the obligations of Cross~Defendanté, and each of them, to Cross-Complainant.

WHEREFORE, Cross-Complainant prays judgment as hereinafter set forth.

NINTH CAUSE OF ACTION AGAINST ALL CROSS-DEFENDANTS
(Declaratory Relief-indemnity)

49.  Cross-Complainant re-alleges and reincorporates herein by reference each and
every allegation set forth in paragraphs 1 through 48 as though fully set forth herein.

30. A dispute has arisen and an actual controversy now exists beiween Cross-
Complainant and Cross-Defendants and ROES 1-350, and each of them, in that cross complainant
contends that the contractual indemnity obligations require Cross-Defendants to indemnify Cross- |

Complainant for its negligence, and each of them, and for Cross-Complainant's joint negligence, if
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any, whether active or passive. Cross-Defendants, and each of them, deny any duty to indemnify

Cross-Complainant.

'51. Cross-Complainant desires a judicial determination of their respective rights and said
Cross-Defendants’ duties in connection with the matters herein alleged, and request a declaratory
judgment as to the obligations of Cross-Defendants and each of them to Cross-Complainant.

WHEREFORE, Cross-Complainant prayé judgment as hereinafter set forth.

TEN:I'H CAUSE OF ACTION AS TO ALL CROSS-DEFENDANTS
(Negligence) |

52. Cross-CompIainant hereby re-alleges and incorporates by reference each, every,
and all allegations contained in Paragraphs 1 through 51, inclusive, of this cross-complaint as
though fully set forth herein.

53. Cross-Complainant is informed and believes, and thereon alleges, that aforesaid
Cross-Defendants, and each of them, negligently, carelessly, and wrongfully failed to use
reasonable care in designing; constructing, manufacturing, inspecting, installing, grading, testing,
maintaining, repairing, managing, monitoring, and building improvements on the Property and/or in
providing services or materials to design and construct buildings and appurtenances on the
Property as more fully described in Plaintiffs' consolidated complaints.

54, As a direct and proximate result of the negligence of the aforesaid Cross-
Defendants, and each of them, as herein alleged, Cross-Complainant has incurred, and continues
to incur, damages according to proof, costs and expenses, including, but. not limited to, litigation
costs, attorneys' fees and consultants' fees to inspect, repair, and mitigate damages arising out of
said negligent services, inspection, design, construction, repair, provision of materials,
maintenance, and to defend against Pfaintiffs' consolidated. complaints andfor other
cross-complaints on file herein.

WHEREFORE, Cross-Complainant prays judgment as hereinafter set forth.

ELEVENTH CAUSE OF ACTION AS TO THE DESIGN CROSS-DEFENDANTS

(Professional Negligence)

12
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35.  Cross-Complainant re-alleges and reincorporates herein by reference each and

every allegation set forth in paragraphs 1 through 54 as though fully set forth herem

o 56;' Cross- Defendants ROES 101 200 and each of them are dSSigl‘l professmnals dulyr
licensed to practice as such under the laws of the state of California and said Cross-Defendants
participated in the design supervision, and inspection of the construction of the PROJECT, including
without limitation, the subject residences.

57. Cross-Defendants, and each of them, in their capacity as design professionals, knew
or reasonably shouid have known that unless the performance of work and related construction
details based on their designs were properly designed and supervised, that substantial damages
would proximately result. |

58. Cross-Defendants, and each of them, had a duty to Cross~Complainant to exercise
that standard of care and skill ordinarily used by those design professionals in a similar profess;on
practicing in the same or similar locale, gnd to use reasonable diligence and best judgment to
accompilish the purposé for which Cross-Defendants were engaged.

59.  Plaintiffs, in their complaint, allege that the standard of care and skill used by Cross-
Defendants was inadequate. Plaintiffs’ allegations have been, and are denied. However if this
Cross-Complainant is found to be liable to Plaintiffs, Cross-Complainant alleges the liabiity is due
to and causedl by the professional negligence of the above named Cross-Defendants and each of
them.

80. . As a direct and proximate result, Cross-Complainant has been damaged in a sum
which is currently unascertainable, but which will be established according to proof at time of trial.

WHEREFORE, Cross-Complainant prays judgment as hereinafter set forth.

TWELFTH CAUSE OF ACTION AS TO THE SUPPLIER CROSS-DEFENDANTS
(Strict Liability)

81.  Cross-Complainant re-alleges and reincorporates herein by reference each and

every allegation set forth in paragraphs 1 through 60 as though fully set forth herein.

62.  Cross-Complainant is informed and believes and thereon alleges that SUPPLIER
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| CROSS-DEFENDANTS and ROES 301-350 are, and at all times herein mentioned were, engaged

in the business of manufacturlng, processing, testlng and supplymg materlalslproducts for use by

"Cross Complamant and Its subcontractors to construct the resndences mcludmg the foundatlons

and/or flatwork at the PROJECT. Plaintiffs allege that certain construction materials, including the
foundations, are defective.

63.  Cross-Complainant at all times denies any and all liability in connection with the
action in chief, but in the event Plaintiffs establish liability for construction components, including the
foundations, Cross-Complainant alleges that the materials supplied by SUPPLIER CROSS-
DEFENDANTS and ROES 301-350 are defective in and of themselves. |

84.  Cross-Complainant at all times denies any and all liability in connection with the
action in chief, but in the event Plaintiffs establish liability in connection with the action in chief,
Cross-Compiainant alleges that strict liability exists, against SUPPLIER CROSS-DEFENDANTS
and ROES 301-350,' as a direct and proximate result of a defective product, namely, the materials
used to construct the residences, including the foundations.-

65.  Cross-Complainant is informed and believes and thereon alleges, that either the
Cross-Defendants and ROES 1-100 purchased said materials for the residences manufactured by
SUPPLIER CROSS-DEFENDANTS and ROES 301-350 at the time that they constructed the
PROJECT, and thereafter.

66.  Cross-Complainant is entited as a matter 6f law to a judicial determination,
apportioning and affixing the comparative negligence and strict liability of each cross-defendant for
any damages awarded to Plaintiffs in this action.

67.  An actual controversy now exists between cross-com plainant and Cross-Defendants,
and each of them, as to the rights of indemnity, strict liability and comparison of negligence owing to
Cross-Complainant by Cross-Defendants. Multiplicity of actions will be avoided by resolution of this
cross-complaint concurrently with the legal action filed by Plaintiffs.

88.  Accordingly, Cross-Defendants, and each of them, are required by law to hold Cross-

Complainant harmless and to indemnify it for the amount of any judgment or settlement it may be
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compelied to pay and for Cross-Complainant's expenses, costs of suit, attorneys' fees, and other
damages which Cross-Complainant incurs as a resuit of this action.
' WHEREFORE, Cross-Complainant prays for judgment as follows: o

1. For an order of the court declaring the rights of Cross-Compiainant to indemnity from
the Cross-Defendants, and each of them, and in regards to all matters alleged in the pleadings to
this action;

2. For a declaration of rights, duties, liabiiities, and interests of the parties pursuant to
the contractual provisions set forth herein;

3. For a declaratory judgment, adjudicating the obligations of Cross-Defendants, and
each of them, to defend cross-complainant in this action, to represent the interests of Cross-
Complainant herein, to hold Cross-Complainant harmless from any judgment or settlement herein,
and to reimburse Cross-Compiainant for all costs; expenses, attorneys' fees, and other damages
incurred in defending this action and in prosecuting this cross-complaint;

4. For an order of the court determining the comparative degree of fault for each party
and the portion of their respective responsibility for Plaintiffs' damages, if any:

5. That Cross-Complainant is entitled to damages for the proximate and foreseeable
toss resulting from Cross-Defendants' acts or omissions in an amount according to proof:

6. That Cross-Complainant is entitled to interest at the legal rate on the foregoing sum:

7. That Cross-Complainant is entitled to all costs of suit, including attomeys' fees
incurred herein; and

For such other and further relief as the court may deem just and proper.

DATED: )\,u.m& l'7 aCbQ( BOWMAN AND BROOKE LLP

DANIEL J. SMi
PARRIS H. SCHMI
Attorneys for Defendant

RUCKER CONSTRUCTION, INC.
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CONSTRUCTION SUBCONTRACT

oIS AGREEMENT is between RUCKER CONTSTRUCTION, INC., hereafier referred

1o as “Contractor,” whose address s 734 'W 18 St,, Mercad, California, 95340 2nd whose mailing
address i P.O. Box 691, Merced, California, 95341, and whose telephone number ig (209) 383-2640
and whose fax number ig (209) 383-0426, and ACE AMERICAN, INC. hereafter referred to as
“Subcontractor,” whoge address is 2417 Nickerson Dr., Suite 1, Modesto, CA 95358 and whose
telephone number is (209) 537-5392 and whose fax nutnber is (209) 531-0179.

1. Infredpctory Clayse

Rucker Construction, Ing, intends to improve and constyuct single farnily homes on
that real property commonly known as Westereek Homes, Unit 4, more particularly
desctibed in Bxhibit “A™ attached hereto and by this reference incorporated herein as though
get forth in full. Rucker Construction, Ine. is hereafter referred to as “Property Owner”. This

Agreement, however, is solely between “Contracter” a3 “General Contractor” for the project
and “Subcontractor™,

Conatruction shall be in accordance with drawings and specifications prepared for
Rucker Construstion, Inc. ' :

This Agreement shall niot be sffective for any purpose, and Subcontractor is not
authotized to perform any wotk, until sach party is in possession of & copy signed by the
other party

2, Descripiion of Work /Af 10

Subcontractor agtees to farnish at its own cost and expense all lebor, equipment,
scaffolding, ¢, taxes, fees, materials, supplies, and other jtems necessary to perform and
i ik

Grawings, specifications, general conditions, addenda and modifications thereto, all work
described as follows:

ROOFING LABOR AND MATERIAL COMPLETE AS PER ATTACHED
PROPOSAL FROM ACE AMERICAN, INC, DATED 1/22/04 ATTACHED HERETO

AS EXHIBIT “B” AND BY THIS REFERENCE INCORPORATED HEREIN AS
THOUGH SET FORTH IN FULL.

The description of the work to be performed or material to be furnjshed by
Subsontractor by reference to a section or sections of the drawings or specifications shall not
be deemed to limit the Subcontractor's obligation to perform only such work or furnish only
such materials as are described in that section or ssctions if work or material that is within




final, shall resolve any di spute between subcontractors as to responsibility for divisions or
categories of work,

. ... . Subcontractor shall comply with all applicable faderal, state, local and anyother
legally required tules, regulations, or laws,

3. ubco nyestizations

Subcontraotor has thoroughly examined all drawings and specifications and hag
examined the job-site and ascertained for itself the conditions to be encountered.
Subcontractor entets into this suboontract relying on its own information and investigation

and not on stafements or representations, if any that may have been made by Contractor,
Owmer, Architect or Engineer,

4, Sube¢ontractoy ent act ount

Contrector shall pay to Subcontractor for the perfortance of all work and services a8
well as the furnishing of all matetial, eppliances, equipment and tools that Subcontractor is
obligated to wse and furnish under this agreement. Sald amount includes sales or other tax as
nay be applicable and repreaents the tota] sum due Subcontractor.

Contract emount to be paid by Contractor to Subcontractor is:

PRICES AS PER ATTACHED PROPOSAL FROM ACE AMERICAN, INC. DATED

1/22/04 ATTACHED HERETO AS EXHIBIT “B® AND BY TMIS REFERENCE
INCORPORATED HERE IN AS THOUGH SET FORTH IN FULL,

5, Payment Schedule

signed by Subeontractor, approved 'by Contractor’s construction Supervisor and received by
the twenty-fifth (25™) of the month will be paid on the first (1%) of the following month, The
value of the work is to be dstermined by reference to the Subcontractor’s contract amount,

6. Effect of Payment

No payment made under this Agreement shall operate as an acceptance of a portion of
Subcontractors work or as an admisejon on Comtractor's part that this Agreement, or any
portion of it, has been cotnplied with if the fact shall be otherwige,

7. i

All sums received by Subcontractor from Contractor under this Agreement will be
held in trust by Subcontractor for the express use and purpose of paying in full for all Iabor,
material, equipment, and appliances furnished to Subcontractor in the performance of this

01/23/2004 2



8.  Commen L aud Procress of Work
Subcontractor will keep fully informed as to the progress of the work and

Contractor's schedule nnder this Agresment, and as soon as the projectrequires work toe ~ "

performed under this Agresment for its continued progress, Subcontractor will immediately
conumence work upon notification to do so by Contractor. However, Subcontractor agrees to
begin work no later than the dats set forth on Contractor’s Purchase/Wark Ordar or other
notice from Contractor. Subcontractor will prosecute the work diligently to completion and
will conform to any progress schedule established by Contractor, Subcontractor will
coordinate work with Contractor and other subconttactors so that there will be ro delay to or
interference with other work on the project. Subconiractor shall remain constaptly on the job

2. I

In the event of fuilure on the part of the Subcontractor to complete the work within
the time stipulated together with any duly suthorized extensions of time, the Contractor may
deduct from payments due the Subcontractor, or may otherwise recover from the
Subcontractor, the aum of $30.00 per Celendar Day for each day’s delay beyond the time
prescribed in completing the work, and it is hereby agreed by the Parties to the Agreement,
that this sum is necessary and sufficient to cover the liquidated damages, and pot as &
penalty, that would be sustained by the Contractor in the event of such delay, Contracter’s
schedule is to be approved by Subcontractor prior to commencement of aty work pertaining
to this Agreement, Subcontractor agrees to perform in accordance with Contractor’s
Schedule. in the event Subcontractor eannot comply with Contractor’s Schedule,

Subcontractor shall notify Contractor of such inability within 24 hours of commencement of
work,

When Contractor’s liability for damages or liquidated damages is attributable to more
than one subcontractor, Confractor shall allocate the tota] of such damages between the
various subcontractors responsible for sald damages, and Conteactor’s allocation mede in
good faith shall be binding on all parties.

If Subcontractor contends that any act of Owner or of Contractor or auy other job
condition or event has caused Subcontractor to experience delsy, disruption, or inefficiency
in prosecution of the work, then Subcontractor shall give written notles of the ocourrence of
shch conditions to Contractor. Subcontractor shall be entitled to an extension of time or to
sgsext any other claim for delay or disruption, inefficiency, or lack of productivity only if it
notifies Contractor of it's intention 1o make such & claim in writing within 72 hours after
commencement of the conditions for which such relief is cleimed,

10.

Subcontractor shall protect its work and be responsible under all circumstances for its
good condition unti] fina] acceptance of the entjre project.

01/23/2004 ' 3
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Subcontractor shall not park or drive on the driveways or sidewalls on the project site
without the prior authorization from Contractor, In the event Subcontractor damages

driveways or sidewalks, Contractor shall have, damage repaired and notify Subcontractor the -~ -

cost to repair damage. Subcontractor ghall immediately reimburse Contractor or Contractor
may deduct cost from any payments due to Subcontractor. Subcontractor Initlal &

1L ra Work, Changes and tia

Subcontractor shall make no changes in the work required to bs performed under this
Agreement, nor shall Subcontractor perform any extra work without the issuance of a written
change order signed by Contractor. Any deduction or addition to the subconteact price shall
be limited to the reduction or addition made under the change order for deleted, eliminated,
reduced, or added work. In the event Subcontractar performs any additional work not

authorized by Contractor by written change order, Subcontractor will not be paid for the
additional wotk.

12. Subeontractor Claims

In the event Subeontractor claims that it is entitled to demages or to additionat
compensation, or in the event that Subcontractor disputes any determination made by Gwner
or Owner’s representative, it shell, within the time allowed by this Agreement, prepere its

claims or contentions in writing.
13.  Guaranty of Work

Subcontractor guarantees its work and shall hold harmless, Contractor against all loss
or damage arising from any defect in materials, equipment, or workmanship furnished under
this Agreernent for the same period of time as stated in Contractor’s warranty Jocument with
Home Buyers Warranty Corporation/2-10 Home Buyers Warranty Booklet given to Home
Buyer at close of escrow, A copy of the warranty had been provided to Subcontractor with
this Agreement. On Contractor's notification, Subcontractor shajl forthwith replace defective
material and perform labor nhocessary 10 correct any defects under the gnaranty. If
Subcontractor fuils to make the hecessary repaits and replacements promptly, Owner or
Contractor may, st Subcontractor’s expense, furnish materials or labor that are necessary for
this purpose, and their cost shall be paysble by Subconfractor on demand. Subcontractor
ranst carry products/completed operations Hability insurance for 10 years after the work is
petformed and subcontractor shall indemnify contractor for same period.

4. Cleanup

0172342004 4




15,  Alterna ment, Mate ¥ Method ,

.. Subcontractor shall not deviate from the requirements of the drawings and o
specifications as to material and equipment to be-furnished or the method of performing the
wotk unless prior written approval has been obtained from Contractor, Subcontractor

warrants that eny alternative equipment, material, or method proposed by Subcontractor will

achieve all petformance standapds established by the Agreemeant documents and will perform
to Contraetor’s satisfaction,

16,  Insnramce

Subcontractor shall, prior to the commencement of Work, purchase and maintain as

the named insured the following insurance coverage from a carrier acceptable that hag g
current A.M. Best rating of A- or better:

2) Comprehensive or Commercial General Liability insurance written on an
occurrence basis and covering all operations with respect to the Work with misimum
Limits of liability of:

$1,000,000 combined single Limit each occurrence

£2,000,000 combined single limit general aggregate

$2,000,000 combined single limit products/completed operations aggregate

Such insurance shall contain i} standard comprehensive or commeroial general
Lisbility, including coverage for liability for bodily injury, property damage, personal
injury, products, contractna] Liability, and complsted operations,

&-1} If subcontractor provides professional services such as architectural, design,
engineering, or testing, subcontractor shal] provide professional lisbility coverage in
the amount of $1,000,000 for each claim. This coverage is in addition to the general
liability described in sub-paragraph a) above.

b) Automobils insurance policy with a limit of not less than $1,000,000 for each
ocowrence.

) Workers compensation policy-as required by California State law.

Any insurance policy obtaineg by the Subeontractor to fulfill the insutance
Tequircmnents of sub-paragraph 8} above shall name Contractor and Owner as additionsl

Insurance obtained pursuant to this agrectnent shall be deemed primary ingurance to
any insurance policy that Contractor or Owner may obtain for its own benefit, which policy
i ; R A
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The Subcontractor shall deliver certificates of insurence evidencing the coverage’s
provided hereunder to Contractor prior to the commencement of Work, Inadvertence an the

.. part of the Contractor or Owner in enforcing this requirement shall not be deemed a'wajver

of the requirement or the obligation to provide insurance. Such certificates shall provide that
the insurance thereby evidenced will not ba canceled until the expiration of at least {30)
thirty- days after written notice of cancellation has beetr given to Contrastor and Owmer.

The coverage’s as set fotth in sub-paragraph a), b} & c) shall be maintained without
interruption from date of commencement of Subcontractor’s work until date of final paymeat
of date coveraga is required to be majntained after final payment, whichever is later, except
that completed operations insurance, tiaming Subcontractor as the named insured and naming
Contractor and Owner as additiona] insured, shall continue up to end including the final date

upon which any statue of limitations as to latent defects applicable to the Work shall elapse
and expite,

In the event of breach by the Subcontractor of any of the provisions set forth above,
the Contractor and Owner shall, ef Contractor and Owner's sole option, have recourse to the
following remedies, which shall not be exclusive of each other or of any other remedy

aveilable to Contraetor and Owner by virtue of the Agreement Janguage or the operation of |
lew:

2) Contractor and Owner may procure insurance to satisfy the Subcontractor’s
obligations and charge back to Subcontractor, or withhold and deduct from
amounts due and owing to Subcontractor for any purpose, the full costand =
expense of the premium generated thereby, but nothing herein shall be deetned an
obligation upon Contractor or Owner to do 50,

b) Contractor and Qwner may collect from Subcontractor the full extent of any and
alf consequential damages flowing directly or indirectly from said breach,

The insurance or maintenance of ingurance by Subcontractor, Contractor or Owner
shall not be deemed or construed to release, limit, waive or discharge the Subcontractor from
any obligation imposed by this contract.

17. fi Y

To the fuflest extent permitted by law, Subcontractor shall defend, indemnify and
hold Contractor and Owner, its Pparent company, subsidiaries, partners, and affilistes
harmless from end against any &nd all Joss, expense, liens, cleims, demands and canses of
action of every kind and character (including those of the parties, their agent end employees)
for death, personal injury, damage to property of subcontractor and third party fines or
penalties, including costs, attorneys’ fees and setflemeants arising out of or in any way

usder this Agreement, by act or omission, whether performed by Subcontractor ot any other
subcontractor or any independent contzactor or any agent, employse, invites or licensee of
the parties, whether resulting from or contributed to by (a) the negligence in any form,
whether active or pessive, except the sole negligence or willful misconduct of Contrector or
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Owener, its parent company, subsicliaries, partners, and affillates, its sgents, employees, end
other independent contractors directly regpensible to it, or (b} any defeet in, or condition of
the premises on which the work is to be performed or any equipment thereon or any materisls

~ furnished by Contractor. Subcontractor further agrees to use proper care and caution in the
performance of its work hercunder so 28 ot to canse damage to any edjoining or other
property. Subcontractor does expressly assume, to the extent of the work covered by the
Subeontract, all of the indemnification provisions and guaravtees imposed on the Contractor
by the construction contract between Contractor and Owner, if any.

18.  Medliation of Disputes

Any dispute or claim in law or equity arising out of this Agreement or any resulting
trensaction including without limitation, any and all disputes regarding lquidated detnages,
representations by Buyer or Seller and/or Subcontractor and Owner or Contractor’s speci fic
petformance, the existence and extent of any defects in the property, the limited warranty,
and the extent of any damages sustained ahajl ba subject to mediation as a condition
Precedent to arbitration. The parties shall endeavor to reso}ve their claims by mediation
which, unless pertics mutually agree otherwise, shall be in accordance with the Commercia]
Industry Mediation Rules of the American Arbitration Association currently in effect. :
Request for mediation shall be filed in writing with the other party to the Agreement and with
the Amierican Arbitration Association,

The request may be mede concutrently with the filing of a demand for arbitration but
in such event, mediation shall proceed in advance of arbitretion or legal or equitable
proceedinge, which shall be stayed pending mediation for period of (60) sixty-days from the
date of filing, unless stayed for a longer period by egreement of the parties or court order.
The parties shall share the mediator’s fees and any filing fees equally, The mediation shal]
be held in the place where the Project is located, unless other location is mutually agreed
upon. Agreements reached in mediation shall be enforceble as gettlements in any court
having juriediction thereof.

19. it n

Any disputc or claim in lew or equity atising out of this Agreement or any resulting
trapsaction including without limitation, anymda!ldismﬂssregardingliquidmddmges. '
representations by Buyer or Seller atnd/er Subconitantor or Contractor or Owner’s specific
performance, the existence and extent of any defects in the property, the limited warranty,
end the extent of any damages, sustained, shafl ba decided by neutral binding arbitration,
who is a zetired judge of the Superior Court, Contt of Appeals or Supreme Cout, in
accordance with the Commercial Arbitration Rileg of the American Arbitration Association
and not by court action except as pravided by California law for judicisl review of
Arbitration proceedings, Judgment upon the awerd rendered by the arbitrator(s) may be
entered in eny court having jurisdiction thereof, The arbitretor shall not have the power to
awerd punitive damages. In the event of a disagreement as to the selection of an arbityator
the Judicial Mediation and Arbitration Services, Ine. shall select the arbitratos,
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If Subcontractor fails to petform in accordance with the terms of this Agroement,

. Contractor shall give Subcontractor notice of such default, including adeseription of the
default. If Subconteactor fuils to cure the default with 72 houss after the notice (TIME
BEING OF THE ESSENCE), Contractor, without terminating this Agreement or
Subeontractor’s obligation may eject Subcontractor from the job and perform the subcontract

21. Releases and Proof of Pavment

Before Contrastor is required to make any payment under this Agreement,
Subcontractor will firnish to Contractor, in a statutory form satisfactory to Contractor,
releases showing that all work, equipment, and roaterials furnished upder fhe suboontract
have been paid in full or that claims for such payments have been propezly released.

22. tt i

In the event either party finds it necessary to begin proceedings in the form of
tnediation ot arbitration against the other to enforce any of the terms, covenants or conditions
of this Agreement, or by reason of any breach or default under this Agreement, the panty
prevailing in such action ot Pproceeding shatl be paid all costs and attorneys” fecs which shall
be included in any such judgment in any such action or proceeding, such costs and fees shaj]
be set by the court.

23.  Asslomment

4.
If Subcontractor becomes bankrupt or makes an assignment for the benefit of

creditors, or if a receiver is appointed, Subcontractor shall be deemed to be materially in
defenlt under this Agreement,

25, Noticsy

bl
This Agreement supersedes all written or oral agreements, if any, between the parties,
and constitutes the entire and only Agreement pertaining to the work to be performed
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hereunder. Except a3 provided in the case of a change order, this Agreement can be modified
only by an Agreement in writing signed by both parties,
This Agreement shall be construed in accordance with, and governad by, the laws of

the State of California. This patagraph does not prevent the application of the Federal
Arbitration Act to any dispute that may atige under this Agreement.

28.  Safety

Subcontractor acknowledges that it is completely knowledgeable of Staic of
California end federal laws and regulations regarding safety policies and procedures and is
completely in compliance. Subcontractor aleo agrees not to leave any trench or open pit open
when leaving job without proper oovering or barricades,

20, ury Notification Reqmirem

Subcontractor must notify Contractor immediately in the event of any injury to

Subcontractor’s employees or subcontractors on Contractors or Ouners properties covered
by this Agreement.

30.  Contractor's License Notice 2 d Requirement
Contractors are raquited by law to b licensed and regulated by the Contractors® State

License Board, 9821 Business Park Drive, Sacramento, California, 95827. Mailing Address:
PO Box 26000, Sacramento, California, 95826. \

Subcontractor must be duly licensed to perform the work required under this
Apreement. Subcontractor shall provide Contractor with a copy of current contractor’s
license prior to commencement of any work covered by this contract.

IF THERE ARE ANY ADDENDA, PROPOSALS OR CONTRACTS
ATTACHED TO THIS AGREEMENT OR MADE A PART OF THIS AGREEMENT,
AND IF THE TERMS OR CONDITIONS OF THE ATTACHMENTCONFLICT
WITH THE TERMS OR CONDITION OF THIS AGREEMENT, THE TERMS AND

CONDITIONS OF THAS AGREEMENT SHALL PREVAIL '

CONTRACTOR; RUCKER CONSTRUCTION, INC.
State Contractors License #: 506218

Signed: Jé\—d-«——-_._‘ Title: 4 A3
Date; / 'éz-'ﬂz

'SUBCONTRACTO.R: ACE AMERICAN, INC.

Stata Co .nw SHgs #: (05:}24&
- /2 tide:_Fhsident
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WESTCREEK HOMES
EXI_IEIT L1 Aﬂ

That real

property situated with the County of Merced, more partienlarly described as
follows: .

Unit 4 of Westcreak Homes consisting of 24 lots as per the Tentative Subdivision Map approved by

the City of Mereed on December 3, 1997, Application #12 18, extended on December 3, 2002 by
Resohrion #2531.

A pottion of APN 59-33-31
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o PROOF OF SERVICE
CCP 1013A(3) (Revised 5/1/88)

STATE OF CALIFORNIA, COUNTY OF SANTA CLARA

_Tam empldyed in the County of Santa Clara, State of California. 1am over the age of
18 and not a party to the within action. My business address is 1741 Technology Drive, Suite
200, San Jose, CA 95110.

On June 24, 2009, | served the foregoing document described as:

RUCKER CONSTRUCTION, INC.'S
CROSS-COMPLAINT FOR:

1) COMPARATIVE NEGLIGENCE

2) EXPRESS CONTRACTUAL INDEMNITY
3) EQUITABLE INDEMNITY

4) CONTRIBUTION

§) BREACH OF EXPRESS WARRANTY
6) BREACH OF IMPLIED WARRANTY

7} BREACH OF CONTRACT

8) DECLARATORY RELIEE-DUTY TO DEFEND
9) DECLARATORY RELIEF-INDEMNITY
10) NEGLIGENCE

11} PROFESSIONAL NEGLIGENCE

12) STRICT LIABILITY

on all interested parties in this action by placing a true copy thereof enclosed in sealed
envelopes addressed as foliows:

Attorneys for Plaintiffs

Michael T. Whitaker, Esq.

The Whitaker Law Firm

P.O. Box 4118
Carmel-By-The-Sea, CA" 93921
(831) 624-5556

Fax: (831) 624-5509

(x) BY MAIL: 1am “readily familiar" with the firm's practice of collection and processing
correspondence for mailing. Under the practice it would be deposited with U.S. postal service
on that same day with postage thereon fuily prepaid in the ordinary course of business. | am
aware that on motion of the party served, service is presumed invalid if postal cancellation date
or postage date is more than 1 day after date of deposit for maifing in affidavit.

() BY FACSIMILE: The document(s) were transmitted by facsimile transmission to each
of the parties at the facsimile number(s) listed on the attached service list and the
transmission(s) reported as complete and without error. The facsimile machine | used
complied with the California Rules of Court, Rule 1006(d) and | printed a record of the
transmission(s), a copy of which is attached to the original of this declaration.

() BY PERSONAL SERVICE: | delivered such envelope by hand to the addressee.
() VIA OVERNIGHT DELIVERY: The documents were enveloped, properly labeled, and

caused to be deposited into an overnight delivery (Federal Express, United Parcel Service,
etc.) receptacle or delivered to an authorized courier or driver authorized by the express

2ODMAPCDOCS\SJON27744\1 - -1-
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service carrier to receive’mcuments, in an envelope or a package designated by the express
service carrier with delivery fees paid or provided for, addressed to the person on whom it is to
be served, at the office address as last given by that person on any document filed in the case
and served on that person; otherwise, at that person's place of residence. :

' Tdeclare under penalty of perjury under the laws of the State of California that the

foregoing is true and correct, and that this declaration was executed on June 24, 2009 at San
Jose, California,

=ODMAPCDOCS\SJON227744\1 -2-
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McDONOUGH HOLLAND & ALLEN PC
Attorneys at Law

ZACHARY SMITH (SBN 078241)
ROBERT J. WQOOD (SBN 238382)
500 Capitol Mall, 18th Floor

Sacramento, CA 95814

Phone: 916.444.3900
Fax: 916.444.8334
Attorneys for Cross-Defendant
BMC WEST CORPORATION
SUPERIOR COURT OF CALIFORNIA
COUNTY OF MERCED

BARBARA BAIR, et al. }  Case No. CV(00022

)

Plaintiffs, )
) NOTICE OF BANKRUPTCY COURT
\ ) ORDER CONFIRMING

)  REORGANIZATION PLAN AND
RUCKER CONSTRUCTION, INC., and DOES ) INJUNCTION
1 through 100, )

)

Defendants. )

)

)
AND ALL RELATED CROSS-ACTIONS )

)

TO THE CLERK OF THE COURT, THE PARTIES TO THIS ACTION, AND THEIR
COUNSEL OF RECORD:

PLEASE TAKE NOTICE THAT, as previously disclosed and described in the "Notice of
Automatic Stay Pursuant to 11 U.S.C. § 362" filed in Merced County Superior Court_ Case
No. CV000022 on or about August 11, 2009 and served upon all parties to such action, Cross-
Defendant and Cross-Complainant BMC WEST CORPORATION and its corporate parent,
BUILDING MATERIALS HOLDING CORPORATION ("BMHC"), and eleven of BMHC's
affiliates, including Cross-Defendant and. Cross-complainant BMC WEST CORPORATION (the

"Defendants") each filed a voluntary petition under chapter 11 of title 11 of the of the United States

Code (the "Bankruptcy Code") in the United States Bankruptcy Court for the District of Delaware

NOTICE OF BANKRUPTCY COURT ORDER CONFIRMING REORGANIZATION PLAN & INJUNCTION 1278604v1 31121/00
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(the "Bankruptcy Court") on June 16, 2009 (the "Petition Date"). The Defendants' chapter 11 cases
(the "Chapter 11 Cases") are being jointly administered under case number 09-12074 (KJC). A copy
of the Defendants' Notice of Commencement of Chapter 11 Bankruptcy Cases and Meeting of
Creditors is attached hereto as Exhibit A. Accordingly, the anve—captioned case (the "Action") was|
stayed pursuant to the automatic stay provisions of 11 .U.S.C. §362.

On July 16, 2009 the Bankruptcy Court entered an Order Pursuant to Sections 501, 502, and
1111(a) of the Bankruptcy Code, Bankruptcy Rules 2002 and 3003(c)(3), and Local Rule 2002-1(e)
Establishing Bar Dates for Filing Proofs of Claim and Approving the Form and Manner of Notice
Thereof [Docket No. 248] (the "Bar Date Order") establishing August 31, 2009 as the bar date (the
"Bar Date") in the Chapter 11 Cases. (The Bar Date Order is attached hereto as Exhibit B)
Pursuant to the Bar Date Order, persons or entities holding claims against the Defendants were
required to file proofs of claim with the Bankruptcy Court by the Bar Date. Persons or entities who
failed to properly file proofs of claim by the Bar Date are not entitled to receive distributions on
account of their claims. The Defendants' Joint Plan of Reorganization [Docket No. 1134] (the

" arising prior to the Petition Date,

"Plan") contemplates, among other things, that all "Claims
including the claims asserted in the Action, will be discharged on the date upon which the Plan
becomes effective (the "Effective Date"). Further, upon the occurrence of the Effective Date, the
Plan "permanently enjoinfs]" all holders of claims that are discharged "from taking any of the
following actions on account of any such Claims, debts, liabilities or Interests or rights: (i)
commencing or continuing in any manner any action or other proceeding of any kind with respect to
any such Claim, debt, liability, Interest, or right, other than to enforce any right to a Distribution
pursuant to the Plan...."

PLEASE TAKE FURTHER NOTICE that, on December 17, 2009, the Bankruptcy Court

entered an order confirming the Plan [Docket No. 1182] (a copy of which order confirming the Plan

! "Claims" are defined in the Plan by reference to 11 U.S.C. § 101(5), which defines a claim as any
"(A) right to payment, whether or not such right is reduced to judgment, liquidated, unliquidated,
fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured or
unsecured; or (B) right to an equitable remedy for breach of performance if such breach gives rise
to a right to payment, whether or not such right to an equitable remedy is reduced to judgment,
fixed, contingent, matured, unmatured, disputed, undisputed, secured, or unsecured.”

2
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is attached hereto as Exhibit C), and the Effective Date occurred on January 4, 2010 [Docket

| No- 1260] (a copy of the notice of the Effective Date is attached hereto as Exhibit D). Accordingly,|

the Plan prohibits continuation of the Action against any of the Defendants and the Defendants'
liability on account of the claims asserted in the Action has been discharged.
DATED: January 22, 2010

McDONCOUGH HOLLAND & ALLENPC

Attorneys at Law
—
R S
By: - _
ZACHARY SMITH

Attorneys for Cross-Defendant and
Cross-Complainant
BMC WEST CORPORATION

3
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CASE TITLE:; B. Bair, et al. v. Rucker Const., Inc., et al.

COURT/CASE NO: Superior Court of California, County of Merced
Case Number: CV000022

"PROOF OF SERVICE

I am employed in the County of Sacramento; my business address is 500 Capitol
Mall, 18th Floor, Sacramento, California 95814. 1 am over the age of eighteen years and
not a party to the foregoing action.

I am readily familiar with the business practice at my place of business for
collection and processing of correspondence for mailing with the United States Postal
Service. Correspondence so collected and processed is deposited with the United States
Postal Service that same day in the ordinary course of business.

On January 22, 2010, I served the within:

03 NOTICE OF BANKRUPTCY COURT ORDER CONFIRMING
REORGANIZATION PLAN AND INJUNCTION

D BY CAUSING PERSONAL SERVICE, I served [ the original or El a true copy of the foregoing document
on each of the partles on the attached service list.

IE BY MAIL. Iplaced [ ] the original or P a true copy of the foregoing document in a sealed enveloped
individually addressed to each of the parties on the attached service list, and cansed each such envelope to be
deposited in the mail at 500 Capitol Mall, 18th Floor, Sacramento, CA 95814, Each envelope was mailed with
postage thereon fully prepaid. I am readily familiar with this firm’s practice of collection and processing of
correspondence for mailing. Under that practice, mail is deposited with the United States Postal Service the
same day that it is collected in the ordinary course of business.

Michael Whitaker ' Attorneys for
THE WHITAKER LAW FIRM Plaintiff
Ocean Ave. b/t Mission and San Carlos

PO Box 4118

.Carmel By The Sea, CA 93921
t: (831) 624-5556
f: (831) 624-5509

Daniel J. Smith Attorneys for
Parris H, Schmidt Rucker )
BOWMAN & BROOKE LLP Construction, Inc.
1741 Technology Drive, Ste. 200
San Jose, CA 95110

t: (408) 279-5393

MHA

200umneph Hollend & Allen ve
ALGTHYE &t Law

f: (408) 279-5845

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct and that this document was executed on January 22, 2010.

Proof of Service ' 1278604v1 31121/0081
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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 Admtinistered
Debtors, )

NOTICE OF COMMENCEMENT OF CHAPTER 11 BANKRUPTCY

CASES AND MEETING OF CREDITORS

On June 16, 2009, Building Materials Holding Corporation, and its wholly owned subsidiaries, the debtors
and debtors in possession in the above-captioned cases (the “Debtors™), each filed a voluntary petition for relief under chapter
11 of title 11 of the United States Code, 11 U.S.C. §§ 101 ef seq. (the “Bankrupicy Code”). The Debtors, their addresses,
case numbers and last four digits of their federal tax identification numbers are as follows:

BEBT

SO e 3 - ) ADDEESS CABE RGO, - FID Mo
(Cher numes, it any, used by ors inthe lust 6 years) -

o . {720 Park Bivd. R
Building Materials Holding Corporation Suite 200 09-12074 4269
L " Boise, [D 83712 ' '

. 720 Park Blvd. 1 :
BMC West Corporation Suite 200 09-12075 0454
. ] : ‘ Boise, ID 83712 :
' 720 Park Blvd; L
SelectBuild Construction Ine. (#k/a BMC Construction, Inc.) |Suite 200 ' 09-12076 1340
: . , Boise, [D 83712
‘ , : 720 Park Blvd.
SelectBuild Northern Califomia, Inc. . Suite 200 _ 09-12077 | . 7579
' ‘Boise, ID 83712 '
, 720 Park Blvd.
Illinois Framing, Inc. o Suite 200 09-12078 4451
Boiss, ID 83712
‘ 720 Park Blvd. o
C Construction, Inc. _ Suite 200 09-12079 | 8206
Boise, ID 83712 - o
720 Park Blvd. _
TWF Construction, Ing, : Suite 200 09-12080 3334
: Boise, ID 83712
720 Park Blvd.
H.N.R. Framing Systems, Inc; Suite 200 09-12081 4329
. " |Boise, ID 83712 1
SelectBuild Southem California, Inc. (#i/a KBI Stuceo, Inc.;
SelectBuild, L.P., KBI Windows, Inc., SelectBuild Florida 720 Park Blvd,
LLC, SelectBuild Distribution, Inc., SelectBuild Mid-Atlantic, |Suite 200 09-12082 9378
LLC, SelectBuild Trim, LLC, SelectBuild Mechanical, LLC, |Boise, ID 83712
A-1 Building Componéhts, LLC) :

DB02:8331882.1 ' 068301, 1001
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plan, or in the event these cases are dismissed or converted to another chapter of the Bankruptcy Code. The Debtors will
remain in possession of their property and will continue to operate their businesses unless a trustee is appointed.

- CREDITORS MAY NOT TAKE CERTAIN'ACTIONS. A creditar is anydne to whom any of the Debtors owe money or

property. Under the Bankruptey Code, the Debtors are granted certain protections_against creditors. Common examples of
prohibited actions by creditors are contacting the Debtors to demand repayment, taking action against the Debtors to collect
money owed to creditors or to take propetty of the Debtors, and starting or continuing foreclosure actions or repossessions. If
unautherized actions are taken by a creditor against the Debtors, the Court may penalize that creditor, A creditor who is
considering taking action against the Debtors or the property of the Debtors should review section 362 of the Bankruptey
Code and may wish to seek legal advice. The staff of the Clerk’s Office is not permitted to give legal advice.

CLAIMS. Schedules of creditors will be filed pursuant to Bankruptcy Rule 1007. Any creditor holding a scheduled claim,
which is not listed as disputed, contingent, or unliquidated as to amount, may, but is not required to, file a proof of claim in
these cases. Creditors whose claims are not scheduled or whose claims are listed as disputed, contingent, or unliquidated as

Proofs of claim forms also are available in the clerk’s office of any United States Bankruptcy Court and from the Court’s

website at www.dab. uscourts. gov.

For the Court: /s/ David D, Bird

Clerk of the United States Bankruptcy Dated: June 22, 2009
Court for the District of Delaware ‘

DB02:3331882.1 3 0683011001
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IN THE UNITED STATES BANKRUPTCY COURT
' FOR THE DISTRICT OF DELAWARE

B I L B L T I ,)..~, I Lo -
IN RE: y Chapter1l -
) o
BUILDING MATERIALS HOLDING ) Case No. 09-12074 (KJC)

CORPORATION, ¢ aL,1 )
: )} Jointly Administered _

Debtors, } '
: ) Ref. Docket No. 248

)

Para obtener una versidn en espadiol de esta natificaclén, por favor contactar a The Garden City Group en el telefono
(866) 3644266, .

NOTICE OF ENTRY OF BAR DATE ORDER ESTABLISHING
DEADLINES FOR FILING PROOFS OF CLAIM AGAINST THE DEBTORS
ICLUDING.  PURSU, CY CODE § 503(5)(9

PLEASE TAKE NOTICE THAT:

The United States Bankruptoy Court for the District of Delaware (the "Bankruptcy Court") has cntered an order
[Docket No. 248) (the "Bar Date Order") cstablishing deadlines to fils proofs of claim for all claims (a5 defined below), .
including claims pursuant to section 503(b)(9) (a "503(b}(®) Claim") of title 11 of the United States Code, 11 US.C. §§
101 ez seq. (the " Barkruptcy Code™) apainst the above-captioned debtors and debtors-in-possession (collectively, the
“Debtors") that arcse prior to June 16, 2009 (the *Petition Date™). ' ' ‘

You should not file & proof of clann if you do not have a claim against the Debtors. The.fact that you received this
notice (the "Notice™) docs not neceazarily mean that you have a ¢laim or that gither the Debtors or the Bankruptey Court

bclic‘vg'ﬂaat you have a claim,

"Pursuant to the terms of the Bar Date Order, and except as otherwise provided herein, each person or entityZ _

- (including, without limitation, each individual, Ppartoership, joint venture, corporation, limited liability company, estate, trust,
or governmental unitd) that holds or asserts'a claim against any of the Debtors must file s proof of oldim with original
signature, substantially conforming to the proof of claim form enclosed herewith, so that it is actually received by The
Garden City Group, Inc. ("GCG"), the approved Bankruptcy Court claims and noticing agent in these chapter 11 cases (the
"Chapter 11 Cases"), on or before the applicable bar date set forth below. Proofs of claim sent by firse~class mail must be
sent o the following address; '

N i ‘The Garden City Group, Inc. ‘
e ' Aun: Building Materials Holding Corporation
P.O. Box 9393 |
Dublin, OH 43017-4293

1 Thcbobeors. along with the last four digits of cach Debtor's tax identification number, and chapter L1 case number, arc ss follows: Building Materials
Holding Cotporation (4269) Case No. 09-12074, BMC West Corporation (0454) Case No. 0912075, SelectBuild Construction, Inc. {1340) Case No.
05-12076, SeloctBuild Norther California, Inc, (7579) Case No. 09-12077, Illinois Framing, Inc. (4451) Case No. 09-12078, C Construction, Inc.
(6206) Case No. (9-12079, TWF Construction, [nc, (3334) Case No. 09-12080, HLN.R, Framing Systeus, Inc. (4329) Case No. 09-12081, SclectBuild
Southere Califorda, Inc. (9378) Case No. 09-12082, SclectBuild Nevada, Inc. (8912} Case No. 09-12083, SelectBuild Arizom, LLC (0036) Case No.
09-12084, and SelectBuild Nitinols, LLC (0792) Case No. 09-12085. The mziling address for the Deblors is 720 Park Boulsvard, Suite 200, Bolse,

Idabo 83712,
2 "Entity" has the meaning given it in scotion 101(15) of the Bankmuptcy Code,

3 ."Govmml Unit" has;'thc meaning givea 16 it a section 101{27} of the Bankrupicy Cod,

DBO2:BISTIE63 _ 068301.1001 -




Proofs of claim sent by messenger or overnight cosrier must be sent to the following address:

.. The Garden City Group, Inc o

" Attn: Building Materials Holdmg Corporation '
5151 Blazer Parkway, Suite A .

Dublin, OH 43017 : :

To be properly filed, a proof of claim must be fited in the bankruptcy case of the specific Debtor against which the
claiman holds or asserts a claim. For example, if a claimant holds or asserts a claim against SelectBuild Arizona, LLC, the
proof of ¢laim must be filed against SelectBuild Arizona, LLC in case number 09-12084. If & claimant wishes to assert a
claim against more than one Debtor, separate proof of claim forms must be filed against each applicable Debtor. A complete
list of Debtors with corresponding case numbers is set forth in footnote 1 of this Notice.

Proofs of claim will be deemed timely filed only if actually received by GCG on or before the bar date applicable to
such claim. Further, GCG will not accept proofs of claim sent by facsimile, telecopy, e-mail, or other electronic submission, .
and such clmms will not be deemed to be properly filed claims. _

General Bar Date. Except as oﬂmmsepmvxdedhemn,ewhpemonorenntyholdmgorasscmngaclmm
_mwlamtmmmofmm&mm ormchmonDaﬁq‘mustﬁleaproofof
'clalmsod:aunsacmaﬂymcewedbyGCGoum’bcforeAugustn ZOWatgnﬁbpm.(pwvmﬂngEasfanTm) (ihe

“General Bar Date"). .

Governmental Unit Bar Date, Each governmental unit holding or asserung a claim against one or more of the'
Debtors that arose prior to the Petition Daie mustﬁlcaproofofcimm so that it is actually receivid by GOG on or before
December 16, 2009 at 5:00 p.m. (prevailing Eastern Time) (lha "GwemmmtBarDm") .

AmendedSchedul&sBa.rDate. Iﬁonouﬁ:rﬂ:edateonwhwhtheDe&torsmvctthoﬁcc,tthcbmamend
or supplement their schedules of assets and liabilities, list of equity holders, and statements of financial affairs (collectively,
tI:c“Schedrdn"}(i)toreducethzund:spuwd,mnounungmt,andlnqmdatedamounlofaciann (ii) to change the nature or
characterization of a claim or the Debtor against whom the claim is scheduled, or (i) to add a new claim to the Schedules,
mcaﬁ'ecmdclatmantmmqmredtoﬁleaproofofclmmoramcndanypmvmlyﬂledmofofclmmmrespoctofﬂm .

- amendedschednﬂedcla:msothatthcproofofclaumsacmallymmvedbyGCGonorbeforcﬁmlawrof(x)theGenemlBar
Datecu'(y) 30 days after the clmmant:sse:vedmdl notice of the applicable amendment or supplement to the Schedules.

Rejéction Bar Date. A proofof clﬁmmlaungmaDebmr's rejection’of anacecutmyoonlmctoruncxp:md]me
pursuant to 2 Bankruptcy Court order entered prior to the applicable Debtor's plan of reorganization must be filed so that it is
sactually received by GCG onorbcforcﬂmlatetof(') theGenemlBarDateor{ﬁ) 30daysaﬁetﬂ1eeﬂ‘echvedateofsuch

Banlﬂ'upwyComtmﬂm-

For purposes of the Bar Date Order and this Notice, the term "claim" means (i) any tight to payment, whether or not
-such right is reduced to judgment, fiquidated, unliquidated, fixed, contingent, matured, nnmatured, disputed, undisputed,
. legal, equitable, secured, or unsecured; or (ii) any right to an equitable remedy for breach of performance if such breach gives
* " 'rise to a fight io payment, whether of not such right to an eqaitable remédy s feduced to judgmieat, Hxed, conﬂngent,
matured, unmatured, disputed, undisputed, secured, or unsecured as of the Pcuuon Date.

For purposes of the Bar Date Order and this Notice, a "503(b){9} Claim" is a claim for the value of any goods
received by the Debtors within 20 days prior to the Petition Date in which the goods have been sold to the Debtors in the
ordinary course of the Debtors' business.

The following persons and entities need NOT file a proof of claim:

a. any person or entity that has alréady properly filed a proof of claim against the applicable
Debtor(s) with either GCG orthe Clerk of the Coust for the Bankruptey Court;

b. any person or entity (i) whose claim is listed in the Debtors' Schedules or any amendments thereto,

and (ii) whose claim is not described therein as "disputed,” "contingent," or "unliquidated,” and
(iif) who does not dispute the amount or characterization of its claim (including that the claim is an

DB02:8367766.3 2 068301.1001




obligation of the specific Debtor against which the claim is listed in the Schedules) as set forth in
the Schedules;4 ‘ :

© professionls retained by the Debtors or the Official Commitios of Unsscured Creditors pursuant.
'to orders of the Bankruptcy Court who assert administrative claims for fees and expenses subject
to the Bankruptcy Court's approval pursuant to sections 330, 331, and 503(b) of the Bankruptcy

Code; :

d. any person or entity that asserts an administrative expense claim against the Debtors pursuant to
section 503(b) of the Bankruptcy Code; provided, however, that, any person or entity that has a
S03(b)(9) Claim must file a proof of claim on or before the General Bar Date;

e any Debtor asserting a claim against another Debtor; and

f any person or entity whose claim against the Debtors has been allowed by an order-of the ‘
Bankruptcy Court entered on or befors the General Bar Date.

Any person or entity (Including, without Limitation, any individual, partaership, joint venture, corporation,
limited liability company, estate, trust or governmental unit) holding an Interest in the Debtors (an “Interest Holder"),
whiek Interest is based exclusively upon the ownership of common or preferred stock in the corporation or warrants
Or rights to purchase, sell or subscribe to such a security {any suck security being referred to'in this Notice as an
“Interest"), need not file a proof of interest on or before the General Bar Date; provided, however, that Interest
Holders who wish to assert claims against the Debtors that arise out of or relate to the ownership or purchase of an
Interest, Including clalms aristng out of or relating to the sale, issnance or distribution of such Interest, must file
proofs of claim on or before the General Bar Date (or, in the case of 2 governmental unit, the Governmental Bar
‘Date), ualess another exception identified In the Bar Date Order applies. L

Pursuant to Rule 3003(c)(2) of the Federal Rules of Bankruptcy Procedure, any person or entity (including,
witheut limitation, any individual, partuership, joint venture, corporation, limited liabitity company, estate, trust or
governmental unit) that is required to file a timely proof of claint in the form and manuer specified by the Bar Date
Order and this Notice and ¢that fails o do 50 on or before the bar date applicabie to such ciaim shalt not b€ treated as
a creditor of the Debtors for the purposes of voting upon, or receiving distributions under, any plan of reorganization
in the Chapter 11 Cases in respect of that claim, . ' '

The Debtors reserve the right (o (a) dispute, or to assert offsets or defenses against; any claim filed or any claim
listed or reflected in the Schedules as o nature, amouat, liahility, classificatiod, or otherwise; and (b} subsequently designate
any claim as disputed, contingent, or unliquidated. Nothing contained in this Notice shall preclude the Debtors from
objecting to any filed claim on any grounds. :

Acts or omissions of the Debtors, if any, that occurred prior to the Petition Date, including acts or omissions related
to any indemnity agreements, guaranfees, or services provided to or rendered by the Debtors, may give rise to claims against
the Debtors notwithstanding the fact that such claims {or any injuries on which they are bagéd) may be contipgent or may, pot _
have matared or become fixed or liquidated prior to the Petition Date. Therefore, auy person or entity that bolds or asserts a
claim or a potential claim against the Debtors, no matter how remote or contingent, must file a proof of claim on pr before the
General Bar Date, '

You may be listed as the holder of a claim against the Debtors in the Schedules. If you hold or assert a claim that is
not listed in the Schedules or if you disagree with the amount or priority of your claim as listed in the Schedules, or your
claim is listed in the Schedules as "contingent," "unliquidated," or "disputed,” you nust file a proof of claim. Copies of the
Schedules and the Bar Date Order arc available for inspection during regular business hours at the office of the Clerk of the
Court for the Unitsd States Bankruptcy Court for the District of Delaware, 3rd Floor, 824 Market Street, Wilmington,
Delaware 19801, In addition, copics of the Debtors' Schedules and Bar Date Order may be obtained for a charge through
Delaware Document Retricval, 2 East 7th Swreet, 2nd Floor, Wilmington, Delaware 19801; or viewed and dowaloaded fres of

4 If the administrative agent under the Debtors’ Second Amended and Restated Credit Agrecment, dated as of November 10, 2006 {the "Prepetition
Credit Agreement™} disputes the scheduled smount of clairas thereunder, the administrative agent may file 2 proof of claim on behalf of all such
lenders. ¢ . .

DB0Z:8367766,3 . 3 068301.1001




" “can be'vicwed at iww.bmhérestruetaring.com; - - - -

charge on GCG's dedicated website for the Chapfer 11 Cases (www.bmhcrestructuring com); or viewed and downloaded
for a fee at the Banksuptcy Court's website (http:/fwww.deb.uscourts.gov/) by following the directions for accessing the ECF
system on such website. Information relating to the Debtors' restructuring, inciuding all documents referenced in this Notice,

r e

Questions concerning the contents of this Notice and requests for proofs of claim should be diretted to GCG at 1-
866-364-4266. Please note that GCG's staff is not permitted to give logal advice. You should consult your own attorney for
assistance regarding any other inquiries, such as questions concerning the completion or filing of a proof of clmm.

' Dated: Witmington, Delaware

July 23, 2009 : . :
BY ORDER. OF THE HONORABLE KEVIN J. CAREY
CHIEF UNITED STATES BANKRUFTCY JUDGE

GIBSON, DUNN & CRUTCHER LLP
Michael A. Roseathal (admitted pro hac vice)
Matthew K. Kelsey {admitted pro hac vice
200 Park Ave, 47¢th Floor _
New York; NY 10166-0193

Telephonst  212.351.4000

Facsimile: - - 2123514035

e A —een

YOUNG CONAWAY STARGATT & TAYLOR, LLP
Secan M. Beach (No. 4070) '
Donald J. Bowman, Jr. (No. 4383)

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

The Brandywine Building

1000 West St., 17th Floor

Wilmington, DE 19801

. Telephone: ... -362:571.6731

Facsimile: 302.571.1253

ATTORNEYS FOR DEBTORS AND DEBTORS IN POSSESSION -

DB02:B36TT663 4 068301.1001
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. ... IN'THE UNITED STATES BANKRUPTCY COURT .
FOR THE DISTRICT OF DELAWARE

TN RE: ; Chapter 11
BUTLDING MATERIALS HOLDING ) Case No. 09-12074 (KIC)
CORPORATION, ef al., )
| ) Jobgtly Administered
Debtors. );
: ; Ref. Docket No. 1134

ORDER CONFIRMING JOINT PLAN OF REORGANIZATION FOR THE DEBTORS
UNDER CHAPTER 11 OF THE BANKRUPTCY CODE
AMENDED DECEMBER 14, 2009 (WITH TECHNICAL MODIFICATIONS)

The Joint Plan of Reorganization for the Debtors under Chapter 1 of the
Bankruptcy Code Amended Octbber 22,. 2009, tas mﬁmded, modified, or sﬁpple:ﬁente@_ .
the “Plan”) having been filed ﬁm the Bankruptcy Court (the “Court”) (Dock'ct.No.' 834, Exhibit
B to Exhibit 3) by the gbove-captioﬂed debtors and dcbtors—imposéessiéﬁ (thé"“Deb;!ors”); and
the Disclosure Statement with Respect to Idi.nt Plan of Reorganization for the Debtors under
Chaptg; 11 of the ﬁanﬁuptcy Code Amended 6d6bcr 22, 2009, dated as of October 22, 2009
(the “Disclosure Statement”), ha%ing been filed with this Court {Docket No. i‘l;;ht, Exhibit 3); and
the Disclosure Sfatcmcnt, and app-ropria;c.c-: Ba.ﬁots" for voting on the Plan, havmg been approved,
and transmitted to Holders of Claims 111 Classes 2(a)-(I); Classes 3(a)-(l),'Class&s 6(a)-Q1), and

Classes 8(a)-(1) against the Debtors, pursuant to that certain Order (Ty Approving the Disclasure

! “The Debtors, along with the last four digits of each Debtor’s tax identification oumber, ere as follows: Bullding
Materiajs Holding Corporation (4269), BMC West Corporation (0454), SelectBuild Construction, Inc, (1340),
SelectBuild Northern California, Ine. (7579), lllinois Framing, Inc. (4451), C Construction, Inc. (8206), TWF
Construction, Inc. (3334), HN.R. Framing Systems, Inc, (4329), SelectBuild Southern California, Inc. (9378),
SelectBuild Nevada, Inc. (8912), SelectBuild Arizona, LLC (0036), and SelectBuild Illinois, LLC (0792). The
maiting address for the Debtors is 720 Park Boulevard, Suite 200, Bolse, Idaho 83712.

? Al capitalized terms used and not otberwise defined in this Confirmation Order shall bave the meanings ascribed
to them in the Pla:;.
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Statement; (IT) Establishing Procedures for Solicitaﬁon and Tabulation of Votes To Accept or

Reject the Plan, hcludmg (A) Approvmg the Form and Manner of Dlsmbutlon of Sohc:tanon
Packages, (B) Approving the Form and Manner of Notlcc of the Confirmation Hearing, (€Y=~
Establishing a Record Date and Appruvm.g..Prqcedurcs for Distnbutlon of Solicitation Packages,
(D) Approving Forms of Ballots, (E} Estabhshmg the Deadline for Receipt of Ballots, and (F)
Approving the Procedures for Vote Tabulations; (1IT) ﬁstablishing the Deadline and Procedures
for Filing Objections to (A) Confirmation of the Plan, and (B) Proposed Cure Amounts Related
to Contracts and Leases Assumed under the Plan; and (Iv) Grantm.g Related -mlieﬂ dafegi
October 22, 2009 (Docket No. 768) (the “Disclosure Statemtent Approval Order”), 2s modified
by that certain Order Extending By Two .D.a}vs the Deadlines for Mmlmg Solicitation Packages,
Confirmation Hearing Notices and Non-Voting Holder Notices dated October 27, 2009 (the
“Solicitation Extension Order™); and a copy of the Plan with technical modiﬁgatiorﬁ hnvmg
been filed on Deceraber 14, 2009‘[D.I. 1134] and bciﬁg attacﬁed hereto as Exhibit 1; and a
redline copy of the Plaﬁ sho_wing the modifications bcmg attached hereto as Exhibit 2 (such plah
modifications, the “Subsequent Plan Madifications™; and the Debtors having filed their
Memorandum of Law in Support of Confirmation of J ﬁint Plan of Reorganization for the Debtors
Under Chapter 1 1 of the Bankruptcy Code Amended December 7, 2009 (With Technical
Modifications), with this Com on December 7, 2009 (the “Conﬁrmaﬁan Memomndum"), and
the hearing 10 consider the conﬂnnanon of the Plan havmg been held before the Court on
Décember 17,2009 (the “C'ou_ﬁrmation Hearing™) after due and sufficient notice was given 10
Holders of Claims against, and Interests in, the Debtors and othﬁ parﬁes in interest in
accordance with the Disclesfrure Statem-ent,Approval Order, the Solicitation Extension Order, the

Bankruptcy Code, the Federal Rules of Bankruptcy Procedure (the “Bamkruptcy Rules”), and the

, - 2
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local bankruptcy rules of this Court. (the “Local Rules™), in each case a3 e#abﬁshad by the -
afﬁdawts of s;er\f;iée, m::u]mg, and!or quiiceﬁien ﬁled with'this Court prior to me.Conﬁmmtion
Hearing (collectively, the "Nﬂtice;dﬂ‘idaviu”)f and upténn all of the proceedings hield before this
Court and after full consideration of: (i) each of the objections to the copfirmation of the Plan
filed with ﬁlis Court and not mbmﬂy withdrawn, settled, or desemed moot (the
“Objections™); (ii) the Declaration of Jeffrey S. Stein of the Garden City Group, Inc. Certifying
the Methodology for the Tabulation of Votes on and Results of Voting with Respect to the Joint
Plan of R&orgauizaﬁon' for the Debtors undcr Chapter 11 of the Bankruptey Code Amended
October 22, 2009, filed on December 7, 2009 (Docket No. 1078) by Garden City Group, Inc.
{"GCG"), the Debtors* voting and claims agent; (iii) testimony proffered or presented at the
Confinnation Hearing, (iv) the declarations and/or affidavits filed with this Court, W) all other
evidence proffered or adduced at, memoranda snd objections filed in connection with and
arguments of counse] made at, the'Cénﬁrmation‘Hearing; and (vi) the entire record of the
Chapter 11 Cases (as defined below); and after due delibt}ration thereon; and good cause

appearing therefor;

1T IS HEREBY FOUND AND DETERMINED THAT:*

‘A Chepter 11 Pefitions. On Junc 16, 2000 (the “Petition Date™), the Debtors filed
voluntéry | petitions for relief undcr' chapter 11 of the Bankmuptcy Code with this ‘Court

{the "Chapter 11 Cases™). The Debtors are operating their businesses and managing their

> The Notice Affidavits are located at Docket Nos. 821, 835, 836, 837, 854, 855, 856, 1005, 1006 aud 1049,

* The findings and conctusions set forth in this Confirmation Order and in the record of the Confirmation Hearing
constitute this Court’s findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052, made applicable to
this proceeding pursuani to Bankruptcy Rule 9014. To the cxtent any of the following findings of fact constitute
canclusions of law, they are adopted as such. To the extent any of the following conclusions of Jaw constitute
findings of fact, they are adopted as such.
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. .properties as debtors-in-possession pursuant to sections, ] 107(a) and 1108 of the Bankruptcy
" Code. No trustee or examiner has been appointed in these Chapter 11 Cases. On Tune 26, 2009,
the United States Trustee (the “ULS. Trastee”) appointed an official committee of unsecured

creditors pursuant to section 1102 of the Bankruptcy Code (the “Committee”).

1334(a). This Court has jurisdiction over the Chapter 11 Cases pursuant to 28 USC. §§ 157
and 1334, Venue is proper pursyant to 28 U.5.C. §§ 1408 and 1402. The cénﬁrmé.tion of the
Plan is & core proceeding under 28 U.S.C. § 157(b)(2) and this Court has exclusive jurisdiction to
determine whetber the Plan complies with the applicable provisions of the Bankruptcy Code.

C. - Judicial Notice. This Court takes judicial notice of the docket of the Chapter 11
Cases maintained by the Clerk of this Court and/or its duly-appointed agent, including, without
limitation, all pleadings and other documents filed, all orders entered and all evidence and
arguments made, proffered, or adduced at, the hearings beld before this Court durmg the
pendency of the Chapter 11 Cases. |

D.  Solicitation of Votes. Votes for acocptance or rejection of the Plan were solicited
in good faith and in compliance with sections 1125 and 1126 of the Bankmptcy Code,
Bankruptcy Rules 3017 and 3018, and all other applicable prov:slons of the Bankruptcy Codc,
the Bankruptcy Rules, the Local Rules, and all other applicable rules, laws, and rcgu]anons All
pmoedm used to distribute Ballots to the applicable Holders of Claims and to tabulate the
Bhllots were fair and reasonable and conducted in accordance with the Disclosure Smtelnent
Approval Order, the Solicitation Extension Order, and the applicable provisions of the
Bankruptey Code, the Bankruptey Rules, the Local Rules, and all other applicable rules, laws,
and i;cgulations. |
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. E.. . Notice of Confirmation Hearing. The.Debtors have given proper and sufficient . .

notice of the Confirmation Hearing as required by Bankruptoy Rule 3017(d). Due, adequate, and
sufficient notice of the Confirmation Hearing, along with the deadlines fo; votiﬁg on o-r filing
objoctibns to the Plan, has been given to all known Holders of Claims an;:l Interests substantially
in accordance with the procedﬁres set forth in the Disclosure Statement Approval Order and the
Solicitation Extension Order. The 'noﬁbg: of the Conﬁnnatior; Heanng, the Disc;losure Statement,
Plan and appfbpriate Ballots were transmitted _amﬁ serifed‘ in compliance with the Disclosure
Statement Approval Order, the Solicitation Extension Order, and the applicable provisions of the
Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and 2l other applicable rules, laws,
and regulations, and stuch transmittal and servi_c:c were adequate" and s_ufﬁci_ém undef the
circumstances. In addition, notice of the Confirmation Hearing was pﬁbiishéd in the national
edition of the Wall Sireet Joumal, regional English and Spanish language papers in Las Vegas,
Los Angeles, and Phoenix, and English language publications in Miami and Fort Lauderdale in
cdmpliance with the Disclosure Sta_temént Apﬁroval Order and th§ applicable provisions of the
Bankruptcy Codc, the Bankmptcy Rulas, the Local Rules, and all other applicable rules, laws,
and regulations, and such publication notice was adequate and sufficient under the

F.  Subsequent Plan Modifications. Adequate and sufficient notice of the Subsequent
Plan MOdiﬁcations' has been given and no other or further notice is or shall be required and such
S\ibscqucnt Plan Modifications are approved in full.

G. Burden of Proof. The Debtors, as the proponents of the Plan, have the burden of
proviﬁg the satisfaction of the elements of sections 1129(a) and (b) of the Ba;ﬂcrqptcy Code by a

preponderance of the evidence,

4
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complies with the applicable‘ provisions of the Bankruptcy Code, thereby satisfying section

1129(a)(1) of the Baokruptcy Code. |
(1)  Proper Classification (11 U.S.C. §8 1122 & 1123(a)(1)). In addition to

Administrative Expense Claims (including Claims under the DIP Facility); Professional
Cpmpensation Claims; and Priority Tax Claims, which need not be classified, the Plan
designates one hundred twenty (120) Classes of Claims and Interests, The Claims and
Interests placed in each Class arc substantially similar to other Claims or Interests, as the
casé may be, in each such Class. Valid business, factval, and legal reasons exist for
separately classifying the various Classes of Clairos and Interests created under the Plan
and such Classes are proper. Thus, the Plan satisfies sections 1122 and 1123(a)(1) of the
Bankruptcy Code.

(@  Specify Unimpaired Classes (11 U.S.C. § 1123(a)2)). The Plan specifies
that the following classes (collectively, the “Unimpaired Classes™) are Unimpaired under
the Plan, thereby satisfying section 1123(a)(2) of the Bankruptey Code: Other Priority
Claims against BMHC (Class 1(a)), Other Priority Claims against BMC West (Class
1(b)), Other Priority Claims against SelectBuild Construction (Class 1(c)), Other Priority
Claims against SelectBuild Northern: Californiz (Class 1(d)), Other Priority Claims
against lllinois Framing (Class 1(e)), Other Priority Claims against C Construction (Class
1(f)), Other Priority Claims against TWF Construction (Class 1{g)), Other Priotity
Claims against HN.R. Framing Systems (Class 1(h)), Other Priority Claims against

" SelectBuild Southern California (Class 1(i)), Other Priority Claims against SelectBuild

Nevada (Class (j)); Other Priority Claims against SelectBuild Arizona (Class 1(k)), and
Qther Priority Claims agiinst SelectBuild Tlinois (Class 1(1)); Other Sccured Claims
against BMHC (Class 4(a)), Other Securcd Claims against BMC West (Class 4(b)), Other
Secured Claims against SelectBuild Construction (Class 4(c)), Other Secured Claims
against SelcetBuild Northern California (Class 4(d)), Other Sccured Claims against
Tlinois Framing (Class 4(e)), Other Secured Claims against C Construction (Class 4(f)),
Other Secured Claims against TWF Construction (Class 4(g)), Other Secured Claims
against HN.R. Framing Systems (Class 4(h)), Other Secured Claims against SelectBuild
Southern California (Class 4(i)), Other Sccured Claims against SelectBuild Nevada
(Class 4(3)), Other Secured Claims against SelectBuild Arizona (Class 4(k)), and Other
. Secured Claims against SelectBuild Iinois (Class 4(1)); L/C General Unsecured Claims
against BMHC (Class 5(a)), L/C General Unseciired Claims against BMC ‘West (Class
5(b)), L/C General Unsecured Claims against SelectBuild Construction (Class 5(e)), LIC
General Unsecured Claims against SelectBuild Northem California (Class 5(dy, L/C
General Unsecured Claims against Illinois Framing (Class 5(e)), L/C General Unsecured
Claims against C Construction (Class 5(5), L/C General Unsecured Claims against TWF
Construction (Class 5(g)), L/C General Unsecured Claims against ILN.R. Framing
Systems (Class 5(h)), L/C General Unsecured Claims against SelectBuild Southern
California (Class 5(3)), L/C General Unsecured Claims against SelectBuild Nevada (Class
" 5(j)), L/C General Unsecured Claims against SelectBuild Arizona (Class 5(k)), and L/C

6
DB02:9046131.1 . 068301.1001



d N /i*\_u

.. General Unsecured Claims apainst SelectBuild Illinois (Class S());. to preserve the . . . .
Debtors™ corporate structure, Intercompeny Claims against BMHC (Class 5(a)),
Intercompany Claims against BMC West (Class 5(b)), Intercompany Claims against
SelectBuild Construction (Class 5(c)), Intercompany Claims against SelectBuild
Northera California {Class 5(d)), Intercompany Claims against Ilinois Framing (Class
3(¢)), Intercompany against C Construction (Class 5(f)), Intercompany Claims against
TWF Construction (Class 5(z)), Intercompany Clairss against HN.R, Framing Systems
(Class S(h)), Intercompany Claims against SelectBuild Southem California (Class 5(i)),
Intercompany Claims egainst SclectBuild Nevada (Class 5()), Intercompany Claims
against SelectBuild Arizona (Class 5(k)), and Intercompany Claims against SelectBuild
lllinois (Class 5(1)); and, to preserve the Debtors’ corporate structure, Interests in BMC
West (Class 9(b)), Interests in SelectBuild Construction (Class 9(c)), Interests in
SelectBuild Northem California (Class 9(d)), Interests in Olinois Framing (Class. 9(e)),
Interests in C Construction (Class 9(f)), Interests in TWF Construction (Class €N,
Interests in HN.R. Framing Systems (Class 9(h)), Interests in SelectBuild Southern
California (Class 9(D)), Interests in SelectBuild Nevada (Class 9(j)), Interests in
SelectBuild Arizona (Class 9(k)), and Interests in SelectBuild Ilineis (Class %(1)). -

(3) ify T 1pai C. - . ]
Plan designates the following classes (collectively, the “Impaired Classes™) as Impaired
and specifies the treatment of Claims and Interests in those Classes, thereby . satisfying
section 1123(a)(3) of the Bankruptoy Code: Funded:Lender Claims against BMHC
(Class 2(a)), Funded Lender Claims against BMC West (Class 2(b)), Funded Lender
Claims against SelectBuild Construction (Class 2(c)), Funded Lender Claims against
SelectBuild Northein Californid (Class 2(d)), Funded Lender Claims against Ilinois
Framing (Class 2(e)), Funded Lender Claims against C Construction (Class 2(f)), Funded
Lendet Claims against TWF Construction (Class 2(g)), Funded Lender Claims against
HNR. Framing Systems (Class 2(h)), Funded Lender Claims against SelectBuild
Southemn California (Class 2(i)), Funded Lender Claims against SelectBuild Nevada
(Class 2(j)), Funded Lender Claims against SelectBuild Arizona (Class 2(k)), and Funded
Lender Claims against SelectBuild Ilinois (Class 2(1)); L/C Lender Claims against
BMHC (Class 3(a)), L/C Lender Claims against BMC West (Class 3(b)), L/C Lender
Claims against SelectBuild Construction (Class 3(c)), L/C Lender Claims against
SelectBuild Northern California (Class 3(d)), L/C Lender Claims against [linois Framing
(Class 3(e)), L/C Lender Claims against C Coustruction (Class 3(f)), L/C Lender Glaims
against TWF Construction (Class 3(g)), L/C Lender Claims against HIN.R. Framing
Systems (Class 3(h)), L/C Lender Claims against SelectBuild Southern California {Class
3G)), L/C Lender Claims against SelectBuild Nevada (Class 3()), L/C Lender Claims
against SelectBuild Arizona (Class 3(k)), and L/C Lender Claims against SelectBuild
Minois (Class 3(1)); General Upsecured Claims against BMHC (Class 6(a)), General
Unsecured Claims against BMC West (Class 6(b)), General Unsecured Claims against -
SelectBuild Construction (Class 6(c)), General Unsecured Claims against SelectBuild
Northern California (Class 6(d)), General Unsecured Claims against Hlinois Framing
(Class 6(c)), General Unseoured Claims against C Construction (Class 6(f)), General
Unsecured Claims against TWF Construction (Class 6(g)), General Unsecured Claims
against ‘HN.R. Framing Systems (Class 6(h)), General Unsecured Claims against
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_ SelectBuild. Southern California (Class 6(1), General Unsecured Claims against

SelectBuild Nevada (Class 6())), General Unsecured Claims against SelectBuild Arizona ~ "~ ™~

{Class 6(k)), and General Unsecured Claims against SelectBuild Illinois (Class 6(1);
Small Unsecured Claims against BMHC (Class 8(a)), Small Unséecured Claims against
BMC West (Class 8(b)), Small Unsecured Claims against SelectBuild ‘Construction
(Class 8(c)), Small Unsecured Claims against SelectBuild Northern Cilifornia (Class
8(d)), Small Unsecured Claims against Olinois Framing (Class 8(e)), Small Unsecured
Claims against C Construction (Cless B(f)), Small Unsecured Claims against TWF
_Construction (Class 8(g)), Small Unsecured Claims against H.N.R. Frarning Systems
(Class 8(h)), Small Unsecured Claims against SelectBuild Southern California (Class
8(3)), Small Unsecured Claims against SelectBuild Nevada (Class 8()), Small Unsecured
Claims against SelectBuild Arizona (Class 8(k)), and Small Unsecured Claims against
SelectBuild Diinois (Class 8(1)); Interests in BMHC (Class Xa)); Section 510(b) Claims
against BMHC (Class 10(a)), Section 510(b) Claims against BMC West (Class 10(b)),
Section 510(b) Claims against SelectBuild Construction (Class 10(c)), Section 510(b)
_ Claims against SelectBuild Northem Catifomia (Class 10(d)), Section 510(b) Claims
against linois Framing (Class 10(e)), Section 510(b) Claims against C Construction
(Class 10(f)), Section 510(b) Claims against TWF Construction (Class 10(g)), Section
510(b) Claims against LNR. Framing Systems (Class 10h), Seotion 510(b) Claims
' against SelectBuild Southem California (Class 10()), Section 510(b) Claims against

SelectBuild Nevada (Class 10()),: Section 510(b) Claims against SelectBuild Arizopa
(Ctass 10(k)), and Section 510(b) Claims egainst SelectBuild Illinois (Class 10(1}).

. (4) ] t arriom e ,.E_;"“ . . . 3 y !Ihe Plan
_provides for the same treatment by the Debtors for cach Claim or Interest in each

respective Class unless the Holder of a particular Claim or Interest has agreed to a less
favorable treatment of such Claim or Interest, thereby satisfying section 1123(a)(4) of the
Bankruptcy Code. : |

() implomentation of Plan (11 US.C. § 123(X5). The Plan provides
adequate and proper means for implementation of the Plan, thereby satisfying section
1123(a)(5) of the Bankniptey Code.

(6) Non-Voting Equity Secusities (11 USC. § 1123(a)(6)). The Plan
provides that the New Certificates of Fncorporation and New Bylaws shall prohibit the
issuance of non-voting equity securities to the extent required by section 1123(a)(6) of
the Bankruptey Code, thereby satisfying section 1123(a)(6) of the Bankruptcy Code.

(7)  Selection of Directory and Officers (11 U.S.C. § 1123(a}(7). Pursuant to
Section 7.10 of the Plan, on and after the Effective Date, the business and affairs of the
Reorganized Debtors will be managed by the officers, directors or managers idéntified in
the Plan Supplement. At or prior to the Confitmation Hearing, the Debtors disclosed the
identity and affiliations of any Person (each, & “New Director”) proposed to serve on the
New Boards, and, to the extent such Pesson is an insider other than by virtue of being a
director, the nature of any compensation for such Person. On the Effective Date, the New
Boards shall be estsblished as provided in the New Certificates of Incorporation and New
Bylaws of the Reorganized Debtors, and the New Directors and officers of the

8
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Reorganized Debtors shall be appointed as the New Directors and officers of the
Reorganized Debtors.” The New Directots and officers of the Reorganized Deblors were
selected in & manner consistent with the interests of creditars and with public policy,
thereby satisfying section 1123(a)(7) of the Bankruptcy Code.

. 8 dditional Plan isions (11 U.S.C. § 1123(6)). The Plan’s provisions
are appropriate, in the best interests of the Deltors and their Estates and not inconsistent
with the applicable provisions of the Bankruptcy Code, including, without limitation,
provisions for (f) the assumption or rejection of executory contracts and unexpired leases;
(ii) the Reorganized Debtors’ retention of any and all Causes of Action whether arising
before or after the Petition Date, and whether directly or derivatively; and (iii) releases of
various persons and entities, exculpation of various persons and entities with respect to
actions related to or taken in furtherance of the Chapter 11 Cases, and preliminary and
permanent injunctions against certain actions against the Debtors, their Estates, and their
properties. .

. ification of P tcy Rule a)}. The Plan is dated and
identifies the entities submitting it, thereby satisfying Bankruptcy Rule 3016(a).

I The Debtors’ Compliance with Bankruptey Code (11 U.S.C, § 1129(a)2)). The

Debtors have complied with the applicable provisions of the Bankruptoy Code, thereby
satisfying section 1129(2)(2) of the Bankruptcy Code. Specifically:

(1)  the Debtors are proper debtors under section 109 of the Banlauptcy-' Code
and proper proponents of the Plan under section 1121(a) of the Bankruptcy Code;

(2)  the Debtors have complied with the applicable provisions of the
Bankruptey Code, except as otherwise provided or permitted by orders of this Court; and

(3)  the Debtors have complied with the applicable provisions of the
Bankruptey Code, the Bankruptcy Rules, the Local Rules, and the Disclosure Statement
Approval Order and Solicitation Extension Order in transmitting the Plan, the Disclosure
Statemeat, the Ballots, and related documents and notices and in soliciting and tabulating
votes on the Plan, S

J. Plan Proposed in Qood Faith (11 U.S.C. § 1129(s)3)). The Debtors have
pré:posed the Plan in good faith and not by. any means fo'rbiddeu by law, thereby satisfying
section 1129(a)(3) of the Bankruptcy Code. In determining that the Plan has becxll proposed in
good faith, this Court has examined the totality of the circumstances surrounding the filing of the

Chapter 11 Cases and the formuletion and confirmation of the Plam, The Debtors have

- .
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. negotiated the Plan and participsted in the Plan formolation process at arms’ length and in good
faith. The Chapter 11 Cases were filed and the Plan was proposed with the Iegitimate and honest :
purpcse of reorganizing the Debtors and maximizing the value of the Iiebtors assets and
expedmously distributing the Reorganized BMHC Equity Interests end other consideration to the

Debtors’ creditors and interest holders pursuant to the Plan.

payment made or to be made by the Debtors for services or for costs and expenses in or in

conncction with the Chapter 11 Cases, or in connection with the Plan and incident to the Chapler

11 Cases fequiring approval, has been approved by, or is subject to the appmval of, this Court as
reasonable, thereby satisfying section 1129(a)(4) of the Bank.ruptcy Code.

L. 1recm§, fficers and Insiders (11 U.S.C. § 1129(a)(5)). The Debtors have
complied with section 1129(a)(5) of the Banktuptcy Code. The identity and affiliations of the
persons proposed to serve as the initial directors and oﬂioers of the Reorganized Debtors after
confirmation of the Plan have been fully disclosed to the extent such information is available,
and the appointment to, or continuance in, such offices of such persons is consistent with the
interests of Holders of Claims agamst and Interests in the Debtors and vnth public policy. To the .
extent available,‘ the identity of any insider that will be employed or retained by the Reorganized
Debtors and the nature of such insider’s compensation have also been fully disclosed.

M.  No Rate Changes (11 U.S.C. § 1129%a)(6)). The Debtors are not subject to any
g{f;verrmenml regulatory commission with jurisdiction, after confirmation of the Plan, over the
rates of the Debtors. Thus, section 1-129(a)(6) of the Bankruptey Code is not appliceble in the

Chapter 11 Cases.
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.. The Plan satisfies . ..

section 1129(a)(7) of the Bankruptey Code. The liquidation analysis set forth in Exhibit E to the

Disclosure Statement, as updated prior to the Confirmation Hcarmg, —and other evidence

proffered or adduced at the Confirmation Hearing (1) are persuasive and credible, (2) have not
‘been controverted by other evidence and (3) establish that each Holder of a Claim or Interest in

an Impaired Class either (i) has accepted the Plan or (ii) will receive or retain under the Plan, on’
account of such Claim or Interest, property of a value, as of the Effective. Date of the Plan, that is

not less than the amount that it would teceive if the Debtors were liquidated under Chapter 7 of
the Bankruptcy Code on such date. ,

0. Acceptance by Clasges (11 gz,s,c; § 1129(aX8)). Under section 1126(f) of the
Bankruptcy Code, the Holders of Claims ﬁ the Unimpaired Classes are Uninipaircd .and, thus,
are conclusively presumed to have accepted the Plan. The Holders of Claims in Classes 2(a)-(h),
Classes 3(a)-(1), Classes 6(a), e(k}, and 6(1) and Classes 8(a)(-(1) are impaired by the Plan and
have voted fo accept the Plan in accordagce with sections 1126(c) of the Bankruptcy Code. The
Holders of the Clairns and/or Tnterests in Class 9(a) and Classes 10(m)(]) are deeined to have
rejected the Plaﬁ pursuant -to section 1126(g) of the Bankruptey Code. In addition, the Holders'
of Claims in Classes 6(b), 6(c), 6(d), 6(0: 6(z), 6(1), 6(), and 6() are impaired by the Plan and
have voted to reject the Plan. No valid ballot was cast in;hss 6(c). Although section 1129¢a)(8)
of the Bankruptoy Code is not satisfied with respect to such rejecting Classes identified above,
the Plan may nevertheless be confirmed because the Plan satisfies soofion | 129(b) of the
Bankruptcy Code with réspect to such rejecting Classes (collectively, the “Rejecting Classes™. a

Section 3.3 of the Plan contemplates the non-consensual confirmation of the Plan.

"
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P, - Treatment of Admir . g, O
Tax Clais (11 US.C. § 1129(z)9)). The treatment of Allowed Administrative Expense
Claims, Professional Compensation Clains, DIP Facility‘ Claims and Allowed Other Priority
Claims under Sections 2.1, 2.2, 2.4 and 4.1 of the Pla.n, respectively, satisfies the requirements of
 gections 1129(a)(9)(A) and (B) of the Bankruptcy Code, and the treatment of Allowed Priotity
Tax Claims under Section 2.3 of the Plan satisfies the requirements of section 1129(a}9)(C) of
the Bankruptcy Code, thereby satisfying section 1125(a)(9) of the Bankruptcy Code.

Q  Acceptance by At Least Ope Impaired Class of Claims (11 US.C. § 1 15%)(10)3.
Classes 2(a)-(1), Classes 3(a)-(1), Classes 6(a), 6(k) and 6(I), and Classes 8(&)(-(1) are Impaired
Classes of Claims that have voted to accept the Plan in accordance with section 1126(c) of the
Bankruptcy Code, determined without including any acceptance of the Plan by “ingiders,”
thercby satisfying section 1129(aX10) of the Bankruptcy Code.

R.  Feasibility (11 US.C. § 1129(a}(11)). The evidence proffered or adduced at the
Confirmation Hearing (1) is persuasive and credible, (2) has not been controverted by other
evidence, and (3) cstablishes that the Plan is feasible and that there is  rcasonable prospect of
the Reorganized Debtors being able to meet their financial obﬁgaﬁons under the Plan and their
business in the ﬁrdinary course and that eonﬁhnaﬁon of the Plan is not likely to be followed by
- the liquidation or the need for further financial reorganization of the Reorgamzad Deptors,
thereby satisfying the requirements of section 1129(a)(11) of the Bankruptoy Code.

' S. PaymentofFees (11 USC, § 11‘221411{1211. All fees payable under 28 U.5.C. §
1930 have been ;'mid or will be paid pursuant to Section 2.5 of the Plan, thereby satisfying -

section 1129(a)(12) of the Bankruptcy Code.

12 :
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Debtors shalt continue to pay all retiree benefits of the Debtors, if any, for the duration of the

period for which the Debtors have o;t:ligéitet-l themselves to provide sut;h benefits, thereby

satisfying section 1129(&)(13) of the Bankrptcy Code to th§ extent such section is applicable to

the Debtors. | |

foll'owing cla.;.ases are deemed to have rejected the Plan: Interests in BMHC (Class 9(5})); Section

510(b) Claims -é.gainst BMHC (Class 10(a)), Section 510(b) Claims against BMC West (Class

10(b)), Section 510(h) Claims against SelectBuild Colnsu'ucticm (Class 10{c)), Section 510(b)

Claims against SelectBuild Northern California (Class 10(d)), Section 510(b) Claims against

Ilinois Framing (Class 10(e)), Section 510(b) Claims against C Construction (Cﬁ#s 10(£)),

* Section 510(b) Claims against TWF Construction (Class 10(g)), Section 510(b) Claims ageinst

'HNR. Framing Systems (Class 10(b)), Scation 510(b) Claims against SelectBuild Southern

California (Class 10(i)), Section 510(b) Cl.aims? against SelectBuild Nevada (Class 10()), Secﬁon

510(b) Clainis against SelectBuild Arizona (Class 10(k)), and Section 510(b) Claims against

SelectBuild Hlinois (Class 10(D). Tn addition, the Holders of Claims in Classes 6(b), 6(c), 6(d),
6(1), 6(8), 6(h), 6(1), and 6(j) are imipaired by the Plan and have voted to reject the Plan, No valid

batlot was cast in class 6(e). The evidence proffered f;'tl' adduced at the Confirmation Hearing (i)
is persuagive and credible, (ii} has not beén controverted by other evidence, and (jii) establishes

thIat the Plan does ot discriminate unfairly, and is fair and equitable, with respect to the

Rejecting Classes, as required by sections 1129(b)(1) and (b)(2) of the Bankruptey Code,

because no Holder of any interest that is junior to the Claims and Interests represented by lthe

respective Rejecting Classes will receive or retain any property under the Plan on account of

i3
DB02:9046181,1 _ 0583011001




~-suchj1m10f interest, and no Holder of a Claim in a Class senior to the Rejecting Classes is

receiving nrore than 100% recovery on a.ccount of its Claxm. “Thus, the Plan may be confirmed
notwithstanding the rejection or deemed rejectmn of the Plan by the Rejecting Classes. |

V. Peincipal Purpose of Plan (11 US.C. § 1129, The principal purpose of the
Plan is not the avoidance of taxes or the avoidance of the application of Section 5 of the
Sccurities Act of 1933 (15 U.8.C. § 77¢).

W.  Good Faith Soficitation (11 U.S.C. § 1123(e)). The evidence profiered or
addnced at the Confirmation Hearing (1) is persuasive and credible, (2) has not been
controverted by other evidence, and (3) establishcs that the De.b;ors (and each of their respective
officers, directors, employees, Professioﬁalx, and age;qts) (collectively, the “Protected Parties”)
have, -as applicable, (a) solicited acceptances or rc,]ections of the Plan in good faith and in
complience with the applicable provisions of the Bankruptcy Code, inchiding without limitation,
sections 1125 and 11260fthc Bankruptcy Code, the Bankruptoy Rules, the Local Rules, and any
applicable non-bankmptcy law, rule or regulauon governing the adequacy of disclosure in
connection with such solicitation and (b) participated in good faith and in compliance with the
applicable prévision’s of the Bankruptoy Code and any applicable non—bénkruptcy law, rule, or
regulation in th;a offer and issuance of any securities under the Plan. Accordingly, each of the
Protected Parties is entitled to the prqtéétions afforded by section 1125(s) of the Bankruptcy
Code and the exculpation, release, and limitation of liability provisions and protfections set forth
in Am.:le IX of the Plan.

X.  Satisfaction of Confirmation Requirements. Based on the foregoing, the Plan

satisfies the requirements for confirmation set forth in section. 1129 of the Bankruptey Code.

14 :
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Y. Retgntx(m of Jurlsdtctlon. _Th:s Court may properly retain jurisdiction over the

raatters set forth in Arm:lc X1 of the Plan as and to the extent prowded therein and as

contemplated herein,

Z. | Classification Takes Into Account Subordination Rights. The classification and
manner of satisfying all Claims and Interests under the Plan takes int(; congideration all
confractual, legal, and equitable subordination and tm'nov;tr rights, whether arising under general
principles of equitable subordination, section 510. of the Bankruptéy Code, or otherwise, that a
Holder.of a Claim or I_ntergst may have against another Holder of a Claim_ ot Interest with respect
to any distribution made pursuant to the Plan.

1 2 Thc release,

AA. Findings Re,

exculpanon, and injunction provisioris contained in the Plan, including, without hmxtat:on, those

contained in Article IX of the Plan, (1) have been negotiated in good faith and at anns’ length;

(2) are consistent with sections 105, 1123(bX6), 1129, and 1142 of the Benkruptey Code and
applicable caselaw; and (3) are each necessary for the Debtors® successful reorganization and are
integral to the structure of the Plan and formed part of the agreement among all parties in interest
embodied therein.

NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND DECREED
THAT: . .

L Co pfirmation_of the Plan. The Plan is approved and confirmed under

sect:on 1129 of the Bankruptcy Code. ' Each of the terms and condifions of the Plan, and the
exhibits and schedules thereto, &re an integral part of the Plan and are incorporated by reference

into this Confirmation Order, The Plan complies with- all applicable provisions of the

L5
- DB029046181,1 063301.1001




ix " - rr. s veas s

‘Bankruptcy. Code, the Bankruptcy Rules, and the Local Rules relatiog to and regarding
confirmation. o . |

2: Obiections. All Ol;jcctions to confirmation of the Plan that have not been
withdrawn, waived, or settled and all reservations of rights included therein, are overruled on the
merits and for the reasons set forth on the record at the Confirmation Hearng. AH withdrawn

objections are deemed withdrawn with prejudice.

3. Provisions of Plan _and .Confirmation Order Hgmﬂg_tgb!euand Mutually
Dependent. The provisions of the Plan and this Confinmation Order, including the findings of

fact and coriclusions of law set forth herein, are non-severable and mutually dependent.

4. Plan Classification Controlling. The classification of Claims and Interests
for purposes of the distributions to be made under the Plan shall be govemed solely by the terms
of the Plan. Other than with respect to the Smafl Unsecured Claims Class Election, the
classifications set forth on the Ballots tendered to-or returned by the Deﬁtors’ creditors in
connection with voting on the Plan (a) were set forth on the Ballots solely for purposes of voting
to accept or reject the Plan, (b) do not necessarily represent, and in no event shall be dmed 0

_modify or otherwise affect, the actua! classification of such Claims or Int&msts under the Plan for
distribution purposes, and (c) may not be relied upon by any creditor or interest holder as
representing the actual classification of such Claims or Interests under the Plan for distribution ot
anjr other purpose (other- than for evidencing the vote of such party on the Plan).

" 5. Distributions are Fair. The distribution of Cash, Reorganized BMHC Bapity
Interests, Term Notes and the othet consideration to the Holders of Allowed Claims in exchange
for their Allowed Claims is fair and for reasonably equivalent value. Pursuant to section 1123 of

the Bankruptey Code and Bankmptcy' Rule 9019, and in consideration for the classification,
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 distrbutions, releases, and other berefis provided under the Plau, upon the Effective Date, the

- provisions of the Plan shall constitute a good faith compromise and settlement of all Claims and
Interests and controversies resolved pursuant to the Plan. -

6. Binding Effect. Pursuant to section 1141 and the other applicable
provisions of the Bankruptcy Code, éﬂ‘ccﬁve’ as of the Effective Date and without limiting or
altering Section 9.6 of the Plan, the provisions of the Plan (including the exhibits and schcdules
to, and all documents and agreements executed pmsuant to or in connection with, the P'lan) and
this Confirmation Oxder shall be binding on (a) the Debtors, (b) all Holders of Claims against
and Interests in the Debtors, whether or not Impaired under the Plan and whether or not such
Holders ha§e accepted or rejected the Pian, (c) each Pemon‘ or entity receiving, retaining, or
otherwise acquiring property under the Plan, (d) -any non-Debtor party to &n executory contract
or unexpired lease with aﬁy one of the Debtors, (¢) any Person or entity making an appearance in
the Chapter 11 Cases or any othe; party-in-interest in the Chapter 11 Cases, and (f) cach of the
foregoing’s respective successors and assigns.

7 Claims Arising Under the DIP Facility. On the Effective Date, the Allowed
Claims under the DIP Facility shall be indefeasibly paid in full in Cash in full satisfaction,
settlernent, mng and release of, and in exchange for, such Claims under the DIP Facility.
Upon indefeasible payment and satisfaction in full of all Allowed Claims under the DIP Facility, -
the DIP Facility revolving credit agreement (the “DIP Credit Agreement”), and all “Loan
Dt';cuments“ as defined therein, respectively, and all Liens and security interests granted to
secure the Claims under the DIP Facility, shail hc immediately terminated, extinguished, and
released, in sach case without further notice to or order of this Court, act or action under

applicable law, regulation, order, or rule or the vote, consent, authorization, or approval of any
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. Person, and the administrative agent under the DIP Faclhty shall promptly exwuteanddehver o,
the Reorganized Debtors such instruments of termination, release, satisfaction and/or assignm,aﬁt
(in recordable -form) as may be réasonably requested by the Reorganized Debiors.
Notwithstanding the above, any indemnity prov_isioﬁ# contained in the DIP Credit Agreement
shall survive such termination, release, and satisfaction'in the manner anti to the extent set forth
therein. -

8 - ComoratzlExiﬂmc-e. The Debtors, as Reorganized Debtors, shall continue

o exist aficr the Effective Date (subject to the Restructuring Transactions) with all powers of a

corporation or limited liability company, as the case may ﬁe, under the laws of the respective

states governing their formation and without prcjudwe o any right to alter or terminate such

existence (whethcr by merger or otherwise) undet such applicable state law, cxoept as such rights

mway be limited and conditioned by. the Plan and the documents and instruments executed and
delivered in connection therewith. |

9. Vesting of Assets in the Reorganized Debtors. Except as otherwise

provided in the Plan or this Confirmation Order, on and after the Effective Date, all propesty and

‘assets of the Debtors and their Estates (including, without limitation, Causes of Action and,
unless. othonviée waived pursuant to an order of this Court, the Avoidance Actions) and any
property and assets acquired by the Debtors pursuant to the Pian or during the Chapter 11 Cases
shall vest in the Reorgenized Debtors, free and clear of any and &ll Liens, Claims, Interests,
cﬂmges, or other encumbrances. Except as otherwise provided in the Plan or this Conﬁrmétim
Ordet, on and after the Effective Dato, the Reorganized Debtors may {a) opetate their businesses,
(b) use, acquire, transfer, or dispose of propert}'; ah_d (¢) compromise or settle any Claims or

Causes of Action, in each case without notice to, hearing before, supervision of, or approval by
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this Court a.nd E'rce of any rem-mtwns of the Bankmptcy Code, the Bankmptcy Rules or the
Local Rules othm- thau those restrictions expressly imposed by the Plan or this Confimmation
Order. . S _
llO. Release of Liehs, Claims and @uig{‘ Interests. Except as ‘ otherwise
provided in this Confirmation brder, the Plan, or in any contract, instrument, kelease, or other
agrecicnt or document entered into or delivered in connection with the Play, on.thc Effective
Date and concurrently with the applicable distributions made pursusnt to the Plan, all Liens,
Claims, Interests, mortgages, deeds of trust, ot other security interests against the pmpeﬁy of the
Estates shall be fully released, terminated, extinguished, and discharged, in each case without
further notice to or order of this Court, act or action under. applicable law, regulation, order, or |
rule or the vote, consent, ‘mxtho;izaﬁon, or approval of any entity. Any Pefson or'entitj' holding
such Liens or interests shall, pursuant to section 1142 of the Bankruptcy Cods, prompti,'v exectite
and deliver to the Reorganized Debtors such instruments of teimination, release, satisfaction,
and/or assignment (in recordable form) as may be reasoﬁably requested by the Reorganized
Debtors. : : : .
1. Reorganized BMHC Equity Inferest. On the Effective Date, the
Reorganized Debtors shall issue Reorganized BMHC Equity Interests pursuant to the terms set
forth herein and in the Plan. Except as sct forth herein, the aggregate nﬁmber of shares of the
Reorganized BMHC Equity Interests to. be issued on the Effective Date (after gwmg effect to the .
Rﬁstmctunng Transactions) shall be 65,297,935.75 shares (the “Aggregate Effective Date
Eguity Issuance”). The Aggregate Effective Date Equity Issuance shall be subject to (a) dilution
by (i) future issuance to Holders of Allowed Claims in Class 3 in accordance with the Plan, and

(ii} future issuances in respect of the Long Term Incentive Plan and (b) to adjustment in the

~
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.. reasonsble discretion of the Reorganized Debtors fo effectuate the terms of the Plan. To preserve

the Debtors corporate stiucture for the benefit of the Holders of Allowed Funded Lender Claims
and Allowed L/C Lender Claims, Intercompany Intetests in each of BMC West, SelectBuild

Construction, SelectBuild Norther California, Iitinois Framing, C Construction, TWF

Construction, HLN.R. Framing Systems, SelectBuild Southern Califomia, SclectBuild Nevada,

SelectBuild Arizona and SelthBuild Illinois are reinstated.
12.  Restructuring Transactions. The Debtors are authorized to consummate the )

Restructuring Transactions described in Section 7.6 of the Plan, subject to the terms and

" conditions set forth therein and in this Confirmation Order.

13.  Distributions Bxempt from Securities Laws. On the Effective Date, the
Reorganized Debtors are authorized to and shall issuc, as applicable, the Recrganized BMHC
Equity Interests and any and all other securities, notes, stock, instruments, certificates, and other
documents or agreehaents required to be issued; executed, or delivcred_ pursuant to the Plan
{collectively, the “New Securities and Documents™), in each case without further notice 10 or
order of this Court, act or action under applicable law, re:g'-ula!i‘n’.m1I order, or rule or the vote,
consent, authorization, or approval of any Person or entity. The‘issuance‘ of the New Securities
and Documents, and the offering, lssuance, and distribution thereof wnder the Plan, shall be
exempt from, among other things, registration wnder applicable securities laws and any state or
local law requiring registration prior to the offering, issuance, distribution, or sale of sec&iﬁes
pu';.'suant to section 1145(a) of the Bankruptey Code. Without limiting the effect of section 1145
of the Bankruptcy Code, all documents, agreements, and 'me entared into and delivered

on or as of the Effective Date coﬁicmplated by or in furtherance of the Plan, shall become

effective and binding in accordance with their respective termas and conditions ﬁpon the parties
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thereto, in each case thhout ﬁnther nottce to or Order of tlus Court, act or action under
- -appltcablc law regulanon ordcr or rule or the vote, consent, authorization, or approva.l of any
Person or entity (other than as cxprt:ssly requited by such applicable agrecmcnt) In addmon,
any securities contemplated by the Pian will be tradable by the recipients thereof, subject to (a)
the provisions of section 1145(b)(1) of the Bankruptey Code and (b) the festrictions, if any, on
the transferability of such securities and instruments, |
14.  Exit Financipg. On the Bffective Date, the Reorganized Debtors shall be
authorized to enter into the Exit Credit Facilities consisting of the Exit Revolver and the Exit
Term Loan (on substantially the terms set forth in forms filed in the Plan Supplement, .as
amended or supplcmentad), as well as execute, deliver, file, record, and issue any notes,
mtcrcredttor agreements, documents (mc!udtng, but not litnited to, UCC financing statements
security agreements, mortgages, deeds of trusts or other collateral documents), instruments, or
agreements necessary or apbropriate'to give effect to the Mxﬁons contemplated thereby
{collectively, the “New Credir Agreemertt Documents™), and perform their obligations under the
New Credit Agreement Documents, including but not limited to payment of all fees referenced in
that certain Fee Letter dated a5 of Decernber 14, 2009 with Wells Fargo Foothill, LLC and that
certain Fee Letter datod as of December 14, 2009 with DK Acquisition Partaers, 1.P., in each
case without further notice to or order of this Court, act or action under applicable. law,
regulation, order, or rule or the vote, consent, authorization, or approval of any entity {other than
as "expressly required by .any applicable New Credit Agreement Document). The Liens and
security interests to be granted by the Reorganized Debtors pursuant to the terms of the New
Crt:dlt Agreement Docurnents shall be deemed perfected on the Effective Date, subject only to

~ such Liens and security interests as may be permitted ‘under the New Credit Agreement

2
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Documcnts. All pesons who e pares (0 the New Crofit Agreemnt sl b doaod o be
partics to and bound by the Intercreditor Agreement. The New Credit Agreements age subject to
certain conditions precedent which must :be satisfied on or prior to the Effective Date, including
but nat limited to: (i) the withdrawal or disallowance of the Intemnal Revenue Service’s Claims
filed in the Chapter 11 Cases with respect to the Form 1139 Carryback Refunds that were
received in 2009; (i) the Debtors providing the Exit Term Loan Lenders satisfactory evidence
that the prepetition tax liabilities, including any acerued interest and penalties related thexeto,
determined by the Intemal Revenue Service to be due with respect to 2005 and 2006 being paid
in full and extinguished; and (iii) the Debtors having pwwd.cd evidence that (a) C Construction,
Inc. has sold its “Davis Brothers™ facilities, and (b) Dlmo:s Framing, Inc. am:l SelectBuild
Iliinois, LLC have abandoned their facilities.

15, The Term Loan Crodit Agreement. On the Effective Date, the Reorganized
Debtors shall be authorized to enter into the Term Loan Credit Agreement (on substantially the
terms set forth in the forms filed in the Plan Suppiement, as amended or supplemented),
including but not limited to the execution, delivery, filing, recordation, issuance or affirmance of
any notes, sccurity agreements, other collateral Gocuments, documents, instruments ot
agreements nedessary or appropriate to give effect to the transactions contemplated thereby

- (ihcluding,UCC financing statements) and consummate the transactions contemplated thfreby
and such Term Loan Credit Agreement shall become binding, and enforceable in accordance
with its terms-and conditions without further notice to or order of this Cout, act or action under
applicable law, regulation, order, or rule or the vote, consent, authorization, or approval of any
entity, The Licns and security interests to be granted by the Reorganized Debtors pursuaut to the

terms of the Term Loan Credit Agreement shall be deemed perfected on the Effective Date,
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subject only to such Llcns and secunty mtcrcsts as may &e perm:ttcd undet the Term Loan Credit
Agrecmcnt. All persons receiving Term Notes pursuant to the Plan are, by their acccptance of
such Term Notes, deemed to be parnes to and bound by the Term Loan Credit Agréement and all
documents related thereto, including but not limited to the Intercreditor Agreement.
. 16, New Shareholder Agreement. On the Eﬁ‘ec_:tive Date, the Reorganized
Debtors shall be authorized to enter into and consummate the transactions contemplated by a
Shmlcholder Agreement and such document, and any agreement or documetit entered into in
connection therewith, shall become valid, binding, and enforceable in accordance with its tarms
and conditions, without further notice to or order of this Court, act or action @der applicable
law, regulation, or&cr, or rule or the vote, consent, authorization, or approval of any entity. . All
persons receivirng Reorganized BMHC Equity Interests pursuant to the Plan, by their aéﬁcptancc
of such Reorganized BMHC Equity Interests, are deermed to be parties to-and bound by the
Shareholder Agreement and all documents related thereto.
17.  Discharge of the Debtors. Except as otherwise sxpressly provided in the
Plan or this Confirmation Order, the Confirmation of the Plan shall, as of the Effective Date: (4}
discharge the Debtors, the Reorganized Debtors or any of its or their Assets from all Claims,
demsnds, liabiiities, other debts and Inferests that arose on or before the Effective. Date,
‘ inc!uding all debts of the kind specified in sections 902(g), 502(h} or 502(i) of the Bankmuptey
Code, wheéﬁcr or not (a) a Proof of Claim based on such debt is filed or deemed filed pursuani to
section 501 of the Barkruptcy Code, (b) z; Claim based on such debt is Allowed pursvant to
section 502 of the Bankruptey Code or (c) the Holder of a Claim based on such debt has accepted
the Plan;‘ and (i) preclude all Persons from asserting against the Debtors, the Recrgapized

Debtors, or any of its or their Assets, any other or further Claims or Interests based upon any act
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. or_omission, trangaction, or other ac.thty of any k.tnd o nature thnt occurred pnor to thr;:
Effective Date, all pursuant to. sections 524 and 1141 of the Bankruptcy Code The dlscharge o
provided in this provision shall void.anjf judgment obtained against any of the Debtors at any
" time, to the extent that such judgment relates to a discharged Claim or canicelled Inferest.

18.  Relesses, Exculpation and Limilgtion of Lisbility. ~ The releascs,
exculpation, and limitation of liability provisions contained in the Plan, including, but not limited
to, those provided in Aticle TX of the Plan, are fair and equitable and given for valusble
consideration and are in the best interests of the Debtors and all parties-in-interest, and,
accordingly, ate hereby authorized, approved, and binding on all Persons and entities described

| 19. Injunctions. The injunctions contained in the Plan, mcludmg, ‘.but not
limited to, those provided in Article IX of the Plan, are hereby authorized, approved, and binding
on all Persons and entities described therein. Except as otherwise provided m the Plan or his
Confirmation Ordcr, all entities that have held, cu:rmtiy hoi_d, or may hold Claims or other debts
or liabilitics against the Debtors, ot an Interest or other right of an Equity Security Holder in any
or all of the Debtors, that are discharged pursuant to the terms of the Plan, are permanently
enjoined, on and after the Effective Date, from taking any ofthtf, following actions on account of
any such Claims, debts, liabilities or Interests or rights: (i) commencing or continuing 1:1 any
manner eny action or other proceeding of any kind with respect to any such Claim, debt, Liability,
Interest, or tight, ofher than to enforce any right to a Distribution pursuant to the Plan; (i)
enforcing, attaching, collecting, or recovering in any manner any judgment, award, decree or
order against the Debtors, the Reorganized Debtors, or any of its ot t_hcir Assets on account of

any such Claim, debt, liability, Interest, or right; (iil) creating, perfecting, or enforcing any Lien
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or encumbrance against the Debtors, the Reorganized Debtors, or any of its of their Assetson

account of any such Claim, debt, lability, Interest or right; (iv) asserting any right of setoff,
subrogation, or recoupmenf of 'any kind aéaim any debt, liability, or ol;ﬁgaﬁdn due to the
* Debtors, the Reorga.mizeerebtors,.or any of its or their Assets on account of any such Claim,
debt, liability, Interest, or _right;. and (v). mmcmg ot continuing any action, in any manner, in
any place that does not comply with or is inconsistent with tﬁe provisions of the Plan or the
Coufirmation Order. Such injunction shall extend to any successor of the Debtors, the
Reorganized Debtors, or any of its or their Assets. Any Person injured by any willﬁ:l violaﬁon-
of such injunction shal} recover actual damages, including costs and atiomeys' and experts' fees
and dis;bumemm:s, and, in apprbpriéte circumstances, may recover pﬁnitive damages, from the
willful violator. | "
20. - Assumed Coptracts and Lenses.

(a) Generally. I;?.xccpt as otherwise provided for in the Plan or this Confirmation
Order, all Executory COﬁtrapts and Unexpired Leascs of the Debtors are hereby assumed
pursuant to section 365 of the Bankruptcy Code as of the Effective Date (collectively, the
“Assumed Contracts™, except for any such contract or lease (i) that has been assumed or
rejected, or renegdtia:tcd and either assumed or rejected on renegotiated terms, pursuant to an
order of the Bankruptey Courf ent&cd priot to the Effective Date, (ii) that has been entered into
by the Debtors during the pendency of the Chapter 11 Cases in the ordinary course of business or
plirsuant to an order of the Bankfuptcy Court, (iii) that is the subject of a motion to rejgct, or &
motion to approve renegotiated terims and to assume or reject on such renegoﬁaléd terms, that
has been filed and served prior to the Effective Date, or. (iv) that is identified.on the Rejected

" Executory Contract and Unexpired Lease List; provided, however, that the applicable Debtors
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. shall sssume the Collective Bargaining Agresments on the Effective Dafe. The Debtors’

m@ﬁon of the Assumed Contracts is hereby approved. Each Executmy Contract and
Unexpired Lease assumed pursuant to this Confirmation Order or any otter order of the Court
which‘has not been aséigned to a third party prior to the Confirmation Date, shali revest in and be
fully enforceable by the Reorganized Debtors in épcordancc with ifs terms, except as such terms
are muﬂiﬁad by the provisions of the Plan or any order of the Bankruptcy Court auﬂmnzmg and
providing for its asmmption‘undcr applicable federal law.

()  Cure Disputes. Any monetary defaults under each Executory Contract and
Unexpired Lease assumed pursuant to this éonﬁrmation Order shall be satisfied, pursuant to
section 365(b)(1) of the Bankruptcy Code, by payment of the Cure, Claim in Cash on the
Effective Date, subject o the limitation described below, or on such other teﬂﬁs as..tﬁc parties to
;,;uch Executory Contracts or Unexpired Leases may otherwise agree. In the event of a dispute
regarding (i) the Cure Claim, (ii) the ability of the Reorganized Debtors or any assignee to
provide “adequate assurance of ﬁm performance™ (within the Mg of sccti;m 365 of the
Bankruptcy Code) under the Executory Contract or Unexpired Lease to be assumed, or (iii) any
other matter pertaining to assumption, the payments required by section 365(b}(1) of the
Bankruptey Code in respect of Cute Claims shall be made following the entry of a Final Order or .
mtders resolving the diSpﬁte and approving the as;sumption. Any counterparty to an Exe?nory
Conﬁéct or Unexpiged Lease that has failed or fails to object timely to the proposed assumption
or Cure Claim specified in notices of proposed assumption and -proposed Cure Claims served |
pursuant to Disclosure Statement Approval Order shall be deemed to have assented o such

assumption and Cure Cleim. If an objection to a proposed Cure Claim is sustamed by thc
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... Bankruptcy Court, .me._ileorgaaizzd Debtors may elect to reject such Exeoutory Contract or
" Unexpired Lease in liou of assuming it |
21. .Agp- roval of Rejected Contracts. Al agreements that are rejéctéd pursuant
to the Rejected Execufory Contract and Unexpired Lease List shall be rejected effective as of the
date specified theréin. All Proofs of Claim with respect to Claims arising from the rejection of
Executory Contracts or Unexpired Leases pursuant to the Plan or this Confirmation Order,
including with respect to rejected vacation and/or paid time off programs or agreements under
section 6.2 of the Plan and all Executory Contracts or Unexpired Leases identified on the
Rejected Executory Contract and Unexpired Lease List, rust be filed with the Bankruptey Court
and served on GCG as specified in the notice attached hereto as Exhibit 3 within 30 days of the
Effective Date. Any Claims arising from the rejection of an Executory Contract or Unexp:red
Lease not filed and served asmspeciﬁed within such time will be automatically disallowed,
forever barred from assertion, and shall not be enforceable against the Debtors or the .
Reorga.ﬁized Debtors, the Estates, or their property without the need for any objection by the
Reorganized Debtors or further notice to, or actiorn order, or approval. of the Bankruptcy Court.
All Allowed Claims arising from the re_f;éction of the Debtors' Executory Contracts or Unexpired
Leases shall be classified as General Unsecured Claims and shall be treated in accordance with
Section 4.6 0r 4.8 of tﬁe P'Ian, whichever may be applicable. . v
22, Bffectuating Documents; Further Trapsactions. On and after the Effective .
Dlate, Re;orge.nized BMHC and the other Reorganized Debtors, and the officers and members of
the New Boards, are authorized to and may issue, execute, deliver, file, or record such contracts,
securities, instruments, releases, and other agreements or documents and take such actions as
may be necessary or appropriate to effectuate, implement; and further evidéﬂcé the terms and
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. conditions of the Plan and the securitics issued pussuant to the Plan in the name of and on behalf

of Reorganized BMHC and the other Reorganized Debtors, without ‘the need for any approvals,
authorization, or consents except for thoﬁe expressly required pursuant to the Plen.

| 23.  Coiporate Action. Upon the Effective Date, all actions contemplated by the
Plan shall be desmed authorized and approved in all respects, including: (i) the adoption or
agsumption, as applicable, of the agreements with exishng management; (ii) the sclection of the
directofs and officers for the Rcdrganized Debtors; (iii) the distribution of the Reorganized
BMHC Equity Interests in accordance with the I"lan; (iv) the execution and entry into the Exit
Revolver, the Exit Term Loan and the Term Loen Credit Agreement; (v) the establishment of the
Long Term Incentive Plan and the issuance of any Reorganmed BMHC Equity Interests
thercunder; and (vi) all other actions contemplated by the Plan (whether to occur bcfore, on, or
after the Effective Date). All matters provided for in the Plan involving the- cotporate structure
of the Debtors ar the Reorganized Debtors, and any corporate action required by the Debtors or

the Reorganized Debtors in connection with the Plan shall be deemed to have occurred and shall

* be in effect without any requirement of further action by the security holders, directors, or

officers of the Debtors or the Reorganized Debtors. On or (as applicable) prior to the Effective
Date, the appropriate officers of the Debtors or the Reorganized Debtors, as applicéble, shall be
authorized and (as applicable) directed to issuc, execute, and deliver the agreements, documents,
securities, and instruments contemplated by the Plan (or necessary or desirable to eﬂ'e;:t the
tr;nsactions contemplated by the Plan) in the name of and on behalf of the Reorganized Debtors,
including the Revolvi.ﬁg“Crcdit Agreement, tﬁc Bxit Tero Loan and the Term Loan Credit
Agreement, and any and all other agreements, documents, Mﬁcs, and instruments relating to

the foregoing. The anthorizations and approvals contemplated herein shall be effective
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notwithstanding any requirerments under non-bankruptoy law, The issuance of the Reorganized =~

BMHC Equity Interests shall be exempt from the requirements of section 16(b) of the Securities
Exchange Act of 1934 (pursuant to Rule 16b-3 promulgated thercunder) with respeoct to any
acquisition of securities by an officer or director (or a director depl.&ich for purposes thereof) as
of the new Effective Date. |
24, Exenigg‘on From Transfer Taxes. Pursuant to section 1146 of the -
Bankruptcy Code, any issuancé, transfer or exchange of any security, or ﬁmrcxecutiqn, delivery
or recording of an instrument of transfer on or after the Confirmation Date shall be deemed to be -
made pursuant to and under the Plan, and shall not be subjéct to any document recording tax,
stamp tax, coifveyanoc fee, intangibles or similar tax, mortgage tax, starap act, real estate transfer
tax, mortgage recording tax, or other similar tax or governmental assessmcnt,"aud'upo.ﬁ entry of
this Confirmation Order, the appropriate state or local governmental officials or agents shatl
forego the collection of any such .tax or governmental assessment and accept for filing and
recordation any of the foregoing instruments or other documents without the payment of any
such tax, recordation fee, or govefnmemtal assessment.
| 25.  Professional Compensation Clairos.
ta)' - Professional Compensation Claims Bar Date. Notwithstanding any other
provision of the Plan dcalring with Administrative Expense Claims, any Person asserting a
,Professmnal Compensation Claim shall, no later than thirty (30) days afteer the Confirmation
Date (the “Professional Compensation Claims Bar Date"), file a final application for allowance
of compensation for services rendered and reimbursement of expenses ineurred through the
Confirmation Date. To the extent that such an award is granted by the Bankruptcy Court, the -

requesting Person shall receive: (i) payment of Cash in an amount equal to the amount Allowed
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Chapter 11 Cases, such payment to be made within the later of (1) the Effective Date or (2) thres
(3) business days after the Order grannng such Person’s final fec apphcaﬁon becomes a Final
Otder; (ii) payment on such other terms as may be mutually agreed upon by the Holder of the
Professional Compensation Claim and BMHC or Reorganized BMHC, as applicable (but inno
event shall the payment exceed _the amoﬁnt Allowed bry the Bankruptcy Court); or (iii) payment
in accordance with the terms of any applicable administrative procedures orders entered by the
Bankruptcy Court, including the Interim Compensation Order, dateci July 14. 2009. |

(bt) Service of Final Fee Applications. All final fee appﬁcaﬁons of
Professionals shall be filed with this Court and actually served on. or prior to the Professional

Compensation Claitos Bar Date upon the following parties: (1) Buildinﬁ Materials AHoldiﬁg

«rﬂi-_’

Corporation, 720 Park Boulevard, Suite 200, Boise, Idaho 83712, Attn.: Paul S. Street; (i)

" Gibson, Dunn & Crutcher LLP, 200 Park Ave., New York, New York 10166, Attn.: Michael A.

Rosenthal - and Matthew K. Kelsey; (jii) Young Conaway Stargatt & Taylor, LLP, The.

Brandywine Building, 1000 West Street, 17th Floor; Wilmington, Delaware 19801, Atin: Sean
M. Beach and Robert F. Poppiti, Jr.; (iv) the Office of the United States Tmstec for the District
of Delaware, 344 King Street, Suite 2207, Lockbox 35, Wilmington, Delawate 19801, Attu.
Joseph McMahon; (v) Arent Fox, LLP, 1050 Connecticut Avenue, NW, Washington, DC 20036-
5339, Attn: - Christopher J. Giaimo and Katie A. Lane; (v) Benesch, Friedlander, Coplan &
Aionoﬂ’ LLP, 222 Delaware Avenue, Suite 801, Wilmington, Delaware 19801, Attn: Bradford
J. Sandler; (vii) Paul, Hastings, Janofsky & Walker LLP, 55 Second Sireét, Twenty-Fourth

Floor, San Prancisco, Celiforaia 94105, Attn: Kevin B. Fisher; and (vl Paul, Hastings,

0
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Janofsky & Walker LLP, 75 E. 55"  Street, First Floor, New York, NY 10022, Attn: Thomas L,
Kent (collectively, the "Nofice Farties"), | | |
memmw

- objection to any final fee application shall be filed with this Court, together with proof of service
thereof, and served upon the applicable Professional and the other Notice Parties, so as to be
actually received not later than 4:00 p.m, (prevallngastem Time) on the date that is' twenty
(20) days after such final fee application is filed with this Court and served upon the Notice
Parties (the “Professional Fees Objection Deadline”), Only those objections made in writing
and timely filed and received by the Professional Fees Objection Deadline will be considered by
this Court. If no objection to a final fee application is timely filed and served in accordance with
the procedures set forth herein, then this Court may enter a final ofdei- | appm;ing such
uncontested final fee application thhom further notice and the Reorganized Debtors may pay
the amounts described in such uncontcstcd final fee application (or if any final fee application is
the subject of an objection, the Reorganized Debtors may pay the undisputed amounts described
in such final fee application). The hearing to consider approval of the fina] fee applfﬁaﬁons, if
necessary, will be held-as soon as reasonably practicable after the oxpiration of the Professional
Fees Objection Deadline and the date of such hearing will be promptly provided to the applicable -
Professional and Notice Parties and posted on the Debtors® restructuring website, .

. 26. &go.]utiog of D:spu:cd g;lgm If the Debtors or any other party in interest
disputcs any Claim against the Debtors, such d:sputc shall be determined, rcsolvcd or
adjudicated, as the case may be, under apphcablc law by the Bankruptey- Court. Among other
things, (a) the Debtors (on ot before the Effective Date), and (b) the Reorgmuzed Debtors (aﬁcr

the Effective Date) may cach elect, at their 1 respective sole option, to object to or seek estimation

»
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. . under-section 502 of the Bankruptcy Code with respect to any. Proof of Claim filedbyoron =

behalf of a Holdeér of a Claim against thc Debtors. L :
27. b_lg Distributions Pending Allowance. Not\wthstmdmg any oiher provision
of the Plan or this Confirmation Order to the contrary, if a Claim or any portion of a Claim is
disputed, no payment or Distribution will be made on account of the disputed portion of such
Claim (or the entire Claim, if the entire Claim is disputed), unless such Disputed Claim or
portion thereof becomes an Allowed Claim.
78.  No Postpetition Interest on Claims. Unless-otherwise spaclﬂcally provided
for in the Plan, this Confirmation Order, or other Final Order of the Banlauptcy Court. or
required by applicable bankruptcy law, postpetition interest shall not accrue or be paid on-any
‘Claims against the Debtors, and no Holder of a Claim against the Debtors shall be t.n.xtitled to
interest accruing on or after tht;, Petition Date on any such Claim.
29.  Reserve for Disputed Genersl Unsecured Claims. On the Effective Date, the
Disbursing Agent shall establish, and maintain thereaficr, a xeserve from the Unsocured Cash
Fund for the benefit of Holders of Disputed General Unseoured Claims. Such reserve shall
coasist of an amount of Cash equal to the #momt that would be distributable to all Holders of
such stputed General Unsecured Clalms, in respect of all distributions made to that date, if
" thoss Claims were Allowed in the Maximum Amount. In the eveat any such Disputed General

Unsecured Claim becomes an Allowed Claim, the amount of such Alowed Claim sha]] never
exceed the Maximum Amount of such Disputed Genersl Unsecured Clairn, and the Disbursing
Agent shall distribute to the Holder of such Allowed Claim from the resérve the aggregate
amount of Cash that such Holder would have received as of the date of such distribution in

respect of such Allowed Claim had such Claim been an Allowed Claim as of the Effactive Date.
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I  Dispted General Unsoured Clsm s dsallwod the Cah esrved o such caim hall b
distributed, on the next anniversary of the Effective Date (or as soon as practicable thereafier), to
Holders of Allowed Claims in the applicable class. . '

30.  Payment of Statutory Fees. All outstanding fees payable pursuant to section
1930 of title 28, United States Code shall be paid on, or as soon s reasonably practicable after,
the Effective Date.. All such fees payable afier the Effective Date shall be paid prior to the
closing of the Chapter 11 Cases when due or as soon thereafler as practicablé.

‘31, Dissolution: of the Committee. The Committee shall be dissolved on the
Effective Date and shall not continue to exist thsreaﬂe_r except for the'limited purposes of filing
any re;maim'nﬁg fee applications, and the Pmﬁssionals retained by the Committes sh'aﬂ be entitled
to, compensation for services performed and reimbursement of expenses incurred in connection
therewith. Upon dissolution of the Committee, thc. members of the Commitiee shall be released
and discharged of and from all duties, responsibilities and obligations related to and arising from
and in connection with the Debtors® Chapter 11 Cages.

32.  Termination of Interests. On the Effective Date, except as otherwise
provided in the Plan or this Confirmation Order, the Interests in BMHC shall be terminated,
cancelled, and extinguished.

33.  Notice of Confinmed Plan, Effective Date and Deadline for Filing Certain
Claips. In accordance with Bankruptcy Rules 2002(£)(7), 2002(k), and 3020(c), as soon as

rensonably practicable after the Effective Dats, the Debtors shall serve the Notice of Confizmed
Plan, Bffective Date and Deadline for Filing Certain Claims, substantially in the form attached
bereto as Exhibit 3, by first-class mail, postage prepaid on all known creditors, equity security

holders, and other parties in interest in the Chapter 11 Cases; provided, however, that such notice

"
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" need nat be given o served vnder or pursuant to the Bankruptey Code, the Bankruptcy Rules, the
Local Rules. ot this Confirmation Order to any Person or entity to wl;{nm the Debtors mailed 2
notice of the Confirmation Hearing, hut‘received-such notice returned marked “wndeliverable as
addressed,” “moved-left no forwarding address” or “forwarding order expired,” or snmlar
reason, unless the Debtors have been informed in writing lry such Person or entity of that
Person's or entity's new mailing address. The notice described herein is adequate and
appropriate under the paﬁicular circumstances and no other or further notice is necessary of.
requited. | ' |
| 34, No Lisbility for Protected Parties. Based on the factual findings desoribed
in this Confirmation Order, the Protected Parties are not, and on account of or with respect to the
offer or issuance of any security under the Plan,‘andlof solicitation of votes on the Plan, will not
be, linble at any time for any violation of any appiicable law, rule, or regulation governing the
solicitation of acceptances or rejections of the Plan or the offer and issuance of any securitics
under the Plan. The Protected Parties have solicited votes on the.Plan in good faith and in
compliance with the applicable provisions of the Banhtq)tgy Code, the Bankrptoy Rules, the
Local Rules and all other applicable rules, laws, and regulations and are, therefore, entitled to,
and are hereby granted, the protections afforded by section 1125(e) of the Bankrupicy Code and
the exculpation, release, and limitation of liability provisions set forth in Article IX of the Plan.

35.  Substantial Consummation. “Substantial Consummation” of the Flan, as
* définedin 11 US.C. § 1101(2),shall be deemod to occur on the Effective Date

36.  Estimation Proceedings and Other Rights. Any and all rights of the Debtors
and Reorganized Debtors under Section 502(c) and Section 502(e) of the Bankruptcy Code ate

reserved.
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: 37. Rggersal or Modgﬁcatmn of Con_fm Qr_d‘ ér. Except as otherwise

prowdcd in this Conﬁnnatmn Order if any or all of the provisions of this Confirmation Order
are hereafter reversed, modified, vacated, or stayed by subseq;némt order of this Court, or any
other court of competent jurisdiction, such reversal, stay, modification, or vacatur shalt not affect
the validity or enforceability of any act, obligation, indebtedness, liabiliﬁ, priority, or Lien
.incurred or undertaken by the Debtors or the Reorganized Debtors, as applicable, prior to the
date that the Debtors received actual written notice of the effective date .of such reversal, stay,
modiﬁcaﬁox_l, Of vacatur, Notwitlﬁia.nding-,auy such reversal, stay, modification, or vacatur of
this Confirmation Order, any such act or obligation incurred or wndertaken pu;'suant to, or in
reliance on, this Confirmation Order prior to the date that the Debtors received actual written
notice of the effective date of such reversal, stay, modification, or vacatur shall be gb.vemad in
all respects by the provisions of this Confirmation Order and the Plan, or any amendments or
modifications thereto, in effect prior to the date that the Debtors received such actual written
notice.

38.  Failure to Consummate Plan. In the event that the Effective Date does not
occur, the-Bankruptey Court shall retain jurisdiction with respet®tt any request to extend the
deadline for assummg or rejecting unexpired leases pm'suant to section 363(dX4) of the
Bankruptcy Code. ' .

39, MM__MMQM Pursuant to séctions 105(a) and 1142 of the
Bai‘.lktuptoy Code, and notvnthstandmg the entry of this Conﬁrmanon Order or the occumrence of
the Efféctive Date, this Court shall retain Jurisdiction over the Chapter 11 Cases and all matters
arising under, arising in, or related to, the Chapter 11 Cases and the Plan to the fullest extent

permitted by law, including, among other things, jurisdiction aver the matters st forth in Article

o4
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K1 of the Plan. This Court-shall retain jurisdiction to hear and determine all matters arising from.

the implementation of this Confirmation Order. Notwithstanding anything contained in this

Order to the contrary, any dispute ansmg under or in commection with the Exit Credit Facilities

and/or the Term Loan Credit Agreement shall be dealt with in accordance with the provisions of

. the applicable document; provided, however, that the Bankruptoy Court shall retain exclusive

jurisdiction over any dispute regarding the parties’ complance with their respective obligations
under that certain Financing-Commitment letter dated as of December 14, 2009 between
Building Materials Holding Corporetion and Wells Fergo Foothili, LLC and that certain
Financing Comuoitment Letter dated as of December 14, 2009 between Building Materials
Holding Corporation and DK Acquisition Partners, L.P.-

40. Headings. The headings conteined within this Conﬂnnatwn Order are used
for the convenience of the parties and shall not alter or affect the meaning: of the text of this
Confirmation Order.

41, Securifies and Exchange Commission Notwithstanding anything that may
be construed to the contrary in the Plan or this Co:iﬁrﬁmtion Order, nothing in the Plan or this

Confirmation Order shall act as:a release of any claims ot causes of action of the Securities and

- Exchange Commission against any non-Debtors.

42.  Cslifornia Franchise Tax Board. Notwithstanding anything that may be
construed to the contrary in the Plan or this Confirmation Order, (i) the sctoff and recoupment '

rights of the Califomia Franchise Tax Board, if any, are preserved and may be exercised to the

extent authorized by §§ 362(b)(26), 363(¢) or 553 of the Bankruptcy Code or order of this Court;

and (ii) pursuant to § 106(a)(3) of the Bankruptey Code, punitive damages may not be awanded

against the California Franchise Tax Board by this Court
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Notwithstanding anything that may be construed to the contrary in the Plan or this Confirmation
Order, solely with respect to the claims of the objecting Texas Ad Valorem Tax Clzimants [Sec
DI. 983] and the Local Texas Tax Authorities [See DL 986, the Texas Ad Valorem Tax
Claimants and the Local Texas Tax Autherities, to the extent they hold Allowed claims, (i) shall
retain any property tax liens they msy hold, at the priority they now hold, until all taxes,
penalties and interest protected by those liens have been paid; and (ii) to-the extent they are
oversecured pﬁrsuant to section :Soﬁ(b), are entitled to interest from the Petition Date through the
Effective Date, as well as from the Effective Date until paid m full, both at the statutory rate of
% per month pursuant to section 511 of the Bankruptcy Code and Texas Property Tax Code
§33.01(c). i

44, Robert R. Thomas snd The Restated Thomas Trust- Notwithstanding
anything that may be construed to the contrary in the Plan or this Confirmation Order, the Cure
Claims, if any, of Robert R. Thomas or The Restated Thomas Trust Dated April 14, 2009 under
the Acquisition Agreeraent (as defined in the Objectiori By Robert R. Thomas and The Restated
Thomas Trust Dated April 14, 2009 to Confirmation of Joint Plan of Reorganization as Amended
October 22, 2009 [D.1. 1008]) shall be resolved by proceedings consistent with the Alternative
Dispute Resolution provisions of the Acquisition Agreement. , .

45.  Juan M. Navarro and Letitia Ramirez. Notwithstanding anything that may
be construed to the contrary in the Plan or this Confirmation Order, no personal injury claim(s)
of Juan M, Navarro and/or Leﬁﬁa Rmmrcz shall be (i) liquidated or estimated by the Bankruptcy

Court for purposes of distribution under the Plan, or (ii) tried in the Bankruptcy Court.

4
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. 46, Liberty Mutusal Insurance Company. That certain General Agresment of
Indemunity dated April 15, 2004, and that certain General Agreement of Indemnity—Commercial
Surety dated December 21, 2004, by and betweon certain Debtors end Liberty Mutual Insurance

Company, are Assunmd Contracts under the Plan.

47.  Westchester Fire Insurance Company. The Debtors have tesotved the
informal objection of Westchester _Fim_lnsnn;noe' Company (“Westchester Fire”) as follows: -
Westchester Fire and the reorganized parent/holding company, BMHC, shall enter into, effective
as of the Effective Date, 2 new indemnity agreement in favor of Wéstchestet Fire, _sMﬁﬂly

in the form of the indemnity agreement entered into by Westchester Fire and BMHC-fire~

Reespanized Dehtore—will-execute. an-agrecment—ef-indemnity on October 2, 2007, which
_agmemmt will indemnify Westchester Fire and affiliated éntiﬁesfor any claims that ﬁiay arise
under surety bonds executed for the Debtors or Reorganized Debtors by Westchester Fire,
whether executed prior or subsequent to.the Petition Date, ot foliowing the Bffective Date of the
Plan. Thg']?ebtors and the Reorganized Debtors acknowledge that: Westchester Fire currently
holds a letter of credit issued by Wells Fargo Bank, N.A., No. NZ8621797 in the amount of
$12,500,000, which letter of credit shell continoue to secure all indemnification or other
obligations -aﬁsing either prepetition, postpetition or postconfirmation in connection with

Westchester Fire’s surety bonds. : ,,.

48.  Allowed Priority Tax Claims. Payments made with respect to Allowed

Priotity Tax Claims under section 2.3 of the Plan shall be paid in equal monthly installments;
provided, however, that nothing in the Plan or this Confirmation Order shall prevent the
 Reorganized Debtors, in their discretion, from paying any Allowed Priority Tex Clairos in full st

any time, on or after the Effective Date,
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49, Deputment of Jugioe. Nothing jn this Order ot the Plan discharges, |

releases, precludes, or enjoins: (j) any envitonmen@ Liability to ﬁny g&vcmmcntal unit that is
not a Claim; (i) any environmental Claim of ;ny govcmmgnthl unit ans:ng on ot after the
Effective Date; (iii) any environmental liabiiity _t.o any governmental unit that any entity would
be subject to as the owner or operator of property arising or springing anew on or after the
Effective Date; or (i‘}) ﬁny‘liability to the United States on the part of any Person other than the
Debtors or Rearganized Debtors, V‘

50.  Voting Stipulations. The stipulations with respect to voting on the Plan that
wiere presented at the Confirmation Hearing are approved in all fespects.

51.  References to Plan Provisions. The failure specifically to include or
reference any particular provision of the Plzlm in this Confirmation Order shall not diglgﬁsh or -
impair the effectiveness of such provision, it being the intent of this Court that the Plan (and the
exbibits and schedules thereto) be confirmed in its entirety and incorporated herein by reference.

2. Confitmation Order Controlling. If there is any conflict or inconsistency

.béiween thp Plan and this Confirmation Order, the terms of this Confirmation Order shall control
and govemn. |

53. iate  Effectivencss of this ion er.  Pursuant to
Baokeuptey Rule 3020(c), the ten day stay of this Confirmation Order imposed thereby is waived

and the Debtors are hereby authorized to. consummate the Plan and the transactions contemplated
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e - thereby immediately upon the- entry -of this Confinnation Order upon the docket and upon the .

satisfaction or waiver of the conditians set forth in Section 10,12 of the Plan. !

Dated: December 17, 2009
Wilmington, Delaware
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IN THE UNITED-8TATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

IN RE: ; Chapter 11

BUILDING MATERIALS HOLDING ) Case No. 09-12074 (KIC)

CORPORATION, et .} y
) Jointly Adwinistered

Debrtors. ) .
)
)
JOINT PLAN OF REORGANIZATION FOR THE DEBTORS \
UNDER CHAPTER i1 OF (o8))) DD 14, 2009
(WITH TECHNICAL MODIFICATIONS '

GIBSON, DUNN & CRUTCHER LLP
Michael A. Rosenthal (sdmitted pro hac vice)
Matthew K. Kelsey (admitted pro hac vice)
Asron G. York (admitted pro bac vice)

200 Park Avenne

New York, New York 10166-0193
Telephope:  212.351.4000

" Pacsimile; 212.351.4035

Email: mrosenthal@gibsondhurn.com
nikelsey@gibsonduni.com
ayork@gibsondumn com

ATTORNEYS FOR THE DEBTORS AND
DEBTORS IN POSSESSION

Dated: Wilmington, Delaware
" December 14, 2009

YOUNG CONAWAY STARGATT &
TAYLOR, LLF
Sean M. Beach (No. 4070)
Doaald J. Bowman, Jr. (No. 4383}
Tobert ¥. Poppiti, Jr. (No. 5052)
1000 West Street, 17th Floor
‘Wilmington, Delaware 19891
Telephone: 302.571.6600
Facsimile: 302.571.1253
Email: sbeach@ycst.com
dbowman@ycst.com
rpoppiti@ycst.com

| The Debtors, along with the Jast four digits of each Debtor's tax identification mumber, are as follows:

Building Materials Holding Corporation

(4269), BMC West Corporation (0454), SelectBuild

Construction, Inc. (1340), SelectBuild Northern California, Inc. (7579), llinois Framing, Inc, (445 1),
C Constroction, Inc. (8206), TWF Coustruction, Inc. (3334), FIN.R. Framing Systems, Inc. (4329),

SelactBuild Southern California, Inc. (9378),

SelectBujld Nevada, Inc. (8912), SelectBuild Arizona,

LLC (0036), sad SelectBuild Nlfinois, LLC (1792). The mailing address for the Debtors is 720 Park

Boulevard, Suite 200, Boise, Idaho 83712
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- INTRODUCTION

Building Materialz Holding Corporation, BMC West Corporation, SelectBuild Construction, Inc.,
SelectBuild Northern California, Inc., Illinois Framing, Inc., C Construction, Inc., TWF Construction,
Inc., EN.R. Framing Systems, Inc., SelectBuild Southern California, Inc., SelectBuild Nevada, Inc.,
SelectBuild Arizona, LLC, and SelectBuild linols, LLC, as debiors and debiors in possession
(collectively, the "Debtors™), respectfully propose the following Joint Plan of Reorganization pursusnt to
section 1121(a) of the Bankeuptcy Code for the resolution of outstanding Claims against and Interests in
sach of the Debtors (the "Plan"). : . -

Refersnce is made to the Disclosure Statement with respect to the Plan, distributed
contemsporaneousty herewith, for & discussion of the Debtors' history, businesses, properties, apevations,
risk factors, a summary and analysis of the Plan, and certain related matters including the securities to be
issued under the Plan. Subject to certain restrictions and requirements sst forth in section 1127 of the
Bankruptey Code and Bankruptcy Rule 3019, the Debtors respectfully reserve the right to alter, amend,
modify, revoke, or withdraw the Plan prior to consummation of the Plan. The Debtors ars the proponents
of the Plan within the meaning of section 1129 of the Bankcupicy Code.

NO SOLICITATION MATERIALS, OTHER THAN THE DISCLOSURE STATEMENT AND
RELATED = MATERIALS = TRANSMITIED THEREWITH AND APPROVED BY THE
BANKRUPTCY COURT, HAVE BEEN AUTHORIZED BY THB BANKRUPTCY COURT FOR USB
IN SOLICITING ACCEPTANCE OR REJECTION OF THE PLAN. .

. o . )
DEFINED TERMS, RULES OF INTERPRETATION, AND COMPUTATION OF

‘11 - Definitions. As used in the Plan, capitalized terms not otherwise defined herein
shall have the meanings specified in Appendix A, Unless the context otherwise requires, any capitalized
termy used and niot defined in tha Plan, but that is defined in the Bankruptey Code, shall have the meaning
assigned to that term in the Bankruptcy Code. Unless otherwise specified, all section, article, schedule, or
exhibit refereces in thie Plan are to the respective section in, article of, or schedule or axhibit to, the Plan,
88 the same may be amended, waived, or modified from time to time.

1.2 Rules of Construction. For purposes of the Plan, unless otlierwise provided

herein: (i) any reference in the Plan to.a contract, instrwment, release, indenture, or other agrecment,
whether existing or conteraplated, or document being in a partiéular form or on particular terms and
conditions means that such document shall be substantjally in such form or substantially on. such terms
and conditions, (i) unless otherwise specified, all references in the Plan to the Introduction, Arsticles, and
Sections are references to the Introduction, Articles, and Sections of or to the Plan, (jii) captiofis and
'headings to Articles and Sections xro intended for convenience of reference culy and are not intended to
be part of o¢ to affect interpretation of the Plan, (iv) the words "hereln,” “hereof," "hereunder,” "hereto,”
and other words of similar import refec to the Plan In its'entiroty rather than to a particular portion of the
Plan, (v} whenever it appears spproprinte from the context, each pronoun stated in the masculine,
_ feminine, or neuter includes the masculine, feminine, and newter, and (vi) the rules of constmetion set
forth in section 102 of the Bankxuptey Cods and in the Bankruptcy Rules shall apply.

\3.  Computation of Time. Tn computing time prescribed or allowed by the Plan,
" unless cmmlfe expressly provided, Bankruptey Rule 9006(a) shall apply.
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. | IL |
TREATMENT OF ADMINISTRATIVE EXPENSE CLAIMS, PRIORITY TAX
CLAIMS AND PROFESSIONAL COMPENSATION CLARMS AGAINST THE

| DEBTORS | - T

21.  Administrative Expense Claims. On the lates of (i) the Effective Date or (i) if

the Administrative Expense Cleim is not Allowed a8 of the Effective Date, 30 days after the date on
which #n Administrative ¥xpense Claim beoomes Allowed, the Debtors or Reorganized Debtors shall
cither (x) pay to each Holder of an Allowed Administrative Expense Claim, in Casb, the full amount of
such Allowed Adminjstrative Expense Claim, or (¥) satisfy and discharge such Administrative Expense
Claim in accordanee with such other terms that the Debtors or Reorganized Debtors and such Holder shall
tave agreed upon; provided, however, that such agresd-upon treatment shall not be more favorable than
the treatment provided in chunse (). Other than with respect to Professional Compensation Claims and
Cure Claims, notwithstanding anything in the Plan to the contrary (including, without limitation, amy
other provision that purports to be preemptory or supervening or granis #n injunction or release), (8) If an’
Administrative Expense Claim arises (i) based on lizbilities incutred in, or to be paid in, the ardinary
cotrss of business during the Postpetition Periad or (if) pursuant to au Executory Contract (including, but
not limited to, the Debtors’ Insurance Policies and Agreements that are-treated as Bxecutory Contracts
under the Plam), or (i) based on' an Administrative Bxpense deseribed in Bankniptoy Code
§.503(b)(1X(B) or (C), the Holder of such Adminiptraiive Bxpenss Claim shall be paid in Cash by the
applicable Debtor (or after the Effective Date, by the applicable Reorganized Debtor) pursuant © the
terms and conditions of the particular transaction and/or agrecmeats giving rise to such Administrative
Expense Claim without the need or requirement for the Holder of such Administrative Expense Claim to
file 2 motion, application, cisim or request for allowance of payment of Administrative Expense Claim
with the Bankruptey Cort and (b) such Administrative BExpense Claims shali be Allowed Claims;
provided, however, that nothing limits the ability of any applicable Debtor or Reorgapized Debtor to
disputa (or the Holder of such Administrative Expenss Claim to assett and/or defend) the validity or
amount of any such Administrative Expense Claim and/or to bring an action in the appropriate forum.

22.  Professional Compensaion Clains. Notwithstanding roy other provision of the
Plan dealing with Adwinistrative Expense Claisos, mny Person asserting a Professional Compensation
Claim shall, qo later then thirty (30) days after the Confinnation Date, file 3 final application for
allowance of compensation for services rendered and reimbursement of expenses incurred through the
Confirmation Date. To the extent that such an award is granted by the Bankruptcy Court, ths requesting
Person shall receive: (i) payment of Cash in an amowunt equal to the amount Allowed by the Bankruptcy
Court Jess all interim compensation paid to such Profeséional during the Chapter 11 Cases, such payment
1o be made within the later of (4] the Effective Date or (b) three (3) buginess days after the Order granting
cuch Person's final fes application becomes a Final Order; (if) payment on guch othez tetms as may bo
mubnally agreed upon by the Holder of the Professional Compensation Claim and BMHC or Rearganized
BMHC, as applicable (but in no event shall the payment exceed the amount Allowed by the Bankruptey
Court); or (iii) payment i accordance with the tsrms of any applicabla administrative procedures ordecs
" emtared by the Bankruptcy Court, including the Tnterim Compeasation Order, dated July 16, 2009. Al
Professional Compensafion Claims for sesvices rendered after the Coofirmation Date shall be paid by
Reorganized BMHC (or the Debtors prior to the Effestive Dato) upon receipt of an invoica therefor, or oa
such other terms as Reotganized BMHC (or the Debtors prior to the Effective Dats) and the Professional
may agree, without the requirement of any order of the Bankruptcy Court. :

23. - Priorlty Tie Claims. Bxcept to the extent that a Flolder of an Aliowed Priority

Tax Claim agress to a less favorable treatment, in full and final satisfaction, settlement, release, and-

discharge of and in exchange for each Allowed Priority Tax, Clsim, each Holder of such Allowed Priosity
Tax Claim shall be treated in sccordance with the terms set forth in section 1129()(9UC) of the:
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Banksuptey Cods, with the Petition Date as the commencement date of the five year period, aad eny
interest required to bopa:donAlio\vcd Priodity Tax Clairns will be paid in aceordancs with section 511 of
the Bankrupicy Code. If the Reorganized Debtors substantially default on the payment of a tax due to the
Internal Revenue Service under the Plan, the entire tax debt owed to the Taternal Revenue Service shall
become due and: payable immediately, and the Internal Revenue Service may collect these unpaid tax
fiabilities through tho administrative collection provisions of the Joternal Revemue Code. If the -
Reorganized Debtors substantially default on the payment of a tax due to a stats or focal taxing suthority
under the Plan, including the California Franchise Tax Board, the entiro tax debt owed to such taxing
authority shall becoms due and payable immediately, and the taxing authority may collect these unpaid
tax Habilitles in sccordance with applicable state law remedies. )

24. - DIP Facility. Notwithstanding any other provision of the Plan dealing with ‘
Administrative Experise Claims, Administrative Bxpense Clams srising under the DIP Facility shatl be
Allowed Administrative Expense Claims on the Effective Dete and shall be paid in full in Cash on the
Bffective Date, and all excess Cash in the Cash Collateral Account shal! remaiu with Reorganized
BMIEIC,

25, U.S. Trusige Fees. U.S. Tmstee Fees incurred by the U.S. Trustes prior to the
Effective Date shall be paid on the Effective Date iv accordancs with the applicable schedule for payment
of such fees. Until each of the Chapter 11 Cases is closed by entry of a final dacroe of the Bankroptoy
Court, the Reorganized Debtors shafl pay additional U.S. Trustes Fees incmd in mwrdanca with the
appliceble schedule for the payment of such fees. _

- 7 0. )
CLASSIFICATION OF CLAIMS AGAINST AND INTERESTS IN DEBTORS3.1.
_ _ Classification of Claims. Pursuant to section [122 of the B o

Code, set forth below is a designation of Classes of Claims against and Interests in the Debtors. A Claim
or Interest is placed in a paiticular Class for the purposes of voting on the Plan and recetying Distributions
purmnnttothal’lan only to the extent that such Claim or Interest is an Allowed Claim or Allowed
Interest -in that Class and such Claim or Interest has not been paid, released, withdrawn, or otherwise -
settled prior to the Effective Date. In accordance with section 1123(aX1) of the Bankruptey Code,
Adminjstrative Bxpense Claims and Priority Tax Claims of the kinds specified in sections 307(a)2) and
547(a)(8),. respectively, of tha Bankmiptcy Code have not been clnssrﬁed and their treatment is sot forth mn
‘Article I

The Plan constitutes a sepacate chapter 11 subplan for each of the Debtors. Pursuent to section
1122 of the Bankruptey Code, set forth beiow is'a designation of Classes of Claims agajnst and Integests
in the Debtors,

., 33. Classes. The Claims against and Interests in the Debtors are classified as
followa:

3.2.1. Classes I(u)—(D:‘OtherPr!orit_}' Claims.
.._";.,”.‘! R » ™ G PR e
.,: thﬁ'gl'?ﬁ d TaLL J.;._r,, HEREAN I!lta
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Class I(a) Other Priority Claims against BMHC
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Not entiﬂed to vota

| Other Priority Claims agamst BMC . Unimpaired

West _ . (Dmnd tn accept)
Class 1(c) Other Priority Claims a’gainst Unimpaired | Not entitled to vote
SelectBuild Construction ) (Deemed to accept)
Clags 1(d) Other Priority Claims against Unimpaired | Not éntitled to vote.
SelectBuild Morthern California | (Deemed to accept)

Class 1(s) Other Priority Claims against Ilinois | Unimpeired | Not entitled to vote
Framing o (Pecmed to accept)
Class 1(f) ‘Other Priority Claims aga.mstC Unimpaired | Not entitled to vote
. Construetion” - ) | (Deemed to acnnp::)
Clasz 1(g) Othar Priority Claims against 'I'WF Unimpaired | Not entitled to vote.
Construction - {Deermed to mcept)
Class L(h) Other Priority Clairos against HN.R. Unimpaired | Not extitled to vate
Praming Systems o (Deemed to accept)
Clags 1(i) -~ | Other Prierity Claims against " Unimpaired | Notentitled to vote

: SelectBuild Southern California o (Decmed to accept)
Class 1(7) Qther Priority Claims against Unimpaired | Not entitled to vote
SelectBuild Nevada (Decmed to accept)
Cless 1(k) Other Priority Claims against Unimpaired | Not entitled to vote
. . SelectBuild Arizona (Deamed to accept)
Class 1(T) Other Priority Claims agaimst Unimpaired | Not entitled to vote
. ‘SetectBuild IHinois : (Deemed to accept) -

322, ausmz(’a)-w FmdchenderClafms.

T R
Funded Lender Claims ngmnst Impan'ed Entttled 10 vots
BMHC “
-} Funded Leader Claims against BMC Impaired Eniitled to vote
West _
| Funded Lender Claims rgatnst Trpaired | Entifled to vote
| SelectBuild Construction ‘
" Clans 2(d) Punded !.ender Claims against Tmpaired Bhntitled to vote
' SelectBuild Northem California o
Class 2(s) Funded Lender Claims agamst Hiinois | Impaired | Entitled to vote
o Framing
Class 2(f) Funded Lender Claims against C Impaired Eatitled to vote
Construetion , :
8
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Construction

Class 2(n)

FundedLeudﬁrClnhnsngamstH.NR. _
Framing Systems

Briitlad to vote

Class 2(i}

Funded Lender Claims against
SelectBuild Southern Ca.hfoma

Entitled to vote

Class 2()

Punded Lender Claiins against
SelectBuild Nevada

" | Entitled to vote

Class 205

Funded Lender Clalins against
SelectBuild Arizona :

Extitled to vote

Ciass 2(1)

Funded Lender Claims apainst
SelectBuild Niinois

irnpaired

Batitled to vote

3.2.3. ax;m_r 3(a)-{l): 1/C Lender c:?:m.

TR

R e e B i votiag Rights,
Cla.ss 3(a)_ 7 IJC Lender Clalms agahstBMHC Impaired Enhﬂadto vote
Class3(b) | 1L/C Lender Claims agamst BMC Tmpalred | Entiled to vote
West’ '
Clasz 3(c) L/C Lender Claims ageinst Impaired Ertitled 1o vote
' SelectBuild Construction .
Class 3(d) - | L/C Lender Claims against Impaired Entitled to vote
SelectBuild Northern California '
Class 3(e) L/C Lender Claims apainst Iinois Tmpaired Entitled to vote
Framing ‘ }
Class3(f) | L/C Lender Claims against C Trpaited | Rfitled to vote
| Construction '
Class 3(g) L/C Lender Claims against TWF Impaired Entitled to vote
. Construction .
Class 3(h) L/C Lender Claims against HN.R. Impaired Entitled to vota
Framing Systems .
Class 3(i) L/C Lendér Claims against Impaired Entitled to vots
SelectBuild Southern California
Class3(j) | L/C Lender Claims against Impaired | Eatitled to vote
SclectBuild Nevada :
Class 3(k) L/C Lender Claims against. Impaired Entitled to vote
SelectBuild Arizona o
Class 3(I) L/C Lender Claims against Tmpeired Entitled to vote
* | SelectBuild Hlinois :
. ‘ 9 -
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3.2.4. Classes 4{a)-(1): Other Secured Claims.

ET: G e Claigld had T T %é*:?"z%‘-*'?ﬁ g RS
Class 4() Other Secured Claiins agaiustBM{C Unimpaired | Not entitled to vote
. {Deemed to accept)
Class 4(b) Other Secured Claims against BMC Unimpaired | Not entitled to vote
West , { (Deemed to accepf)
Class4(c) | Other Secured Claims against Unimpaired | Notentitled to vote
SelectBuild Construotion | (Desmsd. to accepf)
Class 4(d) Other Secured Claims against: Unimpaired | Not entitled to vote
SelectBuild Northemn Californix , (Deemed to ascept)
Class 4{e) Other Secured Claims against Dlinois Unimpatred | Not entitled to vote
: Framing .(Deemed to accept)
Class 4(%) Other Secured Claims aganst C Unimpaired | Not entitled to vote
Construction . (Deemad to accept)
Class4(g} | Other Secured Claims against TWP Unimpaired | Not entitled to vota
Constrietion o | {Deemed to accept)
Closs i) | Other Secured Claims against LN.R. | Unimopaired | Not entitled to vote
Framing Systems ' (Deemed to accept)
Clags 4(1) Other Secured Claims against Unimpaired | Mot enfitlad to vote
BelectBuild Southern Californin (Deemed to ampt)
Class 4(3) Other Scoured Claims agamst Unimpaired § Not entitled to vote
SelectBuild Nevada (Desmed to wwpt]
Class4(k) | Other Secured Claims agsinst Unimpaired | Not eatitied to voto
SelectBuild Arizona ) ) (Deemed to accept)
Class 4(I) Dfer Secured Claimas aguint Unimpaired | Not entitied to vote
SelsctBuild Ilinois " | (Deemed to accept)
325, Classes 5(a)(): L/C General Unsecured Claims. B
TGl CHE AR T B
Class S(a) L/C General Unsecured Claims Unimpaired | Not entitled to vote
_ »gainst BMHC {(Decmed to sccept)
' Class 5(b) L/C General Unsecured Chaires Unimpaired | Not entitled to vote
! dgaingt BMC West {Deemed to accept)
Class 5(c) L/C General Unsecured Claims Unimpaired . | Not sntitled to vote
against SeectBuild Construction (Doemed to accept)
Class 5(@) | 1/C General Unseoured Claims Unimpaired | Not eatitied to vote
against SelectBuild Northem (Deemed to accept)
California
: : W
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Class 5(5) T e Clai . _ Unmlpalred Not mmled ta vote
i : ' (Doemed to accept)
Class 5(f) L/C General Unsscured Claims Unimpaired | Not eatitled to vote
: agaiust C Construction (Deamed to accept)
Class 5(g) L/C Gemeral Unsecored Claims * Unimpaired | Not entitled to vote
-} against TWF Coqstrucﬁon - | (Deemed to eccept)
Chass 5(h) | LJC General Unsecured Clzims Unimpaired | Not entified to vots
against N R. Framing Systems ° (Docmed to acoept)
Class 5(f) | L/C Genersl Unsecured Claims Unimpaired | Notcatitled to vots
agamst Select'Build Southam ‘| (Deemed to accept)
~Class 5(3) L/C .Genml Unsecured Cla,ims Unimpaired | Not entitled to voie
. agrinst SeleotBuild Nevada : | (Deemed to acsept)
ClassS(k) | L/C General Unsecured Claims Unimpaired | Not entitled to vote
against SelectBuild Arizona ' (Desmed to accept)
- Class 5(1) L/C General Unsscured Claims . Unimpaired | Not entitled to voti
. against SelectBuild Tincis - (Desmed to accept)

3.2.6. Classes 6(a)-(): General Unsecured Claitns..

ey Olas Figrary ;‘ ;;;:—I na ‘ﬂh[iﬁs.ﬁhﬁ ;nt: 'lm:; TR, -7'. .: ! :,. 5 :l' “ -- ".:’.. i:‘:iu%m i;lvoﬁn;ggn’lglht:: ::}:gi
Clus 6(3) Gcneral Unsecumd Clairs agmnst Impaired Entitled t vots
BMHC . .
Class 6(b) | General Unsecured aga.inst BMC Impaired | Extitled to vote
; West :
Class 6c) | General Unsecured Claims against Tmpaired | Entitled to vots
-l . " { BelectBuild Construction
- Class 6{d) _ | General Unsseured Claims against Imopaired Eatitied to vote
s Selthm]d Northern Califoriria :
Class &{e) G'encml Unsecured Claims against Impaired Entitled to vote *
Nlinois Framing _ _ _
i Class 6(f) Geaeral Unseoured Clauus against C Impaired .~ | Entitled o vote -
Construction
Class 6(g) General Unsecured Clmms‘ against Impaired Entitled to vote
| TWF Cemstruction ) .
Class 6(h) General Unsecured Claims against Impaired Eatitled to vote
HNR. F raming Systems :
Class 6{i) General Unseoured Clalms against Lopaired Entitled to vote
. | SelectBuild Southern California

‘ 11
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Gmeral Unsecured Claims against Impaired Eutitled to vote
SelectBuild Nevada L
General Unsecured Claims against Impaired Bafitied to vote
SelectBuild Arizona _
Class 6(1) | General Unsecured Claims against Tmpaired Entitled to vote -
| SelectBuild Dlinois
327, Classes 7(a-(1): Intercompany Claims.
"hj]{'{‘;"i?‘tn 13 " :.MW'R‘!& Iﬂ,tld'l:&"' :‘4",: 1 jll : ‘:‘ ; .:.' ; l. -l .1.:1' i ‘;‘l l-‘u v
Class 7{a) Iutnrcompmy Claims against BMHC J
Class 7(b) Intercompary Claims against BEMC
West
Class 7(c) Intercompany. Claims againat
SelectBuild Construction
Class 7(d) Intercompany Claims against Unimpaired | Not enfitled to vots
7 SelectBuild Northern Califomia (Detuied to mpt)_
Class 7(e) Intsmumpan}r Ctaims against Illinois Unimpaired | Not entitled o vois
Framing (Desmed to accept)
" Class 7(H) Totercompany against C Construction Unimpaired | Not entitled to vota'
' , : {Deemed to accept)
Class 7(g) | Intercompany Claims against TWF Unimpaired | Not entitled to vote
‘ Construotion . (Deemed to aceept)
Class 7(h) Inteccompany Claims against HLN.R. Unimpaired | Not entitied to vote
‘ Framing Systems o (Deemed to ancept)
Class 7(i} - | intercompany Claims against Unimpaired | Not entitled to vote
, SelectBuild Southemn California (Deemed to-acoept)
Class 7G) | Intercompany Claims against Unbmpaired | Not entitled to voie
SelectBuild Nevade: : (Deemed to accept} *
Class 7(k) Intercomipany Claims against Unimpsiced | Not entitied to vote
; SelectBuild Arizona , (Deemed to mq_)t)
Class (1) Intercompany Claims against Unimpaired | Not entitled to vote
SelectBuiid Tilinois : _(Dncmad to accept) -
3.2.8. Classes 8(a)-{: Small Unsecured Claims.
O e G and Tatercely b | Y jfng Rightet i
T Class 8(&) Sma.ll Unsecured Claims agmnst ' Impatred Enutled to vote
BMHC : 1 '
1z
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Class 8(b) Small Unsecumd agmnst BMC Wr.st
Class 8(c) | Small Unsecured Claims agaiast Tmpaired | Emiitied to vote
. Selecthld Construction ,
Class 8(d) Snmll Unsecured Claims apgainst Fmpaired Entitled to vote
. SelectBuild Northern Californix
Class 8(e) Small Unsecursd Claims agamst Tmpaited | Entitled to vote
lllmo:s Framing
Class 8(f) | Small Unsecurad Claitns against C Impaired Entitled to vote
- | Construction _
Class 8(p) Smal} Unsecured Claims against Lnpaired Entitlzd to vots
‘ TWF Cons!:ruction
Class 8(h) Small Unsecured Claims againat Impaired Entitled to vote
HN.R. Framing Systems _
Class () | Small Unsecnred Claims against Impaired | Entitled to vote
, SelectBuild Southern California :
Class 8()) Small Unsecured Claims agatnst Impairad Entitled to vote
SelectPuild Nevada .

Class 8(k) Small Unsecured Claims againgt Tmnpairexd Entitied to vote
SelectBuild Arizona '

Class 81 Small Unsecured Claims against Impaired Entitled to vote
SelectBuild Hlinois .

3.2.9. Classes 9(a)-(D): Inieresis.

"‘*ﬂ-‘* L Glatma apd nferests.
Class 9{a) .Interestz in BMHC

(Decmed 1o reject)

Class 9(b) Interests in BMC West Unimpaired | Not entitled to vots
_ - i ‘ {Decmed to accept)

Class 9(c) Interests in SelectBuild Construction Unimpeired | Not entitled to vote
. : (Deamed to accspt)

Class 9(d) Interests in SelectBuild Northern - Unimpaired | Not entitled to vote
- | California | (Deamed to accept)

Class 9(e) Interests in IHinois Framing Unumpaiced - | Not entitted to vots
7 : {Deamed to accept)

Class 9(f) Interests in C Construction Unimpaired | Not extitled to vote
: (Deemed to accept)
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inte:ests in TWF Cousmwhon

ST TN T Framiog Gywiema | Unimpaired | Not entitled to vots

| (Docrned to scoept)

Tisa50) | Tnteroets in SelectBuild Southem {inimpaired | Not entitled to vote
California (Dl_ﬂlud to aocspt)

Class 9(j) Tnterests in SelectBuild Nevada Unimpaired | Not eatitled to vote
, o (Deﬂmi.d to accept)
Class 9(k) Interests in SelectBuild Arizona _ Unimpaired | Not entitled to vote
' {Deemed to acoept)

Class (1) Interests in SelectBuild Tlinois Unimpaired | Not antitled to vote
' : . (Deemed to accept)

o, e

3.2.30. Class 10(a)-{D: Sectior $10(5) Claims.

};f,.;:&‘;ﬁ‘:' w‘ :‘. : -;;.‘]-’{L ‘#2411 g‘%m‘ $ Tad 1:‘%‘% e ;4‘ ok ;.i.a.
Class 10(a) Smtzon 510(b) Claums against BMEIC
Class 10(b) Section 510(b) Claims zgainst BMC
' o1 West
Ciass 10(e) | Section 510(b) Claims ageinst
. SelectBuild Construction
Class 10(d) Section Slﬂ(b) Claims against
. SelectBuild Northern California _ 1
Class 10(e) Section S10(b} Claims against Ilimois Tmpaired ‘Not entitled to vois
| Framing . (Deemed to reject)
Cleas 10(f). Section S10(b) Clanms against C Impaired Not cntitled to vote
Construction (Deemed to reject)
Class 10{z) Section 510(b) Clains against TWF Isapaired Not entitled to vote
: Construction (Deemed to reject)  «
Class 10(h) | Section 510(b) Claims against H.N R | Impaired Not entitled to vote
Praming Systems {;Deemad'to rgject)
Clags 10(1) Section 510(b) Claims against Impaired: Not eatitled to vote
‘ SelectBuild Southem Celifornia (Deemed to reject)
Class 10()) Section 51b) Claims against Impaired Mot entitled to vote
' SelectBuild Nevada , (Decmed to reject)
Class 10(k) | Section 510(b) Claims against Impaired Not entitled to vote
SelectBuild Arizona : . (Demned 1o reject)
- 14
DE02:8860090.1 0683011001

REF TN




B A i
Section 510(b) Claims against
SelectBuild Dlinois

(D] A

3.3, Effect of Non-Voting; Modifications. Atthe Confirmation Hearing, the Debtors
will seek a ruling that if no Holder of a Claim or Interest eligible to vote in a particular Class timely votes
to accept or reject the Plan, the Plan wilt be deemed accepted hy the Holders of such Claims or Interests
in such Class for the purposes of section 1129(b) of the Banknuptcy Code. Subject to section 1127 of the
Bankruptcy Code and Baokrepicy Rule 3019, the Debtors reserve the right to modify the Plan to the
extont that Confirmation pursuant to section 1129(b) of the Banksuptcy Code requires modification,
provided such modifications are consistent with Section 12.5 of the Plan. .

Iv. : .
TREATMENT OF CLAIMS AND INTERESTS AND DESIGNATION WITH
’ RESPECT TO IMPATRMENT

- 4.1 Treatment of Clastes 1(a)-(1): Other Priority Claims.

4.1.1. Impairment and Voting. Classes. 1(a)-(1) are Unimpaired by the Plaz.
Bach Holder of an Allowed Other Priority Claim is conclusively presumed to bave accepted the Plan and
is not entitled to vote to accept or reject the Plan. . S
4.1.2. Treafment Onthe Distribution Date, each Holder of an Allowed Other
Priority Claim shail rsceive in full satisfaction, release, and discharge of and in exchangs for such Claim:
(i) payment of Cash in an amount equal to the unpaid portion of such Allowed Other Priority Claim, or
(i) such other weatment that the Debtors and such Holder sball have agreed upon in writing; provided,
however, that such agreed-upon treatment shalt not bé mors favorable than the treatment provided in
clanse (i). - S

42.  Treaiment of Classes 2(u)-(I): Funded Lender Claims.

42.1. Impairment and Voting: Classss 2(a)-(1) ars Impaired by the Plan, Each
Holder of an Allowed Funded Lender Claim as of the Record Date is entitled to vots to accept or reject
the Plan.

- 4.232. Treatment. Each Holder of an Allowed Funded Lender Claim shall, in -
full satisfaction, release, and discharge of and in exchange for such Claim, receive (i) the Fuaded Lender's
Share of Sale Cash Collateral Excess Proceeds Account Effective Date Amount as to such Claim, i) 2
Term Note issued by Reorganized BMHC ander the Term Loan Cradit Agresment in en original principal
amount equsl to the Maximum Funded Lenders Term Note Cap. multiplied by such Holder's Pro Rat
-share of all Allowed Funded Lender Claims, end (fii) its Pro Rats share of the Reorganized BMEC Equity
Interest Punded Lender Issuance, subject ta dilution by (s} any Reorganized BMBC Equity Interests
jssued on the Effective Dite and from time to time thereafter to the Holders of Allowed L/C Lender
Claims and (b) any Reorganized BMHC Equity Interests igsued after the Effective Date in respect of the
Loug Term Incentive Plan, All Licas with respect to the Prepetition Crodit Agreement shall be released,
discharged, and extinguished as of the Effective Dete. To preserve the Debtors® corporate structure for
the benefit of the Holders of Allowed Funded Lender Cluims and Allowed L/C Leader Clalms,
Intercompany Interests in each of BMC West, SelectBuild Construction, SelectBuild Northem California,
Rlinois Framing, C Coustruction, TWF Construction, FLN.R. Framing Systems, SelectBuild Southemn
Californla, SelectBuild Nevada, SelectBuild Arizona and SelectBuild NMlinois shall be reinstated. In the
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event fhat section 5.5.2 is applicable, each Holdet of en Allowed Runded Lender Claim shall be dedinisd "
to be distibuted its Pro Rata Share of the Reorganized Subsidiary Bauity Interests, afd to have
contributed sush Reorganized Subsidiary Bquity Joterests to tho applicable Holders of Bquity Jaterests in
Classes 9(b)-(I) as provided in such section 5.5.2. ’ <

43.  Treatment of Classes 3(w)-(h: L/C Lender Claims.
43, Trpairment and Votlng, Classes 3(a){1) are Topaired by tho Plan. Bach
Holder of sn Allowed L/C Lender Claim a3 of the Recond Date is entitled to vote to accept or reject the
Plan, ' T -

432, Teatment. Allowed L/C Lender Claims shall be treat=d a3 follows:

43.2.1. From snd after the Bffective Date, cbligations of the Prepetition L/C
Leuders (whether 'WEB, as the lstter of credit issuer under the Frepetition Credit
Agreement, or the Prepetition Revolving Lenders in respect of their seversl
relmbursement obligations to WFB arising noder this Prepetition Credit Agreement) shall
continte to be governed by the Jender reimbursement provisions of the Prepetition Credit
Agreement. Reorganized BMHC shall bave no obligations whatsocver in respect of the
letter of credit ieimbursemeat obligations arising in respect of the Prepetition Letters of
Credit, except (») the Holders of Allowed L/C Lendae Claims shall be antitied to the L/C
Lender Fee and (b) as expressly set forth in the following Section 4.3.22. All Liens with
respactmﬁmPrepeﬁtionCreditAgemenrshaﬂbemleased,discbnrged.md
extinguished as of the Bffective Date. ‘

43.2.2. To the extent any Allowed L/C Lender Claim i liguidated o or after the
Pefition Date, each Holder of an Allowed L/C Lende Claim shall, in full satisfaction,
releass, and discharge of and in exchaoge for the Liquidated L/C Amount of such Claim,
recsive the following on the Effective Date and thereafter frot time to time if, 23 and

when Allowed L/C Lender Claims are liqnidated:

(A)  aTerm Note issned by Reorganized BMEC under the Term Loan Cradit
Agrecment in‘an original principal zmount equal to the Maximum L/C Lenders
Term Note Cap multiplied by the ratio (expressed as a
Liquidated 1/C Amount of such Claim bears to the sggregate amount of all
Allowed L/C Lender Claims; and

(B)  ‘with respect to any Allowed L/C Londer Claim lignidated from and after
the Petifion Data through the Effective Date, fts Pro Rata share of the
Reasganized BMHC Equity Interest L/C Leader Issusnce, subject to dilution by

" (m) the Reorganized BMEIC Fiquity Interests issued on the Rffective Date to the
Holdsrs of Allowed Punded Lender Claims, (b) any Reorganized BMEC Bauity
Tnterests issued from time to time after the Effective Date to the Holders of
Aflowed L/C Lender Claims and (o) any Reorganizsd BMHC Bauity Tnterests
i after the Rffective Date in regpect of the Loog Term Incentive Plan; and

A (C)  with respect to smy Allowed L/C Lender Claim Jiquidated after the
' Effective Date, an smount of the Reorganized BMHC Equity Iaterests, rounded
to the neaxest whole number, equal to the Liquidated L/C Amount of such Claim
multiplicd by the L/C Lender Claim Bquity Cenverston Ratio, subject to dilution
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by any Raorgamze.d BMHC Equﬂy Interests issued aﬂcr the Bﬁ'ecﬁvq Date in
respect of the Long Terma Incentive Plao; and

(D)  On the Effective Date only, the L/C Lenders Share of the Sale Cash
Coliateral Excess Proceeds Aocomnt Effective Date Amount as to guch .
Liquidated L/AC Amount of such Claim on the Effective Date.

4.3.23. If, and only to the exteat, a Prepetition [/C Lender fails to reimburss in
fall WFB ia respect of its reimbursement ubl:gatlon to WFB arising under the Prapentnn
Credit Agreement, WFB shall be entitled to receive the distribution deseribed in the
preceding Bection 4.3.22 which would oﬁwm:se be payable to such defaulting
Prepehticm IJC Lender,

4.3.2.4, Prepetition Letters of Credit shall not be used by the Reorganized
Debtors {o collateralize obligations that do not exist as of the Effective Date; provided,
_ however, that tiotwithstanding the foragoing, Prepetition Letters of Credit shall continue
. to coliateralize all obligations under Insurance Policies and Agreements and/or
performance bonds and surety bouds (and any agrecments, documents or instruments
relating thereto) secured by such Prspeﬁﬂon Letiers of Credit, whether such obligations
- exist as of the Effective Date or arise thereafier; and such Prepetition Lettars of Credit
and obligations shall survive the Bffective Data unaffectsd and vnaltered by the Plan. No
issuer of Prepetition Lefters of Credit shall have any obligation to renew a Prepetition
Leatter of Credit for a period beyond. the Matwrity Date under the Term Loan Credit
Agreement (as sucl term is defined therein); provided that this sentence shall not impair
~ or affect the rights of aay bemeﬂeiary undar any Pmpetition'-Lctter of Credit.

4.3.2.5. On or prior to the Matttnty Date of the: Term Loan Credit Agreement (as

defined therein); unless waived by all of the Prepetition 1/C Lenders in writing, any

. Prepetition Letters of Credit theq outstanding shall be cancelled and, at the discration of

theRsargamMrs,d‘ﬁplmedbyﬂanganimdDebm Any Allowed LIC -

Lender Clairas or portions thereof that are not liquidated on or prior to such Maturity

Date shall be extinguished; provided.that the outstanding Prepetition Letters of Crodit
have been cancelled or replaced in accordance with the foregoing seatence.

44.  Treatment of Classes 4(a)~() = Other .S'ecured Claims.,

4.4.1. Dinpairment and Voting: Classes 4()-(1) zrs Unimpaired by the Plan.
Each Holder of an Allowed Other Secured Claim i3 conclusively premmed to have accepted the Plan and
15 not entitled to vots to acoepl or reject the Plan. -

4.4.2. Treatmant Exceptto the extent thata Holder of an Other Secured Claim,
lm.‘:ludmg a secured tax claim, agrees to a less favorabls treatment, in full satisfaction, settieroent, release,
and discharge of and in exchangg for each Other Secursd Claim, each Allowed Other Secured Claim shall
be reinstated -or otherwise rendered Unnnpmed as of the Effective Date, and Lieps related thereto,
+ ineluding property tax liens, shall remain in effect. If the Reorganized Debtors substantialty defanlt on
the payment of & tax dus to the Interna) Revenue Service under the Plan, the eatire tax debt owed to the
Internal Revenue Servics shall becoms due and payable immediately, and the Internal Revenue Service
may collect these unpaid tax labilities through the administrativa collection provisions of the Internal
Reveaue Code. If the Recrganized Debtots substantially defauft-on the payment of a tax due to a state or
local taxing authority under the Plan, the entire tax debt owed to such taxing authority shall become due
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and payable immodintely, snd the taxing authority may colleet theso wnpaid tax liabilities in socordance

with applicable state law remedies. o s
45.  Treatment of Classes 5(a)-(1): L/C General Unsecured Claims.

45.1. Impairment and Voﬂng.' Classes 5(a)-(1) are Unimpeired by the Plan.
Each Holder of an Allowed L/C General Unsecured Claim is conclusively presumed to heve accepted the
Plan and is not entitled to vote to accept or reject the Plan.

452. Treatment. Bxcept to the extent that 2 Holder of an L/C General
Unsecured Claim agrees to a less favorable freatment, each L/C Generel Unsecured Claim shall be
reinstated, paid in full, or otherwise rendered Unimpaired and the applicable Reorganized Debtors shall
remnain liable for the 1/C General Unsecured Claim, whether now existing or hereafter arising.

46.  Treatment of Clusses 6(a)-{D: General Unsecured Claims.

4.6). Impuirment and Voting. Classes 6(s)-(1) are Impaired by the Plan. Bach
Halder of an Allowed General Unsecured Claim as of the Record Date is entitled to vote to accept or
rejoct the Plan.

462. Treatment
4621, Class #(z). On the’ Distrbution Date, each Holder of an Allowed

Generel Unsexared Claim against BMEC shall, in full satisfaction, release, and discharge
of and in exchange for such Claim, receive its Pro Rats share of the BMHC Unsecured

the Ballot with respect to such General Unsecured Clajm, to makes the Smatl Unsecured
Claims Clase Riection. Making the Smal} Unsccured Claims Claas Blection is voluntary.
‘By making the' Small Unsecured, Claims Class Election. for any Allowed General
-Unsecured Claim sgainst any Debtor, such Holder will be deemed to havo made such
Election with respect to all Allowed General Unsecored Claims held by such Holder
against all Debtors and to have agroed to reduce the. amount of its aggrogate Allowed
General Usseoured Clainis against all Debtors to the lesser of (8) tho amount of such
eggregata claims or (b) $5,000. Makinp the Small Unsecurad Claims Class Blection shall
constitute a0 acceptance of the Plan and will indicate the Holder's agreement to waive
Class 6 trestment; instead, such, Holder shall have a Class 8 Small Unsesusrad Claim and
receive the treatment specified in section 4.8 of the Plm.

: 4.62.2. Class 6(6). On the Distribution Dabe, each Holder of & Allowed
Geaeral Unsecured Claim against BMC West shall, in full satisfaction, release, and

* digshatge of and in exchange for such Claim, receive jts Pro Rata share of the BMC West
Unseeursd Distribution. Notwithstanding the foregoing, each Holder of an Allowed
General Unsecured Claim against BMIC West shall be eatitled, by exercisc of the eloction
get forth on the Ballot with respect to such Allowed General Unsecured Claim, to make
the Small Unsecured Claims Class Election. Mzking the Small Unsecured Claims Class
EBlection is voluntary. ' By making the Small Unsecured Claims Class Blection for any
Allowed General Unsecured Claim against sny Debtor, such Holder will be deemed to
have made such Election with respect to all Atlowed General Unsecured Claims beld by
such Holder against all Debtors and to have agreed to reduce the amount of s eggregate

_ Allowed General Unsecured Claims against all Debtors to the lesser of (2) the amouot of
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such aggregate claims or (b) $5,000. Making the Small Unsccumd Claims Class Election
‘shall constityte aa- acceptance of the Plan and will indicate the Holder's egreement to

waive Class 6 treatmient; instead, such Holder shall bave 2 Class' 8 Small Unsecured

Claim and receive the treatment specified in section 4.8 of the Plan,

4.6.23. Class 6(c). On the Distribution Date, each Holder of an Allowed
Geperal Unsecored Claim against SelectBuild Construction shall, ia full satisfaction,
release, and discharge of and in exchange for such Claim, receive its Pro Rata share of
the SelectBuild Coustruetion Unsecured Distribution. Notwithstanding the foregoing,
sach Holder of an Allowed General Unsecured Claiin against SelectBuild Construction
shall'be entitled, by éxercise of the election set forth on the Baliot with respect to such
Allowed General Unsecured Claim, to make the Small Unsecured Cleims Class Election. .
Meking the Small Unsecured Clairas Class Election is voluntary. By making the Small
Unsecitred Claims Class Election for any Allowed General Unsecured Claim against any
Debtor, such Holder will be deemed to have made such Election with respect to all
Aliowed General Unsecured Claims held by such Holder against all Debtors and to have
agreed (o reduce the amount of its aggregate Allowed General Unsecured Claims against
all Debtors to the lesser of (a) the amount of such aggregats cleims or (b)-$5,000.
Making the Small- Unsecured Claims Class Election shall constimte an acceptance of the
Plan and will indicats the Holder's agreement to watve Class 6 treatment; instead, such
Holder shall have a Class 8 Small Unsecnred Claim and receive the freatment specified in
section 4.8 of the Phan.

4.6.24. Class #{d). On the Distribution Date, each Holder of an. Allowed

- General Unsecured Claim - egainst SeloctBuild Northern California shall, in full
safisfuction, release, and discharge of and in exchange for such Claim, receive its Pro

Rata share of the SelectBuild Northern Califomia Unsebured Distribution.

'Notwithstanding the foregoing, each Holder of en Allowsd General Unsecured Claim

agginst SelectBuild Northern California shall be entitled, by exerciss of the election set

- -forth on the Ballot with respect to. such Generat Unsecured Claim, to malke the Small

Unsectired Claims Class Election. - Making the Small Unsecared Claims, Class Election is
voluntary. By making the Small Unsecured Claims Class Election for any Allowed
General Unsecured Claim against any Debtor, such Holder will be deemed to have made

. such Electiop with respect to all Allowed Genoral Unsecured Claims held by such Holder
‘against all Debtors and to have agreed to reduce the amount of ifs aggregate Allowed

General Unsecured. Claims egainst all Debtors to the Jesser of (g) the amount of such
ageregate claims or (b) $5,000. Making the Small Unsacured Claime Class Blection shall
coitstitute an aéceptance of the Plan and will indicate the Holder's agreement to waive
Class 6 treatment; instead, such Holder shall have a Class § Small Unsscured Claim and
receive the treatment specifiod in section 4.8 of the Plan,

4.6.2.5. Class 6(g). On the Distribution Date, esch Holder of an Allowed
General Unsecored Claim against Hlinois Praming shall, in full satisfaction, release, and
discharge of and in exchangs for such Claim, receive its Pro Rata share of the Tilinois
Framing Unsecured Distribution.  Notwithstanding the foregoing, each Holder of an
Allowsd General Unsecuiod Claim against [llinois Framing shall be eatitled, by exarcise
of the elestion set forth an the Ballot with respeat o' such Geoeral Unsecured Claim, to
make the Smail Unsecured Claims Class Election. Making the Small Unsecured Claims
Class Election is voluntary. By making the Swiall Unsecured Claims Class Election for

. aiy Allowed General Unsecured Claim against any Debtor, such Holder will be deemed

to have made such Election with respect to alf Allowed General Unsecured Claims held
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by suﬁh Holdsf_ayinst all Debtorsandto havc agreedto, raduoe the nmom:lt ofts 7
" aggregate Allowed General Unsesured Claims against all Debtors to tha lesser of () the

amount of such aggregate olaims or (b) $5,000. -Making thé Smell Unsecured Claims
Class Election shall constitute an sccaptance of the Plar and will indicete the Holder’s .
agreetnent to waive Class 6 treatment; inotead, such Holder shall have a Class 8 Small
Unsesured Claim and recsive the treatment specified in section 4.8 of the Plan,

4.6.2.6. Class 6¢f). On the Distribution Dats, each Holder of zn Allowed General
Unseoured Claim against C Construetion shall, in full sitisfaction, release, and discharge
of and in exchange forsuch Claim, veceivs ity Pro Rata share of the C Construction
Unseoured Distribution. Notwithstanding the foregoing, each Holder of an Allowed -
General Unseoured Claim against C Construction shall be entitled, by exercise of the
election set forth on the Ballot with respect to such General Unscaured Claim, to make
tha Smajl Unsecured Clajms Class Election. Making the Smell Unsecured Claims Class
Electicn is voluntary. By making the Swall Unsacured Claims Class Election for any

" Allswed General Unsecured Claim egainst any Debtor, such Holder will be deemed to

tiave made guch Election with respect to all Allowed General Unsecured Claims held by
such Holder against afl Debtors and to bave agreed to reduce the afnount of its aggregate
Allowed Getietal Unsecured Claims against all Debtors to.the lesser of (a) the amount of

- guch aggregate claims or (b) 35,000, Making the Small (fasecured Clajms Class Election

shall constitite an acceptance of the Plan and will indicats the Folder’s agreemeat to

waive Class 6 treaiment; -instead, such Holder shall hiave a Class 8 Small Unsecured
Claim and receive the treatment specified in section 4.8 of the Plan.

46.2.7. Class 6(g): On the Distribution Dats, each Holder of an Allowed
General Unsecured Claim 2gainst TWF Construction shall, in full satisfaction, release,
and discharge of and' i exchangs for such Claim, reccive its Pro Rata share of the TWF
Construction Unsecured Distribution. Notwithsfanding the foregoing, each Holder of en
Allowed ' Genéral Unsecured Clajm against TWF Construction shall be entitled, by
exercise of the election set forth on the Ballot with raspect to such General Unsecured
Claim, to make the Small Unsecured Clzims Class Election. Making the Small
Unsecured Claiins Class Election is voluntary. By making the Small Unsecured Claims
Class Blection for any Allowed General Unsecured Claim against any Debtos, such

_ Holder will be deemed to have mads such Election with respect to all Allowed General
“Unsecired Claims beld by such Holder against all Debtors and tp have agreed to reducs

the aiount of its 2ggregate Allowed General Unsecured Claims against all Debtors to the
lesser of (2) the amonnt of such aggregate claims or (b) $5,000. Malding the Small
Unsecured Claims Cless Elsction shall constitute an aceeptanée of the Plan and will
indicate the Holder's agresment to waive Class 6 treatment; instead, such Holder shail

" have a Class 8 Small Unsecured Claim end receive the treatment specified in section 4.8

of the Plan.

4.6.2.8. Class 6(f). OQn the Distribution Dats, each Holder of an Allowed
General Unsecursd Claim sgrinst HLIN.R. Framing Systems shall, in full satisfaction, -
release, and discharge of and in exchange for such Claim, receive its Pro Rata ghare of
the HNR. Praming Systems Unsecured Distribution. Notwithstanding the foregoing,
each Holder of an Allowed General Unsecured Claim against HN.R. Framing Systems

shall be entitled, by exercise of the slection set forth on the Ballot with respect to such

General Unsecured Claim, to maka the Small Unsecured Claims Class Elaction. Making
the Small Unsecured Claims Class Election js voluntary. By making the Smail
Unsecured Claims Class Elsction for any Allowed (General Unsecured Clsim against any
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Dt.:btnr, s‘uch Hn.ldar will be deamed to have made such Election with respect to all

"Allowed General Unsecured Claims held by such Holder against all Debtors and ta have

agreed to réduce the amount of its aggregate Allowed Genera] Unseeured Claims against
all Debtors to the lesser of (a) the amount of such aggregate claims or (b} $5,000.

 Making the Small Unsecured Claims Class Election shall consiitats an acosptance of the

Plan and will indicate the Holder*s agreement to waive Class 6 treatment; instead, such
Holder shall have 2 Class 8 Stmalt Unsecured Claim and receive the tzeatment specified in
section 4.8 of the Plan. :

4.6.2.9. Class 6(). On the Distribution Date, each Holder of an Allowed General
Unsecured Claim against SelectBuild Southern California shall, in full satisfaction,
relsase, end discharge of and in exchange for such Claim, receive its Pro Rata share of
the SelectBuild Southemn California Unsscured Distribution. ~ Notwithstanding the
foregoing, each Holder of an -Allowed General Unsecured Claim against SeloctBuild
Southem California shall be entitled, by exercise of the election set forth on the Batiot
with respect to such General Unsecured Claim, to take the Small Upsecured Claims
Class Blection. Making the Small Unsacured Clalms Class Election is voluntary. By
making the Small Unsecured Claims Clads Election for any Allowed General Unsecured
Claii egainst any Debtos, such Holder will be deemed to heve made such Election with

 réspeet to all Allowed General Unisscured Claits held by such Holder against all Debtore

and to have agreed to reduce the zmount of its aggregats Allowed General Uasecured
Clajnis against alf Debtors to the lesser of (s) the amount of such aggrepate claims or (b)
$5,000. Making the Small Unsscired Claims Class Election shall constitute an
acocptance of the Plan and will indicate the Holder's sgreemsat, to waive Class 6
‘eatment; instead, such Holder shali have a Class 8 Smalt Unsecured Claim and receive
the treatment specified in section 4.8 of the Plan. ' =

4.6.2.10. Class 6(j)- On the Distribution Date, each Holder of an Allowed
General Unsecured Claim agaiost SelectBuild Nevada shall, in full satisfaction, release,
and discharge of and in exchange for such Claim, receive its Pro Rata share of tha
SelectBuild Nevada Unsecured Distribution, Notwithstanding the foregoing, each Holder
of an Allowed General Unsecured Claim against SelectBuild Nevada shall be entitied, by .
exernise of the election set forth on the Ballet with respest to such General Unsecured
Claim, to- make the Small Unsecured Claims Class Blsction Making the Small

- Unsecured Clatms Clasy Blection is voluntary. By meking the Small Unsecured Claims
. Class Blection for any Allowsd General Unsecured Claim against any Debtor, such

Hoider will be deemed 1o have made: such Blection with respeet to all Allowed Generul
Unsecored Claims lield by sach Holder against all Debiors aud to have agreed to reduce
the amount of its aggregate Allowed General Unsecured Claims against ali Debtors to the
losser of (a) the amount of such aggregate clajms or (b) $5,000. Making the Small
Unsecured Claims Class Election shall constitute an acceptance of the Plan and will
indicate the Holder’s agreement to waive Class & treatment; instead, such Holder shall

have a Class 8 Small Unsecured Claim and receive the treatment specified in section 4.8

a

of the Plen.

4.6.2.11, Class 6(%). On the Distribution Date, each Holder of an Allowed
General Unsecured Claim against SelectBulld Arizona shall; in fall satisfaction, release,
and discharge of and in exchange for such Cleim, receive its Pro Rats share of the
SelectBuild Arizons Unsecured Distiibution, - Notwithstanding the foregoing, each
Holder of an Allowed General Unsecored Claim against SelectBuild Arizona shall be
entitled, by exercise of the election set forth on the Ballot with respect to such General
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Ubsscured Claim, to make the Small Unsecured Claims Class Bicotion. Mking tho -

Smalt Upsecured Claims Class Blection is voluntary. By making the Small Unsecuced
Claims Class Election for‘any Allowed General Unsecured Claim againgt any Debtor,
such Holder wilt be deemed to have made such Blection with respect to all Allowed
Goneral Unsecured Claims heid by such Holder against all Debtors and to have agreed to
reduce the amount of its aggrogata: Allowed General Unsecured Claims against all
Debtors to the lesser of (&) the amount of such aggregats olaims ot ) 35,000, Making
the Small Unsecured Claims Class Blection shall constitute an acceptance of the Plan and
will indicate the Holder’s agroement to waive Class 6 treatment; instead, such Holder

" ghall have a Class & Small Unsecured Claim and receive the treatment specified in section
4.8 of the Plan.. ' :

46212. . Class 6(D. Onthe Distribution Date, each Holder of an Allowed
General Unsecured Claim against SelectBaild Tinois shall, in full satisfaction, releass,
and discharge of and in exchange for such Claim, receive its. Pro Rata share of the
SeloctBuild Mlinois Unsecured Distribution. Notwithstanding the foregoing, each Folder
_ of an Allowed Genoral Unsesured Claim against SelectBuild Minois shall be entitted, by
. exortise of thy clection.set forth on the Ballot with vespect to such General Unsecured
Claim, to make the Small Unsecured Claims Class Electicn. Making the Small
Unsectred Claims Class Eleetion is-voluntary, By making the Smail Unsecured Claims
Class Election for any Allowed General Unsesured Claim against amy Debtor, such
Holder will be deemed to have mads such Election with respect to all Allowed General
Unséoured Claims held by such Holder against all Debtors and to have agreed to reducs
the embunt of s aggregate Allowed General Unsecured Claims against all Debtors to the
lesser of () the amount of such aggregats claims or (b) $5,000.  Making the Small
Unsecured Claims Class Election shall constilute an soosptance of the Plan and will
indicats the Holdee's agresment to waive Class 6 freatment; instead, such Holder shall
hsive a Class 8 Small Unsceured Claim and receive the treatment speeified in section 4.8
of the Plan. '

477,  Trentment of Classes 7(a)-{]): Intercompany Claims,
‘411, Impairment and Voting, Except 83 provided in soction 5.5.2, Classes
7(8)() are Unimpaired by the Plan. Each Holder of an Aliowed Intercompany Claim is conclusivel
presmadmhmmpﬁedtha?lmmdisnmenﬁﬂedtmvotetoapuptormjecﬂherhn. .
4.72. Treatmenl Excoptas provided in section 5.5.2, to preserve the Debtors'

corporats structure, Intercompany Clairs may be reinstated s of the Efective Date or, at the Debtors’ or
Rearganized Debtors’ option, be cancelled, and no distributions shall bo made dn account of such Claims.

48.  Tveatment of Classes 8(a)l) ~Small Unsecured Claims.

481, Impalrment and Voting. Classos ¥a)(l) are Impaired by the Plan. Bach
Holder of & Small Unsecured Claim as of the Record Date is entitled to vote to accept or rejoct the Plan.

4.82. Treamment. On the Distribution Date, cach Holder of a Stall Unsetured

Claim shall receive, in full satisfaction, release, and dischargs of and in exchange for al Allowed General . -

Unsecured Claims held by such Holder againgt all Debtors, Cash equal to the lesser of () 25% of the
Alfowed Amount of all Allowed General Unsecured Claims held by such Holder against all Debtors
(excluding eny interest) or (ii) $1,250; provided, however, that the Smail Unsecured Claims Class
Election shall only be effective upon entry of the Confirmation Order and the occurrence of the Effective

: 2 .
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, Dste; proﬁdedﬁirrhe ;r;. E&Wﬁ..tha.t &le aggmy.teﬂ _— payments to Hol(im of Allowed Small Unsecursd
Claims shall not excesd $700,000 and payment to each Holder of an Allowed Small Unsecured Claim
- shall be redisced proportionately to the extenit agaregats payments would otherwise exceed §700,000,

4.9, ' Treatmeni of Clayses 9(a)~(1): Intarests.
- 49.%.  Impairment and Voting.

49.1.1. Class 9(a). ' Class 9(a) is Impaired by the Plan. Bach Holder of an
Interest in BMHC is conclusively presumed to have rejected the Plan aud is not antitled
" to vote to acoept or reject the Plan, '

. . 4.9.1.2. Classes 9(b)~(]). Except as provided in section 5.5.2, Classes (b)) are
Unimpaired by the Plan, Each Holder of an Interest in BMC West, SelectBuild
Construction, SelectBuild Northern California, Iilinois Framing, C Constraction, T'WF
Constrection, HN.R_ Framing - Systems, SelectBuild Southern California, SelectBuild
Nevada, SelectBuild Arizona svd/or SelectBuild Dlinois is conclusively presumed to
have accepted the Plan and i3 not entitled to vots to accept or reject the Plan. -

4.9.2, Treatmeny,

492.). Clasy 9a). On the Bffective Date, all Interests in BMHC shall be
cancelled without further distribution,

4.9.2.2. Classes 9(5)-(. Except as provided in section 5:5.2, 10 preserve the
Debtors® corporate structure for the benefit of tha Holders of Allowed Funded Lender
Clairms and Allowed L/C Lender Claims, Intarsompany Interests in each of BMC West,
SelectBuild Construction, SelectBuild Northern Californis, Iinois Framing, C
Coustruction, TWF Construction, HN.R. Framing Systerss, SelectBuild Southem
California, SelectBuild Nevada, SelectBuild Arizona and SelectBuild Nlinois shall be
refnstated. : :

4.10.  Treatment of Classes 10(a)-(): Sectlor 510(b) Claims.

4104, Impairment and Voting. Classos 10(a)-(1) sré Inopaired by the Plan.
Each Holder of a Section 510(b) claim fs conclusively presumed to bave rejected the Plan and is not
entitled to vote to ascept or reject the Plan,

4102 Treatment, On the Effectivs Date, all Section 510(0) Claims shall be
cancalled and discharged without any distribution. '

V. -
FROVISIONS REGARDING VOTING, EFFECT OF REJECTION BY
IMPAIRED CLASSES, AND CONSEQUENCES OF NON-CONFIRMABILITY

5.1.  Veting Rights Each Holder of an Allowed Claim as of the Voting Deadlins in
an- lmpaired Class of Clalms or Interssts that is not deetned to have rejected the Plan, and that held such
Claim or Interest as of the Record Date, shall be entitted to vote separately to accept or reject the Plan as
provided in the order entered by the Bankraptcy Court establishing certain procadures with raspect to the
solicitation and tabulation of votes to ancept or reject the Plan, ’

[
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2.  Acceptance Requirements. AnIrupairedl Class ofClaims. ' shallhweawepted fhe T

Plan if votes in favor of the Plan hnvobeenuﬂby_;tlusttwoyﬂ:k&,'inmuuptnnd'moreﬂnnone-hﬂf
in mumber of the Allowed Claims in’such: Class that have voted on the Plan. An Impaired Class of
Interasts shall have accepted the Plan if votes n favor of the Plan have besn oast by st least two-thirds in

moumafthe]ntmastsinmchmmﬂmhavwowdonﬂm Plan,

53. Cramdown. If all applicable requiremants for Confirmation of the Plan are met
as pet forth in section 1129(a)(1) through (13) of the Bankruptcy Code, except subsection (8) thereof, the
Plan shall be treated as a roguest that the Banknuptcy Court confinm the Plen in accordance with section
1129(b) of the Bankruptcy Code, notwithstanding the failure to satisfy the raquirements of section
1129(a)(8), on the basis that the Plaa is fair aod equitable and does not discriminate unfaisty with respect
to each Clase of Cleims that is Impaired uader, and has not aceepted, the Plan.

54. - Tabulation of the Votes. The Debtors shall tbolste all votes cn s non- \
consolidated basis by Class. If no Impaired Classes accept the Plan, the Debtors may modify the Plan to
appropriately address the rights of the Holders of Allowed Claims.

55. Non-Co:;ﬁ-mabi!iy.r

55.1. If the Plap hes not been acceptsd by the requisite majorifies. and the Debtors
" detepmine thet the Plan canmot be confirmed under seotion 1120(b) of the
Bankruptcy Code, or if the Bankruptey Court, upon consideration, ‘declines to
approve Confirmation of the Plan, the Diobtors may in thejr sols discretion seek
to either (i) propose a new plan or plans of reorganizaticn, (i1) seek to amend the
curyent Flan to safisfy all objections, if any, or (i) geck to comvert or dismiss the
Chapter 11 Cazes. ‘

5.52. Notwithstanding the generality of the foregoing, in the event that the Plan capnot
be confirmed under section 1129(b) of the Bankruptey Cods because the Plan
proposes that the Holdera oquuizyInmmtsin.Ckssm?(b)-Qmmunhnpaired,
the Plan shail, antomatically and without the need for further solicitation from
any Class,beammdedtoelﬁninatemydiaﬂ-ibuﬁommnntofsmhﬁqtﬁty
Taterests, such Equity Interests shall be cancelled and the Reorganized Subsidiary
Equity Interests shall be fssued and deemed to bs distributed to the Holders of
Class 2(b)-2(}) Claims, a5 may be applicable, which Holders shall be deemed to
contributs such Reorganized Subsidiary Bquity Interesta to the Holders of Bquity
Tnterests in Classes I(b)-0(t), as may be applicable, subject o the Restructuring
Transactions described in the Restructuring Transactions Memorandum. In
addition, in the cvent that the Plen cannot be confirmed under section 1129¢b) of
ﬂmBanh-uptcyCodabecausctthlanpmpmﬂtholdmof]nmompmy
Claims in Classes 7(a)-7(l) are unimpaired, the Plan shed, amtomatically and
without the need for frther soficitation from eny Class, be emended to eliminate
any distributions on. account of gach Intercompany Clafms and such
Intercompany Claims sball be cancelled and discharged without any distribution.

X L
““EXECUTORY CONTRACTS AND UNEXPIRED LEASES

'61.  Assumption and Refaction of Contracts and Unexpired Leases. Exceptas
otherwige provided herein or pursuant to the Confirmation Order, all Bxecutory Coatracts and Unexpired
Leases that exist between the Debtors and any person, incloding, but not limited to, all Intercompany

. -24 . -
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Conﬁar;té, shall be ﬁssumed pursuant to Mﬂ 365(a) of tﬁc Bankruptcy Code a5 of the Effective Date,

except for any such contract or lease (i) that has been assumed or rejocted; ar renegotiated and either
assumed or rejected on renegotiated ferms, pursuant to an order of the Bankvuplcy Court entsred prior to
4he Bifective Date, (ji) that bas been sutered into by the Debtors during the pendency of the Chagpter 11
Cases in the ordinary course of business or pursuant to an order of the Bankmptoy Court, (3ii) that s the
subject of a motion to refect, or a motion to approve renegotisted tarms and to assume or reject on such
renegotiated terms, that has beon filed and served prior to the Effective Date, or (iv) that is identified on
the Rejected Executory Comiract and Unexpired Lease List; provided, however, that the applicable
Debtors shall assume the Collective Bargaining Agreemepts on the Effective Date, Entry of the
Confirmation Order shall constitute approval, pursuant to section 365(z) of the Bankrupicy Code, of the
assumption of Executory Contracts and Unexpired Leases provided for herein. "Each Exuscutory Contract
tnd Unexpired Lease assumed pursuant to this Section 6.1 or by any order of the Bankruptey Court,
which has not beon sssigned to & third party prior to the Confirmation Date, shall revest in and be fully
enforceale B the Reorganized Debtors in accordance with ifs terms, except es such terms are modified
by the provisions of the Plan or any order 6f the Baukruptcy Conrt authorizing and providing for its
assumption under applicable federal law. AJl agreements that are rejectzd pursuant to the Rejected
Bxecatory Contract and Unexpired Lease List shall be rejected effective as of the dats specified therein.

6.2.  Vecation/Personal Time Off Programs and Apreements, Notwithstanding
anythiog in the Plan to the contrary, the applicable Debtors shall agsume and adopt that certain BMHC--
BMC West Vacation Policy 2009, which was ia-effect as of the Patition Date (the “Vacation Policy™) and -
shall perfopm under the Vacation Policy in the ordinary course of business. All other agresments, plans
or policies relating to vacation or personsl time off, including agreemenss, plans or policies of Subsidiary
Debtors that have been in effect from time to tims and any contractual commitments or accepted offers of

8 ent that contain more favorable vacation or personal time off terms than the Vacation Policy,

ed cffective as of the Confirmation Date,

6.3. . Claims Based on Rejection of Executory Contracts or Unexpived Leases. All
Proofa of Claim with respect to. Claims arising from the rejection of Executory Contracts or Unexpired
Leases pursuant to the Plan or the Confirmation Order, inclnding with respect to rejected vacation and/or
paid time off programs or agreements anid all Bxecutory Contracts or Unexpired Leases identified on the
Rejected Executory Contract and Unexpired Lease List, must be filed with the Bankruptey Court within
30 days after the Effective Date. Any Claims arising from the rejoction of an Bxecutory Contract or
Unexpired Lease not filed with theBankruptcy Court within such time will be auomatically disallowsd,
forever barred from assertion, and shall not be enforceabls against the Debtors or the Reorganized
Debtors, the Estates, or thelr property without the need for any objection by the Reorganized Debtors or

 further notice to, or action, oxder, or approval of the Bankruptoy Court All Allowed Claims arising from

the rejection of the Debtors' Executory Contracts or Unexpired Leases shall be classified as Geperal
Unsecured Claims and shall be treated in accordance with Section 4.6 or 4.8 of the Plan, whichever may
be applicable. ' '

§4.  Cuwre of Defaults. Any monetary defaults under each Exscutory Contract and .
Unexpired Lease to be assumed pursuant 1o the Plan shall be satisfied, pursnant to section 365(b)(2) of the
Bankruptey Code, by payment of the' Cure Claim in Cash on the Effective Date, subjest to-the limitation

. described below, or on such other terms as the partiss to such Executory Contracts or Unexpired Leases

may otherwise agree. In the event of a dispute regarding (i) the Cure Claim, (fi) the ability of the
Reorganized Debtors or any assignee to provids "adequate assurance of future performance” (within the
measing of section 365 of the Bankruptcy Code) urider the Exscutory Contract or Unexpired Lease to be
essumed, or (jii) any other matter pertaining fo assumption, the payments required by section 365(b)(1} of
the Banlquptey Code In respect of Cure Claims shall be mads following the entry of a Fina) Order or
orderg resolving the dispute and approving the agsumgption. At least 20 days prior to the Confirmation
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Hearing, the Debtors shall provide for notices ofpmpoaedassumptionandpmposed Cure Claims to be
sent to applicable third parties. Any oBjeétion by a counterparty 0 aix Bxseutory Contract of Uncxpired
Leass to 2 proposed assumption or related Curo Claim must be filed and served in accordance with, and
otherwise comply with, the provisions of the Disclosure Statement Approval Order 1€lated to assumption
of Bxetutory Contracts and Unexpired Leases. Any counterparty to an Bxecutory Contract or Unexpirad
Leass fhat fails to object timely to the proposed assumption or Curo Claim will be deemed to have
asseqted to such agsumption and Cure Claim. Ifm-objecﬁonm.apmpqlwdCureClaimismsﬂinedby
the Bankruptcy Court, the Reorganized Debtors may elect tn reject such Executory Contract or Unexpired
Lease in lieu of assuming it ' ' '

- Assomption of any Executory Conteact or Unexpired Lease pursuant to the Plan or otherwiss
shall result in the full releass and satisfaction of any Claims or defaults, whether monetary or
nonmonetary, including defeults of provisions mstricting thé change in control or ownership interest
composition ot ather’ bankruptoy-related defaults, arising under any assumed Bxvoutoty Comtract or
Unexpired Leaso-af any timo prior to the effective date of assumption. Any Proofis of Claim filed with
respect to mExmthmtaﬁaUneﬁcpﬁedLmeﬂ:athubemmmnedshallbodemed disallowed

. and expunged, without further notice to or action, order, or approval of the Bapkruptey Court.

65. Comtracts and Leoses Entered into after the Petition. Date. Covteacts and leases
—egttered into during the Postpetition Pesiod by any Dsbtor, including any Exscutory Coutracts and
‘Unexpired Leases assumed by such Debtor, will be performed by the Debtor of Reorganized Debitor liable

thereander in the crdinary course of its business. Accordingly, such conftacts and leases Gncluding any

m«deemmrquntm_i_:tsmd—UnmphedLaases)winmuvivaaqdmmainmﬁoctbdbymyoﬂha

Confirmation Ordear. . ‘

6.6. Modifications, Amendments, Supplements, Restatements, or Other
Agreements. Unless otherwise provided in the Plan, each Executory Contract of Unexpired ,
Lease that is assumed shall include all modifications, smendments, supplements, restatemepts, of other

' wmmmmmmam'ﬁmmmcamawmmmm

" Contracts and Unexpired Leases related thereto, i anry, including all eassments, licenses, permits, rights,
privileges, immunities, Gptions, rights of first refusal, and any cther imteresis, unless my of the foregoing

agreements has been previously rejected or repudiated or is rejected or repudiated under the Flan.
Modifications, amendments, supplements, “snd restatcments fo &ny prepstition Bxecutory

Contracts and Unexpired Leases that have been executed by the Debtors during the Chapter 11 Cases
shall not be deemed 1o alter the prepetition natire of the Executory Contract or Unexplred Lease, or the

validity, priority, or amount of any Cleima that may sriss in connection therewith.

647.  Reservation of Rights. Neither the exolusion nor {nelusion of any Exscutory .
Contract or Unexpired Lease on the Rejected Executory Contract and Unexpired Leess List, nor anything
contained in the Plan, shall coostitute sn admission by the Debtocs that agry such contract or Jease is in
!fact an Bxecutory Contract of Unexplred Lease or that any Reorganized Debtor has eny liability
thereunder., If there is a disputs regarding whether a contract or Jease is or was executory or unexpired at
the tims of assumption or rejection, the Debtors or Reorganized Debors, a3 applicable, shat} have 30 dsys
following entry of 2 Final Order resolving such dispute to aiter thefr tresitment of such contract of lease.

- . ‘7 Yn— .
MEANS OF IMPLEMENTATION OF TBE PLAN
41, Gemeral Settlement of Claims. As discussed in detsil in the Disclosurs
Statement and as otherwise provided herein, pursuant to section 1123 of the Bankruptcy Code and
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Ban.lcmptcy Ru!e 9019 and in consulsmnou for the c]assnﬁoanun, Dlsmbunon, mleases and othu-
benefits provided under the Plan, upon the Effective Date, the provisions of the Plan shall constitute a
good fzith compromise and settlement of all Claims and Interests and controversies. rssolved pursuant to
the Plan. Sulbject to Article VI, all Dism‘huﬁons mads to Holders of Allowed Claims in any Class are
intended to be and shall be final.

7.2, .S'onrces of Conﬂdmtian for Plan Distributions.

. 7.21. The Exit Credit Fucﬂitizs On the Bffective Date, the R.aorganmd

Debtors shall enter into the Bxit Credit Facilities consisting of the Exit Revolver and the Bxit Term Loan,
Confirration shall be deemed approval of the Exit Revolver and the Exit Terms Loan (jocluding the
transactions contemplated thereby, and all actions to be taken, undertaldngs 1o be made, and obligations to
be incurred by the Reosganized Debtors in connection therswith) and authorization for the Reorganized
Debtors to enter into and sxeoutz the (i) Bxit Revolver documents, subject to such modifications as the
Reorganized Debtors and the Exit Revolver Lenders may deem to be' reasomably necessary to
consummzate such Bxit Revolver; and (ii) the Exit Tenn Loan doctiments, subjett to such modifications as
the Reorganized Debtors and the Exit Term Loan Lenders may desm to be reasonably necessary to
consummate such Exit Term Loan. Proceeds from the Exit Credit Facilities, together with other cash
available to the Debtors and Reorganized Debtors, SKalf be used by the Reorganized Debtors to (i) pay in
full in Cash 2ll non-contingent obligations urdler the DIP Facility, (if) fund exit costs, including, without
limitation, the funding of () the Cash. Claims Reserve, (b) the Allowed Professional Compensation
Claims,-and (¢} the Unsecured Cash Fupd, and (iii) fund general working capital requirements of the
Reorgagized Debtars.  Additionally; the Exit Revolver may be used for the issuance of letters of credit
and the replacement of the then ouistanding letters of credit issued under the DIP Facﬂny

722. The Term Loax C‘rzddAgreemu. On the Effsctive Dats, the
Reorganized Debtots shall enter Into the Term Loan Credit Agreement. Confirmation shell be deemed
approval of the Term Loan Credit Agreement (including the transactions conteraplated thereby, and all
actions to be taken, undertakings to be made, end obligations to be incurred by the Reorganized Debtors
in connection therewith) and authorization for the Reorganized Debtors to enter info and executs the
Term Loan Credit Agreement documents, subject to such modifications as the Reorganized Debtors and
the Term Loan Lenders mnydeemmbercnsonablynmsaxytocammmm:uchTarmLoaqudit
Agrecment, ‘The Term Notes shall be issued to the Holders of Allowed Funded Lender Clairos and L/C
Lender Claims as provided in Sections 4.2 and 4.3 of the Plap. Holders of the Tarm Notes shall be
- entitled to receive, among other things, an amount equal to 100% of the Excess Cash Flow, determinsd on
an annuel basis based upon delivery of audited financiat statements by Reorganized BMHC. All persons’
receiving Term Notes pursusnt to the Plan are, by their acceptance of such Tetm Notes, deemed to be
parties to and bound by the Term Loan Credit Agreament and all documents relatad thereto, including but

not limited 1o the Intercreditor Agreement. _

7.2.3. Issuance of Rearganizcd BMEC Equity Interests.

7.23.1, The issusnce of the Reorganized BMHEC Equity Ioterests, including
Reorganized BMHC Equity Interests issuable in respect of the L/C Lender Equity
Reserve mnd for options, or other oqmty awards, if any, In respect of the Long Term
Incentive Plan, by Reorganized BMHC is. suthorized without the need for any further
corporato action or without any further action by the Holders of Claims or Interests. An
unlimited number of common Shareg shall be authorized under the New Certificate of
Incasporation of Reorganized BMHC, The Raorganiwl BMHC Buuity Interests, less
reserves for the LAC Lender Bquity Reserve and for options, or other equity awards, #f

* any, in respect of the Long Term Incentive Plan, will be issued (i) to Holders ofAl!omd
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Punded Leador Claima on the Eifoctive Date and (i) if applicsble and as and fo e xteat |

provided in Section 43 of the Plan, to Holders of Allowed L/C Lendsr Claims on the
Effective Date and from time to time thereafter. i

- 7232, All of the shares of Reorganized BMEC Equity Interests issued pursuent
to the Plan shall be duly authorized, validly issued, fully paid, and non-assessable. Bach
distribution and issuance referred to in Article VI hereof shall be governed by the s

and conditions set forth in the Plan applicabls to such distribution or issuance and by the
terms and conditions of the mshuments evidencing or relating fo such distribution or
issuance, which terms and conditions shall bind each Person receiving such distributions
or issnance, ‘ ‘ )

7.2.33. The Reorganized BMHC Bquity Inferest Effective Date Issuzncs shell be
subject to adjustment in the reasonablo diseretion of Reorganized BMHC fo effsctuate the
texms of the Plan. Shares of Reorganized BMHC Equity Interests issuable to Holders of

. Allowed L/C Lender Claims from time to time after the Effective Date puritiant to
Section 4.3.2.2 shall be subject to sdjustment from fime to time for any stock splits, stock
dividends, reverse stock splits, reclassifications and the like occurring after the Effective
Dats in respect of the Reorganized BMHC Bquity Interests. B '

723.4.Upon the Effective Dats, in the event that Reorganized BMHC
determines that & Shercholkler Agrsement is advisable, then Reorganized BMHEC shall
enter into such agreement with each Person tliat is to be a counter-party thersto and such
agreement shall be deemed to be valid, binding, and enfarceabls in accordarce with its
terms. All persons teceiving Reorganized BMHC Equity Interests pursusnt to thie Plan,
by their acceptance of such BMHC Equity Intecests, aro desmad to be parties to and
bound by the Shareholder Agreement and all documents related thereto.

" 724. Avoidince Actions, Avoidance Actions are hereby expressly preserved
and shall vest in the applicable Reorganized Debtor on the Effextive Date. .
725, Unsecured Cash Fund. On the Effective Date, or as soon thereafier as
reasonsbly practicable, the Reorganized Deblors shall fund the Unscoured Cash Fund into the Unseoured
Cash Distribution Account. ' ' ' :

730 'Rnfg 2064 Examinations. The puwef of thsbebm to conduct examinations pursusnt (o
Bankruptcy Rula 2004 shall bs expressly preserved following the Effective Date.

74.  Continued Corporate Existence. Except as provided herein, each Debtor will .
continue to exist on or afiar the Effective Date as a separata corporate entity, with all the powers of a
corporation or limited Hability compeny, a3 the case may be, under applicable law and withoyt prejudice
to any right to alter or terminate such existence (whether by merger, dissolution, or otherwiss) under
‘applicable law. .

75, Revesting of Assets. Bxcopt as expressly provided herein, the Assets of gach
Debtor's Estate shall revest with the respective Reorganized Debtor on the Effective Date. The
Bankruptcy Court shall retain jurisdiction to determine disputes as to property interests created or vested
by the Plan. From and after the Effective Date, the Reorganized Debiors may operate their businesses,
end may use, noquire, and dispase of property free of any restrictions of the Bankruptey Codes, except a3
provided herein. -As of the Effective Data, all property of the Reorganized Debtors shall be free and clear
ofﬂlCla&nsandInmm,meptaé,mdtomncanpxﬁvidedinthele '
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7.6,  Merger. On the Effective Date, the Reorganized Debtors may (i) effectuate the
transactions described in the Restructuring Tramsactions Memorandum, if any (ii) rerge, dissolve,
transfer assets, or otherwise consolidats agy of the Debtars jo furtherance of the Plan or (iii) engage in
any other transaction in furtherance of the Plan. - Any such transaction may be effected on or subsequent
to the Effective Datc without any further action by Holders of Interests or the direetors of sny of the
Debtors,

1.7.  Cancellation of Securities and Agreements. On the Effective Dats, except as
aotherwise specifically provided for in the Plan: (i) the obligations of the Debtors under the Prepetition
Credit Agreement, DIP Facility, and any other Certificate, Interest, Equity Security, share, note, bond,
indenture, purchass right, option, warrent, or other instument or document directly or mdtremly
evidencing or creating any indebtedness or obligation of or ownership interest in the Debtors giving rise
to any Claim, Interest, or Equity Security (except such Certificates, notes, or other instruments or
document evidencing indebtedness or obligation of or ownership inferest in'the Dabtors that are reinstated
pursuant to the Plan) shall be cancelied solely as to the Debtors and their affiliates, and the Reorganized
Debtors shall not have aty continuing: obligations thereunder; and (if) the obligations of the Debtors
pursuant, relating, -of permning to any ‘agreeinents; indentures, cartificates of designation, bylaws, or
certificate or asticles of incorporation or similar documents governing the shares, Certificates, notes,
bonds, indevtures, purchase rights, options, warrants, or other instruments or documents evidencing or
creating any indebtedness or obligation of or ownership interest in the, Debtors (except such agreements,
Certificates, notes, or other instruments evidencing fndsbtedness or obligations of or awnership intsrest in .
ths Debtors that are specifically reinstated pursusnt ¢o. the Plan). shall be releassd and discharged;
provided,  however, that notwithstandiag Corficmation or consuwmmation, any. such agreement that
governs'the rights of the Holder of a Clalm shall continue in effect solely for pncposes of allowing
Holders to reseive distributions under the Plan;. provided, further, however, that the preceding proviso
shall not affect the discharge of Claims or Interests pursuant to the Bankmptcy Code, the Confirmation
Oxder, or the Plan, or result in any expensa or liability to the Reorganized Debtors; avd pravrded, Sirther,
however, that the foregoing shall not effect the cancellation of the Reorganized BMHC Equity Interests
issued pursuant to the Plan in Raorgmzad BMHC, nor any other shares held by one Debtor in ancther
Debtor, except in oonnecuun with auy Rnstmc.tnrmg Transactions implementsd by the Reorganized
Debtors.

7.8, Rcarganiudmlﬂc On the Effective Data, the New Board of Reorganized
BMIIC shall be established and Reorganized BMHC shall adopt its Now Bylaws. As soon after the
Bffective Date as reasonably practicable, Reorganized BMHC shall adopk the Long Tenn Incentive Plan.
Reorganized BMHC shall be authorized to- adopt any other agreements, documents, and instruments and
to take any other wﬁoneontempl:wdbythcl’[masmssmyand desirable to coasummate the Plnn.

7.9.  Post Effective Date Managemen. Exoept as expressly provzded in the Flae and
the Debtors' certificate of incarporation and the New Certificates of Incorporation, which may be

.amesded from time to time, the operition, mapagement, and control of the Reorganized Debtors shalt be
" the general responsibility of its board of directors or menagers and senior officers, which shall thereafter

have the responsibility for the management, control; and operation of the Reorganized Debtors, Entry of
the Confirmation Order shal! ratify and approve all actions taken by each of thie Debtors from the Petition
Dat= lhruugh and until lhe Bifective Date.

7.10.  Directors and Officers of the Reorganizad Debtors. On and after the Effective

Date, the buginess and affairs of the Rnou'gamzad Debtors will be mapaged by the New Boards and the

officers, divectors or managers ideatified in the Plan Supplcment. Biographical informstion regarding
these proposed offisers, direstors, aad mauagers will be set forth in the Plan Supplement. A schaduls of
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the annual compensation to be pald to persons serving ag executives, officers, and directors

25 of the Effective Date will be set forth in the Plan Supplement. o ¢ :
7.11.  New Certificates of Incorporation and New Bylaws of the Reorganiied -

Debtors. As of the Effécitve Date, the New Certificates of Incorporation and the New Bylaws

shall be substaotially in the forms inoluded in the Plan Supplezment, with such changes s may be

necessary to conform to the applicable laws of the state of jncorporation. The New Centificates of

Incorporation and New Bylaws, among other thiogs, shall probibit the issuance of nonvoting equity

securities to the extent required by section 1123(a) of the Banlquptry Code.  After the Bifective Datz, the

Reorganized Debtors may amend and restate their New Certificates of Incorporation and New Bylaws, as

permitted under applicable state laws, subject to the terms and conditions of such documents.

702, New Employment, Retirément, Indenmification; and Other Related
Agreements. As of the Effective Date, the Reo anized Debtors shall have the authority, a5
determined by its governing Persous, to: (i) maintain, amend, or revise existing employmsat, retirsment, -
welfare, incentive, severance, indemnification, and other agreements with its active and retived directors
or mansgers, officers, and employees, subject to the terms and conditions of any such apreement; and (i) -
enfer into new employment, retivement, welfare, incentive, severance, indemnification, and other
agresments far active and retired employses.

« 913, Effectuating Documents; Further Trarsactions, On and after the Effective o
Date, Reorganized BMHC apd the other Reorizanized Debtors, and the officers and members of the New
Bmds,maqthoﬁmdhmémayis‘sm,exwma,deliwr. ﬁl&.orroaord'suchcmmm, securities,
instroments, releases, and other agréements or documents and take such ections 28 may be necessary or
appropriats to effectuate, implement, and further ‘evidence-the terms and conditions-of the Plan asd the
securities issued pursuant to the Plan in the name of and an bebalf of Reorganized BMEIC end the other
Reorganized Debtors, withont the need for amy approvals, aufhorization, of conseats except for thoss
expressly required pursuant to the Flan. - .

114, Corporaie Action, -Upon the Rffectiva Dats, all sotions contemplated by the Plaa
shall be deemed authorized and approved in all respects, jnclnding: (i) the adoption or assumption, as
applicabls, of the agreements with existing management; (i) the selsction of the directors and officers for
the Reorganized Debtors; (iii) the gistribution of the Reorganized BMHC Equity Etecests lo accordance
with the Plan; (iv) the execution and entry into theBxitanofva,ﬂwaitTumLoanmdthnTmlm
Credit Agreement; (v)théeSublish'meutoffheLoﬁgTumInmﬁverlmandthcismcebfmy
Reorganized BMHC Equity Interests thereunder; and (+1) ail other actions contemplated by the Plan
(whether to acenr hefore, on, or after the Effettive Date). All matters provided for in the Plan involving
the corporate structure of the Debtors of the Reveganized Debtors, and any corporate action required by
the Debtors or the Reorganized Debtors in connection with the Plan ghall be deemed to have occurred and
shall be in efféct without any requirement offurﬁ:ermﬁmbyfha'secuﬁtyhuldcm,dimmmofﬁoersof
the Debtors o the Reorganized Debtors. On or (s applicable) prior to the Effective Diate, the appropriate
‘officers of the Debtors or the Reorganjzed Debtors, as applicabls, shail be anthorized and (ss applicable)
directed to issue, execute, and -deliver the agreements, documients, securities, and instouments
contemplated by the Plan (or necessacy or desirable to offact the transactions conmtemplated by the Plan) in
. the name of and on behalf of the Reorganized Debtors, including the Revolving Credit Agreement, the
Exit Term Loan and the Term Loan Credit Agreement, and any and all other agrecmenis, documents,
secitrities, and instruments relating to-the foregoing. The authorizations apd epprovals contemplated
herein shall be effective notwithstanding any requirements undes pon-bankruptoy law. The issuance of
the Reorganized BMHC Bquity Tuterests shall be exempt from the requirements of section 16(b) of the
Securities Exchange Act of 1934 (putsuant to Rule 16b-3 promulgeted thercunder) with respect to any
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requisition of securities by an officer or director {or a director deputized for purposes thereof) as of the
new Effective Date. S

. T15.  Section 1146 Exzuq;uau. Pursuant to section'1146 of the Bankruptcy Code, any
transfers of property pursuant hereto shall not be subject to amy document recarding tex, stemp tax,
- conveyance fee, intangibles or similar tax, morigage tai, stamp act, real estats transfer tax, mortgage .
recording tax, or other similar tax or governmiental dssessment, and upon entry of the Confismation Order,
the appropriate state ¢r local governmental officials or agents shall forgo the collection of any such tax or
governmental assessment and sccept for filing and recordation any of the foregoing instuments or other
documents without the payment of any such tax, recordation fee, or governmental assessment.

7-16.  Preservation of Causes of Action. In accordancs with section 1123(b) of the
Beackruptcy Code, the Reorganized Debtors shall retain and may enforcs alf rights to commence and
" pursue, as appropriate, dny and all Causes of Action, whether arising before or aftér the Petition Date,
including any actions specifically ‘enumerated in the Plan Supplement, and the Reorganized Debtors'
rights to commence, prosecuts, or setfle such Ceuses of Action shall be preserved notwithstanding the
occurrence of the Bffective Date. The Reotgenized Debtors may pussue such Causes of Action, as
appropriate, in accordance with the best interests of the Reorganized Debtors. No Person may rely on the
absence of a specific’referénce i the Plan, the Plan Supplement, or the Disclosure Statement to -any
Cause of Action egainst them as any indication that the Debtors or Reorganized Debtars, a3 applicabla,
will ot pursue any and all availablé Causes of ‘Action against them. The Debtors or Reorgdnized
Debtors, es applicable, expressly reserve all righis to prosecitte amy and all Canseg of Action against any
Person, except ss otherwise expressly provided in the Plan. Ubless any Cauges of Action against any
Person arc expressly waived, relinquished, exculpated, released, compromiged, or settied in the Plan or a
Bankruptcy Court opdér, the Reorganized Debtors cxpressly reserve all Causés. of Action, for later
adjudication, and, therefore, no preclusion” doctring, including the dootrines of res jodicata, collateral
estoppel, issue preclusion, claim prechusion, estoppel (judicial, equitabls or otherwise), or laches, shall
apply to such Causes of Action upon, after; or as a consequence of the Confirmation or consummation.

The Reorganized Debtors ressrve and shall retiin the Causes of Action notwithstanding the
 rejection or repudiation of any Bxecitory Contract or Unexpired Lease during the Chapter 11 Cases ar
pursuant to the Plan. In sccondance with section 1123(b)(3) of the Bankruptcy Cods, any Causes of
Action that a Debtor may hold agalnst any Pérson shall vest in the Reorganized Debtors, as the case may
be. The applicable Reorganized Debtor, through it authorized agents or representatives, shall retain and.
- maty exclusively enforce anry and afl such Causes of Action. The Recrganized Debtors shall bave the
oxclusive right, authority, and discretion t determine and to initiate, fils, prosécute, enforce, sbandom,
seftle, compromise, release, withdraw, or litigate to judgment any such Causes of Action and to decline io
do any of the foregoing without the consent or approval of any third party or further notice ta or action,
order, or approval of the Bankuptey Court,

, 747, Insurance Policies and Agreements. Notwithstanding anything in the Plan to

the contrary (including, without limitation, any other provision that purports to be preemptory or
Supervening of graats an injunction or releass), lnsurance Policies andAgreements are treated as
Execirtory Contracts under the Plan; and all references to Executory Comtracts shall include the Insurance
Policies and Agreements. On the Effective Date, the applicable Debtors that are parties to sueh Insurancs
Policies and Agreements and the applicable Reorganizeif Debtors shall be deemed to have assumed in
accordance with section 365 of the Bankiuptcy Cods all such Insurance Policles snd Agreewents, and the
applicable Reorganized Debtors shall remain liabla for all obligations under the Insurancs Policies and
Agreements, whether now existing or hevéafter arising, and shatl pay such obligations in the ordinary
course of business.. The applicable insurers shall be deemed to huve consented to such assumption.
Nothing in the ¥lan: (a) precludes or limits the rights of insurers to contest and/or litigate with any patty,
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including, without limitation, the Debtors, the existence, primaoy and/or scope of available coverage
ander any alleged applicable policy; (b) permits any holder of an Insured Claim to recovtr the sams
amounts from an insurer and any other party including, but not [imited 1o, the Debtors (or after the
Effective Dats, the Reorganized Debiors); () elters an insurer's rights and obligations mmder it Insurance
Policies and Agreememis or modifies the coverage provided theremnder; (d) alters the rights and
.obligations of the Debtors (or after the Effective Date, the Recrganized Debtors) or the insurers under the -
Ingurance Policies and Agreements including, without limitation, aay duty of the Debtors' to defend, at
their own expense, against olaims agserted under the Insurance Policies and Agrecments; () discharges,

“releages or relieves the Debtors or Reorganized Debiors, after the Bffective Date, from any debt or other
fiability under the Insurance Policies and Agresments; or (8 limits, diminishes, or otherwise alters or
impairs the Debtors’, Reorganized Debtors® and/or an insurer's defenses, claims, Causes of Action, or
other tights under applicabls non-bankruptcy Jawe with respect 10 the. Insurance Policies and Agreements.
If an insurer objects to the proposed assumption of its Insurance Policies and Agreements, or any of them,
or the proposed Cure Claim related thereto, the insurer must comply with the objection prosadiire
specified In section 6.4 of the Plan and the Disclosure Statement Approval Order. , .

7.18. Nouoccwurrence of Bﬁzgﬁw Date Inthe event that the Bffective Date does niot
oceur, the Bankruptey Coust shall retafn Jurisdiction with respect to any request to exiznd the deadline for

assurming or rejecting unexpired leases pursoant to section 365(d)(4) of the Bankruptey Code.

- '}.}9. Collective Bargoining Agreements. On the Rffective Date, the applicable
Debtors shalf assnme al) of their Collective Bargpining Agreements. . :

VIL

'METHOD OF DISTRIBUTIONS UNDER THE PLAN AND CLAIMS
RECONCILIATION o

. 8). Disbursing Agent The Dabtnmshallactasthenisbursipgmtundwthemm- .
withrnspecuodistﬂbutionsoft‘:ashmndadnmeBﬁ‘ecﬁvaDatéandtheknmganimdDBbmnshullaﬁn_s
the Disbursing Agent after the Bifective Date.. The Debtors and the Reorganized Debtors shall not be
rqtﬁre_dtoglveanybund,mﬂmotbmsamhyfmmép«fmndcnfdim«asbisbuﬁmw

$.2.  Distribuion Record Date, For purposes of the Plan, as of the closs of buginess -
on the Distribution Record Date, the records of ownership of Claims agatust the Debtors (ncloding the
elaimamgistar‘intha(})apwrll.Cm}willbeclosed. F&rpurpomuftlm?la_n,thambmmum
and the Reorganized Debtors shall have no obligation to recogoize the transfer of any of the Claims

. apinstﬂwbebtommmmm-mﬁdbuﬁonknwrdm and shall be entitied for all purposes
relnﬁngmﬂw‘f’lanmremgniuanddealonlyWiththoscHoldets'ofiwprdnsofthaclosa'ofbmihess'm
1the Distribution Record Date. ' ‘ ®

83.  Cash Payments. Any Cash payments mado pursuant to the Plan will bo made in

'1).S. doflars. Cash payments made pursuant to the Plan in the form of a check sha!l be null and void if not

cashed within 180 days of the date of issusoce thereof.

8.4.  Delivery of Distributions. 1 the Distribution to any Folder of m Allowed Claim
is returned as andeliverable, the Disbursing Agent shall yse commerciaily reasonsble efforts to determine
tio curreat address of such Holder. Undeliverable Distributions shail be held by the Disbursing Ageat,
subject to Section 8.7. _ 3

85.  Minimum Cush Disteibutions, No Cash payment loss than fifty doflars shall be
made to any Holder of a Claim unless a request therefor is made ifi writing to the Debtors. '
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86, Withholding Tuxes,

8.6.1. The Disbursing Agent shall comply with all withholding, reporting,
certification, and information requirements imposed by any federal, state, local, or foreign taxing
authority and all distributions hereunder shall, to the exvent eppliceble, be subject to apy such
withholding, reporting, certification, and information requirsments. _
8.6.2. Persons entitled to receive distributions hereunder shall, 2s a condition to
receiving such distributions, provide such information and take sush steps as the Disbursing Agent may
reasonably require to ensure compliance with such withholding and reporting requirements, aud 1o enabje
the Disbursing Agent to obtain the certifications and information as may be necessary or appropriate to
satisfy the provisions of any tax law.

8.6.3, Any Person that does not provide the Disbursing Agent with requigits =
information after the Disbursing Agant has ruade at least thres attempts (by written notice or request for
such information, including on the ballots in these Chapter 11 Cases) to obtain such information, may be
deemed to have forfeited such Persou's right to such distributions, which shall be treated as unclaimed
property under Section 8.7. :

8.7.  Unclaimed Property. Any Person that fails to claim any Distribution to be :
dlstributed hereunder within one year from the initial dats for such distribution shall forfeit all rights to
any such distributions uader the Plan. Upom such forfeiture of Cash or other property, such Cash or
property shall be the property of the applicable Disbursing Agent. Nothing herein shall require the
Disbursing Agent to aitempt to focate or notify any Person with respect to any forfeited property. Persons
that fail to claim Cash or other property to be. distributed under the Plan within such ofie-yoar period shall
forieit their rights thereto and shall have no claim whatsoever with respect thereto agninst the Debtors,
their Estates, the Disbursing Agent, or any Holder of an Allowed Claim to which distribirtions are made,

i 8.8. ' Reserve for Disputed General Unsecured Clalms On the Bffective Date, the Disbursing
Agent shall establish, and maintain thereafler, 8 reserve from the Unsecured Cash Fund for the benefit of
Holders of Disputed General Unsecured Claims. Such reserve shall consist of an amourt of Cash equal to
the amount that wonld be distibutable to all Holders of such Disputed General Unsscured Claims, in
respect of all distributions made to.that dats, if those Claims were Allowed in the Maximum Amount. In
the event any such Disputed General Unsecured Claim becomes an Allowed Claim, the amount of such
Allowed Claim shall never exceed the Maximum Amount of such Dispoted Geoeral Unsesnred Claim,
and the Disbursing Agent shall distribute to the Holder of such Allowed Claim from the reserve the
aggregate amount of Cash that such Holder would have received as of the dats of such distribution in
respect of such Allowed Claim had such Claim been an Allowed Claim es of the Effective Date. If a
Disputod Ganesal Unsecured Claim is disallowad, the Cash reserved for such olam shall be distribulted,
on the next anniversary of the Eiffective Dats (or es soon es practicable therenfter), to Holders of Allowed
Claims in the applicable class,

8.9  Disputed Claims. If the Debtors or any other party iu interest disputes any Claim
agaiust the Debtors, such dispute shall be determined, resolved, or adjndicated, as the case may be, under
applicable law by the Bankruptcy Coust, Among other things, (i) the Debtors (on or before the Effective
Date), and (ii) the Reorganized Debtors (after the Bffective Date) may each elect, at their respestive sole
option, to objest to or seck estimation under section 502 of the Bankruptcy Cods with respect to any
Proof of Claim filed by or on behalf of a Holder of a Claim against the Debtors,

8.10.  Objections to Clzims. Unless & later or.different tims is sst by Figal Order or |
otherwise established by other provisions of the Flan, all objections to Claims must be filed by the Claims

S 33
DB®:8360090.1 058301100




-

Objection Bar Date; provided, however, that no such objection may be filed against any Clzim after the

Bankruptcy Court has determined by eatry of a Final Order that such Claim is an- Allowed Claim. The
failure by any party in interest, including the Debtors and the Committes, to object to my Claim, whether
or not vopaid, for purposes of voting shall not be deemed a waiver of such pasty's or the Disbursing
Agent's rights to object to, or re-examine, any such Clairo in whole or in part. After the Bifective Date,
l'mpartyinintetcstshallhaveﬂlerigh‘ttoobjwttoClaknsagzinstthaDubtorsorthzirlenmsotherﬂmn
the Reorganizad Debtors. :

811, Compromises and Settlements. Fromn and sftex the Effective Dats, and withont
any ferther approval by the Bankruptcy Court, the Reorganized Debtors may compromise and settle
Claims. S - . ,

812. Reservation of Debiors’ Rights, Prior to the Effective Datz, the Debtors
expressly Teserve the right to compromiss and seitle (subjeat to the approva! of the Bankruptoy Court)
Claims egainst them or other claims they may have against other Persons. ' .

8.13. No Distributions Pending Allpwance. Jfa Claim or any portion of a Claim is :
disputed, no payment or Distribution will be made on account of the disputed portion of such Claim (or
the entire Claim, if ths entire Claim is disputed), unless such Disputed Claim or portion thereof becomes
an Aflowed Clajm. : ,

814, No P 1t Interest on Claims. Unless otherwise specifically provided for
in the Plan, the Confimnation Ordex, or other Final Order of the Bankmptoy - Court, or required by
applicable bankruptey law, postpetition interest shall not accrue or be paid on any Claims against the
Debtors, and no Holder of a Claim against the Debtors shall be entitled to interest aceruing on or after the
Petition Dats on sny such Claim.

$.15. Claims Paid or Payable by Third Parties.

8.15., Claims Peid by Third Porties. The Debtors or the Dishursing Agent,as
applicable, shall raduce in full 2 Claim, and such Claim & all be disallowed without a Claim3 objection
having to be Filed and without farfker notice 1o or action, order, or approval of the Bankiuptoy Goutt, to
the extent that the Holder of snch Claim reoeives payment in full on account of such Cleim ffom a party
that is not a Debtor or the Disbursing Agent. Subjeettomehstmueeofthispmmmﬂ:omn
HoldarofaClaimmmivesadisﬁibuﬁonmacwm-ofmhcwmandmoeimpnymnmﬁmapmty
that i3 not a Debtor or the Disbursing Agent on account of such Claim, such Bolder shall, within two
weeks of receipt thereof, repay or retum the distribution to the applicable Disbursing Agent, to the extent
the Holder's total recovery on account of such Claimi from the third patty and uader the Plan exceads the
wmount of such Claim as of the date of any sich Distribution under the Plan. The faiture of such Holder
to timely repay o return such Distribition shall result in the Holder awing the applicable Disbursing
Agenit annvalizad interest at the Federal Judgment Rate on such amount owed for cach Business Day after

! the two-week grace period specified sbove until the amount is repaid. :

8.15.2. ‘Claims Payablé by Third Partles, Bxrept with respect to payment of

Insured Claims within the applicable deductible or solf-insured retention under Insurance Polleies and
‘Aywmnb&xtmswmdby?mpeﬁﬁmlﬂmof&ad&m Distributions under the Plan shall be

mads on account of sn Jusured Claim unless and until the Holder of such an Insured Claim has reccived

procesds, if any, of any applicable Insurance Policles and Agreoments. To the extent that ons or more of

the Debtors' insurers agrees 1o settle or pay, in full or in part, an Tnsured Claim, then immediately upon
. such insurers' payment, the applicable portion of the Claim may be expunged without & Claims cbjection

having to be Filed and without further notics to or astion, order, or approvat of the Bankruptey Court.
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8,153, Applicabily of Insurance Policies and Agreements. Bxoeptas
otherwise provided in the Plan, distributions to Holders of Allowed Claime that &ro covered by the

Debtors® Insurance Policies and Agreements shall be in scoordance with the provisidas of any applicable

. Insurancs Policy and Agreement. Nothing contained in the Plan shall constitute or be dectasd a waiver of
any Cause of Action that the Debtors or any Pérson may hold against eny other Person, including insurers
under eny Insurance Policiés and Agreements, nor shall amything contained herein constitute or be
deemed & waivar by such insurers of any rights, claims 6r defenses, including coverage defenses, held by
such jgsurers. ) : .

. ) . m‘ - .
EEFECT OF CONFIRMATION OF PLAN
93,  Discharge. -

' 911 Discharge of Claims Agairst the Debtors and the Reorganizved Debtors.

Exoegt as otherwise expressly provided i the Plan or the Coofirmation Order, the Confirmation of the
Plan shall, 25 of the Effective Daté: (i) discharge the Debtors, the Reorganized Debtors or any of ifs or
their Assets from all Clairas, demands, liabilities, otier debts and Iuteresty that arose on o before the
Effective Date, including all debis of the kind specified in sections 502(g), 502(h) or 502() of the
Bankruptcy Code, whether or nof (a) a Proof of Claim based on such debt is filed or desmed filed:
pursuant to seotion 501 of the Bankruptoy Code, (b) a Claim based on such debt is Allowed pursuant to
section 502 of the Bankruptey Code or {c) the-Holder of & Claim based or such debt hag accepted the .
Plan; and (i) preclude all Persons from asserting against the Debtors, the Reorganized Debtars, or any of
s or their Assets, any other or further Claims or Interests based upon amy act o omission, transaction, or
ather activity of any kind or nature that occurred prior to the Bffective Date, all pursvant to sections 524
and 1141 of the Bankruptey Code, The discharge provided i this provision shali void any judgment
obtained against any of the Debtors at any time, to the extent that such judgment relates to a discharged
Claim or cancellad Interest. - S

: 9.1.2. . Injunction Related to the Discharge. Bxeépt as otherwise provided in ‘
the Plan or the Canfirmation Order, all entities that have held, currently hold, or may kold Claims or other
debts os liabilities against the Deblors, or an Interest or ather right of an Bquity Security Holder in any or
all of the Debtors, that are disclisrped pursusnt o the terms of the Plan, are permaneatly enjoined, on and
after the Effective Date, from taking any of the following actions an account of any such Claims, debts,
liabilities or Interests or rights: (i) commencipg or contipuing in any maaner any action or other
proceeding of any kind with respect to any such Claim, dsbt, liability, Interest, or right, other than to.
enforce any right to a Distribution pursuant o the Plan; (ii) enforcing, sttaching, collecting, or recovering
iv any mauner any judgmont, award, dscree or order against the Debtors, the Reorganized Debtors, o any
of its or their Assés on. account of any. sich Claim, debt, liability, Interest, or right; (iif) creating,
perfecting, or enforcing any Lien or encumbrance against the Debtors, the Reorganized Debtors, or any of

+ its or their Assets on account of any such Claim, debt, lisbility, Interest or right; (iv) asserting any right of
setoff, subrogation, or recoupment of any kind sgainst any debt, liability, or obligation due to the Debtors,
the Reorganized Debtors; o any of iis or their Assets on account of any such Claim, debt, Liability,
Interest, or right; and (v) commencing or continuing amny action, in &ny munner, in any place that doas not -
comply with or is inconsistent with the provisions of the Plan or the Confirmation Order, Such mjunction
shall extend to zity successor of the Debtors, the Reorganized Debtors, or any of its or their Asssts, Any
Person injured by any willfu violation of such injunction shall resover actual damapes, including costs
and attomeys' and experts' fass and disbursements, and, in appropriste circumstances, MAY recover

punitive damages, from the willful violator.

92, Relenses.
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9.3.1. Releases by the Debtors. As of the Effective Date, for good and

valuable consideration, the adequacy of which is hereby confirmed, the Debtors in their‘individual
capatity and s debtorsin possession will be deemed fo releass and forever waive and discharge all
Claims, obligations, suits, judgments, damages, demands, debts, rights, Cawses of Action, apd
Habilities whether Yiguidated or unkiquidated, fixed or continpent, matored & unmantured, known
or anknowa, foresccu or unforeseen, then existing or thereafter arising, in law, equity or otherwise
that are hased in whole or part on any act, omission, transaction, event, or other ccourrence taking
ptace on or prior to the Effective Date (including prior o the Petitlon Date) in aiy way relating to
the Debtors, the Chapter 11 Cases, the Plan, or the Disclosure Statement, the purchase, sale, of
rescission of the purchase or sale of any security of the Debtors er the Reorganized Debtors, the
subject mattes of, or the transactions or events giving rise to, any Clalm or Interest that is treated
in the Plan, the husiness or contractasl arrangements between and Debtor and any Released Party,
the restrncturing of Claims aud Interests prior to or fn the Chapter 11 Cases, the negotiation,
Sormulation, or preparation of the Plan, the Plan Supplement, the Disclosure Statement, or related

agresments,

instruments, or other docnments, or UpoR ANy other act or omission, trapsaction,

agreement, event, or other occurrencs taking place before the Effective Date and that conld have

beem asserted by or da behalf of the Dehtors or their Estatos at any time up to immediately prior to
the Effective Date against the Released Parties, other tham Claims or labilities aristug ont of or
relating to any act or omission of 2. Released Party that constitates willfal misconduet or grass '
pegligence. Notwithstanding anything to the contrary in the foregoing, the reltase sst fortl abuve
does not releasc any post-Effective Date obligations of any pa under the Plah or any document,
instrument, or sgreement (including those set forth in the Plan Supplement) executid to implemant

the Plan.

0.2.2. Certain Walvers. Althongh the Debtors do xot believe that Califoruia

\aw i applicable to the Plan, nevertheless, in an abundance of caufion, each Debtor bereby
. anderstands and waives the effect of Section 1542 of the Califormin Civil Codie to the extent that
_ such section is applicable to the Debtors. Section 1542 of the California Civil Code provides:

§1842. A

RELEASE DOES NOT EXTEND TO CLAIMS WHICH

THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXJST IN HIS FAVOR
AT THE TIME OF EXECUTING THE RELEASK, WHICH IF KNOWN BY HIM
MUST BAVE -MATERIALLY AFFECTED HIS SETTLEMENT WITH TH®
DEBTOR. . . o |

EACH DEBTOR AGREES TO ASSUME THE RISK OF ANY AND ALL UNKNOWN,
T ANTICIPATED, OR MISUNDERSTOOD DEFENSES, CLAIMS, CAUSES OF ACTION,
CONTRACTS, LIABILITIES, INDERTEDNESS AND OBLIGATIONS WHICH ARE

BELEASEDBYTHEPIANANDEACEDEBTDRMWMANDM?LLL

RIGHTS AND. BENEFITS WHICHE IT  MIGHT

JTHERWISE HAVE UNDER THE

 AFQREMENTIONED SECTION 1542 OF THE CALIFORNIA CIVIL CODE WITH REGARD

'TO THE RELEASE OF SUCE UNENOWN, UNAHTICIPATED OR MISUNDERSTOOD
DEFENSES, CLAIMS, CAUSES OF ACTION, CONTRACTS, LYABILITIES, TNDESTEDNESS

AND OBLIGATIONS, TO THE EXTENT (F ANY) ANY OTHBER LAWS SIMILAR. TO

o CITON 1542 OF THE CALIFORNIA CIVIL CODE MAY BE APPLICABLE, EACH DEETOR

WAIVES AND RELEASES ANY BENEFTT, RIGET OR DEFENSE WHICH IT MIGHT

'OTHERWISE HAVE UNDER ANY SUCH LAW WITH REGARD TO THE RELEASE OF

UNKNOWN, UNANTICIPATED OR MISUNDERSTOOD DEFENSES, CLADMS, CAUSES OF

ACTION, CONTRACTS, LIABXLITIES, IND

DBOZ28E0090,1

NESS AND OBLIGATIONS.
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) 9.2.3. Releases by Holders of Claims and Interests, Except a5 otherwise

pravided iu the Plan or the Confirmation Order, as of the Effective Date of the Plan, eack Holder of
a Claim or an Interest that voted in favor of the Plan shall be deemed to have released and forever

waived and discharged all Clalms, obligations, suits, judgments, damages, demands, dabts, rights,

Causes of Action, and liabilities whether liquidated or wunliguidated, fixed or confingent, matured

or unmatured, known or unkoown, forescen or unforeseen, then existing or thereafter arising, in

law, equity, or otherwise that aye based in whole or part on any act, omisston, transaction, crent, or
other occarrence taking place oo or prior to the Effective Date (including prior to the Petition Date)

in any way relating to the Debtors, the Chapter 11 Cases, the Plan, or the Disclosure Stateinent, the
purchase, sale, or rescisston of the purchase or sale of any security of the Debtors or the

- Reorganized Debtors, the subject matter of,.or the transactions or eveats giving rise to, any Claim

or Interest that is freated in the Plan, the business or contractual arrangements between amy
Debtor aud any Released Party, the restructuring of Claims and Interests prior to or in the Chapter
11 Cases, the negotiations, frmulation, or preparation of the Plan, the redatéd Disclosure

Statement, the related Plan Supplement, or related agreewents, instruments, or other doctiments,
or upon sny other act or omission, transaction, agreement, event, or other occurrence takdig place
before the Effective Date and that could have been nsserted by or on behalf of the Debtors or their
Estates at any time up to immediately prior fo the Effective Date against the Released Parties, other

than Claims or lizbilities =rising out of or relating to any act or omission of & Releaseif Party that
constitutes willful misconduct or gross ncgligence. Notwithstanding anything to the contrary in the
foregoing, the releass set forth above does not release any post-Effective Date obligntions (except
Cure Claims that bave not been filed timely) of any party under thé Plan or sny document,

instrument, or agreement (including those set forth in fhe Plan Supplerent) executed to implement
the Plan, or any obligation under any assunted contract or lease or agy Prepetition Letters of
Credit. : :

. 9324, Exculpotion Onand sfter the Effective Date, none of the

Exculpated Parties shall have. or incur any Hability for, and each Exculpated Party is hereby
released from, any claim, cause of action, or liability to any other Exculpated Party, to sny Holder
of a Claim or Interest, or to any other party in interest, for any act or omisslon that oceurred
during and ju connection with the Chapter 11 Cases or in conpéction with the preparation and
fiting of the Chapter 11 Cases, the formulation, negotiation, and/or pursuit of confirmation of the
Plan, the comsummation of the Plaw, and/or the adminigtration of the Plan and/or the property to
be distributed under the Plan, except for claims, causes of sction or liabiliéies arising from the gross
ueghigence, willfel misconduct, frand, or breack of the fiductary duiy of oyalty of dny Exculpated
Party, in each case subject to determination of such by final ofder of a court of competent
jurlsdiction and provided that any Exculpated Party shall be entitled to reasonably rely vpon the
advice of counsel with respect to its duties aud responsibilities Gf any) under the Plan. Without
limiting the generslity of the foregolng, the Debtors, the Estates, the Committes, WEB, the
Prepetition Lenders, the DIP Lenders, and their respective officers, dixectors, employees, members,
attorneys, crisis managers, financial advisors, aud professionals, shall be entitled to and grauted tha
protections and benefits of section 1125(e) of the Backruptcy Code. No provision of the Plan, the
Disclosure Statement, or the Coafirmation Order shall be deeyced fo act wpor of release any claims,
Causes of Action or liabilities that the Debtors, the Estates, or awy party in inferest may have
against or to any Person for any act, omission, or failure to act that ecenryed prier to the Petition-
Date other than je connection with the preparation and filing of the Chapter 11 Cases, nor shall
any provision of the Plan or the Confirmation Order be dsemed to act to release any Avoidance
Actiops. -

92.5. Injunction Related to Releases. To the fullest extent allowed by law,
and except as Stherwise provided in the Plax or the Confirmation Order, all Persons that have held,
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currently hold, or may hold claims, obligations, suits, jndgments, damages, demands, debts, rights,
" Canses of Action, and liabilities that are released or exculpated’ pursnant to Section 92.1, 9.2.2,
923, and 924 are permanently enjoived, on and after thie Effective Date, from taking any of the
following actions on account of any snch clatws, obligations, sults, judgments, damages, demands,
debts, rights, Canses of Action and liabilities: (7) commencing or comtinwing in any manuer avy
“action or other proceeding of any kind against a Released Party or Exculpated Party with respect
to any such claims, obligations, suls, judgments, daimages, demands, debts, rights, Causes of
Action, and lisbilities; () enforcing, attaching, collecting, or retovering iz any manner any
judgment, award, decree, or order against any Released Party or any Exculpated Party or any of its
or their Assets on account of any such claims, obligatioss, suits, judgments, damages, demands,
debis, rights, Canses of Action, and Nabilities; (iif) creating, perfecting, or enforcing any Lien or
encumbrance against any Released Pariy or any Excilpated Party or sny of ifs or thelir assets on.
aceount of any such claims, obbgations, suits, judgments, dnmages, depands, debts, rights, Causea:

of Action, and liabilitics; (iv) asserting auy right of setoff, subrogation, or recoupment of any kind
agninst any debt, Hability, or obligation due to.any Released Party or any Excalpated Party orany
of its or their Assets om account of any such claims, oliligations, sults, judgments, -damages,
_ demands, debts, rights, Causes of Action, and Hiabilities; and (v) commencing or continaing any

action, in any manner, in any place that does not comply with or is inconsistent with the provisions
of the Plan or the Conflrmation Order. BSuch injiinction shall extend to any successor of any
Released Party or any Exculpated Party or any of M= ur their assets. Any Person injured by any
willful vielatlon of such injunction shall recover actusl damages, including costs 2nd attorneys' and
experts' feas and disbursements, and, in appropriate cirenmatances, may recover punitive damages,
from the willful violator. ‘ ‘ g

93.  No Successor Liability. Except as otherwise expressly provided herein, nons of
theR.eleasedPartiesshallbedemmingdtobemssmmamrnftlml)e.btpm or to any Person for which
the Debtors may be held legally fespongible, by reason of any theory of law ¢r equity, and none can be
responsible for any successor or ransferce Yiability of any Kind or character. The Released Pariies do not
agree to perform, pay, or indemnify ereditors or otherwise have any responsibilities for any liabilities or
obligations of the Debtors or the ‘Reorgenized Dabtors, whether arising before, on, or after the
Confirmation Date, exocpt as otherwise expréssly provided in the Plan. -

94.  Release of Liens. Bxcept as athexwise expressly provided in the Plan or in any :
coptract, jnstrument, indenturs, or other agreement of dociment expressly incorporated by reference in
+ the Plan, the Confirnation Order will release any and all prepetition Liens against the Debtors, the

Reorganized Debtors or any of their Assets. ' ‘ ‘

95.  Term of Injunctions. - All igjunctions or Stays pravided in, or in connection with,
the Chapter 11 Cases, whether pursuznt to section 105, sestion 362, or any other provision of the
Bankruptey Code, other applicable law or ‘court order, in effect immediatsly prior to Confirmation will
remain in full force and effect until sueh injunctions or stays become effective and shall remain i full
' foree and effect thereafter if so provided in the Plan, the Confirmation Order or by thelr own terms. In
addition, on and after Confirmation Date, the Debtors may seck firther orders to presorve tha status qro
during the time between the Confirmation Date and the Bffective Dats..

. 9.6.  Binding Effect. The Plan shall be binding upon, and inure to the bonet of, the
Debtors and all Holders of Clalms and Interests, and their respective sucoessors and assigns, whether or .
not the Claiws and Interests of such Holders are Impaired under the Plan and whether or not such Holders
have accepted the Plan, \ C
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9.7.  Dissolution of the Comemittee. 'The Cotmmittee shall be dissolved on the
Effective Date and shall not continue to exist thercafter except for the limited purposes of filing any
remaining. fee applications, and the Professionals rotained by the Committes sball be entitled to
compensation for services performed and reimbursement of expenses incurred in counsction therewith.
Upon dissolution of the Commitize, the members of the Commitize shall be released and discharged of
and from all duties, responsibilities and obligations reiated to and arising from and in connection with the
Debtors’ Chapter 11 Cases. ,

98, Pos:-'C‘afgﬂrmadon Date Retention of Professionnds. Aftet the Confirmatiorr-
Date, any requirement that Professi luyﬂl by the Debtors comply with sections 327 through 331
of the Bankruptcy Codie R or ‘compeasation 157 Servicas rendered after such date will
termiuate, and the Reorganizad Debturs will be authorized to employ and compensete Professionals in the

. ordinary course of business and without the need for Bankruptcy Court approval.

X
EFFECTIVENESS OF THE PLAN

10.1. Condilions Precedent. The Plan shall not become eﬁ‘ectiva unless and until the
following conditions have been satisfied:

10.1.%. Condltions io Confirmation.

10.1.2.1, “Disclosure Statement  The Bankruptcy Comt shall have
approved & Disclogure Statement with respect to the Plan as containing adequate
information within the meaning of section 1125 of the Bankruptcy Code.

10.1.3.2. Plan Supplement. The Plan Documents to be provided in the
Plan Suppleraent are in a forni that is reasonably satisfactory to the Debmm end WFR as
agent under the Exit Credit Facitities.

_ 10.1.13. Confirmation Qrder. The Confirmation Onder must be in form
and substance veasonably acceptable to the Debtors, and WFB ag agent under the Exit
Credit Facilities, and must provide for the confirmation of the Plan with respect fo each

, Debtor

10.1. z. Conditions to Effective Date.

10.1.2.1. ‘Confirmation Order. At 'least 10 days shall have passed after
the Bankruptty Court shall have entered the Confirmation Order in form and substénce
reasonably acceptable 1o the Debtors and WFB as egent vnder the Bxit Credit Facilities.

10.12.2. No Stay of Confirmation. There shall not be in force any order,
decres, or riling of any court or governmental body having jurisdiction, restraining,
emjoining, or staying the consumumation of or repdering illegal the transactions
contemplated by, the Plan.

10.1.2.3. Receipt of Required Governmental Awthorivation.  All

governmental authorizations, consents, and regulatory approvals (if nuy) neceessary to
effectuste the Plan shall hava been otained. |
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10124,  Fxit Revoiver, The documeuts evidoncing the Rxit Revolver -

chall be in form and substance rexsonably acceptable o the Debtors anfl the Bxit
Revolving Lenders, shall have been exccuted and delivered by the respective parties
thereto, and all conditions precedent to the effectivencss of such document shall have *

boen satisfied or waived. ‘
: . 10.1.2.5. Term Loan Credit Agreemerd. The documents evidencing the
- TR “Torm Loan Credit Agreement shall be in form and substence reasonably acceptable to the

Debtors and the Exjt Term Loan Leaders, shall have baen execed end delivered by the
respective parties thereto, and all conditions precedent to the effectivencss of each such
document shall have been satisfied or waived,

10.1.2.6- Plan Supplement. All documents to be contained in the Plan
Suppiement shall be corpleted and in final form and, to the extent necessary, shall he
‘been exscuted and delivered by the respective parties thereto. .

10127,  Required Transactions. All transactions required by the Plan
have besa completzd to the reasonable satisfaction of the Debtors and WEFB as agent
under the Bxit Credit Pacilities. - C '

10.1.2.8. IRS Tux Refund Claim. The Intoroal Revenne Service's Clalnos
filed in the Chapter 11 Cases with respeot to the Form 1139 Carryback Refuads that were
received in 2009 shall sither be withdrawn or disallowed.

10.129 Restructuring Transactions. At the discretion of the Debtors
and with the consent of WFB 2s agent under the Exit Credit Facilities, (which consent
chall not be-poreasonably withheld), the Restructuring Trepsactions described in the
‘Restiucturing Transastions Memorasdum have been completed to the rossonable

satisfaction of the Debtors and WFB as ageat under the Exit Credit Fasilities.

- 10.1.3. Waiver. Any of the conditions set forth in Sectjons 10.1.1 and 10:1.2
heseof may be waived by the pmybenuﬁﬁngﬁ-mnsnchwndiﬁun to the extent that such waiver does not
affect the distributions hereunder. - . ‘ .
102. - Effect of Failure of Conditions. In the event that the conditions specified n :
Section 10.1. have not been satisfied or waived on or before, 120 days after the Confirmation Date, then
the Debtors may seek an order from the Bankruptcy Court vilcating the Confinnation Order. Such request
shail be served upon comnsel for fhe administrative agent under the Prepetition Credit Agreement, the
administrative agent under the DIP Pacility, the propased administrative agent under the Revolving Credit
Agreement, the Committes, and the U.S. Trustes, If the Confirmation Ordex is vacated, (i) the Plan shall |
be null and void in all respects; (i) any settlement of Clairms or Interests provided for heroby shall be null
'and void without farther ordes of the Bankruptey Gourt; and (iif) the time within which the Debtors may.
asswmme and gssiga or reject all Bxecutory Contracts and Unexipired Leases shall be extended for a pediod
of 60 days after the date the Confimnation Order is vacated. ’

: XL
RETENTION OF JURISDICTION
113, Bankruptcy Conrs. Pursosnt to sections 105(c) and 1142 of the Bankruptoy

Code sod notwithatanding entry of the Confirmation Order and the occurrence of the Effective Date, the
Bankruptcy Court will retain exclusive jurisdiction over 2H matters arising out of, and relatsd to, the
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Chapter 11 Cases and the Plan to the fullest extent permitied by law, including, among other things,
jurisdiction to: : e : :
1L1.1. allaw, disallow, determine, liquidate, olassify, estimate, or establish the
priority or secured or wnsecured status of any Claim or Interest, ipchuding, without limitation, the

resplution of aay request for payment of any Administrative Expense Claim or Priority Tax Claim and the
resolution of any objections to the allowance or priority of Claims or Interests;

1L12. hear and rule upon all Causes of Action retained by the Debtors and
commenced and/or pursued by the Debiors or the Reorganized Debtors;

1LL3. resolve any matiers related to the rejection, assumption, or assumption
and assignment of any Exscutory Contract or Unexpired Lease to which any Debtor is a party or with
respeot to which the Debtors may be liable and to hear, determine, and, if necessary, liquidate any Claims
arising therefrom; _ .

11.1.4. ensurs that Distcibutions on account of Allowed Claims are
accomplished pursuant to the provisions of the Plan;

. 11.1.5. decide or resolve siny motions, adversary proceedings, contestad, or
litigated matters and any other matters and grant or deny any dpplications invelving the Debtors that may )
be peading on the Effective Date; o ,

11.1.6. enter such orders as may B¢ necessary or appropriats to implemeant or
consummate the provisions of the Plan and all contracts, instruments; releases, and other agresments or
documents created in connection with the Plan, the Plan Supplement, the Disclosure Statement, or the
Confirmation Order; o

11.L7.  resolve any cases, controversies, suits, or disputes that may arise in
coanection with the consummation, intirpretation, or enforcement of the Plan or any contract, instrument,
release, or other agreément or docurnent that is sxecuted or created pursuant to the Plan, or any Person's
rights arising from or obligations incurred in commection with the Plan or such documents;

11.1.8. approve any modification of the Plan before or after the Bffective Date

pwsuant to section 1127 of the Bankiuptcy Code or approve any meodification of the Disclosure
Statement, the Confirmation Order, or any contract, instrument, release, or other agreement or document
created im connection with the Plan, the Disclosure Statment, or ths Confirmation Order, or remedy any
defect or omission or reconcile any inconsistency in any Bankruptcy Court order, the Plan, the Disclosure
Statement, the Confirmation Qrder, or any contract, instrument, release, or other agreement or docuthent
created in connection with the Plan, the Disslosure Statement, or the Confimation Order, in such manner
as may be necessary of appropriats to consummate the Plan;

11.1.9. hear and determine all applicaticns for compensation and reimbussemeat
of expenses of Professionals under the Plan or under sections 330, 331, 363, 503(b), 1103, and 1129(zaX%)
of the Banlruptcy Code, which shall be payable. by the Debtors, or the Reorganized Debtors, as
applicable, only upon allowasice thereof pursuant to the arder of the Bankruptcy Court; provided,
however, that the fees and expenses of the Debtars incurred after the Confymation Date, including
attorneys' fees, may be paid by the Reorganized Debtors in the ordinary coure of business and shall got
be subject o the approvat of the Bankeuptcy Cowrt; . . o ’

L
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11.1.10. issue injunctions, enter and implement other orders, or taka such other -
actions 23 may be necessary or approptiate to restrain interference by any Person with consufamation of
the Plan, implementation, or enforcement of the Flan or the Confismation Order;

11,111 hoas a0cldoermins fttars concemming stai, looal, ead foderal taxes in.
accordunce with sections 346, 505, and'1146 of the Rankruptcy Code;

11.1-12. enter and implemnﬁt such orders as are necessary or appropriate if the
Confimation Order is for aoy msonorinanyrespectmodiﬁed,smyed,memed.mond, or vacated, or
 if Distributions pursuzut to the Plan are enjoined or stayed;

11.1.13. determine any other maters that may arise in connection with or relate
to the Plan, the Plan Suppiement, the Disclosure Statement, the Confitmation Order, or any contract,
ingtrument, release, or other agreement, or document created in connection with the Pian, the Disclosure
Statement, or the Confirmation Order; _

11.1.14. enfocce all orders, judgnents, injunctions, releasss, exculpations,
_‘in_dnmniﬁcaﬁuns, and rulings entorsd in connection with ths Chapter 11 Cases; ‘

11.1.15. hear and determine all matters related to (i) the property of the Debtors
-and the Bstates from and after the Confirmation Date and (i) the activities of the Debtors or. the
Reorganized Debtors; and . -7

11.1.16. hear and determine such other matters as may be provided inthe
Confirmation Order or as may be authorized under the Bankruptcy Code. '

11.1,17.Notwithstanding anything contzined in this Pl to the contrary, amy
dispute arising under or in connection with the Rxit Credit Facilities and/or Term Loan Credit Agreement
shall be dealt with in accordance with the provisions of the applicable document; providsd, however, that
the Bankruptcy Court shall retain exclusive. Juxisdiction ‘over amy dispute regacding the parties’
compliance with their respective obiigations under that certain Financing Commitment letter dated as of
December 14, 2009 between Building Materials Holding Corporation and Wells Fargo Feoothill, LLC and
that cestain Financing Commitment letter dated as of December 14, 2009 between Building Matsrials
Holding Corparation and DK. Asquisition Partners, L.P. :

- MISCELLANEOUS PROVISIONS

12.).  Plan Supplement, No later than 10 days prior to the Voting Deadlins, the «
Debtors shall File with the Bankniptcy Coutt tbe Plan Supplement, which shafl contain such agreements
and ather documents as mey be necassary or appropriate to effectuate and firther evidence the terms and
‘copditions of the Plan. Holders of Claims or Interests may obtain a copy of the Plan Supplement upon
written requsst to the Debtors’ counsel. : ‘

12.2.  Exemption for Registravion Requirements. Pursuant to section 1145 of the
Banlauptcy Code, the offering, issuance and Distribution of any securities contemplated by the Plan shalt
be exempt from, among other things, the registration requirements of Section 5 of the Securities Act and
any stite. or local faw requiring registration prior to the offering, issuance, distribution or ‘sale of
securities. [n addition, any securities contemplated by the Plan will be tradable by the recipicnts thereof,
subject to (i) the provisions of section 1 145(b)(1) of the Bankruptey Code; and (i) the restrictions, if any,
on the transferability of such securities snd instruments. ' .
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123. Statutory Fees. All fecs payable pursuant to section 1930 of title 2§ of the
United States Code, as detesmined by the Bankmuptcy Court at the Confirmation Heamg, shall bepmd by
the Debtors on or before the Effective Date,

12.4. Third Party Agreements, The Distributions to the various Classes of Claims and
 Interests hereunder shall not affect the right of atiy Person to levy, gamish, atiach, or employ any ather
legal process with respect fo such Distributions by reason of any olaimed subardinuiou rights or
otherwise. All of such rights and amy agreements relating thereto shall remain in full forcs end effect,
except a5 compromised and settled pursuant to the Plan. Distributions shalt be sub;wt to and mﬂdlﬁed by
any Final Order diracting distributions other thm as provided in the Plan.

12,5, Amendment or Modification qf Plan, As provlded in saction 1127 of the

Bankruptey Code, modification of the Plan may be proposed in writing by the Debtors at any time before
Confismation, provided that the Plan, as modified, meets the requirements of sections 1122 and 1123 of
the Banlauptey Code, and the Debtors shall bave complied with section 1125 of the Bankruptey Cods.

The Debtors may modify the Plan at eny time after Confirmation and before consummation of the Plan,
provided that the Plan, as modified, meets the requirernents of sections 1122 and 1123 of the Bankruptcy
Code and the Bankruptey Court, after notice and & hearing, confinug the Plan as modified, under section
1129 of the Bankruptcy Codé, and the circumstances wasrant such modifications. A Holder of a Claim
that has accepted the Plan shall be deemed to have accepted such Plan as modified if the proposed
© alteration, amendment or modification does not materially and adversely change the treatment of the
Claim or Interest of such Holder,

12.6. chembdu:p Tn the event thit the Bankruptuy Court dstermines, prior to the
Confirmation Date, that any provision in the Plap is invalid, void er unenforceable, the Reorganized
Debtors may, at their option, (#) treat such provision as mvalid, vmd or unenforceable with raspect to the
Holder or Holders of such Claims-or Inferests that the provision is determined to be invalid, void or
unenforceable, in which case such provision shall in no way limit or affect the enforveability and
operative effect of any ather provision of the Plan, or (b) alter, amend, revoke, or mthdmw the Plan.

127. Revocation or Withdrawal of Plan, The Debtors reserve the right to revokn and
withdraw the Plan or 1o adjourn the Confirmation Hearing at agy time prior to the oecumrence of the
Bffective Date. I the Debtors revoke or withdraw the Plan, or if Confirmation or cansummanpn does not
occur, then (i) the Plan shall be null and void in all respects, (ii) any settlement or compromise embodied

in the Plan, assumption or rgjection of Bxecutory Contracts or Unexpired Leases under the Plan, and any
document or agresment executed pursuant to. the Plan, shell be deemed null and void, and (iif) nothing
cortained in the Plag.shall (A) constitute a waiver or velease of any Claims by or against, or Interests in,
such Pebtors or any other Person, (B) prejudice in 4y manner the rights of such Dabtors or eny oﬂ:er
Person, or (C) constitute an edmission of any sort by the Debtors or any other Person.

For the avoidance of donht, if the Confirmetion Hearing is adjourned, the Debtors reserve the
right to amend, modify, revoke or withdraw the Plan and/or submit any new plan of reorganization at

-such times and in such manner as they. consider appropriate, subject to the prmrlsions of the Bankruptcy
Code.

12.8, Ruk.s Goveming Conflices Between Docwnents. In the eventof a conﬂl.ct
between the terms or provisions of the ¥lan and the Plan Documents, the texms of the Plan shall control
over the Plan Documents. In ths event of a coriffict between the tsmsofthsPlanoﬂhePlaanmenls,
on the one hand, and the terms of the Confirmation Order, .on the cither hand, the terms of the
Confirtration Qrder shall control. Tn the event of a conflict between the information coptained in the

43 - '
DB02:8860020.1 : 0653011001




o

Disclosure Statement and the Plan or axy other Pl;m Documant,thePlanm otbher Plan Docoment {as the 7

case may be) will control.

12.9.  Governiing Law. Fxcept 1o the extent that federsl law (including, but riot fimited
1o, the Bankruptey Code apd the Bankruptoy Rules) is applicable or the Pl provides otherwise, the

rights and obligations arising under the Plan shall be gavemed by, and construed and enforced
aceordance with, the Jaws of the State of New York without giving effect to its conflicts of law principles.

- 12.10. Notices. Any notice required or permitted to be provided under the Plan shall be
in writing and served by effher (s) certfied mail, retum reoeipt equested, pastago prepaid, (b) band
delivery, or (¢) reputabla overnight delivery service, freight prepeid. If to the Debtors, any such noties
shall be directed to the following at the addresses set forth below:

Building Materials Holding Corporation -
720 Park Baulevard

Boise, Jdaho 83712

Aftsption: Paol Street

— with copies to —

Gibzon, Dunn & Crutcher LLP

200 Park Avenue :

New York, New York 10156-0193

Atteation: Michael A. Rosenthal and Matthew K. Kelsey -

-—and =

Young Conaway Stargatt & Taylor, LLP

The Brandywine Building :

1000 West Street

17th Floor

Wilmington, Delawars 19801 © -

Attention: Sean M. Beach and Robert F. Poppiti

12.11. - Intterest and Attorneys’ Faes. Interest accrued after the Petition Data will accrie
andbepaidonclalmsonlytofhemn_tspwiﬁuaﬂy vided for in the Plan, the Confinnation Order o
as otherwiss required by the Bankrupty Cowrt or by applicable law. No awerd or reimbursement of
attorneys' fees or related gxpenses.or disbursements shall be allowed on, or in connection with, any
Claim, except as sat forth in the Plan of 8 ordered by the Bankrptey Conrt. .

12.12. Binding Effect. The Plan shall be binding upon the Debtors, the Reorganized

Debtors, the Holders of all Claims and Interests; partics in interest, Persons, and Governmental Units and

their respectivé successors and assigns. To the extent any provision of the Disclosurs Statoment or any
other solicitation document may be inconsistent with the terms of the Plan, the terms of the Plan shail be
binding and conclusive,

1213, No Admissions. As 10 contested matters, adversary procecdings and other
Canses of Action or threatencd Causes of Aection, nothing in the Plan, the Plan Supplement, the
Disclosure Statement, mctbstPianDucumeﬁ&shaﬂcansﬁmborbaoms&nadasmadmissionefmy
fact or lability, stipulation, or waiver, but rather a3 n statemaent made in setflement negotiations. The Plan
shall not be copstrued to be conclusive advice ofs the tax, securities, and other legal affects of the Plan as

: 44
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to Holder of Clams s, o Tnterets i, the Debtors o iy of thel subiiares ad i, 52

debtors and debtors iz possession in the Chapter 11 Cases.

12.14, Exhibits. All Exhibits and Schedules to the Plen are incorporated it and are 2
part of the Plan as if set forth in full herein.

. = The remainder of this page has been intentionally left blank —
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PLAN APPENDIX A |
Uniform Glossary of Defined Terms for Plan Documents .

Unless the context otherwise requires, the following terms, when used in initialty capitalized form
in the Plan, Disclogure Statement, related exhibits, and Plan Docnments, shall have the following '
meanings. Such meanings shall be equally applicable to both the singular and plural forms of such temms.
Any term used in capitalized form that is not defined herein but that iz defined in the Bankruptcy Code or
the Bankruptcy Rules shall have the meaning asctibed to such term by the Bankruptcy Code or the
Benknuptoy Rules {with the Bankruptcy Code controlling in the event of s conflict or ambiguity). Certain
defined terms used in only one Section of the Disclosure Statement are defined in such Section, The rules
of construction set forth herein and in section 102 of the Bankruptey Code shall apply. All references to

- the "Plan" shall be construed, whers applicable, to include references to the Plan and all its exhibits,

appendices, schedules, and annexes (and any amepdments made in accordance with their terms or
appliceble law). ,

1. Administrative Expense means any cost or expenss of administration of the Chapter
11 Cases incurred before the Bffective Date and allowable under section S03(b) of the Bankruptcy Code
and entitled to priority under section 507(a)(2) of the Bankraptey Code including: (i) any actual and
necessary postpetition cost or expense of preserving the Estates or operating the busineases of the
Debtors; (ii) any payment cequired to cure a default on an assumed executory contract or wnexpired lease;
(iii) any postpetition cost, indabtedness, or contractusl obligation duly and validly incuired or 2ssumed by
a Debtor in the ordinary course of its business; and (iv) compensation or reimbursement of expenses of '

- Professionals to the extent allowed by the Bankniptey Court under sections 330(2) or.331 of the

Bankrupicy Code.

2. Admt‘nistmﬁu Expense Clainmt means any Claim for the payment of an
Administrative Expense,

3.. Affiliate has the meaning set forth in section 101(2) of the Bankruptoy Code.

4. Allowed means with respect to eny Clain, except as otherwise provided hersin: (i) &
Claim that is scheduled by the Debtors on their Schiedules as neither disputed, contingeat, nor :
unliquidated, and ag to which the Debtors or other party i interest have not Filed an abjection by the
Claims Qbjection Bar Date; (i} a Claim that either is not a Disputed Claim or has bean Allowed by a

Final Order; (iii) a Claim that is Allowed (a) pursuant to the Plan, (b) in any stipulstion that is approved
by the Bankruptey Court, or (c) pursuant to any contract, instrument, indenture, or other agreement
entered into or assumed in conaection with the Plan; (iv) 2 Claim relating 1o a rejected Executory

Contract or Unexpired Lease that either (a) is not a Disputed Claim or (b) has been Allowed by Finel”
Order; (v) a Claim that js Allowed pursuant to the terms of the Plan; or (vi) a Claim as to which a Proof of

Claim hes been timely Piled aod as 1o which no objection has been filed by the Claims Objection Bar
‘Date. :

- 3. Allowed Amount of any Claim or Interest means the amount at which that Claim or
Interest is Allowed. . - '

6. Alowed Clainy Allowed Interest means any Claim or Intessst in any of the Debtors
or their respective Estates, (i) proof of which was filad o or befors the Bar Date, (ii) if no such proof of
Claim or Interest has boen timely filed, which has been or hersafier is listed by such Debtor in its
Schedules as liquidated in amount and not disputed or contingent, or (ii7) any Interest registered in the
stock or memlfership register, as the case may be, maintained by or on behalf of the Debtor as of the
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Record Date, in each such case in clauses (i), (i) and {iki) above, & Claim or Interest as to which 10
objection to the allowance theraof, or action to equitably subordinate or otherwise seek recavety from the
Holder of the Clzim or Interest, has been interposed within the applicable period of limitation fixed by the
Plan, the Bankruptey Code, the Bankruptcy Rules, or a Final Order, or as to which an cbjection has been
interposed and such Claim has been allowed in whele or in part by a Final Order,

.7, Assats means ali property in which the Debtors hold a legal or equitable interest,
inclnding all property described in section 541 of the Banlouptoy Code and all property disclosed in
Debtors’ respective Schedules and the Disclosure Statement, ' :

8. - Avoldance Actions means any nnd.all‘aptual or potential Chains to aveid at'rn;ﬁﬁt of
property or &n obligation incucred by the Debtors pursuant to any appliceble gection of the Bankruptay
Code, including, without limitation, sections 544, 545, 547, 548, 549, 550, 551, 553(b), and 724(z) of the

Bankruptcy Code.

. 9. Ballot means each of the ballot forms for voting to accept or reject the Plan
distributed to all Holders of Impaired Claims entitled to vote on the Plen. :

- 10 Baﬂadﬁg and Claims Agent means The Garden City Group, Inc., retained by the
Debiars in the Chapter 11 Cases. '

13, Bankruptcy Code means title 11 of the Usited States Codo, 11 US.C. sections 101-
1532, a8 in effect on the Petition Date, together with all amesodments and modifications thereto
subsequently made, to the extent applicable to the Chapter 11 Cases.

_ 12. Bankruptcy Court means the United States Bankruptcy Couxt for the District of
Delaware or any other court having jurisdiction over the Chapter 11 Cases.

13. Bankruptcy Rules means the Rederal Rules of Bagkruptey Procedure and the-locat
rules and general orders of the Bankruptey Court, as in effect on the Potition Date, together with all
amendments and modifications thereto subsequently made applicable to the Chapter 11 Cases. .

" 14, Bar.Date means the date(s) by which any Eotity asscrting certain Claims ageinst the
Debtors rust have filed 2 Broof of Claim or be forever Barred from asserting such Claims against the

Debtors ot their Estates, as established by eny order(s) of the Bankruptcy Coust oc the Plan.

15, Bar Date Order means the Final Ordes entered by the Bankruptcy Court on July 16,
2009 establishing August 31, 2009 3 the gerecal Bar Date and December 16, 2009 a3 the Bar Date
applicabls to Governmental Units, and any subsequent ordee by the Bankruptcy Court amending, revising,
rescinding, or superseding the same. ' '

16. BMC West means BMC West Corporatmm, a Debtor.

17. BMC West Unsecured Distribution means a Distribution from available, unreserved
cash in the Unsecured Cash Fund equal to the ratio (expressed as a perceatage) that the amount of
Allowed General Unsacured Claims against BMC West bears to the ;gate amount of all Allowed
Geperal Unsecured Claims.. ) :

|6, BMEC means Bullding Materlals Holding Corporation, a Debtor.
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19.  BMBC Unsecured Distribution means e Distribution from available, unreserved cash
in the Unsecured Cash Fund equal to the ratio (expressed as a percentage) that the amount of Allowsd
General Unsecured Claims againgt BMHC bears to the aggregate amount of all Allowed General
Unsecured Claims, : .

20. Business Day _means‘ any day other than a Saturday, Sunday, or legal holiday (as such
term i3 defined in Bapkruptey Rule 9006(a)). -

2. C Consafuctian means C Construction, Inc., a Dehtor.

22. C Construction Unsecured Distribution means a Distribution from available,-
unreserved cash iu the Unsecured Cash Pund equal to the ratio (expressed a5 & percentage) that the
amount of Allowed General Unsecured Claims against C Construetion bears to the aggregate amount of
all Allowed General Unsecured Claims. S

23.  Cesh means the legal tender of the United States of America.

24. Cash Cloims means Administrative Claims, Cure Claims, Professional Compensation
Claims, Other Priority Claims and Other Secured Claims. -

25. Cash Claims Reserve means an amount of Cash equal to the sum of {) the Matimum
Armount of each Disputed Casli Claim, plus (ii) at amount determined by the Debtors sufficient to pay the
unpaid estimated Administeative Claims that accrus on or after the Petition Date through the
Confirmation Date, 7 : : . '
, 26.  Cash Collateral Account shall bave the meaning assigned fo such term in the DIP
Pacility. ' )

27.  Couses of Action means all actions, causes of actiop, liabilities, obligations, rights,
suits, damages, judgments, remedies, demands, setoffs, defenses, recoupments, crossclaims,
counterclaima, third-party claims, indemnity claims, contribution claims, or any other claims whatsoever,
in cach case held by the Debtors, whether known or unknown, matured or unmatured, fixed or contingent,
liquidated or uniiquidated, disputed or andisputed, suspected or unsuspected, foreseen or unforeseen,
direct or indirect, choate or inchoate, existing or hereafter arising, in law, equity, or atherwise, based in
whole or in part upon any act or omission or other event occurring prior to the Petition Date or during the
couiree of the Chapter 11 Cases, including through the Effective Date, ' '

28.  Certificale means a0y instrument evidencing a Claim or an Interest. _
. 23, Chapter 11 Cgses means (i) when nsed with reference o & particular Debtor, the
chapter 11 case pending for that Debtor under chapter 11 of the Bankruptey Code in the Bankruptcy
+Court, and (1§) when used with refarence to all Debtors, the procedurally consolidated chapter 11 cases
pending for the Debtors in Bankruptey Cowrt.  *-

_ 30, Claim has the meaning set forth in section 101(5) of the Bankruptcy Code, against
any Debtor or any Estate whether or not asserted, : ‘
3.  Claimand means the Holder of a Claim.

32. Claims Objection Bar Date means, with respect 4o any Claim, the 180th day
following the latest of the Effective Date, the date such Claim is Filed, and such later date as may be
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established from time to time by the Baniquptay Cout as the Jast date for filing ohjections to such -
Claims. : . ¢ .

33, Class means 2 categary of Holders of Claims or Interests, as set forth in Acticle I of
the Plan, pursuant to section 1122 of the Bankruptey Code.

34, Class Action Claims means any General Unsecured Claitn, Smal} Unsecured Claim
or Cash Claim arising from those certain lawsuits styled as follows: (i) Eduardo Acevedo, et al. v.
Building Matericls Holding Corporation, et al., Case No. CV 08-06227 870 (Cwx) pending in the District
Clourt for the Central District of California and (i) Pedro Alvarado, an individual, on behalf of himself
andiall athers similarly situated v, Building Moterials Holding Corporation, a Delaware Corporation,
SelectBuild Construction, Inc., a Delaware Corporation, SeleceBuild Southern California, Inc., a

Delaware Corporation, FLN.R Framing Systems, Inc.., a Caljfornia Corporation, and Does 1 through 50,
inclustve, Case No. BC391029 pending in the Superior Court of the State of California for tlie County of
L.os Angeles. ] .

35. (Copllateral means sny gropecty of iﬁtemstinpmperly of an Betate that is subject to a
Lien to secure the payntent or performance of a Clajm; which Lien is not subject to avoidance or
otherwise invalid under the Bankruptcy Code or applicable state taw,

36. Collective Bargaining Agreemenis moans those oertain collective bargaining -
agreements entered jnto by certain of the Debtars from time to time to with the following Persons: (i)
Chjcapgo Regional Council of Carpenters and Residsntial Construstion Employers Couneil; (i) U.B.C.
Industrial 1.ocal Union No. 2218; (jii) Lumber, Production & Tndustrial Workers Union Local No. 2633;
{iv) General Teamsters Local Union No. 174; (v) General Teamsters Losal Union No. 313; (vi) General
“Teamsters Local Union No. 431; and {vii) Western Council of Industrial Workers Unioa Local No. 2633.

7. Committes means the official committes of unsecured creditors for the Debtors
appoiated by the 1.8, Trustes on June 26, 2003, as presently constituted,

38, Confirmation, Confirmation of the Plan, ot Plan Coifirmation means the approval
of the Plan by the Bankruptey Court at the Confirmation Hearing. ‘ _ .

30, C’onﬁmatibn Date means the date on which the Canfimmuon Order is antered on the
docket of the Bankruptey Coust. _

40. Conflymation Hearing means the hearing held by the Bankruptoy Court pursuant to
section 1128 of the Bankmuptcy Code to consider Confirmation of the Plan, 23 such heacjng may be
adjournad or continued from time to time. ' o

41 Confirmation Order means the order of fhe Bankruptcy Court confirming the P
‘purseant to section 1129 and other applicable sections of the Bankruptey Code. " .

42. Creditor means any Person bolding a Claim against 2 Debtor's Btate or pursuant to
section 102(5) of the Bankruptcy Code against property of the Debtor that arose or is deemed to have
arisen on or prior to the Petition Date. '

43. Cure Claim means a Claim based upon the Debtors’ defaults on en Exucutory
Contract or Unexpired Lease at the time such contract or lease is assumed by the Debtors pursuant to
scotion 365 of the Banksuptcy Code; provided, howover, that the Cure Claim for Insurance Policies and
Agreements shall be the liquidated amount due and gwing at the time of the assumpticn thereof and the
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any Claim under Insurance Folicies and Agreements that bacomes liquidated, or is due and owing, after
the time of assumption (regardless of when the underlying cause of action and/or elaim arose) and shall

pay such Claim in the ordinary course of business.
44.  Debtor means any of the Debtors.
45, Debtors hes the meaning ascribed to such term in the “Introdnction® of the Plan,

46. DIP Focillly means the Segior Secured Super-Priority Debtor-in-Possession Credit
Agreement, which was approved by the DIP Ocder. ' ' -

47. DIP Lenders means those Persons committed to fund the DIP Facility.

48. DIP Order weans the Final Order dated July 1, 2009 entered by the Bankruptcy Court
authorizing the Debtors to énter into the DIP Facility, - '

49.  Disbursing Agent means the Persons identifisd as such in Section 8.1 of the Plan,

50. Disclosure Statement means the Disclogure Stetement in Support of the Joint Plap of
Reorgznization for the Debtors Under Chapter 1 of the Bankruptey Code amended October 22, 2009, -
including all exhibits attached thereto or referenced therein, as submitted by the Debtors parsuant to
section 1125 of the Bankruptty Code and dpproved by the Bankruptcy Court in the Disclosure Statemept
Approval Order, as such Disclosure Statement may be further amended, supplemented, or modified from
time to time with the further approval of the Bankruptcy Court. . e

‘ 51. Disclosure Statement Approval Order means the order of the Bankruptey Court,
dated October 22, 2009, approving the Disclosure Statement. '

32. Disputed Cash Clairn means any Cash Claim that is not yet Allowed.
53. Dispated Claimmeans any Claim that is pot yet Allowed.

54. Dispated General Unsecured Glaims teans any General Unssoured Claim that isa
Disputed Claim. -

55. Distribution means any distribution by the Disbursing Agent to the Holdars of

Allowed Claims pursuart to Asticle VI of the Plan. .
36, Distribution Date means {a) when used with Wt to each Claim and Intersst (other
than & Small Unsecured Claim), the date that s as soon as practicable after the later of: (i) the Bffective

Date, (if) the date a Claim becomes payable pursuant to any agreement with the Disbursing Agent, or (jti)

solely with respect to Disputed Claims as of the Effective Date, no Iater than 30 days after the date upon
which the Claim or Interest becomes an Allowed Claim, and (b) when used with respect o 1 Smaall
Unsecured Claim, the date that is a soog as practicable after ull Small Unsecured Claims that are
Disputed Claims as of the Effective Date become Allowed Claims, '

57. Distribution Record Date means the record date for purposes of making distributions
voder the Plan on account of Allowed Claims, which date shall be five Business Days after the
Confirmation Date. : ‘ X

"
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-and that is subject to assumption or rejection wider section 365 of the Banlkupicy Code.
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| $8. Effective Date means quaﬁspm'ﬁed'hme'néb{o&ﬁaﬁ&ﬁdaﬁlo&wiﬂitﬁh"’ AR

Barkrupicy Court as the dats on which the Ptan shall eako effect, which date shafl bs not more than 10

. Business Days after the Iter of (i) the date on which the Cenfirmation Order shall bave been entered and

is no longer subjéct to any stay; snd if) the date on which the conditions to the Bffective Date provided
for in Section 10.1.2 of the Flan have been satisfied or walved ' ‘

59. - Equity Securify means any equity seourity as defined in section 101{16) of the

_ Bankruptoy Code in a Debtor.

60. Estate means, a3 to each Debtor, the estate created for such Debtor in its Chapter 11
Case pursnast to section 541 of the Bankquptey Code. '

61. Kxcess Cash Flow shall have the meaning assigned to such term in, and be calcalated
in ascordance with, the Termn Loan Credit Agreerent. '

62. Exculpoted Parties moans (i) the Debtors and sach of the Debtors' respective officers,
directors, employees, Professionals, and agents, (ii) the Commitice, its members, and Profeésionals, (jif)
WYFB, in its capacity as Agent under the Prepetition Cyedit Agrecment, and its officers, directors,
employess, professionals, and agents, (iii) the Prepetition Lenders and each of their respestive officers,
diectors, smployess, professionals, and agents, and (iv) the DIP Lenders and each of their respective
officers, directors, employees, professionals, and agents. '

B3, Exzcntoa: Contreciy meam.aennﬂ‘aﬂhbwhich ons O more of the Debtors is 8 party

64. Exi Credit Facilities means the Exit Revolver and the Bxit Term Loan.

65. Rxit Credit Fasilities Lendérs moans, collectively, the Bxit Revolver Lenders aid'the,
Bxit Term Loan Lenders, |

) 66. [Bxit Revolver means that certain revolving credit facility in an amount equalto
$50,000,000 effectuated pursuant to the Revalving Credit Agresment, substantially in the form contained
in the Plan Supplement.

67. Exit Revolver Lenders means the Person(s) who have committed to providing the
Exit Revolver. ’ .

68. Exit Term Loan means that certain tecr loan facility in an amount equal to
$40,000,000 effectuated pursuant to the Bxit Term Loan Credit Agreement, substantially in the form .
contai_md in the Plan Supplement. . :

, 69. [Exit Term Loan Lenders means the Person(s) who have committed to providing the
Exit Term Loan. ‘ '
5 i

0. Exit Term Loan Credit Agreement means the exit term losn credit apreement, and all
documents related theretn, including the Intercreditor Agreement, to be entered into by the Reorganized
Debtors aod the Exit Term Loan Lenders, the pravisions of which shall give effect o the Bxit Term Loan.
The Exit Term Lok, Cmdiweﬁi shall be substantially in the form contained in the Plan
Supplemsnt. B : : o
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71.  Federal Judgment Rate means tho federal judgment rate of 51%, which was in effect

238 ofthe Petition Date.-

. 72 File or Filed means file, filod, or filing with the Bagkruptey Court or its authorized
designee in the Chapter 11 Cages, : .

73. Final Order means, as applicabls, an order or judgmeant of the Bankruptey Court or
other court of competent jurisdiction with respect to the relevant subject maiter, which has not been
reversed, stayed, modified, or amended, and as to which the time to appeal, seek certiorari, or move for a
new trial, reargument, or rehearing has expired and no appeal, petition for certiorati, or motion for a new
trial, resvgument, or rehearing has bee timely filed, or as to which amy sppeal that has been taken, any
petition for eertiorari, or motion for & new trial, reargument, or rehearing that has been or may be Filed
has been resolved by the highest sourt to which the order or judgment was appealed or from which
certiorari was sought, ' ‘ L

i 4.  Funded Lender Clain means a Claim arising under the Prepetition Revolving Credit
Facility and the Prepetition Term Loan that are held by the Prepetition Revalving Lenders and the
Prepetition Term Loan Lenders, respectively, including, without limitation, any claims of the Prepetition
L/C Landers under the Propetition Letters of Credit that have been liquidated prior to the Petition Date, all
accrued and unpaid interest, fees, and sxpenses, claims ariging from swap sgreements couteraplated by
the Prepetition Credit Agreement, acomed and vnpaid intersst payable in kind under the Prepetition Term
Loan as of the Petition Date, and other liquidatsd Obligations (as such term is defined in the Prepetition
Credit Agreement) erising as of the Petition Date under the Prepetition Revolving Credit Facility and the
Prepetition Term Loan. : o . :

75.  Funded Lender's Share of Sale Cash Collateral Excess Proceeds Account Effective
Date Amount means, as to each Allowed Punded Lender Claim, that amount égual to the Sale Cash -
Collateral Excess Proceeds Account Effective Date Amount maltiplied by that ratio {expressed a5 a
percentage) that such Allowed Punded Lender Claim on the Effective Date bears to the aggregate of (f) all
Liquidated L/C Amounts of Allowed L/C Lender Claims on tpe Bffective Date and (iiyall Allowad
Funded Lender Claims on the Effectiva Date. o

76. General Unsecured Cloim means any Unsecured Claim that is not an L/C Genersl
Unsecured Claim, an Intercompany Claim, or a Section 510(b) Claim.

71, Governneental Unit has the meaning aseribed to such term in section 101(27) of the
Banlauptcy Code. - . :

78. H.N.R. Framing Systems means H.NR, Framing Systems, Inn;, a Debtor.
79. H.N.R. Framing Systems Unsecured Distribution means a Distribution from

‘evailable, unreserved cash in the Unsecured Cash Fund equal to the ratio (expressed ds a percentage) that
. the amount of Allowed Gencral Unsecured Claiws against HN.R. Framing Systems bears to the

aggregats ammount of !l Allowed General Unsecured Claims.
80. - Holder means any Person holding an Intcre;t ér Claim.
81, IHlinols Framing means Winois Feaming, Ine., a Debtor. o
82. Ifinois Framing Unsecured Distibution means a Distribution from available,

_ unreserved cash in the Unsecured Cash Pund equal to the ratio (mpressed as a percentage) that the
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amount of Allowed General Unsecured Claims against Tlinois Framing bears to the aggregate amount ﬁf -

all Allowed General Unsecured Claims.

. 83, Jmpaired means a Claim or e Class of Claims that is impaired withiin the meaning of
section 1124 of the Bankruptcy Code. '

84. Insurence Policies and Agreements teans all of the Debtors' insurance policies and
any agreements, docutments, or instruments relating thereto incinding, without limitation, all payment and

-coltateral agreements.

- 85. Insured Cludm mems a'C;la_im oovered by one or more of the Debiors* Insurance
Policies and Agreements, including, but not limited o, tort claims, property damage otaims, personal

" injury claims, general fiability claims, automobile liability claims and cmployes Tiability and workers®
. compensation clajms withia or above the applicable deductible or self jnsured retention wnder the

applicable policy. _ _

£6. Intercompany Claim means any Claim held by 2 Debtor against another Debtor or
any Claim held by an Affiliate againsta Debtor. '

87. Inrercnmpm El'ontracn'.: mmng any Bxecutory Contract by or betwesn Or 2mong aay
of the Debtors. -

88. Intercompany Interesi means an Intercst i 3 Debtor beld by another Debtor oran
Intecest in a Debtor held by an Affiliate of & Debtor. ’

89. JIntercreditor Agreement means the agreement to be eatered into, or decmed to be
entered ints, by the Reorganized Debtors, the Bxit Credit Pacilities Lenders and the Prepetition Lenders

 {as parties to the Term Loan th).ma«mmmmhpmseﬁngmmm

other things, the intercreditor agreesnents related to she Exit Credit Fasilities and the Term Loan Credit
Agresment. : ' - o

$0. Interim Compensation Order means the order entered by the Banknupty Court on
Tuly 16, 2002 establishing procedures for interim compensation and reimbursement of expenses of
Professionals of the Debtors 2nd the Committee. ) :

S1. Interest means any: (i) auity Seourity, including all isswed, unissued, authorized, or
outstanding shares of capital stock of the Debtors, together with any warrants, options, or contractual

rights fo purchase or acquire such Equity Securities at any time and all rights arising with respect thereto;
apd (if) parmership, Hmited liabjlity company, ov similar interest in a Debtor. .

93, L/CGeneral Unsecured Claim means an Unsecured Ciain for which (a) the Holder
is a beneficiary of 2 Prepetition Letter of Credit; or (b), the Holder both (i) has an Tnsured Claim or a

" clairn that is coverad by a petformance boud, and (ii) the nonpaymient of sush claii by the Debtors would

entitle an ingurer or surety under an Insurance Policy avd Agreement to draw under ohe ar more
Prepetition Letters of Credit. '

93. L/C Lender Claim mesns the Clairn held by Prepetition L/C Lender pursuant to the
Prepetition Letiers of Credit, which Claim has not been liquidated prior to e Petition Date and which
shal} be.estimated and Allowed solely for purposcs of voting under the Plan at the face amount ofa
Propetition L/C Lender's Pro Rata shace of the outstanding Prepetition Letters of Credit as of the Petition
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Date and shall be Allowed for purposcs of distributions under the Plan in the qumdaml UC Amount to

the extent a Prepetition Letter of Credit is drawn after the Petition Date,

94.  L/C Lender Claim Equity Conversion Ratio means the ratio of (j) ﬂle Reorganized
BMHC Equity [nterest Eifective Date Issuance, divided by (if) the sum of the aggregate amount of all
Allowed Funded Lender Claims and the aggrepate amowsit of all Allowed L/C Lender Claims liquidated
from and after the Petition Data through the Effective Date.

95. I/C Lender Equity Reserve means the number of shams of Reorganized BMHC
Fquity Interests that may be issuable from time to time after the Effectwe Date undsy Seotlon 43123%0f
the Plan to Holders of Allowed L/C Leader Claims.

96. L/C Lender's Share of Sale Cask Collmeral Excess Froceeds Account Effertive
Date Amount means, as to any Liquidated L/C Amount of an Allowed L/C Lender Claim on the Bffective
Dats, that amount equal to the Sale Cash Collateral Excess Proceeds Account Bffective Date Amount
rultiplied by that ratio (expressed as a parcentage) that such Ligquidated L/C Amount tn the Effsctive
Date bears to the aggregate of (1) all Liquidated L/C Amounts of Allowed L/C Lender Claims on the
Effective Date and (if) all Allowed Funded Lender Claims on the Bffective Date.

97, L/C Lender Fee means that certain standby letter of credit fes cqual 10.2.5% pec
annum, which fee shafl accrue quarterly in arrears and shall, st Reorganized BMHC's option, be paud in
kind for the first ¢ight quarters after the Effective Date and, thereaftsr, be paid quarterly-in arrears in
Cash.

98. Lien hns the meaning set forth in séction 101(37) of the Bahkruptc} Code.

99.  Life Insurance Policles :mcans those life insurance policies purchased by the Debtors
on the lives of the participants in the Supplemental Employee Retirement Programs.

100, Laqmdamd L/CAmazmr means that smount, if any, paid with respect to a draw on a
Prepetition Letter of Credit whether by WFB, as the letter of credit issuer under the Prepetition Credit
Agrecmmt, or by the Prepetition Revolving Lenders in respect of their several retmbursement obligations -
to WFB arising under ths Prepetition Credit Agreement; if and to the extent thst WFB is reimbursed by a
Prepetition Revolving Lender in respect of its several reimbursement obligation to WFB arising under the
Prepetition Credit Agrecment, the Liquidated 1/C Amonnt paid shall be desmed to have been paid by
such Prepetition Revolving Leoder and not by WEB.

101. Liguidaton Analysis means the liquidation analysis attached 2s Exhibit E to the
Disclosure Statement.

102, Long Term Iucermve Plan means thet certain post-Effective Date management
equity incentive plan that shall be lmplemuuted by the New Board of Reorganized BMHC as scon after
the Effective Date as reasonably practicable, and shall consist of restricted stock units, stock options,
and/or stock appreciation rights in an amount up to 10% of the Reorganizad BMHC Equity Interests,
measured on a fully-diluted basis (including after giving effect to the L/C: Lender Equity Reserve), some

- partion of which ghall be allocated to management by the New Board of Reorganized BMHC within 90

days of the Effective Dats,

103. Muxismurm Arirount reans, with respect to tiny Disputed Claim: (1) the amount agreed
to by the Disbursing Agent and the Holder of such Cleim; (i) the amount, if any, estimated or determined

_ by fhc Bankmptcy Couzt in accordance with section 502(c) of the Bunlu-upmy Code; or {iif) absent any -
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by the Holder of such Claim or, if no amouat is so set forth, the amonnt estimated by the Dishursing

104. Maximum L/C Lenders Term Note Cap means that amount equat to {i) the Feak
Prepetition Letters of Credit Exposure Priot to the Confinmation Date muitiplied by that ratio (expressed
as a percentage) that $135,000,000 bears to thé ageregate Allowed Funded Lender Claims, less (ii) the
aggregate L/C Lender’s Share of Sale Cash Collateral Bxcess Proceeds Account Effective Date Amount
as to ali Allowed L/C Lender Claims.

: 105. Muximum Funded Lenders Term Note Cap means that amount equal to
$135,000,000 less the agpregale Funded Lender's Share of Sale Cash Collateral Bxeess Proceeds Account
Effective Date Amount as to a1l Allowed Funded Lender Claims,

106. New Boards means the initial boards of directors of the Reorganizd Debtors.

, L07. New Bylaws means the form of the bylaws of cach of Reorganized BMEC and the
other Reorpanized Debtors, which forn shall be included in the Flan Supplement. :

108, New Certificate of Incorporation memvs the fori of the certificates of incorporation
or other formation document of each of Reorganized BMHC and the other Reorganized Debtors, which
form shall ba incloded in the Plan Supplement. ' : -

, 105. Other Priority Clatm means any Claim, other than an Administrative Claim or 8
Priority Tax Claim, entitled to priority in tight of payment under saction 507(a) of the Bankruptcy Codo.

110. Other Secured Claim means any Secured Claim that is not a Funded Lender Claim or -
an L/C Lender Claim. o

J11, Peak Prepetition Letiers of Credil Bxposure Prior to the Confirmtion Date means

the highest aggregate exposure wnder the Prepetition Letters of Credit occurrng pricx to the Confirmation
Date. :

_ 112. Persor means any persen, including without Hmitation, any jndividual, entity, :
corporation, partnecship, limited liability company, limited liability patthership, joint venture, association,
joint stock company, estate, trust, unincorporated associstion or organization, official comnittes, ad hoe
committe or group, governmental agsacy or political subdivision thereof, the U.S. Trustee, and any
successora or assigns of amy of the foregoing. : :

113.- Petition Date means June 16, 2009, the dato on witich the Chaphei' 11 Cases wisreA
commenced with the filing of vohumtary petitions for relief under chapter 1 1 of the Bankmptcy Code.

114. Plaza means the Joint Plan of Reorganization for the Debtors Under Chapter 11 of the
Bankruptey Code Amended December 14, 2009 (With Technical Modifications), and alt exhibits attached

thereto or referenced therein including, without limitation, the Flan Supplement, as the same may be
amended, modified, or supplemented from time to time. '

115. Plan Documents means the Plan, the Plan Supplement, the Disclosure Statepnent, and '
all docurpents, attachments, and &xhibits attached to the Plan or the Disclosure Statement that udin
effectuating the Plan, as the same may be amended, modified, or supplemented, in avcordance with theix
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116. Plan quplemuzt means thesupp]amﬂnt to the Pla.n in form and uubstanco
satisfactory to the Debtors to be filed with the Bankruptcy Court not later than 10 days prior to the Voting
Deadiine (as it may ba subsequently amended), which shall contain, emong other thin gs, forms of final
documents described in the Plan. -

117. Postpetition Period means the period of time following the Pehtlon Date thmugh the -
Confirmation Dats,

118. Prepetitlon Credit Agrezment means that certain Second Amended and Restated
Credit Agreement, dated as of November 10, 2006 (as amended from time to time) by and among BMHC,
as borrower, the Subsidiary Debtors, as guarantors, WEB, as ad:mnistmim agent, and the lenders party
thereto,

119. Prepetition L/C Lenders means those Persons responsible to meke payments in
respect of draws on i Prepetition Letters of Ckedlt.

120. Prepetition Lenders raeans the Prepetition Revolving Lenders, the Prepetition Term
Loan Lenders, and the Prepetition L/C Lenders.

121. Prepetifion Letters of Credit racans those certain letters of credit in favor of certain of

the Debtars' creditors issued by WFB under the terms of the Prepetition Credit Agreement.

122. Prepetitich Revolvirg Credif Fuellily means that $200,000,000 revolving ceedit
faoﬂ:ty under the Prepetmon Credit Agresment maturing November 2011. )

123. Prepetition Revolving Lenders means those Persons who havs commtwl to fund the
Prepctition Revolving Credit Facility.

124, Prepetition Term Loan reans that $340,000,000 term loan facilﬂy under the
Propetition Credit Agreement maturing November 2011.

7 125. Prepetition Term Laan I.mders means t!.mse Persons who hold the Prepetition Termn
Loan.

126. Prion{y Tox Claim means a Claim of a kind specified in section 507(a)(8) of the
Bankruptcy Code.

127. Pro katu means, wi:ih refemnoe to any Distribution on account of any Allowed Claim
or Allowed Interest in a Class, a Distribution equal jn amount to the ratio {expressed as a percentage) that
the amount ofsuchclaim bears to the agpregate amount of all Allowed Claims in the same Class. _

: 128, Professional Compensation Clain: means all Admmzsu-aﬁvs Expsass Claims for
ccampensatmn, indemnifieation, or reimbursement of expenses mcurved by Professtonals through the
Confirmation Date pursuant to section 327, 328, 330, 33‘1 363, or 503(b) of the Bankruptey Code in
connection with the Chapter 11 Cases. -

129, Profesgrionals means those Persons (a) employed pursuant to an order of the
Bankruptoy Court in accordance with sections 327, 328, 363, or 1103 of the Bankruptcy Code and to be
compensated for services pursuant to sections 327, 328, 329, 330, 331, and 363 of the Bankruptcy Code,
for which compensation and rejmbursament has been allowed by the Bankruptoy Cowrt pursuantto - °
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section 503(b)(1) of the Bankruptoy Code and/or (b) for which compensation and reimbursement has been
allowed by the Bankruptcy Court or is sought pursvant to section 503(bX4) of the Bankruptcy Code.

130. Prbo_fof(.‘taimmmns anjrprodfufclahnﬁlpd with the Bmknxpﬁcs'Coddorﬂie
Balloting and Claims Agent with respect o a Debtor pursuant to section 501 of the Bankruptoy Code and
Benkruptcy Rules 3001 or 3002, ' .

191, Record Date meaus the date of entry of the Disclosurs Statement Approval Order.

: 133, Released Partles means (i) cach of the Debtors’ respective officers, directors,
Professionals, agenis, and employees, (i) WFB, in its capacity as Agent under the Prepetition Credit
Agreement, and its officers, directors, employees, professionals, and agents, and (iii) the Prepetition
Yenders and each of their respective officers, directors, employees, professionals, and agents.

134. Reeorganized means, when used with refercoce to the Debtar, such Debtor on and '
after the Effective Date. _

135. Reorganized BMAC Equity Interests means up to 200 smillion shares of the common
voting stock, per value of $.01 per share, of Reorganized BMHC authorized under the New Certificate of
Tncorporation of Reorganized BMHC, a portion of which shall initially be izsued to Holders of Allowed
Claims in Clagess 2 and 3 in accordance with the provisions of the Plan, subject to dilution by (i) futere
issuances to Holders of Allowed Claims in Class 3 in accordance with the provisions of the Plan, and (i)

future issnarices in respect of the Long Term Incentive Pian.

136. Reorganized BMHC Equity Intzrest Effective Date Issuance means the pumber of
shares of Reorganized BMHC Equity Interests, rounded to the pearest whole number, issued (or desmed -
issued under the terms of the Plan) on the Bffectiva Date, 100% of which will be igsued (or decwned issued
under the terms of the Plan) to (i) the Holders of Altowed Funded Lender Claims and (i) the Holders of
Allowed LIC Lender Claims liquidated from and after the Petition Date through, the Effectiva Date (if
eny). The number of Reorganized BMHC Equity Interests issued in comection with the Reorganized |
BMHC Bquity Interest Effective Date lssuance shall reserve for the number of shaves issuable in réspect
of the L/C Lender Equity Reserve and the Long Term Incentive Plan.

137. Reorganized BMEC Bquity Interest Funded Lender Issuance weans the mumbet of
shares of Reorganized BMHC Rauity Interests, rounded to the nearest whgls number, issued (or deemed
{ssued under the terms of the Plan) on the Bffective Date to the Holders of Allowed Fonded Lender
Claims equal to (i) the Reorganized BMHC Bquity Interest Effective Date Jssuance, multiphied by (ii) the
ratio (expressed as a parcentage) that (a) the aggregate amonnt of all Allowed Funded Lender Claims
hearsto(b)thesnmofthﬁaggt'egateamountofaﬂAllowedFundadundmchim and the aggregate
amount of all Allowed L/C Lender Claims liquidated from and after the Petition Dato through.the
Effective Date.

138. Reorganized BMHC Equity Interest L/C Lender Issuance means the oumber of
shares of Reorganized BMHC Equity Interests, rounded to the nearest whole number, isgued (or deemed
istued under the terms of the Plan) o the Effactive Date to the Holdera of Allowed L/C Lender Claims
equal to (i) the Reorganized BMEC Bquity Intecest Effective Date Issuance, multiplied by (ii) the ratio
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Restructuring Transactions, if any, which will be includad in the Plan Supplsment.

o (3

.

-(mcprﬁéséd-ns & percenlage} that (;S the aggmgaie Qmount of all Allowed L/C Lander Claims liquidated

from and after the Petition Dats through the Effective Date bears to (b} the sum of the agpregats ameunt
of all Allowed Funded Lender Claims and the aggregate amount of all Allowed L/C Lender Claims
liquidated from and after the Petition Date through the Effective Date. '

139. Reorgatized Debiors Operating Cash Minimion shall mean the sum of $6,000,0000,

140. Reorganized Subsidiary Equity Interests means 100% of the shares of the common
voting stock or limited liability company iuterests, as applicable, of each of the respective Reorganized
Subsidiary Debtors which may be issued to Holders of Allowed Clsims in Classss 2(b)>-2(l) in accordance -
with section 5.5.2 of the Plag, .

141. Restructuring Transnctions means those mergers, amalgamations, consolidations,
amangements, continuances, resiructurings, transfers, conversions, dispositions, liquidations, dissolutions,
or other corporats transactions that the Debtors or the Reorganized Debtors determine to be necessary ot
appropriate to affect a restructiring of a Debtor's business or a restructuripg of the overell corpérate
structure of the Reorganized Debtors, inclading those described in the Restructuring Transactions
Memorandum,

!

142. Restructuring Transactions Memorandum means the memorandum deseribing the

-y

143. Revoiving Credit Agresiment means the revolving credit-agresment, and all

“documsnts related thereto, including the Intercreditor Apgreement, to be entéred into by the Reorgamized

Debtors and the Exit Revolver Lenders, the provisions of which shall give efféct to the Exit Revolver.
The Revolving Credit Agreement shall be substantially in the form filed in the Plan Supplement.

- 144. Sele Cosh Collateral Bxcess Proceeds Account shall have the meaning assigned to
such terro in the DIP Facility. ‘ '

145. Sale Cash Collateral Excess Procesds Account Effective Date Amount means the
amount of Cask in the 8ale Cash Collateral Excess Proceeds Account, less (3) amounts required o repay
the DIP Facility in full and (i) amouats required to fund the Reorganized Debtors Operating Cash
Minimum.

. 146. Schedules means the schedules, statements, end lists filed by the Debtors with the
Bankruptey Court pursuant to Bankruptcy Rule 1007, as may be amended or supplemented from time to
time. ' ‘

147. Secdon 510(b) Clalms means any Claim against the Debtors wising from rescisgion
of & purchase or sale of a security of the Debtors or an Affiliate of the Debtors, for damages arising from
he purchase or sale of such a security, or for reimbursement or contribution allowed under soction 502 of
the Bankruptcy Cods on account of such 3 Claim. ’

. 148. Secured means when referring to a Claim: (i)secured by a Lien on property in which
an Estate has an interest, which Lien i§ valid, perfected, and enforceable pursuant to applicable law or by

. Teason of a Bankeuptcy Court arder, or that is subject to setoff pursusnt to section 553 of the Barntkruptay

Code, to the extent of the value of the creditor's interest in the Estate's inferest in such property or to the
extent of the amount subject to setoff, as applicable, as determined pursuast to section 506(a) of the
Banksuptcy Code or (i) Allowed as such pursuant to the Plan.
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145, Securities Act means the Securitiss Act of 1933, 15 US.C. §§ 77a-77m, asin offoct
ot the Petition Dats, iogether with all amendments and modifications theretn subsequently made
applicable to the Chapter i1 Cases. ‘ :

150, SelectBuild Arizona means SelectBuild Arizova, LLC, a Debtor.

151. SelectBuild Arizona Unsecured Distribution means & Distribution from available,
unreserved cash in the Unsecurad Cash Fund equal to the ratio (expressed as a percentage) that the
amount of Allowed General Unsecured Claims against SelectBuild Arizona bears to the aggregate amount
of all Allowed General Unsecored Claims,

152, SelectBuild Construction means SelectBuild Construction, Tne., a Debtor.

: 153. SelectRuild Construction Unsecured Distribution means a Distribution from

" available, anceserved cash in the Unsecured Cash Fund equal to the ratic (axpressed as a percentage) that
the amowat of Allowed General Unsecured Claims against SeleotBuild Copstruction bears to the '

- appregate amount of ali Allowed General Unsecured Claims, )

154. SelectBuild Mlinois means SeleciBuild Nlinois, LLC, a Debtor.

155. SelectBuild Minois Unsecured Distribution mesns & Digtribotion from available,
unreserved cash in the Unsecured Cash Fund equal to the ratio (expreased ag a percentage) that the -
amount of Allowed General Unsecured Claims against SelectBuild Tilinois bears to the aggregate amount
of all Allowed Gereral Unsecured Claims, o

156, SelectBuitd Nevada means SeloctBuild Nevada, Inc., a Debtor.

. 157. SelectBuild Nevada Unsecared Distribution means a Distribution from available,
unreserved cash in the Unsecured Cash Fund equal to the ratio (expressad as a percentage) that the
amount of Allowed General Unsecured Claims ageinst SelectBuild Nevada bears to the aggregate amount
of all Allowed (General Unsecured Claims. '

153, SelecBuild Northern California meass SelectBuild Norther California, 1no., 2
Debtor, .

. 159, SelectBuild Northern California Unsecured Distribution means & Tistribution from -
availdble, unreserved cash in the Ubsecured Cash Fund equal to the ratio (expressed as 2 percentage) that
the amount of Allowed Genersl Unsecured Claims against SalectBuild Northern California bearz to the
aggregate amount of all Allowed General Unsécured Claims.. «

| "1.60- SelectB#iH Southern California means SelectBuild Southern California, Ing., 2
- Debtor, ' .- ’

_ 161. SelectBuild Southern Californin Refection Distribution means a Distribution from
available, unreserved cash in the Unsecured Cash Fund equal to the ratio (expressed as a percentage) that
the amount of Allowed General Unsecured Claims against SelectBuild Southern California bears to the
nggregate amount of all Allowed General Unsecured Claims.. -

162. Shareholder Agreement means that certain agresment, if any, by and among
Reorganized BMEC and certain hiolders of Reorganized BMHC Bquity Interests, to be enterad into on the
Effective Date, substantially in the form to be included in the Plan Supplement. '
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163. Smualt Unsecured Claims means (i) all General Unsecured Cleizns of a single creditor
against all Debtors if the aggregate Allowed Amoust of such Claims is lass than or equal to $5,000 and
 (if) all General Unsecured Claims of a singte creditor agajost all Debtors if the aggregste Allowed
Amount of such Claims is greater than $5,000 and the Holder of such Claims elects to reduce the
aggregate Allowed Amouat of its General Unsecured Claims agalnst all Debters to $5,000 or Jess by
making the Small Unsecured Claims Class Election cn the Ballot within the time fixed by tha Bankruptey
Court. '

164. Sntall Unsecured Claims Class Election means an election by a Holder of General
Unsecured Claims against the Debtors on its Ballot to reduce the aggregate Amount of such Claims
against all Debtors to $5,000 or Jess and have sach Claim treated as 3 Small Unsecured Claim,

165. Snbyidiary Debtors means BMC West, SelectBuild Constraction, SelectBuild
- Northern California, lltinois Framing, € Construction, TWF Construction, EN.R. Framing Systems,
SelectBuild Southem California, SelectBuild Nevada, SelectBuild Arizons, and SelectBuild Minois.

166. Supplernenial Employee Retirement Programs means those certain non-qualified
employee retirement programs implemented by the Debtors prior to the Petition Date. -

167, Term Loan Credit Agreement means the torm {oan credit agreement, and all
documents related thereto, including the Intercreditor Agreement, to be entered into, or deemed to-be
entered into, by the Reorganized Dshtors and the Pregetition Lenders. The Term Loan Credit Agreement

shall be substantially in the form contained in the Plan Supplement. -

168. Termm Notes means thoss certain term notes issued purduant to the Term Loan Credit
Agreement. . :

169. TWF Construction means TWF Construction, Inc., a Debtar.

170, TWF Construction Unsecured Disirfbution means a Distribution from available, -
unreserved cash in the Unsecured Cash Fund equal o the ratio {expressed as a percentage) that the
amount of Allowed General Unsecured Claims egainst TWF Construction bears to the aggregate amount
of all Allowed General Unsecured Claims..

. 171. Unexpired Lease means a lease to which ane or more of the Debtors is a party that is
subject to assumption or rejection under section 365 of the Bankruptey Code.

172, Unimpaired moans, with respect to s Class of Claims ot Interests, a Class of Claizps
ot Interests that is unimpaired within the meaning of section 1124 of the Bankruptoy Code.

173. Unsecured Cash Distribution Account means that certain segregated account
maintained at WFB and designated as the “BMEHC Unsecured Creditors® Gash Distribution Account”
from which distributions of available, unreserved cash in the Unsecured Cash Fund will be made, as
provided in the Plan, to the Holders of Allowed General Unsecured Claims by the Reorganized Debtors,
as Disbursing Agent.

174, Unsacuered Cash Fund means $5,500,000.
175. .Unseeured Claim means any Claim that is nejther Secured nor eatitled to priority

under the Bankruptey Code or atty order of the Bankruptcy Court, including any Claim arising from the.
rejection of an Bxecutory Contract or Unexpired Lease under section 365 of the Bankruptoy Code.
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176, U.S. Trustee means the Usited States Trustee foc the Distriot of Delawars.
177. U.S. Trustee Fees means all fees and éhui'gesusemed'agahist the Estates under

gection 1930 of title 28 of te United States Code, and interest, if any, for delinguent quiarterly fees
pursuant to section 3717 of tifle 31 of the United States Code. . : .

{78, Voting Deadline means the deadline set by the Bankruptcy Court for submitting

Ballots.
175. WEEB means Wells Rargo Bank, N.A..
DB(R:¢8%0030.) 0683011001
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Pebtors.

IN THE UNJTED STATES BANKRUPTCY COURT s
FOR THE DISTRICT OF DELAWARE
IN RE: ; Chapter 11
RUILDING MATERIALS HOLDING ; Case No. 09-12074 (KIC)
CORPORATION, ef oL}
; Jointly Administered
)
)

JOINT PLAN OF REORGANIZATION FOR THE DEBTORS
R 11 OF THE BA PTCY CEORE

(WITH TECANICAL MODIFICATIONS)

GIBSON, DUNN & CRUTCBER LLE YOUNG CONAWAY STARGATT &
Michael A. Rosenthal (admitted pro hac vice) TAYLOR, 1LY - :
Mintthew K. Kelsay (admitted pro hac vice) Sean M. Beach (No. 4070}
Anron G. York (admitted pro hac vice) - Donald J. Bowman, Jr. (No. 4383)
200 Park Avonna Robert B. Poppiti, Jr. No. 5052)
New York, New York 10166-01593 : 1000 West Street, 17th Floor
Telephope:  212.351.4000 Wilmington, Delaware 19801
FPacsimile: 212.351.4035 Telephone: 302.571.6600
Bwail: mrosenthol@gibsondunmn.com Facsimile: 302.571.1253
mikelsep@gibsondunn.com Email: sheach@yest.com

ayork@gibsondunn.com dbovman(@ycst.com

: rpoppiti@ycst.com
ATTORNEYS FOR THE DEBYORS AND
DEBTORS IN POSSESSION

Dated: Wilmington, Delaware
Octobes22Docember 14, 2009

3 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),
SelecfBuild Construction, Fne. (1340), SlectBuild Northern California, Inc. (7579), Iilinois
Framing, Ine. (4451), C Construction, Inc. (8206), TWF Construction, Inc. (3334), HNR.
Froming Systems, Inc. (4329), SelectBuild Souther Californiz, Inc. (9378), SeclectBuild
Nevada, Inc. (8912), SelectBuild Arizone, LLC (0036), and SelectBuild Hlinois, LLC (0792).
The mailing address for the Debtors is 720 Park Bonlevard, Suite 200, Boise, Idaho 83712,

-
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INTRODUCTION

! Building Materials Holding Corporation, BMC West Corporation, SelectBuild Construction,
Ing, SeleotBuild Northern California, Inc., Tinois Framing, Inc, C Counstruetion, Inc,, TWF
Corstruction, Inc., HNR. Framing Systems, Inc., SelectBuild Southern California, Inc., SelectBuild
Nevada, Inc,, SelectBuild Arizona, LLC, and SelectBuild Minois, LLC, as debtors and debtors in
possession (collectively, the *Debtors™), respectfully propose the following Joint Plan of Reorganization
pursuant to seotion 1121(a) of the Bankruptey Code for the resolution of owutstanding Clais against and
Interests in each of the Debtors (the "Plar®),’

Reference i3 made to the Disclosure Statement with respect to the Plan, distributed

-mnzemporaueom}y herewith, for a discussion of the Dobtars’ history, businesses, properties, operations,

rigk factors, a summaty and analysis of the Plan, and certain related matters including the securitiss to be
issued under the Plan. Subject to certain restrictions and requirements set forth in section, 1127 of the

Bankruptcy Code and Bankruptoy Ruls 3019, the Debtors respectfully reserve the right to alter, amend,

modify, rovoke, ar withdraw the Plan prior to consummation of the Plan. The Debtors are the proponents

of the Plan within the meaning of section 1129 of the Bankruptcy Cnde.

NO SOLICITATION MATERIALS, OTHER THAN THE DISCLOSURE STATEMENT AND
RELATED MATERIALS TRANSMITTED THEREWITH AND APPROVED  BY THH
BANKRUPTCY COURT, HAVE BEEN AUTHORIZED BY THE BANKRUPTCY COURT FOR USE
IN SOLICITING ACCEPTANCE OR REJECTION OF THE PLAN.:

, - _
DEFINED TERMS, RULES OF INTERPRETATION, AND COMPUTATION OF
TIME

LY. Definitions, Asused in the Plag, capitalized terms ot otherwise defined hecein
shell have the moanings specified in Appendix A. Unléss the comtext otherwise
reqlﬁres,anycapitaﬁudtetmnsedmdnotdeﬁncdinthnmm,bm:hat is
defined in the Bankruptcy Code, shall have the meaning assigned to that term in
the Bankniptcy Code. Unless.otherwise specified, all section, article, schednle,
or exhibit references in the Plan are to the respective section in, article of, or
schedule or exhibit to, the Plan, as the same may bo amended, weived, or
modified from time to time. . C

12.  Rules of Construction. For purposes of the Plan, unlass otherwise provided .
berein: (i) any referenca in the Plan to 2 contract, ingtrument, velease, indenture,
or other agreement, whether existing or contemplated, or document beingina
particular form ot on particular terms and conditions means that such document
shall be substantially in such form or substantially on such terms and conditions,
(i) unless otherwise specified, all references in the Plan to the Introduction,
Asticles, and Sections are references to the Introduction, Articles, and Sections
of or to the Plan, (iil) captions and headings 1o Articles and Sections are intended
for convenfence of reference only aund ase not intended o be part of or to affect
interprotation of ic Plan, (iv) the words "herein,” "heroof,” "hersunder,"

- "hereto," and other words of similar import refer to the Plan in its entirety rather
“than to & particular portion of the Plan, (v) whenever it appears appropriate from
~ the context, each pronoun stated in the masculine, feminine, oc newter Includes
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13.

the masculine, faminine, and neuter, and (vi) the rules of caonstmetion get forth in

section. 102 of the Bankruptcy Codoe and in the Bankruptey Rules shall apply.

Computation of Time. T comguting tims presoribed or allowed by the Piex,
unless otherwise expressty provided, Bankruptcy Rule 0006(a) sball apply.

iL

TREATMENT OF ADMINISTRATIVE EXPENSE CLAIMS, PRIORITY TAX
CLAIMS AND PROPESSIONAL COMPENSATION CLAIMS AGAINST THE

1.

2.2

LBO2:2560050.1

DEBTORS

Administrative Expense Claiws. On the later of (i) the Effective Date or (ii) if
HneAdnﬁnisu-aﬂwExpgmeCInimisnotAllowduofﬂmEﬂ'wﬁWDm,aﬂ
dmaﬁerthedal'nmwhichauAdmhistmﬁveanxmseChimbmﬂ .
Allowed, the Debtora or Reorganized Debtors shall cither (x) pay to each Holder
nfmAﬂowedAdminiSﬁtﬁ%BxpmeClaim.in&nh.ﬂmﬁzﬂqmuntofmh
Allowed Administrative Expenss Claim, or (y) satisfy and discharge such
MminMwEmaChimhmdnnwﬁﬂ:mhmrmMﬁ:e
Debiore ar Reorganized Debtors and such Holder shatl have agreed upon;
provided, howew,thztmh‘ngead—umutmmtnhan-nqtbomfawnble
than the treatment pravided in clanse (x). Other than withrespectto - a
Professional Oompensuﬁondahns.m'dCureCMnotwhhmdingmylhing
mmePMmﬂnmm(mcMg,mmmﬁmmmpmmm
purports to be preemptory or supervening or grants an injunction or release), (2)
ifmAdministﬁﬁqupmseCInhnaﬂsesﬁ)buedonlinbﬂiﬁesinmedin.or
mbepaidin.theordimtyomuseofbminendmﬁ:gmmstpcﬁﬁmrerbdor
(ii) pursuant to an Execytory Contract (including, but not limited to, the Debtors'
InsuranoePulicimandAgwemenuﬂ:stmmmd' Bxecntory Couteacts under

5 : Holder of such Admnistrative Bxpepse Claim
shall be paid in Cash by the applicable Debtor (or afier the Bffectivs Dato, by the
applicable Reorganized Debhor)pwwnnttothhtcms_nndoondﬂion!ofme
particular transaction and/or agreements glvingrisetnsuchAdminimiw

Bxpense Claim without the need or requiremeat for the Hokder of such

Administrative Expense Clais to file 2 motion, ‘application, claim or request for
allowance orpaymentofmhdmluimﬁ%mpmbcmmwimﬂummw
Court and (b) such Administrative Expense Claims shall be Allowed Claims;
provided, however, thatnothing Timits the ahility of any applicable Debtor or “
Reorganizad Debtor to dispute (or the Holder of such Administrative Expense
Clalm to assert andfor defend) the validity or mmoumnt of any guch Administrative
Expense Claim and/or to bring an action in the appropriats forum.

Professional Compensation Claims. Notwithstanding any other provision of the
Plan dealing with Administs 'Expmse(:laims,'myl'ersonasserﬁngn
meeséiundcompmsaﬁoﬁmaim;hnImemwmy (30) days after the
Confirmation Date, file nﬁnalappﬁcationforanowanmofeompmnﬁonfur
servioes rendesed 2nd reimbursement of expenses incuyred through the
Confirmation Date. To the extent that such an award is granted by the -
Bankruptey Court, the requesting Person shall receive: (i) payment of Cash in an
amount equal to the amount Allowed by the Banknuptcy Court less all intecioa
compensation paid to such Professional during the Chapter 11 Casges, such
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payment to be made within the ater of (a) the Bffective Date or (b} three (3)
business days after the Order granting such Person's final fee application
becomes a Final Oider; (if) pityment on such other terms as may be mutuslly
agreed upon by the Holder of the Professionat Compensation Claim asd BMHC
or Reorganized BMHC, as applicable (but in no event shall the paymaent excesd
the amount Allowed by the Bankruptcy Court); or:(iii) paymeat in eccordance
with the terms of any epplicable administrative procedures orders entered by the
Bankruptey Court, Inoluding the Interit Compensation Order, dated July 16,
2069. All Professional Compensation Clakms for services rendered after the
Confinmation Date shall be paid by Reorganized BMHC (or the Debtors prior to
the Effective Date) upon receipt of an hvoice therefor, or on such other terms as
Reorganized BMHC (or the Debtors prior to the Effective Date) and the ’
Professiona] may agree, withont the requirement of any order of the Bankniptey
Court.

23.  Priority Tax Claims, Except to the extent that a Holder of an Allowed Priority
Tax Claim agrees to a Jess favorable treatment, in full and finai satisfaction,
settlement, relnase, and discharge of and in-exchange for each Adlowsd Priority
Tax Claim, each Holder of such Allowed Priority Tax Claim shall be treated in -
ac.cordance w:th tho terms sstfarﬁt in secticm 1129{8.](9}(('.‘) of tha Bankruptny _ '

i i B : Ifﬂ'ne I{mrganmd
Dubtors subsmmmlly defaut g on thc paymeut of a tax due to the Internal Revenus
Service under the Plan, the entire tax debt owed to the Internal Revenue Servics
shall becarme due and paynbls tmmediately, and the Internat Revenue Service
mdy oollest these unpaid tax labilities throngh the sdisinistrative collection
pmv:sions of the Inmmal Rwenu: &dnﬁmmmnm

24. ~ DIP Faciﬁly. Nntmﬂistmdmg any other provision of the Flan dea]mg with
Administrative Bxpease Claims, Administrative Expense Claims arising under
the DIP Facility shall be Allowed Administrative Expense Claims on the
Effcctive Date and shall be paid in full in Cash on the Rffective Date, and alt "
excess Cash in the Cash Collateral Account shatl remain with Reorganized
BMHC.

28. UK. Trusize Fees. US. Trusﬁe.e Pees incurred by the U.S. Trustee prior to the
: Effective Dats shall be gaid on the DistsibutioaRffoctive Date-in accordance
with the apphcahlu schadule for payment of such fees. Until each of the Chapter
11 Cases is closed by entry of a finel decree of the Bankrupicy Court, the :
Reorganized Debtors shall pay additional U.S, Trustes Fees inctred in
accordance with the applicable schedule for the pnymcnt of such fees.

118

CIASSIFICATION OF CLAIMS AGAINST AND INTERESTS TN DEBTORSS 1.
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Pursuant fo section 1122 of the Bankruptcy Code, set forth below iz & degignation of Classes of
Claimns against and Intercsts in the Debtors. A Clajm or Interest in placed in a particular Clasa for the
purposes of voting on the Plan and receiving Distributions pursuent to the Plan only to the exteat that
stich Claim or Interest is an Allowed Claim or Aliowed Interest in that Class and such Claim or Interest
has aot been paid, released, withdrawn, or otherwise settled prior to the Effective Date. In accotdsnce
with section 1123(a)(1) of the Bankruptoy Code, Administrafive Bxpense Claims and Priority Tax Claims
of the kinds spesified in seotions S07()(2) and SU7(a)(8), reapectively, of the Banknuptey Codo have not
been classified and thelr treatment is set forth in Article IL ‘

The Plan constitutes & separate chapter 11 subplanformhofthénebhors. Pursuant o section
1122 of the Bankruptey Code, sct forth below is a designation of Classes of Clajms aguinst and Interests
in the Debtors. . , o

32.  Classes. The Claims sgainst and Interests in the Debtors are classified as
follews:

321, Classes Ia-(D: Other Priority Claims.

T PR R g T T ] T b ey e o [ A1 TR TERE
e RS T Ak T o e s @i R
Class 1{a) | Othes Priority Claims agsi BMHC | Unimpaired - ‘Not eatitied to vote
Class 1(b) Other Priority Claims against BMC Unimpeired | Not entitled ta vote
_ West - o _ ~ }(Deemed wacoept)
Closs 1(c) | Other Prigity Claims against Unimpaired | Not entitled to vote
SelectBuild Construction | ' {(Deemed to accept)
Class 1(d) | Cther Priority Clatins against ~ Unimpaired | Not entitled to vots
: 'SeladtBuﬂd-Huﬁhern California (Dbampdlnmept)
Class 1(s) | Other Priority Claims against Hlinols | - Unimpaired | Not entitled to vots
Framing R : -|.(Dsened to accept)
Class 1{(f) Oﬂ:erPrlodtkahns againstC - Unimpairod “Not entitled to vote
Construction "+ ‘ .. | (Peemed to accept)
Class 1(z) | Other Priority Claims against TWE Trnimpeired | Not catitled to vote
) Copstruction.. - 7 o "(Deemed to accept) .
Clags 1(h} Other Priority Claims against EN.R. Unimpaired | Not entitled to vote
Praming Systems (Deemed to accept)
Clags 1G) | Ofior Priorily Claicis sgainst | Upimpaired | Not eatitled to vote
SelectBuild Southem California . (Deemed to accept)
Class 1(j) | Other Priority Claims against Unimpaired | Not entitled to vots
. : Selthuﬂdeadn . - .| (Deemed to accept)
Class 1(k) Other Priority Claims against . Unimpaired | Not entitled to vote
SelectBuild Arizona (Decmed to acoept)
Class'1{1) Other Priority Clajms against Unimpaired | Not entitled to vote
SelectBuild Minois _ ' | (Deemed to accept)

DR02:2860090.1 0553011001



3.22. Classes 2(a)-(): FuudedL_mder Claims.

- | Fogled Loior Gl apsiost

BMHEC ST

Class 2(b) | Funded Lender Claims against BMC Impaired Entitled to vote
West .

Clasa2(c) | Funded Lender Claims against Impaired | Eatitled to vots
SelectBuild Construction . '

Class 2(d) | Funded Lender Claims againat hopaired Entifled to vote
SelectBuild Northem California ' -

Class 2(e) | Punded Lender Claims against Inipaired Entitled to vote
Hlinois Framing _

Class 2{f) Funded Lender Claims agaimst C Impaired Batitled to vote
Construction i

Class2(g) | Funded Lender Claims apunst TWF Impaired Entitled to vote
Caonstruction ] .

Class 2(t). | Punded Leader Claims against Impajred Entitled to vote

. H.N.R. Framing Systems : , :
Cilzss 2(1) Funded Lender Claims agamst Impajred = | Entitled to vote
' SelectBuild Southcm California '
Class 2(j) Funded Lender Claims against Fmpaired Entitled to vote
_ SelectBuild Nevada . )

Class 2(k) | Punded Lender Claims against Impaired Entitled to vote
SelectBuild Arizona ‘

Class () Fupded Lender Claims against Impaired Bnht\led tovote
Se!ectBuild Hlinois '

3.23. Classes 3(a)~D: L/C Lender Clainzs,

" Class 30| C Londar Clabm i oot mpaired | Fntitld 1o vote
Class 3(b) | L/C Lender Clzums against BMC Impaired Entitled to vote
Wast _
Class 3(0). | L/C Lender Claims against : Impaired Butitled to vots
SelectBuild Construction 7
Clags3(d) [ L/C Lender Claims against Impaired Entitled to vote
SelectBuild Northern California . :
Clagg 3(e) | LIC Lender Claimg against lilinois Impaired - | Eatitled to vote
" | Praming '
9
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T 1/C Londor Claims againstC
- | Construotion .

Class 3(g) | L/C Lender Claims against TWF Impaired Batitled to vote
Construction 7

Cless 3(h) | 1L/C Lender Claima against LN R. Impaired | Eatitled to vote

| Framing Systems :

Class 3(i) L/C Lender Claims against Impaired | Entitled to vote
SelectBuild Southern California '

Cimss 3(j) | L/C Lender Claims against Impaired- | Butitled to vote
SelectBuild Nevada :

Class3(k) | L/CLender Claima against Impaired | Entitled to vote
SelectBuild Arizona -

Ciass3() | L/C Lender Claims against Impaired | Entitied to vote
SelectBuild Tliinois

324, Classes 4(a)-(): WSM Claims.

1 Not eutlﬂed tovots

(Dem:ad to accept) -

Class 4(b) | Other Secured Claims against BMC Unimpaired | Not entitied to voto
West (Deemed to accept)
Class 4(c) Other Secared Claims against- Unimpaired | Not entitied to vote
SelectBuild Construction ' (Deemed to accept)

Class 4(d) | Other Secured Claima against Unimpaired | Not entitled ta vote
SelectBuild Northerm Colifornia ' (Deemed to 2edept)
Clsss d(g) | Other Secured Claims against Dlinois Unimpaired. | Not entitled to voto
Framing 7 {Deemed to accept)
Class 4(f) | Other Secured Claims agpinst C Unimpaired | Not entitled to vots
| Construction _ : o | (Deemed o Bcoept)
Class 4 Other Secired Claims against TWF | Unimpaired | Not entitled to vote
Construction _ _ {(Deetned to accept)
Class 4(h) Other Secured Claims a.g;amstH NR. | Unimpaired Not entitled to voto

Framiog Systemns } g {Decmed to acoept) -
Class 4(i) | Other Secured Claims agamst Uninrpaired | Not entitled to vote
- SelectBuild Southern California - - (Docmed to aceept)
Class 4(j) Other Secured Claims agaist Unimpaired | Not entitled to vots
.| SelectBuild Nevada ' - (Decmed to accept)
Class 4(k) . | Other Secured Claims against " Unimpaired | Not entitied to vote

10

DRO2:8860090.1 068301.1001




T Seleataild “Arizona

- | Other Secured Claims agsinst

(Deemed to accept)

SelectBuild Miinois

‘ UC Gencthnmumd‘Chuns -

32.5. Classes $()-(D: L/C General Unsecured Claims.

Not entltlud o Votu

against SelectBuild Mlinois

against BMHC , (Deemed o accept)
Class 5(b) L/C General Unsecured Claims Unimpaired | Not entitled o vote
against BMC West | : ) .+ | (Decmed to accept)
Class 5(c) | L/C General Unsecured Claims Unimpaired | Not entitled to vots
. against SelectBuild Construction _ _ {Deoemed lo__aowpt)
Class 5(d) L/C General Unsecared Claims Unimpaired | Not entitled to vote
' agaiust SelectBuild Northern (Deenied to accept)
California : '
Class 5(=)  { L/C Gensral Unsecured Claims Unimpaired | Not entitled to vote -
against Illinois Framing © | (Peenied to accept)
Class 5(f) L/C General Unsecured Claims Unimpaired | Not entitled to vota
. against C Congtruction ‘ (Daemedto:mocpt)
Clasa 5(g) L/C General Unsecared Claims . Unimpaired | Not entitled to vote -
against TWF Coostruction (Deemod to accept)
Class 5(b) | L/C General Unseoured Claims Unimpaired | Not extitled to voie
against HN.R. Frgming Systems (Deemed to accept)
Class 5(i) | L/C General Unsecured Claims Unimpaired | Not entitled tovoie
. | eguinst SeleciBuild Southem {Deemed to accept)
-1 California ‘
Class 5(3) L/C General Uuaecumd Claitms Unimpaired | Not entitled to voie
against SclectBuild Nevada {Deemed to accept)
Class 5(k) | L/C General Unsecured Claims Unimpaired { Not entitied to vote
against SelectBuild Arizona (Deenied to sccept)
Class 5(1) L/C General Unsecured Claims Unimpaired | Not entitled to vote
: {Deemed to accept)

3.2.6. Classes 6(a)-{l): General Unsecured Claims,

B AR s e
Ctass 6{a) neral Unsecured Claims against
. |BMEC
Class 6(b) | General Unsecured against BMC |
) 11 :
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Class 6(¢) | General Unsecured Claims against _Impaired | Entitled to vote .
SelectBuild Construction - :
Class 6(d) | General Unsaoured Claims against Impaired Entitled to vote
: SelectBuild Northern California o :
Class 6(c) | Generaf Unsecured Clairns against Impaired Hatitled to vote
: liincis Framing o
{la=s 6(f) General Unsecured Claims agaimt C Impaired Entitled to vote
Const:mtlon y
Class6(z) | General Unsecured Claims agamst Impatred Entitled to vote
| TWF Construction ) .
Class 6(h) General Unsecured Claims against impaired | Botitled to vots
HB.N.R. Framing Systems 7 .
Class 6(3) General Unsecured Claims against Tmpaired | Entitied to vots
SelectBuild Southern California ‘ -
Class 6G) | General Unsecured Claims against Impaired | Batitied to vate
| SelectBuild Nevada ' o
Class (k) | General Unseoured Claims against Impaired Ratitled to voto
SelectBnild Arizona .- ‘
Class 6(1) | General Unsecured Claims against hinpaired Batitled to vote
SelectBuild Olinois

il :..'-i“f':z:.‘- % e R

=l L i i B i et s 0
Class 7(a) Intacompany Clnnns agninst BMHC Unitopeired | Not entitied to vote
{Deemexd to accept)
Class 7(b) | Intercompany Claims against BMC Upimpaired | Not entitled to voto
, West {(Doemed to accept)
Class 7(c) | Intorcompany Claims against Unimgaired | Not entitled to vote
SelectBuild Construction ' ‘ (Deamed to accept)
Class 7(d) | Intercompany Claims against Unimpaired | Not entitled to voie
SelectBuild Northern California . (Deemed to sccept)
Class 1) | Intercompany Claims agaost Hlinois Unimpaired | Not entitled to vote
Framing (Deemead to accept)
Clss 7 | Intercompany against C Copstruction. | Unimpaired . Not eatitled to vote
. A : N (Deemed to-m'egt)
Class 7(z) | Intercompany Claims against TWF Unimpaired | Not eatitled to vote
Construction {Deemed to accept)

12
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s 7(h) '

Not ent:tled to vote

Inmrcompmy Clahns agnmt H.N- R. .
" | Framing Systems ' _ (Desraed to accept)
Class 7(i) Intercompary Claims against Unimpaired | Not eatitjed to vots
SelectBuild Southern California (Deemed to accept)
Class 7(j) Inteccompany Claims against Unimpaired | Not entitied to vote
) SelectBuild Neveda (Deemed to accept)
Class T(k) | Intercompany Claims against Uniropaired | Not entitled to vots
SelectBuild Arizona {(Deemed to accept)
Class7(1) | Intercompany Claims against Unimpaired | Not entitled to vote

SelectBuild Illmms

328 Classe.r 3(:;}-(0 Smaﬂ Unsecured Claims.

(Deemed to BCEPL).

DB02:3860090.1

: BT 1 i" i :“ R TkATen Gy e g R ARy PR et e
Class 8(;) Small Unsecured Claims agginst impaired Ent:tled to wte
BMEC :
Class 8() { Small Unscoured against BMC West Impaired Enfitled to vote
Claas 8{c) Small Unsecured Clatms apgainst Impaired | Entitled to vote
SelectBuild Construction :
Class 8(d) | Small Unsecured Claims against Impaired Entitled to vots
SelectBuild Northern California - ' -

Class 8(e) | Small Unsecured Claims against Tmpaired | Entitled to vote
Tliinols Framing

Class 8(f) | Swafl Unseoured Claims agrinst C Impaired | Entitled to vote

_ - | Censtrustion - S :

Class 8(g) Small Unsecured Claims against Impaijred Entitled to votc
TWF Censtruction ' _

Class 8(h) { Small Unsecvred Claims against Impaired Entitled to vote
HN.R. Framing Systems | ' : .

Class B(i) . | Small Unsecured Claims against . Impaired | Eatitled to vote

.| SelectBuild Southern California - o

Class 8(j) | Small Unsecured Claims against Impaired | Batitled to vots
SelectBuild Novada '

Class 8(k) | Swall Unsecured Claiing against Tmpaired | Entitled to vote,
SelectBaild Arizona

Class 8(fy | Small Unsecured Claims against Impaired .| Entitled to voie
SelectBuild llinois ‘ ‘

13
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3.2.9. Classes 9(a}-(0: Imm

...... R R T "5 Yot :
e L R L ) R ?H"l’: e
Interesls in BMHC Impaired Nat enﬁtled to vote
_ (Deemed to reject)
Class 9(b) Intsrests in BMC ‘West Unimpajred | Not eatitled to vote -
' (Dmed to accept)
Class 8(c) Interests in SelectBuild Congtruction Unispaired | Not entitled to vote
A o . | (Deemed to accept)
" Class 5(d) | Interests in SelectBuild Northern Unimpaired | Not entitled to vote
' California ' (Deemed to zocopt)
Class9(e) | Interests in Minois Framing Unimpaired | Not entitled to vote
(Deemed to zceept)
Class K{f) Interests in C Constraction Unimpmd Not entitled to vote
: L (Deemad to accept)
Class Xg) | Interests in TWF Construction Unhnpairad 1 Not entitled to vota .
' ) {Deemed to accept)
Class 9(h) | Imterests in FLNR. Framiog Systems Unimpsired | Not entitied to vote
| - | (Deemed to accept)
Class93) | Interests in SelectBuild Southem Unimpaired | Not entifled 10 vote
Califomia 't (Deemed to accept)
Class 94) Tnterests in SelectBuild Nevada Unimpaired | Noteentitled to vots
. (Deemad. to accept)
Class 9(k} | Interests in SelectBuild Arizope Unimpaired | Notentitled to voia
‘ . (Deemed to acecpt)
Class 9(1) | Interests in SclectBuild Illinois Unimpalred | Not eatitled to vote
- : (Deemed to-accept)

3210, Class 10(a)-(D: Secsion 510(%) m

‘Class 10(a) o 510(1;) Clannugamst BMI-IC ™" [ Not entitled o ote

. | (Peemed to reject)

Class 10(b) | Section 510(b) Claima ngaumt'BMC Ympaired | Not entitled to vote

West | (Deened to rejact)

Class 10(¢) | Section 510(b} Claims against Tmpeired Not eatitled 1o vots

SelectBuild Construction {Deemed to rgject)

Class 10(d) | Bection 510(b) Claims against Impeired | Not entitled fo vota

SelectBuild Northern California (Deemed to reject)

Class 10(e) | Section 510(b) Claims against Tilinois Inpaired Not entitied to vots
14
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: Woting Rights!
i it W P el (R gt SR '-""-?'p‘u. i r‘i‘ H i
Framimg : _ ' meemed to reject)
Class 10(f) | Section 510(b) Claims against C Impaired | Not entitled to vote
' : Construction (Doemed to reject)
Class 10{g) | Section 510(b) Clmnw a@inst T'WF hapaired Not entitled to vote
_ | Construction o .| (Deemed to teject)
Class 10(h) | Seation 510(b) Clam against HNR Tpaired | Not entitled to vote
Framing Systems , _ ‘ - | (Deemed to reject)
Class 10(]) | Section 510(b) Claims agatnst’ fmpaired | Not entitled to vote
Sehcthld Southern California . | (Deemed to reject)
Class 16() smiqn smeb) Claims against  Impaired | Not entitled to vote
. | SelectBuild Nevads, ' _ - (Deemed toreject)
Class 10(k) | Seetion 510(b} Claims #gainst - Jrapaired Not emtitled to vote
1 Selecﬂ}ulld Anmna : o - | (Deemed to reject)
Clasg 10{) | Section 5 10(11) Cla:ms against Impaire& | Not entitled to vote
_ Se!ecthld Ulinots =~ , o B (Deenwdm rejoet)- :

33, -Effect ofNon— Voﬂng Mady'mtans. At the Con.ﬁrmaticn Hearmg, the Debtors
will seek a ruling that if no Holder of 2 Claim or Inferest eligible to vote in a
particular Class timsly votes to accept or reject the Plar, the Plan will bie deemed
accepted by the Holders of such Clalms of Iiterests in such Class for the ‘
purposes of section F129(b) of the Bankruptey Code. Subject to section 1127 of
the Bankmptoy Code and Bankruptcy Rule 3019, the Debtors reserve the rght to
modify the Plan to the extent that Confirmation pursuent to section 1129(b) of
the Bankruptey Code requires modification, provided sech modifications are
consistent with Section 12.5 of the Plan

IV.
TREATMENT OF CLAIMS AND INTERESTS AND DESIGNATION WITH
RESPECT TO MA]’RMENI‘

4.1. Trentment af Clmu {a)-(1): Orher Prmnfy Ciaims.

4.1.1. Impairment and Voting. Classes l{n)-(l) are Umm;;mrcd by the Plan,
Each Holder of an Allowed Other Priority Claim is conolusively presumed to
have acceptéd the Flan end is not entitled to vots to accept or reject the Plan.

4.12. Treatment Ou the Distribution Date, each Holder of an Allowed Other
Pricrity Clairn shall receiva in full satisfaction, release, and dischargs of and in
exchangs for such Claim: (i) paymeat of Cash iv an amouat equal to the unpaid
portion of such Allowed Other Priority Clatm, or (ii) such other treatment that
the Debtors and such Holder shail have agreed upon in writing; provided,

- however, that syok aywd-upou treatment shall- not be mote favorable than the
treatment provided in elanse (i),

4.2. T rectment of Classes 2{a)-(1): Funded Lender Claims,

: 15
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421, Impalrment and Voting. Classes 2(a}{1) aro Impaired by the Plan.
Bach Eolder of an Allowed Pugded Lender Cléim as of the Record Data is
entitled to vote to atcept or reject the Plan.

422, Treatment. Bach Holder of an Allowed Funded Leoder Claim shall, in
foll satisfaction, release, and discharge of and in exchangs for such Claim,

receive (i) the Fonded Lender's Share of Sale Cash Collatera! Fixcess Proceads

Account Bffective Date Amount as to such Claim, (if) a Term Note issued by

Reorganized BMHC under the Term Loan Credit Agreement in an original

multiplied by such Holder's Fro Rata share of all Allowed Funded Lender
Claims, acd (Hi) its Pro Rata share of the Reorganized BMHC Equity Interest
Funded Lender Issuance, subject to dilution by (a) suy Reorganized BMAC _
EquitylnmmismimtheEﬁ'wﬁmemﬁﬁﬂmﬁme-mtmthmm
the Holders of Allowed L/C Lender Claims and (b) any Reorganlzed BMEC
Bquityhterestsismmdaﬁartheﬂffm&vebamin'mpaxufthslmsrm
Incenﬁ'vel’lan. iens with respect to the - st it . Ak

section 5.5.2 is applicable, each Holder of en Allawed Funded Lender Claim
chal] be deamed 1o be distributed its Pro Rata Sharc-of the Reorganized
Subsidiary Equity Interests, and to have contributed such Reorganized
Subsidiary Bquity Interosts to the applicable Holders of Rquity knterests in
Classes Xb)-9(1) as provided in such gection 5.52.

NG ISins

t -nly p the event that

Treatment of Classes 3(a)-(1): L/C Lender Ctazms

43.1. Impairment and Voting.- Clagses 3(a)<1) are Impaired by the Plan.
Bach Holder of an Allowed L/C Lender Claim as of the Record Date is entitled

" ta vote to accept or reject the Plan.

432, Treatment. - Allowed L/C Lender Claims shall be treated as follows: v
43.2.). From and after the Effective Date, obligations of the Prepetition L/C
Lenders (whether WFB, as the letter of credit issuer. under the Prepetition Credit
Agreement, or the Prepetition Revolving Lenders in respect ‘of their several
reimbirsement obligations to WFE erising upder the Prepetition Credit Agxeement) shall
continus to by governed by the lender reimbursement provisions of the Prepetition Credit
Agreement. Reorganized BMHC shall have no obligations whatsoever in respect of the
letter of credit reimbursement obligations arising in respect of the Prepotition Letters of
Credit, except (2) the Holders of Allowed L/C Leader Clains shall be eptitled to the L/C
Lander Fes and (b) as cxpressly set forth in the following Section 4.3.2.2. All Liens with
respect to the Prepefition Credit Agreemeat shall’ be released, discharged, aod
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432.2.To the extsmt any Allowsd L/C Lender Claim is liquidsted on or after

tho Petition Date, each Holder of an Allowed L/C Lender Claint shall, in. full satisfaction,

release, and dischacge of and in exchang for the Liquidated L/C Amount of such Claim,

receive the following on the Effective Date and thereafler from tims to time if) 2 and
when Allowed L/C Lender Claims are liquidated; '

(A)  aTenn Note issued by Reorganized BMHC under the Term Loan Credit
Agreemant in an original principal amount squaf to the Maximum 1/C Lenders
Term Note Cap multiplied by the ratio (expreszed as a percentage) that such
Liquidated L/C Amount of such Claim bears to the agsregate amount of all
Allowed L/C Lender Claims; and

(B}  with respect to any Allowed L/C Leader Claim liquidated from and after
the Petition Date through the Effective Date, its Pro Rata share of the
Reorganized BMHC Equity Interest L/C Lender Issnance, subject to ditution by
{8} the Reorganized BMHC Equity Interests issued on the Effective Date to the
Holders of Allowed Punded Lender Claims, (b) any Reorganized BMFIC Equity
Interests issued from time to time after the Effective Date to the Holders of
Allowed L/C Lender Claims and (c) axty Reorganized BMHC Baquity Interests
Issued after the Effective Date jn respect of the Long Term Inoeitive Plan; and

(C})  with reepect to any Allowed L/C Lander Claim liquidated after the
Effective Date, an-amount of the: Reorganized BMHC Equity Interests, rouuded
to the ticarest whole sumber, equal to the Liquidated L/C Ameunt of such Claim
multiplied by the £/C Lendes Claim Equity Conversion Ratio, subject to dilution
by any Reorganized BMHC Equity Interests issued sfter the Effective Date in
respect of the Long Term Incentive Plan; and

(D)  On the Bffective Dats only, the L/C Lender's Share of the Sele Cash
Collateral Bxcess' Proceeds Account Effective Date Amount as to such
Liquidated L/C Amount of such. Clsim on the Eifective Date.

‘ 4.3.2.3.1f, and only to the extent, 1 Propetition L/C Lender fails to reimburse in
full WFB in respect of -its reimbursement obligation to WFB arising under the
Prepetition Credit Agreement, WFB shall be entitled to receive the distribution deseribed
in the preceding Section 4.3.2.2 which would otherwise be payable to such defaulting
Prepetition L/C Lender, : : .

4.32.4. Prepetition Letters of Credit shall not be used by the Reorganized
Debtors to collateralize obligations that do not exist as of the Effective Date; provided,
however, that notwithstanding the foregoing, Prepetition Letters of Credit shall continue
to collateralize all obligations under Tnsurance Policies and Agrebtents and/or
performance bonds sod surety bonds (end any agreements, documesits or Instruments
relating thereto) secured by such Prepetition Letiers of Credit, whether such obligations
exist as of the Effective Date or aise’ thereafter; and such Prepetition Letters of Credit
and obligations shall survive the Effective Date unaffected and unaltered by the Plan.
No lssuer of Prepetition Letters of Credit shall have any obligation to renew a Prepetition
Letter of Credit for a period beyond: the Maturity Date under the Term Eoan Cradit

» Agreement (as such term is defined therein); provided that this sentencs shall not jmpair
or affect the rights of any beneficiary voder any Prepetition Latter of Credit.
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jor to the-

extinguished:

Treatment of Classes 4(a)-) — Other Secured Claims.

4.4.1, Impairment and Voting. Classes 4(a)-(1) are Unimpaired by the Plan.
Each Holder of an Allowed Other Secured Claim is conclusively prosumed to
‘havo accepted the Plan and is not entitled to vota to acoept or reject the Plan.

4.4.2, Treatment. Breept to the oxient thata Holder of an Qther Sectred Claim,
including a secured tax claim, agrecs to a less favorable treatment, infull
satisfaction, settlement, selease, and dischargs of and in exchange for each Other -
Secured Claim, each Alowed Other Secured Claim shall be reinstated or
otherwise rendered Upimpaired ag of the Effective Date, and Liens related

. Tf the Reorgzanized Debtors substantiatly defauit an the

. payment of a tax dus to the Jaternal Revenve Servica under the Plan, the entire

tax debt owed to thaIntemnal Revenue Service shall become due and payable

immediately, and the Internal Revenus Service may collect thesa impaid tax

liabifitiea through the administrative collection provisions of the Interoal

Revenue Cods. If the Reorgenized Debrtors substantially defavlt on the payment

of a tax due to a stats or:locat taxing anthority under the Plan, thes catire tzx debt

owed to suich taxing authority shell become dus and payable immedistely, snd

the tixing authority may collect these unpaid tax Habilities in accordanse with

applicable state law reniedies. ' “

Treatment of Classes S(a)-{1): £/C General Unsecured IClaIm.i.

4.5.1. Impeirment and Voting. Clnsses 5{a)-(1) are Uniipaired by the Plan.
Each Holder of an Allowed L/C General Unsecared Claim is eonclusively
prasumed to have acoegted the Plan and is not entitled to vote to accept or reject
the Plan.

453. Treatment Excepttothe extent that a Holder of an L/IC General
Unsecured Claim agrees to a Jeas favorable freatment, each L/C General-
Unsecured Claim shail be reinstated, paid in full, or otherwise repdered
Unimpaired and the applicable Reorganized Debtors shall remain liable for the
L/C General Unsesured Claim, whether now existing or hereafter arising,

18
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Treatment of Classes 6(n)-(): General. Urnsecsred Claims.

4.6.1. Impairment and Voting., Classes 6(n)]) are Impaired by the Plan
Each Holder of sn Allowed General Dnsecured Claim as of the Record Date is
entitled to vote to accept or rgject the Plan.

- 4.62. Treatment,

4.62.]1. Class 6(). On the Distribution Date, cach Holder of an Allowed
Generzl Unsecured Claim against BMHC shall, in full satisfaction, release, and
discharge of and in exchangs for such Claim, recsive its Pro Rata share of the BMHC
Unsecured Distribution. Notwithstanding the foregoing, each Holder of an Allowed
General Unsecured Claim against BMHC shall be entitled, by exercise of the election set
funhonﬂleBaHatwﬂhrespmttosuchGenemJUnwdeIam,mmketheSmaﬂ
Unsecured Claims Class Election, Meking the Small Unsécured Claims Class Election is
voluntary, By making the Small Unsecured Claima Class Rlection for any Allowed
General Unsecored Claim against any Debtor, such Holder will bs deemed to have made
such Hlection with respect to all Allowed General Unsecured Claims held by such
Holder egaiost all Debtors and to hive agreed to reduce the amount of its aggregate

. Allowed General Unsecured Claims speinst a1l Debtors to the lesser of (a) the smount of
-mmhaggxagateclamor (b) $5,000. Making the S8mall Unsecured Clatins Class Blection

shall constitute an accsptancs of the Plan and will indicate the Holder’s agrecment to
waive Class § treatment; instead, such Holder shall have & Cless 8 Smnli Unsecured
Claim and receiva the treatment specified mmﬁontt 8 of the Plan.

4622 Class 6(8). On the Distribution Dats, each Holder of an Allowed
Genera]l Unseoured Claim sgninst BMC West shall, in full satisfaction, relesse, and
discharge of apd in exchange for such Claim, receive its Pro Rata share of the BMC

West Unsecured Distribution. - Netwithstanding the forcgoing, esch Holder of an

Allowed General Unsecured Claim against BMC West shall ba entitled, by exercise of
the election sat furth on the Bailot with respect to such Allowed Gemeral Unsecured
Claim, to make the Smsll Unsscured Claims Class Election. Making the Small
Unsecured Claims Class Blestion is voluotary. By making the Small Unsecured Claims
Class Election for any Alfowed Genera! Unsecured Claim against any Debtor, such
Holder will be deemed to have made suchk Election with respect to all Allowed General
Unsecured Claims held by such Holder against elt Debtors and to have agreed to reduce
the amouat of its aggregate Allowed General Unseoured Claims against all Debtors to
the lesser of (a) the mmount of such sggregats claims or (b) $5,000. Making the Small
Unsecured Claims Clase Election shall constitute an acceptance of the Plan and will
indicate the Holder's agreement to waive Class 6 treatment; ingtead, such Holder shall
have a Clags 8 Smal] Unsecured Clalit and receive the trestment speciﬁed in section 4.8
of the Plan.

4623, Class 6fz). On tho Distribution Date, each Holder of an Allowed
General Unsecured Claim against SelectBuild Construction shall, in full satisfaction,
reloase, and discharge of and i exchange for such Claim, receive its Pro Rata share of
the SelectBuild Construction Unsecured Distiibution. Notwithstanding the foregoing,
_each Holder of an Allowed General Unsecuréd Claim against SelectBuild Construction
* shall be entitled, by exercise of the clection set forth on the Ballot with respect to such
Allowed General Unsecured Claim, to make the Small Unsecured Claims Class Election.

1%
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Making the Small Unsecused Claims Class Election is votuntary. By makiog the Small
Unsecured Claims Class Elsction for any Allowed General Unsecured Claim against any
Debtor, such Holder will be decmed to have made sach Blection with respect to all
Allowed General Unsecured Claims held by such Holder against all Debtors and to have -
agreed to reduce the amoupt of its apgregate Allowed General Unsecured Claims against
all Debtors to the lesser of (a) the.amount of svch aggregatc claims or {b) $5,000.
Making the Small Unsecured Claims Class Election shall congtitute an acceptance of the
Plan and will indicate the Holder’s agresment to waive Clasa 6 treatraent; instead, such
Holder shall have a Claas 8 Smell Unsecured Claim and receive the treatment spedified
in section 4.8 of the Plan.

. 4.62.4.Class 6(d). On the Distribution Dats, each Holder of an Allowed
General' Unsecured Claim against SelectBuild Narthern California -shall, in full
satisfaction, release, and discherge of and in exchange for such Claim, recsivs its Pro
Rata share of the . SelectBuild Northem California Unsecured Distribution.
Notwithstanding the foregoing, eech Holdar of an Allowed General Unsecured Claim
againstSshctBuildNorthernCaﬁfmﬂashﬂbe entitled, by exercise of the slection set
forth on the Ballot with respect to such CGeneral Unsecured Claim, to meke the Small
Tnsecursd Claims Class Election. Making the SmnllUusamn’edClaimsClass Election is-

Holde# sgainst all Debtors and to have agred to redincs the amount of lts aggrogate

 Alloved General Unseoured Claims agsinst all Debtors to e losser of (a) the amotmt of

such aggregate claims or (b) $5,000. Making the Small Unsecured Claims Class Election
shall constitute an scceptapce of the Plan and will indicate the Holder’s agreement to
wﬁwClassﬁmmbsMsmhﬂoldmshauhwetClmBSmm Unsecured
Claim and rective the treatment specified in section 4.8 of the Flan.

4.6.2.5. Class 6(c). On the Distribution Date, cach Holder of mn Allowed
General Unsecured Claim against Winois Framing shall, in full setisfaction, releaso, and

discharge of and in sxchange for such Cleim, regsive its Pro Rata sharé of the Ilinols

_ Framing Unsecured Distribution. Notwithstanding the foregolng, each Holder of an
- Allowad General Unsecured Claim a,gailm]]_lin@il!{mhgnhmwmﬂﬂed, by exercise

of tho clestion set forth on the Ballot with respect to such Genotal Unsecured Claim, to
mzke the Small Unsecured Claims Clasa. Election. ‘Making the Small Unsecured Claims
Class Eloction is valentary. By teking the Small Unsecured Claims Class Election for

- any Allowed Geaeral Unsecured Claim against any Debtor, such Holder will be demmed

DB02:3860090.4

' to bave made such Blection with respest o 2ll Allowed General Unsecuted Claims held

by such Holder against all Debtors end to have agreed to reducs the amount of its
aggregate Allowed General Upsecured Claims against all Debtors to the lesser of (2) the
aroount of such aggregato claims or () $5,000. ‘Making the Small Unsecured Claims
Class Election shall constitute an acogptance of the Plan and ‘will indicata the Holder’s
agresment to waive Class 6 treatment; instead, such Holder shall have a Class 8 Small

Unsecured Claim and recsive the treatment specified in section 4.8 of the Plan.
462.6. Class 6(). On the Distribution Date, eash Holder .of an Allowed

. General Unsecured Claim against C Construction shall, in fill satisfaction, release, and

dischaige of and in exchange for such Claim, receive its Pro Rata shere of the C
Canstruction Unsecured Disiribution, -Notwithstanding the foregoing, each Holder of an
Allowed General Unsecurad Claim apainst C Construction shall be entitled, by exercise
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of the clectlon st forth on the Ballot with respect to such General Unsecured Claim, to
make.the Small Unsecured Claims Clase Election, Making the Smatl Unsecured Claims

‘Class Blection is voluntary. By making the Swall Unsesured Clakas Class Blection for

any Allowed General Unsécured Claim against any Debtor, such Helder will be desmed
to have made such Election with respect to all Allowed General Unseoured Claims held

by such Holder agninst all Debtors and to have agreed to reducs the amount of its

aggregate Allowed General Unsecured Claims against all Debtors to the lesser of () the
amount of such aggregats claims or (b) §5,000, Making the Small Unsecured Claims
Class Blection shall constitute an acceptance of the Plan and will indicate the Holder's
agresment o waive Class 6 treatment; instead, such Holder shall have a Class § Spall
Unsecured Claim a0d receive the treatitient specified in section 4.8 of the Plan.

4.6.2.7. Ciass 6(g). Om the Distribution Date, each Holder of an.Allowed
General Unsecured Claim against TWF Comstruction shall, in full satisfaction, release,
and discharge of and in cxchangs for such Clalm, receivs its Pro Rata shere of the TWR

" Construction Unsecured Distribution. Notwithstanding the foragoing, each Holder of an

DB03:8560090.1

Allowed General Unsecured Claim ‘against TWF Coustruction shill be estitled, by
exercise of the clection sct forth on the Ballot with respect to such General Unsecured
Claim, to make the Small Unsecured Claims Class Bloction. Making the Small

" Unsecured Claims Class Election is voluntary. By making the Small Unsecured Clains

"Class Blection for any Allowed Getiersl Unsecursd Claim against amy Debtor, such
Holder will be decmed to have made such Eleotion with respsct to all Allowed Genarsl
Unsecured Claims held by soch Holder aganst all Debtors and to have agreed 1o reduce
the amownt of its aggregete Allowed Géneral Unsecured Claims against all Debtors to
the lesser of (a) the amount of such aggregate claima or (b) 55,000, Making the Small
Unsecured Claims Class Bleetion shall constitute an’ acceptance of the Plan and will
indicate the Holder's agreement to waive Class 6 treatment; instead, such Holder shall
have a Class § Small Unsecured Cla:m and receive the treatment specified in section 4.8
of the Plen,

4.62.8.Class 6f). On the Distribution Date, cach Holder of an Allowed
Genera] Unsecured Claim agaiost HIN.R. Framing Systems shall, in full sstisfastion,
release, and discharge of and in exchange for such Claim, receive its Pro Rate share of

~the HLN.R. Framing Systems Unsecurad Distribution. Notwithstanding the foregoing,

each Holder of an Allowed Gesieral Unsecured Claim against HN.R. Framing Systems
shall be entitled, by exerciss of the slection set forth on the Ballot with respect to such
General Unsecured Claim, to meke the Small Unsecured Claims Class Blection. Making
the Small Unsecured' Clsims Class Election is voluntary. By making the Sinall
Unsecured Claims Class Election for any Allowed General Unsecured Claim against any
Debtor, such Holder will be deemed to bave mads‘guch Blection with respect to all
Allowed General Unsecured Claims held by such Holder against all Debtors and to have
agreed to reduce the amount of its aggregate Allowed General Unsecured Claims against
all Debtors to the lesser of (a) the amount of such aggregate cleims or (b) $5,000.
Meaking the Small Unsecured Claims Class Eleotion shall constitute an acceptance of the
Plan and will indicate the Holder"s agreement to waive Class 6 treatment; instead, sach
Holder shall bave a Class 8 Small Unsenumd Clatm and receive the beatment specified
in section 4.8 of the Plan,
Al

4.62.9 Class 6(). On thc Dlstnbuuen Date, each Holder of an Allowed
" Gensral Unsecured Cleim against SelectBuild Southern California shall, in full
satisfaction, release, and dischargs of and in exchange for such Claim, recaive jts Pro
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Rata share of the SelectBuild Southemn California Unsecured Distribution.

Notwithstanding the foregoing, each Holder of an Allowed General Unsecured Claim
against SelectBuild Southern California shall be entitled, by exercise’of the election. set
forth on the BﬂlutwithmPactmmchGenemlUnmdehim.mmakaﬁeSmall

Unsscured Claims Class Blection. Making the Small Unsecured Claims Class Election Is
voluntary. By making the Small Unsecured Claims Class Eisction for amy Allowed
Genera} Unsecured Claim agninst any Debtor, such Holder will be deemed 10 have made
quch Election with respect to alt Allowed General Unsecured Claims held by soch
Holder against all Debitors and to have agreed fo reduce the amount of its aggregato
Allowed General Unsecured Claims agsinst all Debtors to the lesser of (a) the amount of
such aggregate olaims or (b) $5,000. Making the Small Unsscured Clalos Class Election
shall constitute an. agematence of the Plan and will indicate the Holder's agreement to
waive Class 6 treafment; mstead, such Holder shall have a,Class 3 Small Unsecured
Claim and receive the treatment specified in section 4.8 of the Plan. . )

S 46210, Class 6(3). On the Distribution Date, cach Holder of m Allowed
Gieneral Unsacured Claim against SelectBuild Nevada shall, in full satisfaction, release,
and discharge of and in exchange for such Claim, receive its Pro Rata shere of the
SelectBuild Nevada: Unsecured Distribution. Notwithstanding the foregoing, each

Holder of an Allowed General Unsecured Claim aginst SelectBuild Nevada shall bo

mﬁﬂe&@M&aofﬂxeqhqﬁmsﬁfm&pnﬂmB@lmmmpm}mmhqm

Debtors to the lesser of (a) the amount of such aggregate clatms or (b) $5,000. Making
the Small Unsecured Claims Class Election shall constitute an acceptance of the Plan
and will indicate the Holder's agreemsot to walve Class § treatment; instesd, such
Holder shall bave a Clasa 8 Small Unsecured Claim and receive the trestment specified
in section 4.8 of the Plan. S '

46211,  Class 6(). On the Distribuion Data, esch Holder of an

Holder of 2 -Allowed General Unsecared Claima sgainst SeloctBuild Arizona shall bo

entitled, by exervise f th election set forth on the Ballot with respect to such General

Unsecured Claim, to;make the Small Unsecured Claims Class Election. Making the
mall Unsecured Clabms Class Election Is voluntary. By making the Small Unsecured
Claims Class Blection for any Allowed General Unsecured Claim against any Debtor,
such Holder will bs deemed to have made. such Blection with respect to all Allowed
Greneral Unsectred Claims held by such Holder agatast all Debtors and to have agreed to
reduce the amount of its aggregate Allowed General Unsecured Claims against ali
Debtors to the lesser of (2) the amount of such aggregate claims or (b) $5,000, Making
ihe Small Unsecured Claims Class Election shall constitute an accoptance of the Plan
and will indicate the Holder’s agreement to waive Class 6 troatment; instead, such
Holder shall have a Class § Small Unsecured Claim aud r?oaivc the treatment specified
in section 4.8 of the Plan.. - '
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4.6.2.12. Clasy 6(1). On the Distribution Date, each Holder of an Allowed
Geaeral Unsecured Claim against SelectBuild Iiinois shall, in ful! eatisfaction, release,
and discbarge of and in éxchange for such Cleim, roccive its Pro Rata share of the
SelectBuild Illinois Unsecured Distribution. Notwithstinding the foregoing, each Holder
of an Allowed Generat Unsecured Claim agzinst SelootBuild Iinols shail be eatitled, by
exercise of the election set forth on the Ballot with respect to such General Unsecured
Claio, to make the Swall Unsecured Claims Class Blection. Making the Small
Unsacured Claims Clags Election is voluntary. By aking the Small Unsecured Claims
Class Election for any Allowed General thsecured Claim against any Debtor, such
Holder will be deemed to have mada such Election with respect to ali Allowed General
Unsecured Claims held by such Holder against all. Delbitors end to have agreed to reduce
the amount of jts eggragate Allowed General Unsecured Claims against all Debtors to
the Jesser of (2) the amouat of such aggregate claims or (b) $5,000. Making the Small
Unsecured Claims Class Election shall constituto an acoeptance’ of tha Plen and will
indicate the Holder’s agreement to waive Class € treatment; instead, such Holdsr shall
have a Cless 8 Small Unsecured Claim and recsive the treatment specified in section 4.8
of the Plan.

A7, Treatment of Classes T(a)-(l): Intercompany Claims,

A1).. Impairment and Voting: ' Except as provided in section 5.5.2, Classes
7(x)-(1) are Uniitipajied by the Plan. Bach Holder of-an Allowed Intercompany
Claim is conclusively presmmed to have accepted the Plin and is not entitled to
vote to accept of reject the Plan.

4.72. Treaimerit’ Bxcept as provided in seotion 5.5.2, to preserve the Debtory’
corporate structure, Intercompany Claims may be reinstated as of the Effsctive
Date or, at the Debtors' or Reorganized Debtors' optian, be cancelled, and no
distributions shall be made on account of such Claims.

48.  Treatinent of Classes B(a)—(i) —Small Unsecired Claims,

48.). Impairmant and Voting. Classes 8(a)-(1) are Impaired by the Plan,
Bach Holder of 4 Small Unsecured Claim as of the Rocord Date is entitled to .
 vots to accept or reject the Pla. ' L

482. Treatment. On the Distribution Date, each Holder of & Smalf Unsecured  *
Claim shall receive, in full satisfaction, rslease, and discharge of and in
exchange for all Allowed Geperal Unsecured Claims held by such Holder against
ail Debtors, Cash equal 1o the lesser of (1) 25% of the Allowed Amouat of all
Allowed General Unsecured Claims beld by such Holder agzinst all Debtors
(excluding any interest) or (ii) $1,250; provided, however, that the Small
Unsecured Claims Class Election shall only be effective upon sntry of the
Confirmation Order and the occurrencs of the Effective Date; provided, further,
however, that the aggregats payments to Helders of Aflowed Smell Unsecured
Claims shall not exceed $700,000 and payment to cach Holder of an Allowed
Small Unsecured Claim shall be reduced proportionately to the extent aggragate
payments would otherwise exceed $700,000. - ‘ :

49. Treatment of Classes 9{a)-(D): Interests.
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4.10.

L

49.1.  UYmpairment and Voting.

4911, Class 9(a). Class 5(s) is Ynpaired by the Plon. Each Holder of an
Tnterest in BMHC is conclusively presimed to bave rejected the Pian'and is not entifled
tn vots to accept or reject the Plan, 7 . ’

4.9.1.2. Classes 9(b)-(l. Except as provided in seation 5.5.2, Classes 3(b{1) are
Unimpaired by the Plan. Each Holder of an Itercst in' BMC West, ScleotBuild
Construction, SslectBuild Northem Cafifornia, Ilinols Framing, C Construction, TWF
Construction, HN.R. Praming Systems, SelectBuild Soutbern California, SelectBuild
Nevada, SelectBuild Arizona andfor SelectBuild Hifinois is conclusively presumed to
havenc.wptedtheﬂmnndisuatenﬁtledtnvot@t’nnoceptprrejectthe?ian. _

4.9.2. Treatment

4921. Class 9(a). On the Effective Date, all Interests in BMHC shall be
cancelled without further distribution. '

| 4922 Classes 3()-{D. Bxoept as provided in section 5.5.2, in-fill-end-Sncl-

Allowed HFimded I .engr Meime gnd Algwed IC Tenider Claity

Tntereets in each of BMC West, SelectBuild .Construction, SelpetBuild Northern
Californie, Minois Framing, C Coastruction, TWF Constructior, HNR. Framiog
Systoms, SelectBuild Southern Califocuie, Selectiuild Nevads, SelectBuild Arizona and
Selacﬁﬁuildllﬁuois -m:u;u-r ar-the-Beaoiil-ob-Tho-ti01tofs thoerad

Tyeatment .,;am‘a 10{a)-(): Section 510(b) Claims.

4.10.1. Impairment and Voting. Classs 10(a)-(1) are Impaired by the Plan.
Each Holder of a Section 510(b) claim is conclusively prasumed to have rejected
the Flan and is not entitled to vote Lo accept oyrsjeﬁtﬂwl’hﬂ. ' '

. 4.10:2. Treatment. On tho Effactive Date, all Section 510(b) Claims shall be
cancelled and discharged without any distribation, A '

PROVISIONS REGARDING VOTING, EFFECT OF REJECTION BY

IMPATRED CLASSES, AND CONSEQUENCES or NON—CONFIRMM

= N

5.2.

DE02;38600590.1

Voting Rights. Bach Holder of an Allowed Claim as of the Voting Deadlino in
an Impaired Class of Claims or Interests that is nof doemed to have rejocted the
Plan, 2nd that held such Claim or Interest as of the Record Date, shail be entitted
to vote separately to accept ot reject the Plan as provided in the order entered by
the Bankruptcy Court establishing certals procedures with respect ta the
solicitation and tabularion of votes to accept of reject the Plan.
Acceptance Requirements. An Imipsired Class of Cluims shall have accepted
the Plan if votes in favor of the Plan have been cast by at least two-thirds in
amount and moro than ona-balf in ramber of the Allowed Claims in such Class
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 that have voted on the Plan. An Impaired Class of Interests shall have accepted
tiie Plan if votes in favor of the Plan have baen cast by at keast two-thirds in
amountufthe[ntar:stsinmchﬂhsaﬂmthavevmdunﬂmﬂan

53. Cramdown Ifall apphoable requirements for Confirmation of the Plan are met
as get forth in seotion 1129(a)(1) through (13} of the Bankruptcy Code, except
subsestion (3) thereof, the Plan shall be treated as a request that the Bankruptcy
Couct confirm the Plan in eccordance with section 1129(b) of the Banktuptcy
Code, nigtwithsianding the failure to satisfy the requirements of section
1129¢a)X8), on the basis that the Plan is fair and equitable and does not
discriminate unfairly with respect to each Class of Claims that is Tmpaired under,
and hag not ascepted, the Plan. )

54.  Tabulatlon of the Vom. The Debtors shall tabulate all votes on a non-
conisolidated basis by Class, Ifno knpaired Classes accept the Plan, the Debtors
may modify the Plan to appropriztely address the rights of the Holders of
Allowed Claims.

5.5. Nan—Couf&m&éx‘Eg:.

5.5.1. If the Plan has not been accepted by the requisite majorities sod-the Debtors

. datermine that the Plan cammot be confinmed under section 1125(b) of the

Bankyuptoy Code, or if the Bankmptcy Court, upon consideration, declines to

_ approve Confirmation of the Plan, the Debtors may in their gole discretion seek

- to either (f) propose.a aew plan or plans ofreoxganiman (if) seek to amend the

current Plan to satisfy alf objections, if any, or (fif) seck to convert or dismiss the
Chapter 11 Cases.

5.5.2. Notwithstanding the generality of the foregoing, in the event that the Pian cannut .
be confirmed under section 1129(b) of the Bankmptey Code. becanse the Plan
proposes that the Holders of Bquity Intesests in Classes 9(b)-9([) are unimpaired,
thPlanshalLautomaucaﬂyandwithoutﬁonwdforﬁuthmsonnmﬁom

_ any Class, be mmended to eliniinate any distribations on account of such Equity
Interests, such Bquity Intsrests shall be cemcelled -and the Reorganized
Subsidiary Equity Interests shall be issued and deemed to be distributed to tha
Holders of Class 2(b)-2(F) Claims, 23 may be applicable, which Holders shall be
deemed to contribute such Reorganized Subsidiaxy Equity Interests to the
Holders of Bquity Loterests in Classes (b)), as may be #pplicable, subjett o
the Restructuring Transactions described in the Restructuring Transactions
Memorandum. In additiop, in the ovent that the Plan cannot be confirmed undar
section 1129(b) of the Bankruptcy Code because the Plan proposes that Holders
of Intercompany Claimns in Classes 7(a)-7(l) are unimpaired, the Plan shall,
automatically and- without the need for further solicitation from any Class, be
amended to eliminate any distributions on account of such Intercompany Claims
and mmhlntcroompmyﬂlaimsshaﬂbecmoalled mddlschargedwnﬂmutany
distribution.

' ' V1. . :
EXECUTORY CONTRACTS AND UNEXPIRED LEASES
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6.1

6.2,

63

DB0:EBG009S.1

Assumptlon and Rejection of Contracts and Unaxpired Leases. Bxcept as
otherwiss provided heeein or pursuant to the Confirmation Order, all Exceutory |
Contracts and Unexpired Leases that exist betweeu the Debtors 2nd any pecson,
including, but not limited to, all Intercompany Contracts, shall be assumed

-+ pursaant 0 section 365(a) of the Bankcuptey Code a2 of the Effoctive Date,

exoept for uny such contract or lease (i) that has beens assumed or rejected, or
renegotiated and sither assurned of rejected on rensgotisted tenms, pursuant 0 ag
order of the Bankruptcy Court enteced prior to the Effective Date, (i) that has
beenentaredi:nobydionetﬂomduthxgthapeudmcyuﬁhamptorll Cazes in
the ordinary course of business or pursuant to an order of the Bankruptcy Court,
(iiT) that is the subject of a motion to reject, or a motion to approve renegotinted
tarms and to assume or reject on such renegotiated tenms, that has been fited and
served prior to the Bffective Date, or (iv) that is identified on the Rejected
Bxecutory Contract and Unexpired Lease Listy provided, however, that the.
applicable Debtors shall assums the Collective Bargaining Agrecments on the
Rffective Date, Entry of the Confirmation Order chall constitute approval,

" pursuant to section 365(a) of the Bankruptey Code, of tha assumption of
Exacutory

_ Contracts snd Unexpiréd Leasea providad for herein. Each Executory
Contract and Unexpired Lease assumed pursuant to thia Section 6.1 or by any
order of the Bankruptey Court, which has not been assigned to a third party prior--
mthec_onﬂxmaﬁonDate,shanrcveuthwdbaﬁﬂlyenformhiebythe '
Rmtganimstbtom-hdwo;&mcewiﬂiitstems. except as such terms are
modified by the provisions of the Plan ar anty order of the Bankruptey Court
authotizing and providing for its assumption under applicable federal law. All
sgreements that are rejected pursudnt fo the Rejected Executory Contract and

Unexpired Lease List shall be rejected effective s of the date specified therein.

Vacation/Personal Time Off Programs and Agreements. Notwithstanding
anything in the Plan to the contrary, the applicabls Debtors shall assume and
adapt that certain BMEC-BMC West Vacation Policy 2009, which was in effect
as of the Petition Dats (the “Vacation Policy”) and shall perform under the
Vacetion Policy in the ordinary course of business. All other agreements, plans

.ar policies relating to vacation or personal time off, including agreements, plans

or policies of Subsidiary Debtors thaf have been in offect from time to time and
any contractual commitments or acoepted offers of employment that soutain
more favorable vacation or personal time off terms thag the Vacation Policy,
shall be rejected effective as of the Confirmation Date.

Clalms Based on Rejection of Rxecutory Contracts or Unexplred Leases. All
Proofs of Claim with respect to Claims arising from the rejection of Bxecutory

j6 Any Claims arising from the rejection of an Executory
Contract or Unexpired Lease not filed with the Bankruptey Court within such
time will be antomatically disallowed, forever barred from assertion, md shall
fiot be enforceable against the Debtors or the Reorganized Debtors, the Bstates,
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or their property without the need for any cbjection by the Reorganized Debtors
o5 further notice to, or action, order, or approval of the Bankruptoy Court, All
Allowed Claims siising from the rejection of the Debtors’ Execitory Contrasts
or Unexpired Leases shall be ¢lassified a3 Gensral Unseoured Claims and shall
be treated in accordance with Section 4.6 or 4.3 of the Plan, whichever may be
applicable. '

8.4. . Cure of Defuults. Any mouetary defanlts under each Executory Contract and
Unexpired Legse to bo assumed pursuant to the Plan shall be satisfied, purygant
1o sestion 365(b)(1) of the Bankiuptoy Code, by payment of the Cure Claim in
Cash on the Effective Dats, subject to the limitation desceibed below, or on such
other terms as the parties to such Executory Contracts or Unexpired Leases may
otherwise agres. In the eveiit of a dispute regarding (i) the Cure Claim, (if) the .
ability of the Reorgariized Debtors or any assignes to provide "adequate
asgurance of firtute performance” (within the meaning of section 365 of the
Benkmptcy Code) under the Executory Coniract or Unexpired: Lease to be
agsumed, or (i) any other matter pertaining to assumption, the payments
required by section 365(b)(1) of the Bankruptey Code in respest of Cure Claims
shall bo made following the entry of a Final Order or orders resolving the dispute
and approving the assumription. At least 20 days prior to the Confionation .
Hearing, the Debtors shall provide for notices of proposed assumiption and
proposed Cure Claims to be sext to applicsble third parties. Any objection by 2
counterparty to an Execubtry Confract or Unexpired Leass to a praposed
assumption or related Cure Claim must be filed and served in accordance with,
and otherwise comply with, the provisions of the Disclosore Statement Approval
Ordex related to assuriptfon of Executory Confracts asd Unexpired Loases. - Any
countarparty to an Executory Contract or Unekpired Lease that falts to object
timely to the proposed dssimption 6 Cure Clam will be deemed to have -
asseated to such assumption axd Cure Claim. Jfin éhjection to a proposed Cure
Claim is sustained by the Bankiuptcy Court, the Reorganized Debtors may elect
to reject such Executory Coritract or Unexpired Lease in lien of assuming it,

AssnmpﬁoncfanyBqumUContractorUnmphedlmapummnttoﬂmPlan or ofherwise
shall reguit in the full reloase and safisfaction of any Claims ‘or defaults, whether monetary or
nonmonetary, including defaults of provisions restricting the changs in control or owaership interest
compasition or other bankruptcy-related defaults, arising under any assumed Executory Costract or
Unexpired Lease st any time prior to tie effective date of assumption. Asty Proofs of Claim filed with
respect to an Executory Contract or Unexpired Loage that hias been assamed shall be deemed disallotved
tud expunged, without further notice to or action, order, ot approval of the Bankruptcy Court.

; 65. . Contrasts and Leases Entered into after the Petition Date. Contrasts and
. leases entered into during the Postpetition Period by any Debior, including any
Bxecutory Contracts and Usncxpired Leasss assumed by such Debtor, will be - -
performed by the Debtor or Reorganized Debtor liable thersunder in the erdinary
course of its business, Accordingly, such contracts and leasas (incliding any
assumed Executory Contracts and Unexpired Leases) will suevive and remain
unaffected by entry of the Confirmation Order,

6.6.  Modifieations, Amendments, Supplements, Bestitements, or Other
Agreements, Upless otherwise provided in the Plan, each Executory Contract or Unsxpired
Lease that is aysumed shall include al| modifications, amendments, supplements, restntr.meu_t:s, or
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other agreements that inmymannn‘uﬁactsuehMmorycnmﬁorUnmphpdlmm.md adl
Executory Contrasts and Unexpired Leases related thereto, if any, including all casoments,
licenses, permits, rights, privileges, immunities, options, rights of first rofusal, and any other .
interests, unless any of the foregoing agreements bas been previousty rejected or repudiated or is
rejected or repudisted under the Plan.

Modifications, amendments, supplements, and regtatements to Bny prepetition  Executory
CunﬁactsmdlhmcpimdmeMhnebmmted,by&uDebtoﬁ during the Chapter 11 Cases
shall not be deemed to alter the prepetition nature of the Executory Contract or Uncxpired Lease, or the
validity, pdority, or amount of any Claims that may arise in conziection therewith,

6.1.  Reservation of Rights, Neither the exclusion nor inclusion of any Executory
CohmctorUnucpimdLaaseontheRojdemmmyConmmdUmgpired
Lease List, nor anything contained in the Plan, shall constitute en Admission by -
ﬂl:Debtomthatanysmhcontmmmisinﬁctm-ExpcimryCuntwtor
Unexpired Lease or that any Reorgani Debtor has any liability thereunder. If
timraisndisputemp:dingwhnﬂmamntmturleas_pisorwasexmmwor
mmumﬁmaofmm:ejmmnmmkwmd
Debtors, as applicabls, shall have 30 days following entry of & Final Order
maolvingsmhdisputamalhme&tmmmtofmch-metoﬂmm

VL
MANSOFMIMATIONOFI‘HEM

71. (leneral Settfement of Claims. As disoussed in detsil in thie Disclosure

: Smwmmanduuﬁnmiwpmvidedhmin,mmtto_smllnoﬁha
Bankruptcy Code and Baokruptcy Ruls 9019, and in consideration fot the
classification, Distributicn, releases, and other benefits provided under the Plan,
upon the Bffective Dats, the provisions of the Flan shall constituts a good faith
compromise and settloment of all Claims and Interests and controversies
regolved pursuant to the Plan, Subject to Article VIIE, afl Distributions mads to
Holders of Allowed Claims in any Class are intended to be and shall be final.

13. -Sources of Consideration for Plan Distrihutions.

7.2.1, The Bxit Credit Facilitles. On the Effective Date, the Reorganized
Debtors shall enter into the Bxit Credit Facilities consisting of the Exit Revalver
and the Bxit Term Loan. Conﬁrmaﬁmahallbadm&nppmvgloﬂham .
Revolver and the Bxit Term Loan (including the trznsactions conternpiafs
lhmeby,mdallanﬁomhbeﬁkmﬁmdarﬁkin’gstobamadc,mdubﬁgtﬁonsm
be incurred by the Reorganized Debtors in connection therewith) and .
authorization for the Reorgenized Debtors to enter into and executs the (i) Bxit
Revolver documents, subject to such modifications as the Reorganized Debtors
and the Bxit Revolver Lenders may deem to be reasonably necessary to
consummate such Bxit Revolver; and (ii) the Bxit Teom Loan documents, gubject
10 such modifications a8 the Reorganized Debtors and the Exit Term Loan
Lenders may deem 1o be reasonably necessery 1o corisummate such Bxit Term
Loan. Proceeds from the Bxit Credit Pacilities, gether with other cashi.

available to the Debtots and Reorganized Debtors, shall be used by the
Reorganized Debtors to (f) pay in full in Cash all non-contingent obligations
under the DIP Facility, (ii) fund exit costs, mcludmg. without limitation, the
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funding of () the Cash Claims Rescrve, (b) the Allowed Professional
Compensation Claims, and (¢) the Unsecured Cashi Fuad, and (ji) fund general
working capital requircinents of the Reorganized Debtors. Additionally, the Buxit

- Revoiver may be used for the jssuance of lettors of credit and the replacement of

the then outstanding lettsrs of credit issued under the DIF Facility.

72.2. The Term Loan Credit Agreement. Op the Bffective Date, the
Reorganized Debtors shall enter into the Term Loan Credit Agreement..
Coufismation shall be deemed approvel of the Tenn Loan Credit Agreement
(including the transactions contemplated thereby, and all actions to be taken,

. undertakings to be made, and obligations to be incurred by the Reorganized

DB02-8860090.1

Debtors in connection therewith) and authorization for the Reorganized Debtors
1o enter into and execute the Term Losn Credit Agreement documents, subject to
such modificstions as the Reorganized Debtors and the Term Loan Lenders may
deem to be reasonably necessary to copsutnmate such Term Loan Credit - :
Agreament. The Term Notes shall be issued to the Holders of Allowed Fundsd
Lender Claims and LIC Lender Claims as provided in Sections 4.2 and 4.3 of the
Plan. Holders of the Term Notes shall bs entitled to receive, among other things,
an emownt equal to 100% of the Bxcesy Cash Flow, determined on an snmual
besis based upon delivery of audited financial statsments by Reorganized
BMHC. All persons receiving Term Notas pursuant to the Plan are, by thait
acoeptance of such Term Notes, de¢med ta be parties to and bovnd by the Term
Loan Credit Agreement and all documents related thereto, including but not
limited to the Intercreditor Agresment. ‘

'?.2.3. Issuance of .ﬁ_zagauizegf BMHC Eqm"ty JTnterests,

. 72.3.1. The issuance of the Reorganized BMHC Equity Integests, including
Reorganized BMHC Equity Interests jssuable in respect of the L/C Lender Equity
Reserve and for options, or other equity awards, if any, in respeot of the Long Tarm
Incentive Plan, by Reorganized BMHC is authorized without the need for amy further
cotporate action or without any fusther action by the Holders of Claims or Juterests. An
unlimited number of common shares shall ba authosized under the New Certificate of
Incorparation of Rearganized BMHC. The Reorganized BMHC Equity Intecasts, less

- reserves for the L/C Lender Equity Reserve and for options, of other equity awards, if
any, in respect of the Long Term Incentive Plan, will be issued (i) to Holders of Allowsd
Funded Lender Claims on the Effective Date and (i) if applicable and as and to the
extent provided in Section 4.3 of tha Plan, to Holders of Allowed L/C Lender Claims o
the Bifective Date and from time to time thereafter.

7.23.2. All of the shares of Reorganized BMHC Equity Interests issued pursuant

to the Plan shall be duly authorized, validly issued, fully paid, and non-assessable, Each

 distribution and issyance referred to in Article VI hersof shall be governed by the terms

and conditions set forth in the Plan applicable to such distributlon or issuance and by the

terms snd conditions of the instruments svidencing or relating to such distribution or

issuance, which terms and conditions shall bind each Person receiving such distributions
Ot issuance. '

. 7.2.33. The Reocganized BMHC Equity Interest Bfective Date Jssuance shall be
subject to adjustment in the reasonable discretion of Reorgsnized BMHC to effectuate
the terms of the Plan. Shares of Reorganized BMEIC Equity Interests issuable to Holders
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of Allowed [/C Lendar Claims from time to time after the Effective Date“pursuant to
Section 4.3.2.2 shall be subject to adjustment from time to time for any stock splits, stock
dividends, reverse stock splits, reclassifications and the like occurtlng after ths Effective
Date in reepect of the Reorganized BMHC Equity Interests. -

723.4,Upon the Effective Date, in the event thal Reorganized BMEC
determines that a Shareholder Agreement is advisabls, then Reorganized BMHC shall
cnter-into mmwmmmrmmuhwwammmmm
agreement shall ba deemed to be alid, binding, and enforceable in accordance with its
terms. All persons receiving Recrganized BMHC Equity Interests pursuant t0 the Plan,

} by_ﬂmirmaptanueufthmCBquﬁyhmm,mmdtebeparﬁesmmd

bound by the Shareholder Agreement and all documeats telated thereto.

12.4. Avoidance Actions. Avoidance Acticiis ara hereby expressly pmnemrod
and shall vest in the applicable Reorganized Debtor on the Eﬁ'ectwe Date.

72.5. Unsecured Cask Fund. On the Effective Date, or as soon thereafter as
reasonsahly pmctlcahle,thekﬁurgammdmbmm shall fimd the Unsecured Cash

Fund into the Unsecured Cash Distribution Account.

Rule 2004 Bxaminations. The power of the Debtors to conduct examninations pursuant

to Bmkmp;ay Ruls 2004.shall be expressly preserved follawing the Effective Date.

4.

7.5,

7.6.

7.

DB02:3840090.1

Continued Corporate Existence. Rxcopt as providsd herein, each Debtor will
continue to exist on or afler the Effective Daté as & separate corporate eTHity,
whhaﬂ&epowmof&mrpmaﬂmnrlﬁniﬁedﬂqbtﬁtycompany,uthecmmay
be, under applicable law and without prejudice to any right to alter or terninats
;:uch. existence (whether by merger, dissohition, or otherwiss) mder applicable
aw. .

Revesting of Assets. Except as expressly provided herein, the Assets of each

property of the Reorganized Debtors shall be froes and clear of all Claims and “

Interests, except as, and to the extent, provided in the Flan. .

Merger. Ou the Bffective Date, the Reorgenized Debtors may (j) affectuate the
transactions desoribed in the Restructuring Tiansactions Memorandum, if any
(i) merpge, dissolve, transfer assets, or otlierwise consolidate any of the Debtors
in furtherance of the Plan or (iii) engage in any other transaction in fortherance
of the Plan. Amy such transaction may be effected on or subsequent to the
Effective Date without any further action by Holders of Interests or the directors
of any of the Debtors. h - '

Cancellation of Securitles and Agreements, On tho Effective Date, cxcept a5

othecwise specifically provided for in the Plan: (£} the obligations of the Debtors
under the Prepetition Credit Agreettient, DIP Facility, sad any ofter Certificate,
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7.8.

7.9.

7.10.

DEN2:8860090.1

Interest, Equity Security, share, note, bond, indenture, purchase tight, option,
warrant, or other instrument or document directly or indirectly evidencing or -
creating any indebtedness or obligation of or ownership intersst in the Debtors
giving rise o any Claim, Interest, or Equity Securijy {except such Certificates,
notes, of other instraments or doctment evidencing indebtedness or obligation of
or gwoerslilp interest in the Debtors that are reinstated pursuant to the Plun) shall
be cancelled solely a5 to the Debtors and their affiliates; and the Reorganized
Debtors shall not have any continuing obligations thereunder; and (if) the
obligations of the Dabtors pursuant, refating, or pertaining to any agreements,
indentures, certificates of designation, bylaws, or certificate or articles of
incorparation or similar docnments governing the shares, Certificates, aotes,
bonds, indentures, purchase rights, options, warrants, or other instraments or
documents evidencing or creating any indebtedness or obligation of or
ownership interest in the Debtors (cxcept such agreements, Certificates, notes, or
other instruments evidencing indebtedniess or obligations of or ownership
jnterest in the Debtors that are specifically reinstated pursuant to the Plar) shall
be released and discharged; provided, hawever, that notwithstandin

Confiymation or consumymation, eny such agreement that govarns the rights of
the Holder of a Claim shall contigue in effect solely for purposes of allowing
Holders to receive distributions under the Plan; provided, further, however, thet .
the preceding proviso shall not affect the discharge of Claims or Interests -
pursuapt to the Bankruptcy Code, the Confitmation Order, or the Plan, or result
in aay expense or liability to the Reorganized Debtors; end providad, further,
however, that the foregoing shall not effect the cancellation of the Reorganized
BMHC Equity Interests jssued pursuant to the Plan in Reorganized BMHC, nor
any other shares held by one Debtor in another Debtor, except in connection
with any Restructuring Transactions implemented by the Reorganized Debtors,

Reorganized BMEC. QOn the Effective Date, the New Board of Reorganized
BMHC shall b established and Reorgenized BMEHC shall edopt its New
Bylaws. As soon after the Bffective Date a5 reasonably practicable, Reorganizsd
BMHC shall adopt the Long Term Incentive Plan. Reorganized BMAC shell bo

- suthorized to adopt any other agrecments, documents, and instroments and to

- take any other action contemplated by the Plan a5 necessaty and desirablé to

- conmunmate the Plan.

Post Bffective Date Management. Bxcept as expressly provided in the Plan and
the Debtors' certificate of incorporation and the New Cartificatesof
Incorporation, which may be amended from time to time, the operation,
management, and contro| of the Reorganized Debtors shall be the gencral
responsibility of its board of directors or managers and semior officers, which
shall thereafter have the responsibility for the management, contiol, and
operation of the Reorganized Debtors. Entry of the Confirmation Order shall
ratify end approve all actions taken by each of the Debtors from the Petition Date
thiough and until the Effective Date, ' :

Directors arid Officers of the Reorganized Debtors, On and after the Effective
Date, the business and affairs of the Reorganizod Debtots will be managed by
the New Boards and the officers, directors or managers identified in the Plan

" Supplement. Biographical information regrirding these proposed officers,

- directors, and managers will be set farth in the Plan Supplement, A schedule of
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the annual compensation to be paid to persons gerving as executives, officers, |
and directors or managers a9 of the Effective Date will bo set foith in the Plan
Supplerent. - .

731, New Certlficates of Incorporation and New Bylaws of the Reorganized
Debtors. As of the Effective Dato, the New Certificates of Tncorporation and the New Bylaws
shall be substantially in the forms included in the Plan Supplement, with such chenges as maybe
necessary to couform to the applicable laws of the state of incorporation. The New Cerfificates
of Incorporation aud New Bylaws, among other things, shall prohibit the issuance of nonvoting
equity securities o the extent required by seotion 1123(a) of the Bankruptey Code. After the
Effective Date, the Reorganized Debtors may amend and restate their New Certifioates of
Tncorporation and New Bylaws, a3 permitted under applicable state laws, subject to the terms and
conditions of such doctments, o .

7.12. New Employment, Retirement, In cation, and Other Related
Agreements. Asof tha Effective Date, the Reorganized Debtors shail have the authority, a8 -
determined by its governing Persons, to: (i)mainuiﬁ,.amend.orrwisc existing employment,
retirement, welfare, incentive, severance, ipdamnification, and other agreements with its active
and retired directors or managers, officers, andemployeas.mhjectm&atemsmdcondiﬁons of
any such agreement; and (§i) enter into new cmployment, retirement, welfsse, incentive,
severance, indemnification, and other agreements for active and retired employees,

743. Effectuating Doéuments; Further Trausections. On and after the Bffective
Date, Reorganized BMHC snd the other Rmrganiud Debtors, and the officers

andmembmoftheNewads,aremﬂmmdtomﬁmnyismmm,

appropriate to effectnate, impleient, and further svidents the terms and
conditions of the Plan and the securities issued pursuant to the Plan in the name
of snd oa behalf of Rearganized BMEC and the other Reorganized Debtors,

- without the need for my appeovals, authorization, or consents except fur those
expressly required pursoast to the Plan. - _

agreements or documents aud take such actions as may bénecessary or

7.14. Corporate Action. Upon the Effective Dats, all actions contemplated by the
Plan shalt be daemed authorized snd appraved in all respecis, including: (i) the

Debtors; (i) the distribution of the Reorganized BMEIC Bquity Intercats in
accordancs with the Plan; (Iv) the execution and entry into the Exit Revolver, the
Pxit Term Loan and the Term Loan Credit Agreement; (v) the establishment of

! thelpnngInmﬁveBlnnmdmﬁsmmenfauyReorgmimchmC
Equity Interests thercunder, and (vi) all other actions contemplated by the Plan
(whether to occur before, ml,n:aﬁertheBﬂ'ecﬁveD'a_te). All matters provided
for in the Plan involving the corporate structurc of the Debtors or the
Reorganized Debtors, and any cotporate dotion fequied by the Debtors or the

izod Debtors in connection with the Plan shall be deemed to have
occurred and shali be in effect without any requirement of further action by the
security holders, directors, or officers of the Debtors o the Reorganized Debtoss.
. On or (as applicable) prior to the Effective Date, the appropriate officers of the

Debtors or the Rearganized Debtors, as applicable, shiall be authorized and (as
applicable) directed to issus, execute, and deliver the Agreements, documents, -

management; (if) the selection of the directors and officers for the Reorganized
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7.15.

7.186,

The Reorganized Debtors reserve and shall retain the Causes of Action notwithstanding the
rejection or repudiation of any Bxecatory Contract or Unexpired Laase during the Chapter 11 Cases or
pursuant to the"Plan. In accordance with section 1123(b)(3) of the Benkruptcy Code, any Canses of
Action that 2 Debtor may hold against any Person shall vest in the Reorganized Debtors, as the case tmay

DB0Z:886009¢.1

'ax or governmental assessent, and upon entry of the Confirmation Order, the

‘the Disclosure Statement to any Ciuse of Action against them a5 any indication
that the Debtors or Reorganized Debtors, 2s applicable, will not pursne any and

securities, and instruments contemplated by the Plan (or necessary or desirable
to effect the transactions contemplated by the Plan) in the name of and o4 bebalf
of the Reorganized Debtors, including the Revolving Credit Agresment, the Bxit
Term Loan and the Term Loan Credit Agreement, dod any and ail other -
agreements, docoments, securities, and instraments relating to the foregoing. -
The authorizations and approvals contemplated herein shiall be effective
votwithstanding any requirements under non-bankruptey law. The issuance of
the Reorganized BMHC Bquity Literests shall be exempt from the requirements '
of section 16(b) of the Securities Exchange Act of 1934 (pursuant to Rule 16b-3
promulgated thereunder) with respect to any acquisition of securities by an-
officer or director (or a,director deputized for purposes theteof) as of the siew
Effective Date, ‘

Section 1146 Exemption. Pursumnt to section 1146 of the Bankraptcy Code, any
transfers of property pursudnt. hersto shall not be subject to any document
recording tax, stamp tax, conveyance foe, intangibles or sirnilar tax, mortgage
tax, stamp act, real esiate transfer tax, morigage recording tax, or other similar

appropriate state or local govemmantal officials or agents shall forgo the

collection of any such tax or govemmental assessment arid accept for filing and -
recordation any of the foregoing instruments or other documients without the
payment of any such tax, recordation fee, or governments) assessment.

Preservation of Causes of Actlon. Yo accerdance with section } 123(L) of the
Benloruptey Code, thie Reorganizad Debtors shall cetain and may enforcs all
rights to commence azid puisus; as appropriate; any and all Causes of Action,
whether arising before or after the Petition Dats, including any actions
specifically entmerated inthe Plan Supplement, and the Reorganized Debtors’
rights to comietice, prosecuts, or seitle such Causes of Action shall be
preserved notwithstandidg the occurrence of the Effective Date. The
Reorganized Debtors may pursue such Causes of Action, a3 appropriate, in
accordauce with the best interests of the Réorganized Debtors, No Person may
rely on the absence of 2 specific reference in the Plan, the Plan Supplement, or

all available Causcs of Action against them, The Debtors or Recrganized
Debtors, as applicable, expressly reserve all rights to prosecuts any and all .
Causes of Action against any Person, except as otherwiss axpressly provided in
the Plan. Unless any Causes of Action against any Person are exprassly waived,
relinquished, exeulpated, releassd, compromised, or settied in the Plan or a
Banlauptcy Court order, the Reorgenized Debtors expressly reserve ail Causes of
Action, for later edjudication, and, therefore, no preclusion doctrine, including
the doctrines of res judicata, collatsral estoppal, issue preclusion, claim
preclusion, estoppe! (judiciat, equitable or otherwise), or laches, shall apply to
such Causes of Action upou, after, or es a consequenca of the Confimmation or
copsunastion, o . '
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be. The applicable Reorganized Debtor, through its authorized agents or representatives, shalPretain and
exolusive right, authoity, and discretion to determine and to initiate, file, prosecuts, ‘anforce, sbandon,
settle, compromise, release, withdraw, or litignta to judgment any such Causes of Action and to decline

may exclusively enforce any and all such Canses of Action. The

to do any of the foregoing without the consent or approval of any third parly or finther notice to or

action, order, or approval of the Bankruptcy Court.

n.37. Insurance Policies and Agreements. Notwithstanding anything in the Plan to
the contrary (including, without limitation, any other provision that purports to
be preemptory or superveping of gramts an tujumotion of release), Insurance
Policiés andAgmmmsmmdasExmryCmmctEundﬂﬂw Plan; and

all references to Executory Contrasts shall include the Insurance Policies and
Agreements, DnﬂwEffncﬁveDﬂa,thaappﬁub[eDebmmﬁmtmpuﬁesm

such nsurance Policies and Agreements and the applicable Rearganized Dsbtors

shall be deemed to fuve assumed in accardance with sootion 365 of the

Codo all such Tnsurance Policies and Agréements, and the applicabla
Reorganized Debtors shall rewain liable for all obligations under the Insurance
Policies and Agreements, whether now existing or hérsafter arising, and shall
pay such obligations in the ordinary course of business. The applicable insurers
shall be deemed to have consented to such assumption. Nothing in the Plan: (a)

prectudss or limits the rights of insurers to contest md/dr liigate with any party,

including, without Jimitation, the Debtors, the existence, primacy snd/or scops of
available coverage under aay allaged applicable policy; (b) permits any holder of
anInmnudC!ahntorwovatﬂmmmqmumgninsumrmd any other
party inclnding, but not limited to, the Debtors (or after the Effective Date, the
Reorganized Debtors); (c) alters an insurer's rights and obligations under its
Tnsurance Policies and Agroements ar modifies the coverage provided :
thereunder; (d) alters the rights.and obligations of the Debftors {or after the
Béfoctive Dute, the Reorpanized Debiers) or the insuters under the Insurance
Poﬂciesmdmmmhohlding.vdwmimiﬁn, any duty of the Debtors’
wdefmmnmekmwmmaﬂimswmmwdmﬁehmm
Policies and Agresments;.{g) discharges, releasos o relieves the Debtors o
Reorganized Debtors, after the Bffective Date, from any debt or other Hability
“under the Insrance Policies and Agreements; or (f) limits, diminishes, or
otherwise alters oc impairs the Debtors”, Retrganized Débtors® and/or an
insurer’s defenses, claims, Cayses of Action, or other rights vnder applicable
mn-bmhuptothwithrpspmbthﬂnatm%ﬁﬁm and Agreements. If an
insurer objects to the proposed assumption of ity Insurance Policies apd
Agreements, or ay of them, or the proposedCumC!mmrehmdthm'etn, the
insurer must comply with the objestion procedure specified in section 6.4 of the
Plan 2nd the Disclosuve Stateraent Approval Order.

718. Nonoccurrence of Effective Date. In the event that the Bffective Date does not
oceur, the Banknuptay Court shall retain jurisdiction with respect to any request
to extend the deadline for assuming or rejecting unexpired leases. pursuant o
soction 365(d)(4) of the Bankruptcy Code.

7.19.  Collective Bargaining Agrezments, On the Effective Date, the applicable
Delbtors shall sssume all of their Colleetive Bargaining Agreaments,
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METHOD OF DISTRIBUTIONS UNDER THE PLAN AND CLAIMS |
RECONCILYATION

8.1.  Dishursing Ageni. The Debtors shall act as the Disbursing Agent undes the Plan
. with respect to distributions of Cash made on the Rffective Date and the
Reorganized Debtors shalt act as the Disbursing Agent after the Bffoctive Date,
The Debtors and the Reorganized Debtors shail not be required to give any bond,
surety or other security for the performance of duties as Disbursing Agent.

82.  Distributlon Record Date. For purposes of the Plan, as of the elose of busingss
on the Distribution Record Date, the records of ownership of Claims against the
Debtors (including the claims register iu the Chapter 11 Cases) will be cloged.
For purposes of the Plan, the Debtors, the Bstates, and the Reorgenized Debtors
shall bave no obligation 1o recoghize the ttansfer of any of the Claims against the
Debtors accurting after the Distribution Record Dite, and shall be entitled for all
purposes relating to the Plan to recognize and deal only with those Holdars of
record as of the close of business on the Distribution Record Date.

83.  Cash Payments. Any Cash peyinents made pursuaat to the Plan will b made in
U.S. dollars. Cash payments made pursuant to the Plan in the form of a cheok
shall be aull and yoid if not cashed within 180 days of the date of issuance
thereof. ' ' ' ’

84.  Delivery of Distributions. If the Distribution to any Holder of an Allowed Claim
is returned as yndeliverable, the Disbuising Agent shall use commercialty
reasonsble efforts to determine the eurvent address of sush Holde, .
Undeliverable Distributions shall be held by the Disbursing Agent, subject to
Section 8.7, ‘ ) T

85.  Minimum Caslh Distributions. No Cash payment less than fifty dotlars shall be
made to any Holder of a Claitm unless a request therefor is made in writing to the

8.6,  Withholding Taxes.

8.6.1. The Disbursing Agent shall comply with sl witbhelding, regorting,
cettification, and information raquirements fmposed by any federal; stats, local,
of foreign taxing svthority and all distributions herennder shall, to the extant
applicable, be subject to any such withholding, reporting, certification, and
information requirements. .

8.6.2. Persons entitled to receive distributions bereunder shall, as a condition to
receiving such distributions, provide such information and teke such steps as the
Disbursing Agent may reascnably require to snsure compliance with such |
withholding and reporting requirements, and to enable the Disbursing Agent to
obtain the certifications and information as may be necessary or appropriate to
satisfy the provisions of any tax Jaw. ' .
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8.7

Holders of Disputed Geperal Unsecured Claims. Snch reserve shall consist of an amouttt of Cash equal
“ to the amount that would be distributable to ail Holders of such Disputed General Unsecored Claims, in
raspect of all distributions made to that dats, if those Claims ware Allowed in the Maximum Amount. In
mewmtany,mch-ni@mﬁmezﬂumemdcwmbemmmmmdmaim,thsmcuntofmmh
Aﬂmd%hnshnﬂnwummudﬂan&mthofmnthpﬂedﬁmdUmmdmm
and the Disbursing Agent shall distribute to the Holder of such Allowed Claim fiom the reservo the

mamomnofCashthntvsuehHolderwnuldhmemaiv?edaaofﬁl_odateofsuchdimibuﬁuuk\
respactofsnchAllowedClahnhadsudlC[aimbmanAlhwedClaimnsuf‘theEﬁwﬁveDMe. Ha
DispndemdUnmdehhlbthMﬁcCuhmmaﬂfbrmhchhnshnﬂbedhuibmd,
iversuyof_-ﬂmﬂf&cﬁvnl}m(orassoonnspmulcabl;ethmaﬁw).h}!oldurs of Allowed
Claims in the applicable class. '
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‘Bstates, the Disburﬁngésmf,m‘ahyﬂolderofanﬁnowedcmmwbidn

B.6.3. Any Person that does:not pravids the Disbursing Agent with requisite
information after the Disbursing Agent has made at least three atberapts (by . .
written notice or request for such infaxmation, including on the ballots in these
Chapter 11 Cases) to obiain such information, may be deemed to heve forfeited
such Person's right to such distributions, which shall be treated as unclaimed
property ander Section 8.7. '

Unclaimed Property. Any Person that fails to claim any Distribution to be
distributed hereunder within one year from the initial date for such distribution
chail forfeit all rights to any such distributions under the Plan. Upon such
forfﬁmreofCuhorothcrpopexty,nthuhor_pmpeﬂyshaubcthepmparty
of the applicable Disbursing Ageat. Nothing herein shall require the Disbursing
Agent to attempt to locats or notify auy Porson with reapect fo any forfeited  °
property. Persuns that fail to claim Cash o othér property to be distributed
undar the Plag within such one-year period shall forfeit their rights thereto and
sha]lhavonoclahnwhmowuwi&mpedthermwmembm,m

distributions are made.

Disputed Claims. If the Debtors or any other party in interest disputes any
Clalmagainxtthabebton,sud:disputcshallbedmmimd,molved,ar :
adjudicated, as ths case may be, under applicable law by the Bankruptey Court.
Among other things, (i) the Debtors (on or befors the Effective Date), and (i) ~ «
the Reorganized Debtora (afler the Bffective Date) may each elect, at their

respective sole option, fo abject to or scek estimation under section 502 of the
Bankruptcy Code with respect to any Proof of Claim filed by or on behalf of
Holder of a Claim against the Debtors.

Objections to Claims. Unless a later or different time is set by Final Order or
otherwise established by other provisions of the Plan, all objections to Claims
must be filed by the Claims Objection Bar Date; provided, however, that no such
objection may be filed against any Claim after the Bankruptey Court has
detemined by entry of a Final Order that such Claim i an Allowed Claim. The
failurs by any party in interest, including the Pebtors end the Committee, to
object to any Claim, whether or niot unpaid, for purposes of voting chall not be
deemed a waiver of such partys or the Disbursing Ageat's rights to object to, ot
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8.12.
8.13,

B.14.

8.15.

_DBD?:I!SDOW.I

re-cxamine, axy such Claim in whole or in part. After the Bffective Date, no
party in interest shall bave the right to ubject to Clmmsagninst&w!)ebm or
their Estates other than the Reorganized Debtors.

Compromises and Settlements, From and after the Bffective Date, and Wlﬂluut
any farther approval by the Bankauptey Court, the Rearganizad Debiors may
compromrige and settle Claims.

Reservation of Debiors' Rngm. Prior to thy Eﬂ’ecnve Date, the Debiors

expressly reserve the right to compromiss and sattle (subfect to the approval of
the Bankruptey Court) Claims against them or other clafms they may have
against other Persons:

No Dmdbm:am Mh:gzﬂfowm If a Claim ¢r any portion of 2 Claim is
disputed, no payment or Distribution will be' made on account of the disputed
portion of such Claim (or the eatire Claim, if the entire Claim is disputed),
unlegs such Disputed Claim or portion thereof becomes an Allowed Claim.

' Ne Postpetition Interest on Claims. Unless otherwise specifically provided for
in the Plapn, the Condirmation Order, or other Final Onder of the Bankrupicy
Court, or required by applicable bankruptey law, postpetition interest shall not
accrue or be peid on any Clalins against the Debtors, and no Holder of 2 Claim
against the Debtors shall be cutxtled to interest accruing on or after the Peutmn
Date on any such Claim.

Claims Paid or Payable by Third Parties.

8.15.1. Clotms Pald by Third Parties. The Dobtors or the Disbursing Agent, as
applicable, shall reduce in full a Claim, and such Claim shall be disallowed
without & Claims objection having to be Filed and without farther notice to or
action, order, or approval of the Bankruptcy Court, to the extent that the Holder
fsuchClaunmccwespaymenxmﬁxllonmuntnfsuchClmﬁ'omaparty
that is not & Debtor or the Disbursing Agent. Subject to the last santence of this
paragraph, to the extent a Holder of a Claim receives a distribution on sccount of
such Claim and receives paymeot from a party that is not a Debtor or the
Disbursing Agent on account of such Clairg, such Holder shail, within two
weeks of receipt thereof, repay or retumn the distribuiion o the applicable
Disbursing Agent, to the extent the Holder's total recovery on account of such “
Claim from the third party and under the Plan exceads the amount of such Claim
as of the date of any such Distribution under the Plan. The failurs of such
Holder to timely repay or return such Dlstribution shall result in the Holder
owing the applicable Disbursing A gent annualized interest at the Federal
Judgment Rate on such emount owed for each Business Day after the two-week
grace pericd specified above unti! the amount is repaid

8.15.2. Claims Payable by Third Partier. Except with respect to payment of
Tnsured Clairas within the applicable deductible or self-insured retention uader
Insurance Policies and Agreements that are secured by Prepetition Letters of
Credit, no Distibutions under the Plan shall be made on account of an Insured
*Claim unless and until the Holder of soch an Jusured Claim bes received
proceeds, if any, of any applicable fnsurance Policies and Agrostnents. To the
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sxteat that one or more of the Debtors' insurexs agrees to settle or pay, in full og
inpmt,mlummdclahmﬂwﬂimhedimwuponsuuhhsums'puymenmhe
agplicable portion of the Claim may be expunged without a Claims objection
hningmbal'iledandwiﬂwutfnrﬂmmﬁm‘tu or action, arder, or approval of
the Bankruptey Court.

8.153. Applicability of Insurance Poticies and Agreements, Except as
otherwise provided in the Plan, distributions to Holders of Altowed Claims that
are covered bythic Dabtors’ Insurance Policics and Agreements shall be in
accordance with the provisions of any applicable Ipsurance Policy end

waiver by such insurers of any rights, claits of defenses, including coverage
defenses, held by sach insurers.

‘ 1 J
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IX. .
EFFECT OF CONFIRMATION OF PLAN -

Discharge,

9.1.1. Discharge of Claims Against the Debtors and the Reorganized
Debiors. Bxcept as otherwise expressly provided in the Plan or the Confirmation
Order, the Confirmation of the Plan shutl, a5 .of the Effective Date: (i) discharge
thechtom,ﬂ;eRmrsmimstbtcrsounyofm or their Assets from all

 Claims, demands, lisbilities, other debts and Interests that arose on ot before the

Effective Date, inchading all debts of the kind specified in sections 502(g),
502(k) or 502(j) of the Bankruptcy Code, whethet or not (a) & Proof of Claim

“based on sach debt is Bled or deemed filed pursuant to section 501 of the

Bankruptey Code; (b} & Claiim based ot such debt is Allowed pursnant to section
502 of the Batikruptoy Code of (c) the Holder of a Claim based on such debt has
aocepted the Plan; and (i) preclude all Porsons from asserting egainst the
Debtors, the Reorganized Debiors, or any of its or their Asgeis, any other or
further Claims or Interests based upoh any act or omizsion, transastion, or other
activity of ‘asiy kirid or nature that occurred prior to the Effective Date, all
pursuant to sections 524 and 1141 of the Bankropicy Code. The discharge
provided in this provision shall void amy judgment obtained against awy of the
Debtmuﬁtmtime,mﬂnmrtbatauchjudgmmtmlatestoadmcharged
Clalmnrczmchlledlnwe@

9.1.2. Injnncnon Reloted to me.DucImgt. Exnap‘tasoﬂxerw:se prov:dndm
the Plan or the Confirmation Order, all entities that have held, cumreatly hold, or
may hold Claims or other delbits nrhnb:htmagamstmnmhmm. or an Interest or
other right of sn Equity Security Holder in any or all of the Debtors, that are
discharged pursuant to-the terms of the Plan, are permanently cnjoined, on and
after the Effective Datd, from teking any of tha following actions on account of
any such Claims, debts, labilities or-Interests of rights: (i) commencing or
continuing in any mamer any action or other proceeding of any kind with

-yespect to sy such Clajm, debt, lability, Iinterest, or right, other than to enforce

any right tc a Distribufion pirsusnt to the Plan; (1) enforcing, attaching,
coliesting, or recovering in eny mammer any judgmeont, award, decree or order
agamat the Debtors, the Reorganized Deblars, or any of its or their Assets on
account of any such Clait, debt, liability, Intetest, or right; (iii) creating,
perfecting, or enforcing.amy Lien or encumbrance sgainst the Debtors, the
Reorganized Debtors, or any of its or their Assets on eccount of any soch Claim,
debt, liability, Interest or ngh: (iv) asseiting any right of setoff, subrogation, or’
recoupment of any kind against any debt, Hability, or obligation dueto the

. Debtors, the Reorganized Debtors, or amy of its or their Agsets on account of any
such Clalm. debk, liabiity, l‘ntarest, or right; and (v) commencing or continuing

amy action, in anyumnner, inn anry place that does viot comply with or is
inconsistent with the provisions of the Plan or the Confirmation Order. Such
injunction shall extend to any successor of the Debtors, the Reorganized '
Detitors, or any of its or their Assets, Any Person injured by sny wiliful
violation of such injunction shall recover zctual damages, including costs and

» attorncys' and experts’ fees and disbursements, and, in appropriate
circumstances, may recover prmitive damagas, from the willful violator, |
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92.  Releases.

9.2.1. Releases by the Debtors. As of the Effective Date, for good and
valuahle consideration, the adequacy of which is hereby counfirmed, the
Debtors in their individual capacity and as debtors fn possession vrill be
deemed to releasc and forever waive and discharge all Claims, obligations, -
stiits, judgments, damages, demands, debis, vights, Causes of Action, and
Nabilities whether liguidatad or unliquidated, fixed or contingent, mistared
or unmatured, known or nnknown, foreseen or unforesecn, then existing or
thereafter atising, in law, oquity or otherwise thut are based in whole or
part on ruy act, omfsslon, transaction, event, oy afher pecurrence taking
place on or priorto the Effective Date (inclnding prior to the Petition Date)
in any way relating to the Debtors, the Chapter 11 Cases, the Plan, or the

. Disclosures Statement, the purchase, sale, or rescission of the purchaseor
szle of any secutity of the Debtors or the Reerganlzed Debtors, the gibject
matier of, or the tramsactions or events giving rise to, any Claim or Interest
that Is treated in the Plan, the business or contractual arrangements

. petween and Debtor and any Released Party, the restracturing of Claims

and Interests prior to or in the Chaptey 11 Cases, the negotintion,
formulation, or pieparation of the Plan, the Plan Supplement, the .

" Disclosure Statement, ov related agreements, instruments, or other
documents, or upon auy other act ar-omission, tranasction, 2grecment,
event, or other occnrrence taking place before the Effective Date and that
could bave been assericd by or on behalf of the Debtors or their Estates at .
any time up to lmmediately prior to the Effective Date againat the Released
Parties, other than Claims or Habilitles arising out of or relating to any act
or omission of a Released Party thiat constitutes willful misconduct or gross
negligence. Notwithstanding auything to the contrary in the foregoing, the
release set forth sbove does not relense any. post-Effective Date obligations
of any party under the Plag or any decument, instrument, or agreement
(including thosa set forth in the Plan Supplement) executed to implement
the Plan. ' : ‘

922 Certaln Waivers. Although the Debtors do not believe that

Califoryia law is applicable to the Plan, nevertheless, in an abmidance of
caution, bach Debtor herehy understands and waives the effect of Section
1542 of the California Civil Code to-the extent that such section is w
applicable to the Debtors. Section 1542 of the California Civil Code

provides:

§1542. A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH
THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS FAVOR
AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM
MUST HAVE MATERIALLY A¥FECTED. HIS SETTLEMENT WITH THE
DEBTOR. :

EACH DEBTOR AGREES TO ASSUME THE RISK OF ANY AND ALL UNKNOWN,
UNANTICIPATED OR_MISUNDERSTOOD DEFENSES, CLAIMS, CAUSES OF ACTION,
CONTRACTS, LIABILITIES,  YNDEBTEDNESS AAND OBLIGATIONS WHICH ARE
'RELEASED BY THE PLAN AND EACH DEBTOR HEREBY WAIVES AND RELEASES ALL

4
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RIGHTS AND BENEFITS WHICH IT MIGET OTHERWISE HAVE UNDER THE
APOREMENTIONED SECTION 1542 OF THE CALIFORNIA CIVIL CODE WITH REGARD
TO THE RELEASE OF SUCH UNKNOWN, UNANTICIPATED OR MISUNDERSTOOD
DEFENSES, CLAIMS, CAUSES OF ACTION, CONTRACTS, LIABILITIES, INDEBTEDNESS
AND OBLIGATIONS. TO THE EXTENT (IF ANY) ANY OTHER LAWS SIMILAR TO
SECTION 1542 OF THE CALIFORNIA CIVIL CODE MAY BE AFPLICABLE, XACH
DEBTOR WAIVES AND RELEASES ANY BENKFYF, RIGHT OR DEFENSE WHICH IT
MIGHT OTHERWISE HAVE UNDER ANY SUCH LAW WITH REGARD TO THE RELEASE
OF UNKNOWN, UNANTICIPATED OR MISGNDERSTOOD DEFENSES, CLAIMS, CAUSES
OF ACTION, CONTRACTS, LIABILITIES, INDEBTEDNESS AND. OBLIGATIONS.

9.23. Releases by Holders of Clatms and Interests. Except as otherwlse
provided b the Plan or the Coufirmation Order, as of the Effective Date of
the Plan, edch Holder of a2 Claim or an Intevest; that yoted ju favor of the
Plan shall be deemed to have relcated and forever waived and discharged
all Claims, obligations, suits, Judgments, damages; demands, debts, rights,
Causes of Action, aod liabilities whether liquidated or unliguidated, fixed or
contingent, matared or umiatiered, kigwn or gnknown, foreseen or
unforeseen, then exlsting or thereafier arising, Io law, equity, or otherwise
that are based in whole or part on any act, omission, transaction, event, or
cther oeenrrence Gaking place'on or prior to tha Effective Date (including
prior to the Petition Date) in any way relating to the Debtors, the Chapter
11 Cases, the Plan, or the Disclosure Statement, the purchase, sale, or
rescission of the purchage or sale of any security of the Debtors or the
Reorgamzod Debtors, the subject matter of, or the transactions or eveats
giving rise {o, any Claim or Iuterest that is treated in the Plan, the business
or contractual armngemants between airy Debtor and any Released Party,
the restructuring of Claims and Yuteresis prior to or in the Chaptar 11
Cases, the negatintions, formulstion, or preparation of the Plan, the related
Discloanre Statement, the related Plan Suppleient, or related agreements,
instriments, or other docaments, or upon any other act or omission,
transaction, agreement, event; or other occurrence taldng place before the
Effective Date and fhat could havé been asserted by or on behalf of the
‘Debtors ot their Estates at any time up t6 lmmediately prior to the Eifective
Date against the Released Pnrﬁu, other than Clalms or liabilities avising
out of or relating to any act or ontlasion of 2 Released Party that constitutes
willinl misconduct ot pruss négligence. Notwithstsnding snything fo the
contrary bn the foregoing; the release set forth above does not release any
post-Effective Date obligations (except Cure Claims that hiave not been filed
timely) of any party under the Plan or any document, instrament, or
agreement (including those set forth in the Plan Supplement) executed to
implement the Plan, or any obligation ender any assumed contract or fease
or Aty Prepetition Letlers of Credit.

L H

924, Exculpation. Ounand after the Effective Date, none of the
Exculpated Parties shall iave or tucur sy lability for, and each
Exculpated Party is hereliy veleased from, %ty elaim, cause of action, or
" liability to auy other Exeulpated Party, to-uny Holder of a Claimor
Interest, or to any other party in interest, for awy act or omission that
*gcenryed during and in connection with the Chapter 11 Cases or in
connection with the preparation and filing of the Chapter 11 Cases, the
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formalation, negotiation, and/or pursuit of confirmation of the Plan, the
copsummation of the Plan, and/or the administration of the Plan snd/or the

property to be distributed ynder the P, except for clalms, causés of - -
action o linbilities arising Ffrom the gross negligeace, willfal misconduct,
frand, or breach of the fiduciary duty of loyalty of any Exculpated Party, in
cach ease subject to determination of such by fina) arder of a court of
compefent jurisdiction and provi led that any Exculpated Party shall be
cntitled to reasonably rely upen the advice of counsel with respect to its
duties and regponsibilities (if any) nnder the Play. Withont Humiting the
generality of the foregoiug, the Debtory, the Estates, the Committee, WFB,
the Prepetiion Lenders, the DIF Lenders, and their respective officers,
directors, employees, members, gttorneys, crisis mapagers, financial
advisors, and professionals, shall be entitled to and granted the protections
and benefits of sectign 1125(e) of the Rankruptcy Code. No provision of the
Plan, the Disclosure Statsment, or the Confirmation Order shall bs-decmed
to act apon-or release-any claims, Causes of Action ox Habilities that the
Debtors, thic Estates, or auy party in interest may have agaiust or to any
Person for any act, omission, or faflure {6 act that occnyred prior to the ‘
Petition Date other than in conneetion with the preparation and filing of the
Chapter 11 Cases, zor shall any provision of the Plan or the Confirmation
Ovder be deemed to gct to releass any Avoidamce Actions, - B

925, Jnjunctlon Related fo Releases. To the fullest extent allowed by law, -
and except as otherwise provided in the Flan or the Confirmation Order, alt
Persona that haye held, curreetly hold, or may. hold claims, obligations,
suits, judgments, damages, demands, debis, rights, Causes of Action, and
\ixbillties that are released or exculpated pursuant to Section 9.2.1,9.2.2,

923, and 9.2.4 are permaneatly enjoined, on and fter the Effective Date,

from taking any of the following actions on accoant of any such claims,
obligations, suits, judgments, damages, demands, debis, rights, Conses of
Action and Habilities: (i) commencing or coutinuing in axy maneer Ay
action or othev. proceeding of any kind apainat 2 Relcased Party or
Exenipated Party with respect to any such claims, obligatioxs, suits,

- judgments, damages, demands, debts, rights, Canses of Action, und

liabilitiea; (if) enforeing, attaching, collecting, or recovering in any manner
any judgment, nward; decree, or order against any Released Party or any
Excalpated Party or any of its or thelr Azsets on aecount of any such claims,

_ gbligations, suits; judgments, damages, demnitds, debis, rights, Canses of

Action, and liabilities; (iif) ereating, perfecting, or enforcing any Lien or
encumbrance against any Released Rarty or any Exculpated Party or uny of
its or their assets on acconnt of suy such clalms, obligations, puits,
judgnents, damages, demands, debis, rights, Causes of Action, and
liabilities; (iv) asserting any right of setoff, subrogation, or recoupment of
any kind ageinst any deht, Habillty, or obligation due to any Released Party
or xny Exculpated Party or any of its or their Assets on account of any such
claims, obligations, sults, judgments, damages, demands, debts, rights,
Canuses of Action, and Habilities; and (v) commencing or continuing any
action, in any mauner, in any place that does-not comply with oris -
inconsistent with the provisions of the Plan or the Conflymation Order.

‘Such injunction shall extend to any successor of any Released Party or any
. Exculpated Party ocany of its or their asscts. Amy Person injured by any
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- willful violation of such injunction shall recover zctual damages, including

costs and sttorneys’ and experts' fees and disbursements, aud, in
appropriate circnmstances, may recover punitive damages, from the willful
violator. ' _ :

No Successor Liability, Bxcept as otherwise expressly provided herein, none of
the Released Parties shall be determined to ba successors to any of the Debtors -
or to any Person for which the Debtors may bs heid legally responsible, by
reason of any theory of law or equity, and nona can be responsible for any
successor or transferoa liability of any kind or character. The Released Partios
do not agres o perform, pay, or indemnify creditors or otherwise have any
responsibilities for any labilities or obligations of the Debtors or the

- Reorganized Debtors, whether arising befre, on, or after the Confirmuation Date,

except as otherwise exprassly provided iu the Plan,

Release of Liens. Bxcépt as otherwise expressly provided in the Plan or in any
contract, instrument, iridenture, or other agresment or dotument expressly
incorporated by reference in the Plan, the Confirmation Order will release any
and all prepetition Lisns. against the Debtars, the Reargmized Debtors or any of
their Assets, '

Term of Injunctions. All injunctions or stays provided in, or in connection with,
the Chapter 11 Cases, whether pursuant to section 105, section 362, or any other
provision of the Bankruptey Code, other applicable law or court ordst; in effect
immediately prior to Confiemation will remain in full foroe and effect until such
injunctions or stays become effective and shall remain in full force and effect
thereafler if 50 provided in the Plan, the Conficmation Order or by their awn
terms. In addition, on and after Confirmation Date, the Debtors may seck further
orders to preserve the status quo during the time between the Confirmation Date
and the Effective Date. '

Binding Effect. The Plan shall be biuding upon, and inure to the benefit of, the
Debtors and all Holders of Claims and Interests, acd their respective successors
.and assigns, whether or not the Claims and Integests of sueh Holders are
Impaired under the Plan and whether or not such Holders have accspted the Flan.

Dissolution of the Comumlitee. The Committes shall be dissolved on the
Effective Date and shall not confinue to exist thoreafter except for the limited
parposes of filing any remaining fee applications, and the Professionals retained

by the Cornmittee shall be entitled to corapensation for services pecfored and
reimbursement of expenses incurred in comsction therewith. Upon dissolution

of the Committee, the members of the Committec shall ba released and -
discharged of and from all duties, responsibilities and cbligations refated to and
arising from and in connection with the Debtors' Chapter 11 Cases.

Post-Confirmation Dale Retention of Professionals. Aftes the Confiraation
Dats, any requiresment thet Professionals employed by the Debtors comply with
sestions 327 through 331 of the Bankruptcy Code in secking retention or -
compensation for services rendered after such dafe will tarminate, aud the
-Reorganized Debtors will be anthorized to employ and compensats Professionals
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in the ordinary course of business and without the need for Bankruptcy Cout |
approval, . .

X
EFFECTIVENESS OF THE PLAN

Conditions Precedent, The Pian shall not beoommo effective unless and wndif the
following conditions have betn satisfied:

10.L1. Conditions to C’onﬁrm&fiam

" \00ML  Disclasure Statement Tho Beokwpicy Court shall have
approved a Disclosure Statement. with respect to the Plan as containing adequate
information within the méaning of section 1125 of the Bankruptcy Code. :

10.1.1.2.  Plan Supplement. Tho Plan Documents to be provided in the
Pian Supplnmentaminafomthatlsrdasonahlys&tisfach:rytnﬂlembmnmdm“
agent under the Exit Credit Facilities. '

10.1.1.3. Confirmation Order. The Confirmation Order must be in form
and substance reasonably ncceptable to the Debiors, and WFB az ageot under the Exit
Credit Facilities, andmustp:widcfortheoonﬁmnﬁonofthe_mnnmﬁthmpaatomh
Debtor, : : :

10.1.2. Conditions to Effective Date.

10.12.1. Confirmation Order. Al least 10 days shall havo passed after
the. Bankniptcy Coust shal bavcentea'ed&;oconﬁrmnﬂonmderinfmmmdmbstmce

reasonsbly acceptable to the Debtors and WYB s agent under the Bxit Credit Failitics.

10.1.2.2, No Stay of Confirmation. There shatl not be in forcs any order,
dmgc,nrmlingofauyoourto;gomnmemalho&thingjmisdicﬁm. restraming,
enjoining, or staying. the consumemation of or rendering illegal the transactions
contemplated by, the Plan. '

10123, Recelpt of Required Governmental Awthorizatlon. Al
governmenta] authorizations, consents, and regulatory approvals (if any) necessary o
effectuats the Plan shall have been obtained. '

L9

- 10.1.24. Exit Revolver. The documents evidencing the. Exit Revolver

¢hall bo in form end substance ressonably acceptablo to the Debtors and the Bxit
Revolving Lenders, slmll have besn executed mddelzverod by the respective parties

been satisfied or waived.

10.1.2.5. Term Loan Credit Agreement. The documments evidencing, the
Texm Loan Credit Agreement shall be jn form and substance reasonably acoeptable to
the Debtors and the Exit Term Loan Lendets, shalihavebeenmuwdauddeliveted by
the respective pasties thereto, and all conditions precedent to the effectiveness of cach

. such document shall have been satisfied of waived.
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10026, Plan Supplement. All documents to be contained in the Plan
Supplement shall be completed and in final form and, to the extent nocessary, shall have
been cxecuted and detivered by the respective parties thersto.

10127, Regquired Transactions, - All transactions required by the Plan
have been completad to the reasonabls satisfaction of the Debtors and WEB as agant
under the Fxit Credit Facilities, :

- 10.1.2.38 IRS Tax Refund Claim. The Internal Revenue Service’s proofs-
of-eleimClaimg filed in the Chaptér 11 Cases with respact to the Form. 1139 Carryback
Refunds that were received in 2009 shall eithec be withdrawn or disallowed. -

10.12.9 Restructuring Tranyactions. At the discretion of the
Debtors and with the consent of WFB as agent under the Exit Credit Facilities. (which
consent shall not be unreasonably withheld), the Restructuring Transactions described in
the Restructuring Transactions Memorandum have been completed to the reasonsble
satisfaction of the Debtors and WFB as ageat under the Bxit Credit Facilities. :

. 1013, Waiver. Any of the conditions set forth in Sections 10.1.1 and 10.12
hereof may be waived by the party benefiting from such condition to the extent
that such waiver does not affect the distributions hereunder.

102.  Effect of Failure of Coriditions. fnthe cvent that the conditions specified in
Section 10.1. have not been satisfied or waived on.or before 120 days afier the
Confirmation Date, then the Debtors may seek an order from the Bunkruploy
Court vacating the Confirmation Order. Such request shall be served upon
counse] for the adininistrative agént under thie Prepetition Credit Agreement, the
administrative agent under the DIP Facility, the proposed administrative agent
under the Revolving Credit Agresment, the Compmnittee, and the U.S. Trustee, If
the Confirmation Order is vacated, (i) the Plan shall be nvll and void in all
respeots; (1) amy settlesient of Clatms or Interests provided for horeby shatl be
null and void without firrthiér ordar of the Bankruptey Court; and (i) the time

within which the Diebtors may assume and assign or rejeot all Exscutory
Contracts and Uneixphred Leases shall b extended for a period of 60 days after
the date the Confirmation Order is vacated,

. XI. ’ «
- ‘RETENTION OF JURISDICI‘I_ON

ILL.  Bankruptcy Court. Pursuant to sections 10S(c) and 1142 of the Bankruptcy
Code and notwithstanding entry of the Confirmation Order and the oscurrence of
the Effective Date, the Bankmptcy Court will retain exclusive jurisdiction over
all matters arising out of, and related to, the Chapter 11 Cases and the Plag to the
fullest extent permittéd by law, including, among other things, jurisdiction to;

1111, allow, disallow, determine, liquidate, classify, estimate, or establish the
priority or sscured or unsecured status of any Claim or Interest, including;
without limitation, the resolution of any request for payment of any

+Administrative Expense Claim or Pricrity Tax Claim and the resolution of any
objections to the allowance or priority of Claims ot Interests;

‘ y 435
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1112 hearandmleuponﬂlmwof&:ﬂmi:ehinedbytbémbmmd
commﬂcedand!orpmsuedbyﬂueDebbmsurthﬂergmimdDM' o

11.1.3. resolve any matters related to the rejection, assumption, or asshmption
and assignment of any Bxecutory Contract or Unexpired Leass to which any
Debtor is a patty or with respect to which the Debtors may be liable and to hear,
determine, and, if necessary, liquidate any Claims avising therefrom;

11.14. ensure that Distributions on account of Allowsd Claims arc
accomplished pursumt to the provisians of the Plan;

11.1.5. decide ar resolve any motions, advecsary proceodings, contested, or
litigated matters and any other matters and grant of deny any applications
involving the Debtors that may. be pending on the Effective Date;

11.1.6. enter such.orders as may bs necessaty or approptiate to impiement or
consnmmate the provisions of the Plen and all contracts, instruments, releases,
andoﬁer‘agrocmenhordocummmmmdinmwﬂmwimﬂmrhn,thaﬂan
Supplement, the Disclosure Statement, or the Confinnation Order;

117, mhemmmmmmdkpumﬁﬂmwmh

any contract, mmmummmmmmm&
executed or ereated nt to the Plan, or any Person's rights arising from or

obligations incurred in copmection with the Flan or such documents;

11.1.8. apptovemymudiﬂwionufﬁummbefommaﬁuﬁenﬁ’wﬂwm
to saetion 1127 of the Bankmptcy Code or approve amy modification of
the Disclostre Statemeat, the Confirmation Order, or any contragt, iixstrament,
release, of other agreement or doenment created in connection with the Plan, the
Disclusure Statement, ot the Confirmation Order, or remedy any defoct ot
omission or reconcils any inconsistency in any Bankruptey Court order, the Plan,

tbe Disclosure Statement, the Conficnstion Oydas, or any contract, ipstrument,

reloass, or othér agresment or documeot crested fn conusction with the Plan, the
Disclosurs Staterent, or the Confltmation Order, in such manner 2s may be
hecessary of sppropriate to consummate the Plag;

11.19. hear and determine alt applications for compensation and
reimbursemeat of cxpenses of Professionals under the Plan or under sections
330, 331, 363, 503(b), 1103, and 1120()(5) of the Bankmptey Codo, which shall
be payable by the Debtors, of the Reorganized Debtors, as spplicahle, only upon
allowance thereof pursuant to the order of the Bankmuptoy Cotwt; provided,
however, that the fees and expanses of the Debtors incurred after the
Confitmation Date, including atiorneys' foes, may be paid by the Reorganized
Debtors in the ordinary course of business and shall not be subject to the
appioval af the Bankruptcy Court; _ _

11.1.10, issue injunctions, enter and iraploment other drd_e;s, or take
such other actions as may be necessary or approprizte to restrain ipterference by
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any Person with consummation of the Plan, implementation, or caforcement of
the Plan or the Confirmation Order;

11118 hear and determine matters conoerning stats, local, and federal
taxes in accordance with sections 346, 505, and 1146 of the Bankruptay Cods;

11132, enter and implement such orders as are necessary or appropriate
if the Confirmation Order is for any reason or in any respect modified, staysd,
reversed, ravoked, or vecated, or if Distributions pursuant to the Plan.are
enjoined or stayed: -

11,113, . determine any other matters that may arise in commection with
or relata to the Plan, the Flan Supplement, ths Disclosure Statement, the - ‘
Confirmation Order, or any contract, instroment, veleasa, or other agreement, or

document created in connection with the Plan, the Disclosure Statement, or the
Confirmation Qrder;

11.L14, enforce all orders, judgments, injunctions, releases,
exculpations, indetmnifications, and rulitigs entered in connection with the
" Chapter 1] Cases:

1LL1s. hear end determine all matters related to (3) the property of the
Delbtors and the Estates from and after the Confirmation Date ad (i) the

activities of the Debtors or the Reorganized Debtors; and E

 1LLI6.  hear and determine such pther matters as may be provided in the
Confinnation Drdec or as may be authorized wadar the Bankruptey Code:

: X11.
MISCELLANEQUS PROVISIONS

12.1.  Plan Supplésnant. No later than 30 days prior to the Voting Deadline, the
Debtors sball File with the Baokruptcy Court the Plan Supplemeat, which shall
contain such agreements and other documents ps may be necessary or
appropriate to effectuate and further ovidenice the tarms and conditions of the
Plan. Holders of Claims or Joterests may obtain a copy of the Plap Supplement
upon written request to the Debtors’ counsel. . . .

12.2.  Exemption for Registration Requirements. Pursvant ta sectnon 1145 of the
Bankruptey Code, the offering, issuance and Distribution, of any seourities

: a7 . .
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12.3.

12.4.

ns.

12.6.
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ommplatadbythu?hnshﬂllbemptﬁum,amongoﬁmﬂﬁngs.th: N
registration requirements of Section 5 of the Securities Act and any state or local
law requiring registration prior to the offering, issuance, distribution or sale of
securitics. In addition, amy secusities contemplated by the Plan will be tradable
by the recipienta thereof, subject to (f) the provisicos of section 1145(b)(1) of the
Bankruptey Code; and (i) the restrictions, if any, on the transferability of such
securities and instruments. - '

Statutory Fees. All foes payable pursuant to section 1930 of title 28 of the
United States Code, as determined by the Bankruptey Court st the Confirmation

Hearing, shall be paid by the Debtors on of before the Bffective Date.

Third Party Agreements. The Distributions to the variois Classes of Claims
audhtutuithdusmﬂmtaﬁ'ectthcﬂghtofmymmlevy,gamish. -
amah,orunploymyuﬂmlegalprmswlﬂimpmttpsuchmsm‘hﬁdnsby
reason of any claimed subordinstion rights or otherwise. All of such rights and
magrwmmtsrelaﬁngthmmmureminhﬁxufommdeﬂ'm excapt as
and settled pursuznt to the Plap. Distributions shall ba subject to
;lndmodiﬁedbymyFinﬂOrdurdimcﬁngdisﬁbuﬁmotbﬁthmnspmﬁdedin
o Plan. .

Amindment or Modification of Plan. As providedin section 1127 of the
Banknsptoy Code, medifisation of the Plan may be proposed in writing by the
Debmnwﬁmebemmnﬁmnﬁm_pravﬂadmﬂmPhn, as modified,
meets the requirements of sections 1122 and 1123 of the Bankruptoy Code, and

_ the Pebtors shall kave complied with sestion 1125 ufthe.._Bml:ruﬁtnyCods._'I‘he

cnn;summaﬁonufﬂmﬂan,pmvidodthattheﬂm.asmodiﬁcd.mrhe
mquimmfsofsmﬁonallzzand_llnofthenaghupmy.mdamdthe,
Bmhwmwmﬁw_mdammmhmam&iﬁei
mmm-l-lmdmmmmmq-memwmmh
modificatians. A Holder of a Claim that has nccepted the Plen shall be deemed
mhm-mcepwdmpmnumdiﬁadifdiew@dﬁt&nﬁw.mm&munw
mﬂﬁmdmmmﬁnymdmmywmmmmﬁm
Ctaim or Fatorest of such Holder. | R
Severabiily. hﬁqmmﬂmwcdmm&pﬁoﬂothe
Conﬂrmaﬁnnbato,thatmpmvisionhﬂmPhnis‘hvalid,voidor ‘
umenforceable, the Reorganized Debtors may, at their option, (a) treat such .
provision as invalid, void or unenforceable with respect to the Eiolder or Holders
ofsmhclaim;otlmmﬂmttheprovisionisdoteminedtobeinulid,voidor
wnenforceable, in which case such provision shall in. no way Hmit or affect the
enforceability and operative effect of any other provision of the Plan, or (b) alter,
amend, revoke, or withdraw the Plan. ‘

Revocation or Withirawal of Plamn. TheDehmmmmetherigmtpm-oke smd
witbdrawthaPlanormMjoumﬁmConﬂmxﬁonHmrhgnmyﬁxnnpﬁptm
the occurrence of the Effective Date. If the Debtors revoke or withdraw the
Piat, or if Confirmation or consummation does aot occar, then () the Plan shall
bemiﬂandvoidinﬂlmspects,(h)myseﬁlmento:mmmomiseembodiedh
the Plan, assumption or rejection of Executory Contracts or Unexpired Leases

P
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under the Plan, and any document or agreement exacuted pursuant to the Plan,
shall be detmoed nult and void, and (iif) notling contained tn the Plan shafl (A)
canstitute & wajver or release of any Claims by or against, or Interests in, such
Debtors or any other Person, (B) prejudice in any manner the rights of such
Debtors or any other Peraon, or {C) constitute an admission of any sort by the
Debtors ar any other Person. : o

For the avoidance of doubt, if the Confirmation Hearing iz adjourned, the Debtors reserve the
right o amend, modify, revoke or withdraw the Plan and/or submit any tew plan of reorganization st
such times and in such manner as they consider appropriate, subject to the provisions of the Bankroptey
Code, - .

12.8.  Rules Governlng Conflicts Between Documents. In the event of a conflict
between the texms or provisions of the Plan and the Plan Documents, the tayms
of the Plan shatl control over the Plan Documents, Tn the event of a conflict
between the terms of the Pian or the Plan Documents, on the ons hand, and the
terms of the Confirmation Order, on the other hand, the terms of the
Confirmation Order shall cantrol. In the event of a conflict between the
information contained in the Disclosure Statement and the Plan or any other Plan
Docriment, the Plan or other Plan Docamient (as the cass way be) will control.

123, Governing Law. Except to the extent that federel law (including, but not limited
to, thie Badkmptoy Code and the Baskruptcy Rules) is applicable.or the Plaa
pravidas otherwise, the rights and obligations arising unider the Plap shall be
governed by, and construed and egforced in accordance with, the laws of the
State of New York without giving effect to its conflicts of law principles.

12.10. Notices. Asynotice required or permitted to be provided under the Plan shall be
in writing and served by either (s) certified mail, return receipt requested,
postage prepaid, (b) hand delivery, or (c) reputable.overnight delivery sorvice,

reight prepaid. If to the Debtors, any such notics shall be directed to the
following at the addresses set forth below:

Building Materials Holding Corporation
720 Park Boulevard

Boise, Idaho 83712

Aftention: Paul Strest

- with copies to —

Gibson, Dunn & Cruteher LLP

200 Park Avenue

New York, New Yotk 10166-0193

Attention: Michasl A. Rosenthal and Matthew K. Kelsay

—and—

- Young Conaway Stargatt & Taylor, LLP
The Brandywine Building
1000 West Street
17th Floor

9 . .
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12.11.

12.12.

12.13.

12.14.
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Wilmington, Delawars 19801 , 3
Attention: Seen M. Beach aud Robest ¥, Poppiti

Interest and Attorneys' Fees. Interest accrued after the Petition Date will acqrue
and be paid on Clajtss only to the extent specifically provided for in the Pian, the
Confirmation Order or as otherwise required by the Bankruptcy Court or by
applicable law. No award ar reimbursement of attorneys' fees or related
expenses or dishirzements shall be allowed an, or in connection with, any
Claim, ¢xcept as get forth in the Plan or as-ordered by the Bankruptcy Court.

Binding Effect. The Plan shall be binding upon the Debtors, the Reorganized
Debtors, the Holders of all Claims and Interests, partics in interest, Pecsons, and
Governmental Units and their respective successors and assigns. To the extent
any provision of the Disalosure Statemeat or any other solicitation document -
may be inconsistent with the terms of the Plan, the terms. of the Plan shall be
binding and conclusive, ‘ ‘

No Admissions. Asm‘mmﬂedmun:&adwpmﬁngsando&u
CmmeaofAcﬁunortb:emngd-CmufMon,wﬂﬁnghthole,ﬂmPhn
Supplement, the Disclosure Statement, oe other Plan Documents shall constitate -
or be construed as an admission of any fact or lisbility, stipulation, or waiver, but. .
rather as a statement made in settlement negotiations. The Plan shallnot be
construed to be conolusive advioe on the tax, securiti , and other legal effects of
tho Plan as to Holders of Clalms against, or Intercsts in, the Debtors or.any of
thejr subsidiaries and affiliates, as debtors and debtors in possesalon in the
Chapter 11 Cases. . '

Exhibits. All Exhibits and Schedales to the Plan are incorporated into and are a
part of the Plan as if set forth in full berein. - ' : '

-~ The ren:ainderpfthispbgehm been intentionally left blank —

50 '
068301, 1601




T R e v ie——— s s

—=1

..T} ’6

The undersigned have executed this Joint Plan of Reorganization For ﬂm Debtors Under Chapter 11 of
the Bank.mptcy Code as of the ﬂ-ﬁn&]ﬁﬂ;duy of QeteberDecembor, 2009.

Respectiully subm:ttnd,

Dated: Wilmington, Delaware
Qeteber2tDacember 14 2009

BUILDING MATERIALS HOLDRNG
COBPORA‘IION on behalf of itself and all the other
-Debtors :

By: Paul §, Street
" Title: Senior Vice President, .
General Counset Chisf Administrative
Officer, and Corporate Secretary

COUNSEL

YOUNG CONAWAY STARGA'IT &

TAYLOR, LLP

Sean M. Beach (Mo, 4070}

Donald F. Bowrgan Jr. (No. 4383)

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

The Brandywine Building

1000 West St, 17th Floor

Wilnidngton, DE 19801

Telephone:  302.571.6600
Facsimile: ~ 302.571.1253.

-—:_mdh.

GIBSON, DUNN & CRUTCHER LLP : .
Michael A, Rosenthal (admitted pro hao vice) :
Matthew K. Keisey (admiited pro hac wce)

Aaron G. York (admitted pro hac vice) -

200 Park Ave, 47th Floor

New York, NY 10166-0193

Telephone;  212.351.4000

Facsimile: 2123514035

ATTORNEYS FOR DEBTORS
AND DEBTORS IN POSSESSION

. : : 51
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PLAN APPENDIX A S :

Uniform Glassary of Defined Terms for Plan Documents

Unless the context otherwise requires, the following terms, when used in initially cepitalized
form in the Plen, Disclosure Statement, relatd exhibits, end Piaa Documents, shall have the following
meanings. Such meanings shall be equally applicabls to both the singular and plural forms of such tenns,
Any term used in capitalized form that is not defined herein but that is defined in the Bankruptcy Code or
the Bankruptcy Rules shall have the meaning ascribed to suoh term by the Bankmuptey Code or the
Bankruptcy Rules (with the Bankruptey Code oontrolling it the event of a confiict or ambiguity). Certain
_ defined terms used in only one Seotion of the Disclosure Statement are defined in such Section. The
rules of construction set forth herein and in section 102 of the Bankruptcy Code shall spply. All
raferences to the *Flan® shall b construed, whero applicable, to includs references to the Plan and all its
exhibits, appendices, schedules, and anvexes (and any amendments made in accordance with their tenns
or applicable law}. _

‘1. . Administrative Expense means any cost or sxpease of administeation of the Chapter
11 Cases incurred before the Rifective Date and allowabls under section 503(b) of the Bankruptoy Code
and entitled to priority under section 507(s)2) of the Bankraptcy Code including: () any actual and
necessary postpetition cost or expense of preserving the Bstates ar operating the businesses of the
Debtors; {ii) any payment required to cure a defaclt on an assumed extsoutory contract or unexpired lease;
(1if) any postpetition cost, indebtedness, or contractual obligation duly and validly incurred of assumed
by a Debtor in the ordinary course of its business; and (iv) compensation of reinbursement of exponses
of Professionals to the extent allowed by the Bankruptcy Court under sections 330(a) or 331 of the
Bankruptoy Code. :

2. Adminisirative Expense Claim means any Claim for the payment of an
Administrative Bxpense.

3. Affiliate has the meaning set forth in section 101(2) of the Bankruptcy Code.

4.  Allowed means with respect to any Claim, except as otherwise provided herein: (i) 2 |
Claim that is scheduted by the Debtors on their Schedules as neither disputed, contingent, nor |
unliquidated, and as to which the Debtors or other party in interest have not Filed an objection by the :
-CIsimsObjeotionBarData;(il)lClaimthateitherianotlDiSputedChhnurhasbaenAllawndbya
"FimlOrdm';(iii)aC.laimthatismmed('a)pursuantmﬂlele.(b)inan}'aﬁpulzﬁonﬂmtisapprmd
byﬂieBmhupwyCond,o:(c)purmmtmmycomct,insmment,indentme,orotheragrmmt
entered into or assamed in connection with the Plan; (iv) a Claim relating to 2 rejected Brecutory
Contm:tm-Unmplredlmethateithu(a)isnotaDisputdelaimor(b)hasbﬂmAﬂmedhyFin;l
Order; (v) a Claim that is Allowed pursuant to the terms of the Plan; or (vi) 2 Claim as to which = Proof
obl;g‘almhasbeenﬁmelyﬁledandastowhichnoobjwtiunhasbmﬁhdbyﬂmmnhm()bjwtidnﬂm

’ 5.  Allowed Amount of any Claim or Interest mieana the amount at which that Claim or
Interest is Allowed.

6. Allowed Claim; Allowed Interést means zny Claim or Interest in aay of the Debtors
or their respectiva Estates, (i) proof of which was filed on or before the Bar Data, (ii) if na such proof of
Clatm or Interest has been timely filed, which has been or hereafter is listed by such Debtor in its
Schedukes as liquidated in amovnt and not disputed or contingent, or (ifi) auy Interest registered in the
stock or membership register, as the case may be, maintained by or on behalf of the Debtor as of the
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Record Date, in each such case in clanses (i), (if) and (fii) above, 2 Claim or Interest as to which no
objection to the allowance thereof, or action to equitably subordinate or otherwise seek recovery from the
Halder of the Claim or Interest, has besn tnterposed within the applicable period of lmitation fixed by
the Plan, the Banlqupicy Code, the Bankruptcy Rules, or a Final Order, or as to which an objection has
been interposed and such Claim has been allowad in whole or in part by a Final Order,

7. Astets means ell property in which the Debtors bold a legal or equitable interest,
including all propecty described in section 541 of the Bankruptcy Code and all property disclosed in
Debtory’ respective Schedules and the Discloswre Staternent, :

8. - Avoldance Actions means aty and el actua) or potential Claims to avoid & fransfer of
property or an obligation inicurred by the Debtors pursuant to any applicable section of the Bankruptcy
Code, including, without limitation, sections 344, 545, 541, 548, 549, 550, 551, 553(b), and 724(a) of the
Banlauptey Code. . , :

9. Ballotf means each of the ballot forms for voting to aceept or reject the Plan
distributed to all Holdess of Impaired Claims entitled to vote on the Plan,

10. Balloting and Claims Agent means The Garden City Group, Inc., retained by the
Debtors in the Chapter 11 Cases. '

1. Bankruptcy Code means titlo 11 of the United States Code, 11 U.S.C. sootions 101
1532, as in effect on the Petition Dite, togsthér with all amendments and modifications thereto :
subsequently made, to the extent applicable to the Chapter 11 Cases. -

12. Bankrupicy Court means the United States Bankruptcy Court for the Districs of
Delaware or any other court having jurisdiction over the Chapter 1] Cases,

13. Bankruptcy Rules mesos the Federal Rulés of Bankniptcy Procedure and the local
- rules and general orders of the Bankruptoy Court, as in effect on the Petition Date, together with all
amendments and modifications thereto subsequently made applicable to the Chapter 11 Cases.

14. Bar Date means the date(s) by which any Entity muhng certain Claims againgt the
Debtars must have filed a Proof of Claim or be forever barred from asserting such Claims against the

Debtors or their Estates, as established by auy order(s) of the Barkruptcy Court or the Plaa,

15. Ber Date Order means the Final Ordar entered by the Bankruptcy Court on July 16,
2009 esteblishing August 31, 2009 as the general Bar Date and December 16, 2009 as the Bar Date  «
applicable to Governmental Uhits, and any subssqueat order by the Bankniptey Court amending,
revising, resoinding, or superseding the see.

16. BMC et means BMC West Comoration, a Debtor.

17. BMC West Unsecured Distribution means a Distribution from available, unreserved
cash in the Unsecured Cash Fuad equal to tha ratio (expressed as a percentage) that the amouot of '
Allowed Unsecured Claims against BMC West bears to the aggregate amount of afl Allowed
General Unsecured Claims, . '

18. BMHBC means Building Materials Holding Corporation, a Debtor,

"
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19. BMHC Unsecured Distribution means a Distribution from available, wnreserved
cash in the Unsesured Cash Fund equal to the ratio ( as a percentage) that the amount of
Alhwedsmmummodmaimsagnmnmmbammmwammofmmmmd
General Unsacured Claims. : ' :

20. Business Day means any day other than a Seturday, Sunday, ot legal holiday (23 such
term is defined in Bankruptoy Rule 9006(a)). ‘ ) .

91. ¢ Constrizction means C Construetion, Inc., a Debtor,

22. C Consiruction Unsecured Distribution means a Distribution from available,
unreserved cash in the Unsecured Cash Fund equal to the mtio (sxpreased as a percantage) that the

amougt of Allowed General Unseoured Claims against C Construction bears to the aggregate amount of
all Allowed General Unsecured Claims. o

23. Cash means the legal tender of the United States of Amorica.
24. Cash Clatms means Administrative Clais, Cure Claims, Professional Compensation

. Claims, Other Priority Claims and Other Seoured Claims.

25. Ca.xhCmimﬁesmzmaansannmauntnfmshequnltomammofﬁ)themhnum
Amount of each Disputed Cash Claim, plus (ii) =n-amount dstermined by the Debtors sufficient to pay
ﬂleunpaidesumntadAdministraﬁvoChhnsﬂmtwmwanmnﬁerﬁw?nﬂ_ﬁmmteﬂ:roughﬂw
Confirmation Date, ' o

36, Cask Collateral Account shall have the meaping assigned to such term in the DIP
Facility. ! _ C '

27. Causes of Actlon maans all a:;tions. eausas of action, ligbilities, abligations, rights,
suits, domages, judgments, remedies, demands, setoffs, defensas, fecoupmends, crossclaims,

. counterslaims, third-party claims, indemmity claims, contribution oisims, or aay ather claims whatsoever,

hmhmhﬁhymmbmwmmormmdormmﬂeiﬁmdor
contingent, liquidated or unliquidated, disputed or disputed; suspectad o unsuspected, forescen or
unforeseen, direct or indirect, choste or inchoate, existing or hereafter arising, in law, equity, or
atherwise, based in whole or in part upon any act or omission or other event ocsurting prior to the
Petition Date or during the coucss of the Chapter 11 Casss, including through the Bffective Date-

28. Certificale means any ins!rumentevidehcingaf_ﬂaknormlnimst. .

29. Chapter 11 Cases menns (i) wheg used with reference o a particular Debtor, the
chapter 11 case pending for that Debtor under chapter 11 of the Banknuptey Code in the Bankruptoy
Gourt, and (ii) when nsed with reference to all Debtars, the procedurally consolidated chapter 11 cases
pending for the Debtors in Bankruptcy Court. :

30, Claim has the meaning set forth in section “'101(5) of the Bankruptcy Code, against
any Debtor or any Estate whether or pot asserted. .

31. Claimant means the Holder of a Claim.

12. Clainis Objection Bar Date means, with respect to ey Clair, the 180tk day
following the latest of the Effective Date, the date such Clalin is Filed, and such later date as maey be
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cstablished from time to time by the Bankrmpicy Court as the last date for Bling objections to such .
Claims, o :

33.  Class means a category of Holders of Claitns or Intercsts, &s set forth in Article 11T of
the Plan, pursuant to section 1122 of the Bankruptey Code.

4. Clasy Action Claims means any General Unsecured Claim, Small Unsecured Claim
or Cash Claise arising from those certuin lawsuits styled as follows: (i) Eduarde Acevedo, et ol v.
Building Materials Holding Corporation, et ol » Case No, CV 08-06227 SJO (Cwx) pending in the
District Court for the Central Distcict of Califomnia and (if) Pedro Alvarads, an individual, on behalf of
himself and all others stmilarly situated v, Building Materialy Holding Corporation, a Delawars
Corparation, SelectBuild Construction, Inc., a Delaware Corporation, SelectBuild Sovthern California,
Inc, a Delaware Corporation, AN.R Framing Systems, Inc.., a-California Corporation, and Does |
through 50, inclusive, Case No. BC391029 pending in the Superior Court of the State of California for
the County of Los Anpeles. . ' Co. - - s

35. Collateral means BIY property of interest in pmperty of an Estate that is subjectto a
Lien fo secure the paymeat or performanes of a Claim, which Lien is not subject to avoidance or
otherwise invalid nnder the Bankruptcy Code or applicable state law. :

36. Collective Bargaining Agreements means those certain collective bargaining
agreements entered joto by certalo of the Debtors from time to tima to with the following Persons: (i)
Chicago Regional Council of Carpenters and Residential Constyuction Eaployers Council; {if) (7.B.C. -
Industrial Local Union No. 2218; (jif) Lumber, Production & Industrial Workers Unjon Local No, 2633;
(iv) General Teamsters Local Union No. 174; (v) General Teamsters Local Union No. 3 13; (vi) General
Teamsters Local Union No. 431; and (vii) Western Council of Industrial Workers Union Local No. 2633,

37. Comumittez means tha 6ﬂ.’icial cotmittee of unsecured creditors for the Dabtors
appointed by the 1J.8. Trustea on June 26, 2009, as presently constituted.

38.  Confirmation, Confirmation of the Pla, or Plari Confirmation means the approval
of the Plan by ths Bankeuptcy Court at the Confirmation Hearing,

‘39, Conftrmation Date means the date on which the Confirmation Order is entered on
the docket of the Bankruptey Court, : - o

40.  Confirmation Hearisig means iho hearing held by the Baokruptcy Court pursuant to
section 1128 of the Bankruptey Code to conisider Confirmation of the Plan, 23 such heating may be
adjourned or continued from time to time, '

- 4l. Confirmation Order means the order of the Baukruptcy Cotrt cnnﬁrmwg the Plan
pursuant to section 1129 and other applicable soctions of the Baakruptcy Code, ,

42. Creditor means any Person holding & Claim against 2 Debtor's Bstate or pursnant to
section 102(5) of the Bankruptcy Code against property. of the Debtor that arose or is desmed to have
arisen on or prior to the Petition Date, :

’ 43. Cure Clalm means a Clajm based upon the Debtors® defaults on an Brscutory
Contract or Unexpired Lease at the time such comiract or lease is assumed by the Debtors pursuent to
section 365 of the Bankruptey Code; provided, hawevey, that the Cure Claim for Insurance Policies and
Agreements shell bo the liquidated amount due and owing at the time of the assumption thepeof and the
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applicable Debtor {or after the Bffective Date, the applicable Reorganized Debtor) ghail remain lisble for
" any Claim under bosnrance Policias and Agreements that becomes Liquidated, of iz due and owing, after
the tims of assumption (regardless of when the underlying cause of action and/or claint arose) and shall

44. Debtor means any of the Debtors.
45, Debtors hasthe meaning ascribed to such term in the “Introduotion” of the Plan.

46. DIP Facilily means the Senior Secured Super-Priority Debtor-in-Possession Credit
Agreement, which was approved by the DIP Order.

47. DIP Lenders means those Persons committed to fimd the DIP Fasility. .

48. DIP Order meons the Finsl Order dated July 1,2009 eatered by the Bapkruptey
Court authorizing the Debtor to entar into the DIP Facility.

49. Disbursing Agentmeans the Persons ideotified as such in Section 8.1 of the Plan.

50. Disclosure Staternent means the Disclosure State t in Support of the Joint Plan of
Reorganization for the Debtors Under Chapter 11 of the Bapkruptoy Code mended October 22, 2009, .
including all exhibits attached thereto or referenced therein, as submitted by the Debtors pursusnt &0 .
section [125 oﬁhannhupmnddeandappmved-by-ﬂmemuptpprminﬂnDlwhm Statement
Appraval Ordeér, as such Digclosure Statemeat may be further smended, supplemented, or modified from
time to time with the further approval of the Baokruptoy Court. :

_ 51. Disclosure S:atemmtApprﬁvd Order mears the order of the Bankragtey Court,
dated October 22, 2009, approving the Disclosure Statement.

52. Disputed Cash Claim means any Cash Claim that is not yet Allowed.
S3. Disputed Claim means any Claim thet is not yot Allowed.

: " 54, kadeMﬁmedClaimmmyGenudUnsdehknﬂmiu
Disputed Claim. .

55. Distribution meaps any distribution by the Disbursing Agent fo the Holders of
Allowed Claims pursuant to Article VIIE of the Plan. .

56. Distribution Dats means (a) when vsad with respect to each Claim, and Interest
{other than 2 Small Unsecured Claim), the date that is as soon as practicable after the later of. (D) the
Hfective Date, (ii) the date a Claim becomes payable pursnant to xoy agresment with the Disbursing
Agent, or (iii) solely with respact to Disputed Claims as of the Bffective Date, no later than 30 days after
the date upon which the Claim or Interest becomes 26 Allowed Claim, and (b) when used with respect to
a Small Unsacared Claim, the dats that is 83 soon a8 practicable after all Smal! Unsecurad Claims that ere
‘Disputed Claims as of the Effective Date become Allowad Claims.

57. Distribution Record Date means the record date for purposes of meking distributions

under the Plan on accownt of Allowed Claims, which data shail be fve Business Days after the
Confirmation Date. : - : - :
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58. Effective Date means tho dats specificd by the Debtors in 2 notice filed with the
Bankruptoy Court as the date on which the Plan shafl take effect, which date shall be not more than 10
Business Days after the later of (i) the date on which the Coafirmation Order shall have heen entered and
is no longer subject to any stay; and (ii) the date on which the conditions to the Bffective Date peovided
for in Section 10.1.2 of the Plan have been satisfisd or waived.

59. FEquity Security moans any equity secuity as defined in section 101(16) of the
Bankruptay Code in a Debtor, '

'60. KEstate mesns, as to eash Debtor, the estate created fos-such Debtor in its Chapter 1]
Case pursuant to section 541 of the Bankruptcy Code.

6L. Excess Cash Flow shall bave the meaning assigned to such term in, and be calculated
in accordance with, the Term.Loan Credit Agresment, . : .

62, Exculpated Purfles means (i) the Debtors and sach of the Debtors’ respective’
officers, directors, emplayees, Profassionals, and agents, (if) the Commitive, its members, and
Profassianals, (iif) WFB, in its capacity as Agent under the Prepetition Credit Agroement, and its .
officers, dircctors, employees, professionals, and agents, (iif) the Prepetition Lenders and each of their

respeative officers, dixectors, employees, professionals; and agents, and (iv) the DIF Lendors and each of

their respeciive officers, directors, employees, professionals, and agents.
63. Exscutory Contracss means  contract to which one or more of the Debtors iz & party

end that is subject to assumption or rejection wnder section 365 of the Bankroptcy Code.
64 Exit Credit Focijities means the Exit Revolver and the Bxjt Term Loan.

65. Exit Credit Facilitles Lenders means, collectively, the Exit Revolver Lenders and
the Bxit Term Loan Lenders, B

66, Exit Revolver means that certain r&olvhg credit facility m an amount ogual to
$50,000,000 effectuated pursuant to the Revolving Credit Agreement, substautially in the form contained

in the Plan Supplement.

‘ 67. Exif Revolver Lenders meuns the Person(s) who bave committed to providing the
- Exit Revolver. _ ) '
68, Hxit Term Loon means that certzin term loan facility in an amount equal to

$53;500,0004(.000,000 effectuated pursuant o the Exit Term Loan Credit Agreement, substantially fo
the form contained in the Plan Supplement. .

! 69. Bxit Term Loan Lenders means the Person(s) wha bave committed to providing the
Exit Term Loan. ) '

70. Bt Term Loan Credit Agreement means the exit tecm loan credit agreement, and
&ll documents related thereto, including the Intercreditor Agreement, to be entered into by the
Reorganized Debtors and the Exit Térm Loan Lenders, the provisions of which shall giva effect to the
Exit Term Loan. Thé ¥xit Term Loan Credit Agreement shall be substantislly in the form cantained in
the Plan Supplement, L . C

”
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‘ . Federal Judgment Rate means the foderal judgment rato of .$1%, which was in
effect ag of the Petition Date. - '

. - ' |
72. File or Filed means file, filed, or filing with the Backruptey Court or its authorized
designee in the Chapter 11 Cases.

_ 93. Final Order means, a3 applicable, an order ot judgment of the Bankruptey Caurt or
other court of competent jusisdiction with respect to the relevant subject matter, which'has pot been
reversed, stayed, madified, or amended, ‘and as to which the time to appeal, seek certlorar, or move fora
new trial, reargument, or rehearing has expired and no appeal, petition for cortiorar], or motion for a new
trial, reacgument, or rehearing has been timely filed, orutowhichanyappultbathasbmtaken.my
petition for cartiorari, or motion for & méw tris), reargument, or rebearing that bas been or may be Filed
has been resolved by the highest court to which the order or judgment was sppealed of from which -
certiorari was sought. : : ) oo
* 44, Funded Lander Clalm means a Clain arising tnder the Prepotition Revolving Credit

Facility and the Prepetition Term Loau tbai-mheldbyﬂmrrepeﬁﬂot_lRWOhﬂBgLendm and the
Prepetition Tern Loan Lenders, respectively, inciuding, without limitation, any claims of the Prepetition
L/C LmﬂarsmdgrqumpeﬁﬁonLeﬂarsofCreditma;hwebemﬁquidabdpﬂortoﬂlaPetilion'Dnte',
alf acetued and unpaid interest, fids, and e:tpmses,.claims-aﬁsing.ﬁmawap agresments contemplated
by e Prepotition Credit Agreement, accrued and uiipaid fnterest payable in kind under the Prepstition
T Loan 25 of the Petition Date, and ather liquidated Qbligations (as such term is defited in the

tition Credit Agrésmert) arisig as of the Petition Date wader the Prepetition Revolving Credit

) 75. Funded Lender's Share of Sale Casi Collateral Bxcess Proceeds Account Effective
Date Amount means, s to each Allowed Funded Lender Claim, that amount equal to the Sale Cash
Collateral Bxcess Procesds Account Bffective Date Amount multiplied by that ratio (expressed as a.
percenmge)thatsuchﬂdlowedﬂmdedlmdarmaimnnthe ve Date bears to the aggregate of (i)
all Liquidated 1L/C Amounts of Allowed L/C Lender Clairos on the Effective Date and (i) all Allowed
Punded Lender Claims on the Bffective Date. o

76. General Unsecared Claim means ay Unseoured Claim that s not an L/C General |
Unsecured Claim, an Intercompany Cleim, or 2 Section 510(b) Claim. ’

77. Governmental Unit bas the meaning asoribed to guch term in section 101(27) of the
Bankruptoy Code. .

78. H.N.R Framing Systems means HN.R. Framing Systems, Inc.,, & Debtor. v

, 9. H.N.R. Framing Systetns Unsecured Distribution means a Distribution from
‘availabls, unreserved cash in the Unsecured Cash Pund equal to the ratio (expressed as & percentage) that

the amount of Allowed General Unsesured Claims against FLN.R. Frarning Systems bears to the
aggregate amount of all Allowed General Unsecured Claims. : .

80. Holder means auy Person Lolding an Interest o Claim.
81. Iiinois Framing means Minols Framing, Ina., a Debtor.

82, Ilinols Framing Unsecured Distribution mesns a Distribution from availabls,
unreserved cash in the Unsecured Cash Fund equal to the ratio (expressed as a percentage) that the
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amount of Allowed General Unsecurad Claims against Dlinois Framing bears to the aggregate amount of
all Allowed General Unsecured Claims.

83. . Impaired means a Claim ot  Class of Claims that is impaired within the meaning of
section. 1124 of the Bankruptey Code. ’

84. Insurance Policies and Agreemants means sl of the; Debtors' insurancs pol icies and
any agreements, document, or instraments relating thereto including, without limitation, el! payment and
collatere] agreements, ' ‘

85. Insured Claim means s Claim covered by one or more of the Debtors® Insurance |
Policies and Agreements, including, but not limited to, tort claims, property damage claims, personal
injury cleims, general liability claims, automobile Hability claims and employer liability and workers’
compensation claims within or above the applicable deductible or self insured retention vnder the
applicable policy, . R ‘ ‘

86. Bt.tercam;:anyaam means any Claim held by a Debtor against another Debtor or
any Claim held by an Affiliate against a Debtor. '

‘ 87. Intercompany Contracts means any Executory Contract by or betwesn or smong any
of the Debtors, T "

- B8. Intercompany Iﬁ:m means ao Interest in'a Debtor held by another Debtor or an
[nterest in a Debtor held by an Affiliate of 2 Debtor. : :

o . 89, Duercreditor Agreement means the agreement to be entered into, or deemed to be
entered into, by the Reorganized Debtors, the Exit Credit Facilities Lenders and the Prepetition Lenders
(23 parties to the Term Loan Credit Agreement), and/or the agents for such parties, setting forth, among
other things, the intercreditor agreements related to the Exit Crodit Facilities and the Term Loan Credit
Agretment ) -

. - 90, Intertm Compensation Ordér means the ordarentuedbjrtheBanh'upmy Court on
July 16, 2009 establishing procedures for interim compensation and reimbursement of expenses of

Professionals of the Debtors and the Commitiee.

9. Interest means any: (i) Equity Security, including all issued, unissued, authorized, or
outstanding shares of cagital stock of the Debtors, togethier with any wacrants, options, or contractuat
rights to purchase or acquire such Equity Securities at any time and all rights arising with respeot theggto;
and (i) partnership, limited liability company, or similar interest in a Debtor.

92, L/C General Unsecured Clin means an Upsecured Claim for which (a) the Holder
Is a beneficiary of a Prepetition Letter of Credit; or (b), the Holder both (1) bas an Insayed Claim or a
claim that is covered by a performance bond, and (i{) the nonpayment of such claim by the Debtors
would entitle an insurer or surety under an Insurapce Policy and Apreement to draw under gné or more
Prepetition Letters of Credit. ' ' ' '

93. L/C Lender Claim means the Claim held by a Prepetition L/C Lender pursuant fo the
Prepetition Letters of Credit, which Claim has not been liquidated pricr to the Petition Date and which
shatl be estimated and Allowed solely for purposes of voting inder the Plan at the face amount of a
Prepetition L/C Lender’s Pro Rata share of the outstanding Prepetition Lettors of Credit as of the Petition
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Dats and shall be Allowed for putposes of distributions under the Plan in the Liquidated L/C Amouut to
the sxtent a Prepetition Letter of Credit ig draw after the Petition Date. -

04, L/CLender Claim Equity Conversion Ratio means the ratio of (7) the Reorganized
BMEIC Equity Interest Effective Datz Issuance, divided by (ii) the sur of the aggregate amount of all
Allowed Funded Lender Claims and the aggregats amount of all Allowed 1/C Lender Claims liquidated -
from and after the Petition Date tivough the Effective Date.

95. L/C Lander Eguity Resme means the number of shares of Reorganizad BMEC
Equity Interests that may be issuable from time to tirne after the Effective Date under Section 4.3.2.2 of
the Plan to Holders of Allowed L/C Lender Claims. . _

96. L/C Lender's Share of Sale Cash Collateral Excess Proceeds Accourt Effective

. Date Amoupt mezns, a3 to any Liquidated L/C Amount of an Aftowed L/C Lender Claim on the:
Effective Date, that smount equal to the Sale Cash Coflater Bxcess Proceeds Account Effsctive Date
Amount multiplied by that ratio (expressed as a percentage) that such Lignidated L/C Amonnt on the
Rffectiva Date bears to the aggregate of 1) all Liquidated L/C Amounts of Allowed L/C Lender Claims

on the Effective Date and (ii) 2l Allowed Funded Lender Claims ou the Effective Date.

97. L/CLender Fee means tht certain standby letter of oredit foo equal to 2.5% per
snaum, which fee shall accrue quarterly in arrears and shall, at Reorganized BMEIC's optian, be paid in
&ind for the first eight quarters after the Effective Date and, thereafter, be paid quarterly in arrears in

08. Lien has the mesning set forth in section 101(37) of the Bankruptiy Code,

99, Lmlmmnmfcmm&m Jife insurance policiss purchased by the Debtors
om the lives of the partiejpants in the Supplementzl Buployes Retirement Programs.

100, Ligaidated L/C Amoani means that amount, i any, paid with respect to a draw on a
PrepeﬁﬁonLeuarquteditwhﬂherbyWFB,asthuIMOfmdit jesuer under the Prepatition Credit
Agreement, or by the Prepetition Revolving Lenders in respect of their ssveral reimburssment obligations
to WFB arising under the Prepetition Credit Agreament; if and to the extent that WEB |s reimbursed by a
Prepetition Revolving Lender in respect of its several reimbursement obligation to WFB arising under the
Prepetition Credit Agreement, the Liquidated L/C Amount pald shall be.deemed to have been paid by
such Prepstition Revolving Lender and not by WEB. :

" 101. Ligquidation Analysis means the liquidation analysis attached as Exhibit | to the
Disclosure Statement. : : _ N

102. Long Term Incantive Plon means that certain post-Effective Date mpanagement
Equity incentive plan that shall be implemented by the New Board of Reorganized BMHC as scont after
the Pffective Date a3 reasonably practicable, snd shalf consist of restrictad stock units, stock options,
and/or stock appreciation rights in en amounitup to 10% of the Reorganized BMHC Equity Interests,
measured on 2 fully-diluted basis (including after giving effect to the 1L/C Lender Bquity Reserve), some
portion of which shall be allocsted to management by the New Board of Reorganized BMHC within 90
daya of the Effective Dats. '

103. Macimusm Amount means, with tespect to eny Disputed Claim: (§) the smount

agreed to by the Dishursing Agent and the Holder of such Claim; (ii) the amount, if any, estimated or
detarmined by the Bankruptey Court in accordance with section 502(c) of the Baukruptey Code; or (i)
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absent any such agreement, ostimation, or dotermination, the liquidated amount set forth in the proof of
claim Filed by the Holder of such Claim ot, if n0 amount is so set forth, the amount estimated by the
Dishursing Agent. ' : -

104. Maximum L/C Lenders Term Note Chap means that amount equal to (i) the Peak _
Prepetition Lettars of Credit Bxposurs Prior to the Confirmation Date multiplied by that ratio {expressed
as a percentage) that $135,000,000 bears to the aggregate Allowed Fuoded Lender Claims, less (i) the
aggregate L/C Lender’s Share of Sale Cash Callsteral Excess Proceeds Account Effective Date Amount
as to all Allowed L/C Lender Claims, o ‘ )

105, Maximum Funded Lenders Term Note Clap means that amount equal to :
$135,000,000 less the aggrogate Puinded Lender’s Shaie of Sale Cash Collateral Rxcess Proceeds
Account Bffective Date Amotint 25 to a1l Allowed Funded Lender Claims. -

106, New Boards means the initlal boards of directors of the Reorganized Debtors.

107, New Bylaws means the form of the bylaws of each of Reorgeaized BMHC end the
other Reorganized Debtors, which form shall ba inchuded i the Plan Supplement. '

108. New Certificate of Incorporation misans thie form of the certificates of incorporation
i of each of Reorganized BMHC and the other Rearganizad Debtors, which
form shall be included in the Plan Supplement '

* 109. Other Priority Claim means any Claim, other than an Administrative Claim or a
Priority Tax Claim, entitled to priority in right of payment under section 507(a) of the Renkruptcy Code,

110. Other Secured Cloim rieans any Secured Claim that is nota Puinded Leader Clain
or an L/C Lender Claim.

1L1. Peak Prepetition Letters of Credit Expasura Prior to the Confirmation Datg meens
the highest aggregate exposure under the Prepstition Letters of Credit occurring prior to the Confirmation
Date. _ . '

112, Person means any person, including without limitation, any.individual, entity,
corporation, partnership, limited liability company, limited liability partnership, joint venture,
association, joint stock company, estate, trust, unincorporated association or organization, official
cormittes, 2d hoc committes of group, governmenta! agency or political subdivision thersof, the 11.8.
Trustes, and any successors or Essigns of any of the foregoing. ' v

113, Petition Date means June 16, 2009, the date on which the Chapter 1] Cases wers
commenced with the filing of vohmtary petitions for reliaf under chaptar 11 of the Bankruptcy Code.

__L14. Pien means the Joint Plan of Reorgatization for the Debtors Under Chapter 1] of the
Bankruptey Code Amended Getober 22,2009, ‘ i ifications), and
all exhibits aitached thareto or referenced therein inclnding, without limitation, the Plen Supplement, 55
the same may be ameaded, modified, or supplemented from time to time, _

115. Plant Documents mosns the Plan, the Plan Supplement, the Disclositre Statement,
god all docm:pcnts, attachments, and exhibits attached to the Plan or the Dizsclosure Statement that aid in

e
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effectuating the Plan, as the same may be amended, modified, or supplemented, in accordance, with their

terms.

116. Plan Supplement moans the supplemeat to the Plan in form end subsiance
satisfactory to the Debtors to bé filed with the Baokuptey Cotrt not later then. 10 days prior to the
Voting Deadline (a5 if may hio subsequently amended), which shall contain, among other things, forms of
final documents described in the Plan. ) .

117. Postpetition Period means the period of time following the Petition Date through the
Confirmation Date. - .

118. Prepetition CreditAgreement means that corixin Second Amended and Restated
Credit Agreement, dated as of November 10, 2006 (25 amended &omtimetnﬁma)bymd amnong
BMFIC, a3 borrower, the Subsidiary Debtors, as guacantors, WEB, as administrative agent, and the
lenders party thereto. - o '

119, Prép;ﬂ!ianw&udemmms those Parsons responsible to make payments n
respect of draws on the Prepetition Letters of Credit. :

120. Prepetition Lenders means the Prepetitien Revolving Lenders, the Prepetition Term
Loan Lenders, and the Prepetition L/C Lenders. _ : ' .

121. Prepetition Letters of Credit mesns those céctain lettecs of credit in favor of cartain
of the Deblord' creditors issed by WFB under tha terms of the Prepetition Credit Agrecment.

122. Prepetition Revolving Credis Foelligy means that $200,000,000 revolving oredit
facility m@rthq?repeﬁﬁan Credit Agrecment maturing November 2011. S

123. Prepetition Ravolving Lenders mesns thoss Persons who have committed to fond the
Prepetition Revolving Credit Facility. : '

124. Prepetition Term Loan means that $340,000,000 term loan Sacility under the
Prepetition Credit Agrecment maturing November 2611. :

125. Prepetition Term iam Lenders means those Persons who fiold the Prepetition Term
I ‘ ‘ ;

126, Priority Tuce Claim medns » Claim of a kind specified In section 507(a)(8) of the
Bankrugtoy Code. , v ‘
| 127. Pro Rata means, with reference fo any Distribution on account of any Allowed Claim | 1
or Allowed Interest in a Class, & Distribution equal in amount to the catio (expressed as a percentage) that ‘
the amount ufmw_cmmmmmewmmawﬂmmﬁmmmemcm.

128. Professtonal Compensation Claim means all Administrative Expensa Claims for
compensation, indemnification, or reimbursement of expenses inourred by Professionals throngh the
Confirmation Date pursnagt to section 327, 328, 330, 331, 363, or 503(b) of the Bankruptoy Code in
connection with the Chapter 11 Cases. .

129. Professionals means ihose Persons (a) employed pmuanf to an‘order of the
Bankruptey Court in accordance with sections 327, 328, 363, or 1103 of the Bankruptcy Code and to be
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compensated for services pursuant to sections 327, 328, 329, 330, 331, and 363 of the Bankriptey Code,
for which compensation and reimbbrsement has been allowed by the Bankmptey Court pursuant to
section 503(b)1) of the Rankruptey Code end/or (b) for which compensation and refimbursement has

been allowed by the Bankruptcy Court or is songht pursasnt o section 503(b)(4) of the Bankruptey
Code. : ‘

. 130. Proaf of Cliine means any proof of claim filed with the Bazkruptey Court or the
Balloting and Claims Agent with respect fo a Debtor pursuant o section 501 of the Bankrugtey Code and
Bankruptcy Rules.3001 or 3002. ‘

131. Record Date means the dats of entry of the Disclosurs Statement Approval Order,

132. Rejected Execrtory Contract and Unexpired Lease List raeans the list (as may be
amended or modified from timé to fitmo prior to the Effective Date), as doterrined by the Debtors or the
Reorganized Debtors, of Bxecutory Contracts and Unexpired Leases (including eny amendments or
modifications thereto) that will be rejected by the Debtors pursuant to Article VI of this Plan,

133. Released Parties means (1) each of the Debtors' respective officers, directors,

Professionals, agents, and employecs, (ii) 'WEB, in its capacity as Agent inder the Prepetition Credit
Agreement, and its officers, directors, stoployees, professionals, and agents, aod (iif) the Propetition
Lenders and each of their respective officers, directors, employees, professionals, and agenis, .

134. Reorganized means, when used with reference to the Debtor, such Debtor on and
after the Bffective Date. = S ;

136. Reorgarnized BMHC Equity Interest Effective Date Issuance means the pumber of
shares of Reorganized BMHC Bquity It rounded to the neerest whols number, issued (or deemed
issued under the tetms of the Plen) outhe Effective Date, 1009 of which will be.issued (or deemed
issued under the termis of the Plan) to () the Holders of Allowed Funded Lender Claims and (i1) the
Holders of Allowsd L/C Lender Claims liquidated from and after the Petition Date through the Bffactive
Date (if any), The number of Reorganized BMEC Equity Interests issusd in comnection with the -
Reorganized BMHC Equity Interest Effective Date Issuance shall reserve for the number of shareg
issuable In respect of the L/C Lender Equity Reserve and the Long Term Intentive Plan '

’ 137, Reorganized BMEIC Bquity Interest Funded Lender Issuance means the number of
shares of Reorganized BMHC Equity Interests, rounded to the nearsst whols wumber, issued (or deemed
issued under the terms of the Plan) on the Bffactive Date to this Holders of Allowed Funded Lender
Claims equal to (i) the Redrganized BMHC Equity Interest Effective Date Issuance, multiplied by (i) the
ratio (expressed as n percentnge) that (a) the ageregats antount of al] Alfowed Funded Lender Claims .
bears to (b) the sum of the sggrogato amouat of all Allowed Punded Lender Clatms and the

amownt of all Atlowed 1L/C Lender Claims liquidated from and after the Petition Date through the
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from and after the Petition Date through the Effective Date bears 10 (b) the sum of the aggregate amount
of alt Allowed Funded Lender Claims and the aggregats amount of all Allowed L/C Lender Claims
liquidated from and after the Petition Date through the Bifective Date.

130, Reorganived Debtors Operating Cash Minimum shall mean the sum of $6,000,0000,

140. Reorganived Subsidiary Equity Interests medns 100% of the shares of the comunon
voting stock or limited lability company interests, as applicable, of sach of the respective Reorganized
. Subsidiary Dsbtors which may bs jssued to Holders.of Allowed Claims in Classes 2(b)-2(0) in
accordance with section'$.5.2 of the Plan. - o

141, Rextructuring Transactions means those MErEers, smalgamations, consolidations, -
srrangsments, continmances, restruchurings, transfers, converslons, dispositions, Hquidations,
dissolutions, or other corporate transactions that the Debtors or the Reorganized Debtors determine to be
necessary of appropriats fo-effect arestmoturing of 2 Debtor's business or a festructuring of the overall
comorate structure of the Rearganized Debtors, including thoss described in the Restructuring .-
Transactions Memorandumn. ' : '

142, Restruciuring Transactions Memorandum ineans the memorendum describing the
Restructuring Transac‘:tions,‘ifany, which will be included in the P}an Supplement. )

143, Revolving Credit Agreemernd means the revolving credit agreement, 2nd all
documents related thereto, including the Tntercroditor Agresment, to ba entered into by the Reorganized
Debtors and the Exit Revolver Lendars, the provisiona of which shall give cffect to the Bxit Revolver.
The Revolving Credit Agrecment shall be substantially in the form filed in the Plan Supplement.

. 144. Sale Cash Collateral Excess Proceeds Account shall have the meaning agsigned to
such term in the DIP Faeility. : _

A 145. Sale Cosh Colluteral Excess Proceeds Account Effective Date Amosnt means the
amount of Cash in the Sale Cash Collateral Bxcess Proceeds Account, less (1) amounts tequired to repay
the DIP Ficility in full and (i) amoupts required to fund tho Reorganized Debtors Opersting Cash '
Mininum. : o ‘ .
146. Schedales means the schedules, statements, and lists filed by the Debtors with the
Bankruptey Court pursuant to Bankruptoy Rule 1007, a5 may be amended ar supplemented from tims to
time. _

147. Section 510(b) Clains means any Claim against the Debtors arising from rescizsion
 of a purchase or sato of a security of the Debtors ar an Affiliate of the Debtors, for damages arising from
" the purchase or sale of such a ssourity, or for ceimbursemert or contribution elloted under section 502 of
the Bankruptay Code on account of such a Claim. .

148. Sm;xredmsans when raferring to a Claim: (1) secured bj;'aﬁim on property in

which an Estate has an interest, which Lisn is valid, perfected, and enforceable pursuant to applicable
law or by reason of a Bankmuptey Coust order, or that is subject to setoff pursuant to section 553 of the
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Bankruptey Code, to the extent of the valus of the creditor's interest in the Estate's interest in such
propetty or to the extent of the amowat subject to setoff, as applisable, »5 determined pursuant tg section
506(a) of the Baokruptcy Code or (if) Allowed as such pursuant to the Plan, - -

149. Securitios Act means the Secutities Act of 1933, 15 U.S.C. §§ 77a-77m, as i effect
on the Petition Date, together with all amendments and modifications thereto subsequently made
applicable to the Chapter 11 Cages.

150. SeleciBuild Arizona means SelectBuild Arizone, LLC, e Debtor.

 13). SelectBuild Arizona Unsecurad Distribution means a Distribution from availabie,
vnreserved cash in the Unsecured Cash Fund equal to the ratio (expressed as a percentage) that the
amount of Allowed Genera} Unsscured Claits agzinst SelectBuild Arizona bears to the aggregate
amount of all Allowed Genaral Unsecured Claims. '

152, SelectBuild Construction means SelectBuild Constraction, Ine., a Debtor.

153, SelectBuild Construction Unsecured Distribution means a Distribution from
available, anreserved cash in the Unseoured Cash Pund equal to the ratio (expressed as a perdentage) that
the amount of Allowed General Unsecured Claims against SelectBuild Construction bears to the
aggregate emount of all Allowed Genéral Unsscared Claims, S -

154, SelectBulld Mlinois means SelectBuild Winais, LLC, a Debiar.

135, SelectBuild Milnols Unsecured Distribution means s Distribution from available,
unreserved cash in the Unsecured Cash Fund equal to the ratio (expressed az a percentage) that the
amaount of Allowed General Unsecured Cladms #gainst SelectBuild Mlinois bears to the aggregate amount
of all Allowed General Unsacured Claims, ' :

156. SelectBuild Nevada tueans SelsotBuild Nevada, Inc., a Debtor.

. 157. SelectBuild Nevada Unsecured Distribution means a Distribution from available,
unreservadcashintheUnsemradethdequalteﬂaemﬁn(expmssadasapmentnge)thatthe ,

amount of Allowed General Unsecured Claims against SelectBuild Nevada bears to the aggregate amount
*ofall Allowed General Unsecured Claims, - . _ :

158. SelectBuild Northern California means SelectBuild Northern California, Inc., a
Debtar. : ‘ ; ., .
159. SelectBuild M:'rdiem California Unsecured Distributlon means a Distribution from
available, unreserved cash in the Unsecured Cash Fund equel to the ratio (expressed as a percentage) that
the amount of Allowed General Unsecared Claims against SelectBuild Northern California bears to the
apgregate amonnt of all Allowed General Unsecured Claims..

160. SelectBuiid Southern California means SelectBuild Southern California, Inc., &
Debtor, e . ) -

161. SetectBuild Southern Cilifornia Rejection Distriburion means a Distribution from
available, unreserved cash in the Unsecured Cash Pund equal to the mtio (expressed es 2 percoatage) that

-
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ho araonsnt of Allowed General Unsecursd Clalns against SelectBuild Southem California bears to the
aggregate amount of all Allowed General Unsacured Claims.. ’

. 162. Shanekolder Agreement means that certain agreement, if any, by end among
Reorganized BMHC and certain holders of Rzorganized BMHC Bquity Interests, to be eptered into on*
the Effective Dats, substantially in the form to be included in the Flan Supplement.

163. Swall Unsecured Clatms means (i) all General Unsecured Claims of a single creditor
againat il Debtors if the aggregate Allowed Amount of such Claims is less than or equal to $5,000 and
(if) all General Unaccured Claims of a single creditor ageinst all Debtors if the aggregate Allowed
Amount of such Claims is greater than $5,000 and the Folder of such Claims elects to reduce the
aggregete Aflowsd Amount of its General Unsecured Claims against all Debtors to $5,000 or lesa by
making the Small Unsecured Claims Class Election on the Ballot within the time fixed by the Bankruptcy
Court. d 7 o L ‘

. 164. Sm&itﬂmcmdcm;ﬁmmmmeiéeﬂmbyzﬂowerofﬁm&ﬁ -
Unseoured Claims against the Debtors on its Ballot to reduce the aggregate Amount of such Claims
_ againstallnebtorsfo$5,090orlessandhwesuchClnimtrmdasasmllUmcdelnim.

165. Subsidiary Debtors means BMC West, SolectByild Construction, SelectBaild
Northern California, Tilinois Framing, C Construetion, TWF Congstruction, H.N.R. Framing Systems,
SelsctBuild Southern California, SelectBuild Nevada, SeleciBuild Arizona, and SelectBuild IMinois.

" 166, Suppm Enplopes Retirement Programs means thoss certain non-qualified
employes retirement programs implemented by the Debtors prior to the Petition Date. .

167. Term Loan Credit Agreement means the tasm loan credit agrecment, and all
documeots related thereto, including the Intexcreditor Agresment, to be cotered into, or deemed to be
enterad into, by the Reorganized Debtors and the Prepstition Lenders. The Term Loan Credit Agreement
shalt be substantiatly in the form contained in the Plan Supplement. ‘

168. Term Notes means those certain torm notes issued pursuant to the Term Loan Credit

169. YWF Construction means TWF Construction, Inc,, & Debtor. -

170. TWF Construction Uncecured Distribution mesns a Distribution from available,
unreserved cash in the Unsecured Cash Fund equal to the ratio (sxpressed 23 a percentage) that the |
amount of Allowed Geaeral Unsscored Claims against TWF Construction bears to the aggregate amount
of all Allowed General Unsecured Claims.. :

; 171. Unexpired Lease means a lease to which one or more of the Debtors is a party that is

subject to assumption. or rejection under section 365 of the Bankruptoy Code.

: 172. Unimpaired moans, with respect to a Class of Claims or Interests, a Class of Clains
o Interests that is unimpaired within the meaning of section 1124 of the Bankruptcy Code.

- 173. Unsecured Cask Distribution Accowunt means that certain sogregated account

maiotsined al WED znd dosisgnated as the “BMHC Unsecured Creditors” Cash Distribution Acoount”
from which distributions of available, unreserved cash in the Unsecured Cash Fund wilt be made, as
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provided in the Plan, to the Holders of Allowsd General Unsecured Claims by the Reorganized Débtors,
25 Disbursing Agent, ,
o 174, Unsecured Cash Fund means 35,500,000,

" 175. Unsecured Claim meaps auy Claim that is ueither Socured nor entitled to priotity
under the Bankruptcy Cods or any order of the Bankruptey Court, including any Claim arising from the
rejection of an Bxecutory Contract or Unexpired Lease under section 365 of the Bankruptey Code.

176. U.S. Trustes means the United States Trustes for the District of Delaware.

177, T.S. Trustee Fees means all fees and charges assessed against the Estates undee
section 1930 of title 28 of the United States Code, and interest, if sny, for delinguent quarterly feas
pursuant to'section 3717 of title 31 of the United States Cods.

178. Voting Deadline means the deadline set by the Bankruptey Court for submitting
Ballots,

179. WFB means Wells Fargo Bank, N.A..
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[Notice of Confirmed Plan, Effective Date and Deadline for Filing Certain
Claims) - ,
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- » INTHE UNITED STATES BANKRUPTCY COURT -
FOR THE DISTRICT OF DELAWARE

Debtors.

IN RE: ; Chapter 11
BUILDING MATERIALS HOLDING ; Case No. 09-12074 (KIC)
CORPORATION, ef al.}

; Jointly Administered -

)

)

TO ALL CREDITORS, INTEREST HOLDERS, AND OTHER PARTIES-IN-INTEREST:

. Confirmation of Plan of Reorganization and Occurrence of Effective Date
PLEASE TAKE NOTICE that on June 16, 2009 (the “Petitlon Date”), the above captioned
. debtors and debtors-in-possession {the “Debiors”) filed voluntary petitions for relief vnder chapter 1 of

the Bankruptcy Code (the “Chapter 11 Cases”) with the United States Bankruptcy Court for the District
of Delaware (the “Bamirupscy Court®).

TLEASE TAKX XURTHER NOTICE that the Bankrupicy Court entebed an onder (the
“Confirmation Order”) confirming The Joiitt Plan of Reorganization for the Debtors under Chapter 11 of
the Bankruptey Code Amerided Decémber 14, 2009 (With Technical Modifications) (the “Plan™) on
" December [_), 2009 (the “Conftrmation Dute”). Unless otherwise defined in this notice, capitalized
terois used herein shall have the meanings ascribed to them in the Plan and the Confirmation Qrder,

FLEASE TAKE FURTHER NOTICE that a copy of the Plan and the Confimation Order may
be obtained by contacting the Debtors’ Balloting and Claims Agent, in writing, at The (arden City
Group, Inc. (“GC6™), Attn.: ‘Building Mat ials Holding Corporation, P.0, Box 9393, Dublin,
OH 43017-4293. The Plan and Confirmation Order are also available free of charge on the Debtors’
restructuring website located at hup:/fbwherestricturing.com.  The Plan and the Confirmation Order can
also be viewed on the Court’s website at www.deb.uscourts.gov.  You may also contact the Debtors’
claims agent, GCG, at 1-866-364-4266. . )

* The Debtors, along with the last four digits of each Dsbtor's tax identification aumber, are as follows: Building
Materials Holding Corporation (4269), BMC West Corporation (0454), SelectBuild Construction, Inc. (1340),

* SelectBuild Northemn California, {nc. {(7579), Ulinois Framing, Inc. (4451), € Construction, Inc. (8206), TWF
Construction, Inc. (3334), HNR. Framing Systems, Inc. (4329), SelectBuild Southern Califomnia, nc. (9378),
SelectBuild Nevada, e, (8912), SelectBuild Arizona, LLC (0036}, and SelectBuild Mtinois, LLC (0792). The
wailing address for the Debtors is 720 Perk Boulevard, Suite 200, Boise, Idaho 83712.
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PLEASE TAKE FUR'I‘EER NOTICE that the Plan became effective Dﬁ December [__], 2009

" (the “Effective Date™). Each of the conditions to the Effective Date have been satisfied -or waived in - .

accordance with section 10.1.2 of the Plan. : _

PLEASE TAKE FURTHER NOTICE that the Plan and the Coxulﬁnmt_ion Order, and their
respective terms and provisions, are binding on the Debtors, the Reorganized Debtors, any entity
acquiring or recetving property or a distribution under the Plan, and any preseat or former holder of a

. Claim against or Interest in the Debtors and their respective successors, assigns, and parties-in-interest,

including afl Governmental Units, whether or not the applicable Claim or Interest of such. holder is
impaired under the Plan and whether or not such holder or entity voted to accept or reject the Plan {or
abstained from voting on the Plan). ‘

Deadline for Filing Claims Arising from Rejection of
Exccutorv Contracts and Unexpired Leases Pursuant o the Plan

PLEASE TAKE FURTHER NOTICE that, pursuant to section 6.1 of the Plan, the Debtors

filed & Rejected Executory Contract and Unexpired Leaso List on December [ ], 2009, and all

agreements listed therein shall be rejected effective as of the date specified therein.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Confirmation Order and section 6.2
of the Plan, all agreements or policies relating to vacation or personal time off, including agreements,

plans or policies of Subsidiaty Debtors that have been in effect from time to timne and any contractual

commitments or accepted offers of employment that contain more favorable vacation or personal time off
terms than the BMC West Vacation Policy 2009 that was in effect as of the June 16, 2009 Petition Date
shall be rejected effective as of the Confirmation Date. '

PLEASE TAKE FURTHER NOTICE that pursuant to the Confirmation Order and section 6.3
of the Plan, all Proofs of Claim with respect to Clairg arising from the rejection of Executory Contracts
ot Unexpired Leases pursuant fo the Plan or the Confirmation Order, including with respect to rejected
vacation and/or paid time off programs or agreements and ail Executory Contracts or Unexpired Leases
identified on the Rejected Executory Comtract and Unexpired Lease List, must be filed with the
Bankruptcy Court within 30 days after the December (], 2009 Effective Date and setved upon GCG,
the Balloting and Claims Agent as follows: (i) if by first class mail: The Garden City Group, Inc.,
Attn: Building Materials Holding Corporstion, P.O. Box 9393, Dublin, OH 43017-4293; or (ii)
if by messenger or overnight courier: The Garden City Group, Inc., Attn: Building Materials Holding
Corporation, 5151 Blazer Parkway, Suite A, Dublin, OH 43017. Any Claims arising from the rejection of
an Executory Contract or Unexpired Lease not filed and served as specified within such time will be
automatically disallowed, forever barred from assertion, and shall not be eoforceable against the Debtors
or the Reorganized Debtors, the Estates, or their property without the need for any objection by the
Reorganized Debtors or further nofice to, or action, order, or approval of the Bankruptcy Coutt. All
Allowed Claims arising from the rejection of the Debtors' Executory Contracts or Unexpited Leases shall
be classified a3 General Unsecured Claims and shall be treated in accordance with Section 4.6 or 4.3 of
the Plan, whichever may be applicable.

Deadline for Filing Professional Compensation Claims _
PLEASE TAKE FURTHER NOTICE that, notwithstanding any oﬂier pmvision of the Plan

dealing with Administrative Expense Claims, any Person asserting a Professional Compensstion Claim

shalt no later than thirty (30) days after the December [ ], 2009 Confirmation Date (the “Professional
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Compensation Claims Bar Date™); file & final application for allowance of compensation for servicess i
....rendered and reimbursement of expenses incurred through the ConfirmationDate, -~~~ =~ - S

PLEASE TAKE FURTHER NOTICE tht all final fee applications of Professionals shall be
filed with the Bankruptcy Court and actually served on or prior to the Professionsl-Compensation Claims
Bar Date upon the following parties: (i) Building Materials Holding Corporation, 720 Park Boulevard,
Suite 200, Boise, Idabo 83712, Attn.* Paul S. Street; (i) Gibson, Dunn & Crutcher LLP, 200 Park Ave.,,
New York, New York 10166, Attr.: Michae] A_ Rosenthal and Matthew X. Kelsey; (iii) Young Conaway
Stargatt & Taylor, LLP, The Brendywine Building, 1000 West Street, 17th Floor, Wilmingtoa, Delaware
19801, Atin: Sean M. Beach and Robert F, Poppiti, Jr.; (iv) the Office of the United States Trustes for the
District of Delaware, 844 King Street, Suite 2207, Lockbox 35, Wilmington, Delaware 19301, Attn.:

- Joseph McMahon; (v) Arent Fox, LLP, 1050 Connecticut Avenue, NW, Washington, DC 20036-5339,

Attn: Christopher J, Giaimo and Katie A, Lane; (v) Benesch, Friedlander, Coplan & Aronoff LLP, 222
Delaware Avenue, Suite 801, Wilmington, Delaware 19801, Attn: Bradford J. Sandler; (vii) Paul,
Hastings, Janofsky & Walker LLP, 55 Second Street, Twenty-Fourth Fioor, San Francisco, California
94105, Atm: Kevin B. Fisher; and (viii) Panl, Hastings, Tanofgky & Walker LLP, 75 E. 55® Street, First
Floor, New York, NY 10022, Attn: Thomas L. Kent (collectively, the "Vetice Parties").

PLEASE TAKE FURTHERNOTICE that any objection to any final fee application shall be filed
with the Bankruptcy Court, together with proof of service thersof, and served upon the applicable
Professional and the other Notice Parties, 50 as to be actually received not later than 4:00 p.m. {prevailing
Eastern Time) on the date that is Gwenty (20) days after such final fee application is filed with the
Bankruptcy Court and served upon the Notice Parties (the “Professional Fees Objection Dendline™).
Only those objections made in writing and timely filed and received by the Professional Fees Objection
Deadlipe will be considered by the Bankruptey Court. If no objection to a final foe application is timely
filed and served in accordance with the procedures set forth herein, then the Bankruptoy Court may enter
a final order approving such uncontested final fee application without further notice and the Reorganized
Debtors may pay the amounts described in such uncontested final fes application (or if any final fee
application is the subject of an objection, the Reorganized Debtors may pay the undisputed amounts
described in such final fee application). The hearing to consider approval of the final fee applications, if
necessary, will be held as soon as reasonably practicable after the expiration of the Professional Fees
Objection Deadline and the date of such hearing will be promptly provided to the applicable Professional
and Notice Parties and posted on the Dobtors’ restructuring website at hitp://bmhcrestructuring.com.

ALL PLEADINGS FILED WITH, AND ORDERS GRANTED BY, THE BANKRUPTCY
COURT ARE AVAILABLE FOR INSPECTION OGN THE BANKRUPTCY COURT’S
INTERNET SITE AT WWW.DEB.USCOURTS, GOV AND AT NO COST FROMTHE .
REQORGANIZED DEBTORS’ RESTRUCTURING WEBSITE:
: HTTP/BMHCRESTRUCTURING.COM.

Dated: December | ], 2009 BY THE ORDER OF THE COURT
Wilmington, Delaware - THE HONORABLE KEVIN J, CAREY
Attomeys For Debtors And Debtors-In-Posgession
3
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Sean M. Beach, Esq. o Michael A. Rosenthal, Esq.

Donald 1. Bowman, Esq, o MattheWK Kelsey Béq. <
Robert E. Poppiti, Jr., Esq. Aaron G, York, Esq.
YOUNG CONAWAY STARGATI‘ & . GIBSON, DUNN & CRU'I‘CHER ILP
TAYLOR, LLP : 200 Park Avenue -
The Brandywine Building New York, New York 101 6&0193
1000 West Street, 17th Floor
Wilmington, Delaware 19801
4
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CEXHIBITD

EXHIBITD






o o

IN THE UNITED STATES BANKRUPTCY COURT
. .FOR THE DISTRICT OF DELAWARE . .

IN RE: ; Chapter 11
BUILDING MATERIALS HOLDING ) Cage No. 09-12074 (KJC)
CORPORATION, ef af, 1 ;
: Jointly Administered
Debtors. ;
)

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

TO ALL CREDITORS, INTEREST HOLDERS, AND OTHE R PARTIES-IN-INTEREST:

Confirmation of Plan of Reorganization and Occurrence of Effective Date

‘PLEASE TAKE NOTICE that on June 16, 2009 (the “Petition Date™), the above captioned

debtors and debtors-in-possession (the “Debtors™} filed voluntary petitions for relief under chapter 11 of

. the Bankruptcy Code (the “Chapter 1 Cases™) with the United States Bankruptey. Court for the District
of Delaware (the “Bankruptcy Court”).

PLEASE TAKE FURTHER NOTICE that the Bankruptcy Court entered an order . (the
“Confirmation Order”) confirming the Joint Plan of Reorganization for the Debtors under Chapter 11 of
the ‘Bankruptcy. Code Amended December 14, 2009 (With Technical Modifications) (the “Plan) on
December.17, 2009 (the “Confirmation Date”). Unless otherwise defined in this notice, capita lized terms
used herein shall have the meanings ascribed to them in the Plan and the Confirmation Order. N

PLEASE TAKE FURTHER NOTICE that a copy of the Plan and the Confirmation Order may
be obtained by contacting the Debtors’ Balloting and Claims Agent, in writing, at The Garden City
Group, Inc. (“GCG™), Att: Building Materials Holding Corporation, P.O. Box 9393, Dublin, OH
43017-4293. The Plan and Coufirmation Order are also available free of charge on the Debtois’
restructuring website located at hitp://bmhcrestructuring.com. The Plan and the Confirmation Orger can
also be viewed on the Court’s website at www.deb.uscourts.gov. You may also contact the Debtors®
claims agent, GCG, at |-866-364-4266.

U 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, Ine, (1340), SelectBuild Northern
California, Inc, {7579), Iliinois Framing, Inc. (445 1), C Construction, Inc. (8206), TWF Construction, -Inc. (3334), HN.R.
Framing Systems, Inc. (4329), SelectBuild Southem Califomia, 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, . g

o
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PLEASE TAKE FURTHER NOTICE that the Plan became effective on January 4, 2010 (the

- Effective Date”).  Each of the conditions to the Effective, Date.have been satisfied or waived in ... .. . ..

accordance with section 10.1.2 of the Plan,

PLEASE TAKE FURTHER NOTICE that the Plan and the Confirmation Order, and their
respective terms and provisions, are binding on the Debtors, the Reorganized Debtors, any entity
acquiring or receiving property or a distribution under the Plan, and any present or former holder of a
Claim against or Interest in the Debtors and their respective successors, assigns, and parties-in-interest,
including alt Governmental Units, whether or not the applicable Claim or Interest of such holder is
impaired under the Plan and whether or not such holder or entity voted to accept or reject the Plan {or
abstained from voting on the Plan).

Deadline for Filing Claims Arising from Rejection of

Exgcutorg Confracts and Unéxpired Leases Pursuant te the Plan
PLEASE TAKE FURTHER NOTICE that, pﬁrsuant.to section 6.1 of the Plan, the Debtors

filed 2 Rejected Executory Contract and Unexpired Lease List on December 16, 2009, and all agreements
listed therein shall be rejected effective as of the date specified therein. '

PLEASE TAKE FURTHER NOTICE that, pursuant to the Confirmation Order and section 6.2
of the Plan, all agreements or policies relating to vacation or personal time off, including agreements,
plans or policies of Subsidiary Debtors that have been in effect from time to time and any contractual
commitments or accepted offers of employment that contain more favorable vacation or personal time off -
terms than the BMC West Vacation Policy 2009 that was in effect as of the June 16, 2009 Petition Date
. shall be rejected effective as of the Confirmation Date. :

PLEASE TAKE FURTHER NOTICE that, pursuant to the Confirmation Order and section 6.3
of the Plan, all Proofs of Claim with respect to Claims arising from the rejection of Executory Contracts
or Unexpired Leases pursuant to the Plan or the Confirmation Order, including with respect to rejected
vacation and/or paid time off programs or agreements and all Executory Contracts of Unexpired Leases

- identified on the ‘Rejected Executory- Contract and Unexpired Lease List, must be filed with the
Bankruptcy Court within thirty (30) days afér the January 4, 2010 Effective Date and served upon GCG,
the Balloting and Cldims Agent, as follows: (i} if by first class mail: The Garden City Group, Inc., Attn!
Building Materials Holding Corporation, P.O. Box .9393, Dublin, OH 43017-4293; or (i) if by
messenger or overnight courier: The Garden City Group, Inc., Attn: Building Materials Holding
Corporation, 5151 Blazer Parkway, Suite A, Dublin, OH 43017. Any Claims arising from the rejection of
an Executory Contract or Unexpired Lease not filed and served as specified within such time will be
automatically disallowed, forever barred from assertion, and shall not be enforceable against the Debtors
or the Reorganized Debtors, the Estates, or their property without the need for any objection by the
Reorganized Debtors or further notice to, or action, order, or approval of the Bankruptcy Court. All
Allowed Claims arising from the rejection of the Debtors' Executory Contracts or Unexpired Leases shall
be classified as General Unsecured Claims and shall be treated in accordance with section 4.6 or 4.8 of
the Plan, whichever may. be applicable. ‘
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shall, no later than thirty (30) days aftér the December 17, 2009 Confirmation_Date (the “Professionat
Compensation Clajms Bar Date”), file a fina] application for allowance of compensation for services
rendered and reimburse ment of expenses incurred through the Confirmation Date. ) :

PLEASE TAKE FURTHER NOTICE that any objection to any final fee application shall be
filed with the Bankruptcy Court, together with proof of service thereof, and served upon the applicable

ional and the other Notice Parties, 50 as to be actually received not later than 4:00 p.m. (prevailing
Eastern Time) on the date that is twenty (20) days after such final fee application -is filed with the
Bankruptcy Court and served upon the Notice Parties (the “Professionai Fees Objection Deadline”),
Only those. objections made in writing angd timely filed and recejved by the Professional Fees Objection
Deadline will be considered by the Bankruptcy Court. If no objection to a final fee application is timely

a final order approving such uncontested final fee application without further notice and the Reorganized
Debtors may pay the amounts described in such uncontested final fee application (or if any final fee
application is the subject of an objection, the Reorganized Debiors may pay the undisputed amounts

necessary, will be held as soon as reasonably practicable after the expiration of the Professional Fees
Objection Deadline and the date of such hearing will be promptly provided to the applicable Professional

and Notice Partjes and posted on the Debtors® restructuring website at http:/!bmhcrestructuring.com.

REORGANIZED DEBTORS® RESTRUCTURING WEBSITE:
HTTP://BMHCRESTR UCTURING.COM.
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Dated: January 4,2010 BY THE ORDER OF THE COURT

Wilmington, Delaware ' . THE HONORABLE KEVIN J. CAREY
YOUNG CONAWAY STARGATT & GIBSON, DUNN & CRUTCHER LLP
TAYLOR, LLP - Michael A. Rosenthal, Esq. .

Matthew K. Kelsey, Esq.
/s/ Robert F. Poppiti Jr. . Aaron G. York, Esq.
Sean M. Beach, Esq. 200 Park Avenue
Donald J. Bowman, Jr., Esq. New York, New York 10166-0193
Robert F. Poppiti, Jr., Esq. ' '
The Brandywine Building

1000 West Street, 17th Floor
Wilmington, Delaware 19801

Attorneys For Debtors And Dehtors-fn—Possession

JAN 26 2000
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PROOF OF SERVICE
CCP 1013A(3) (Revised 5/1/88)

STATE OF CALIFORNIA, COUNTY OF SANTA CLARA

| am employed in the County of Santa Clara, State of California. | am over the age of
18 and not a party to the within action. My business address is 1741 Technology Drive, Suite

200, San Jose, CA 95110.

On February 23, 2010, | served the foregoing document described as:

NOTICE OF MOTION OF RUCKER CONSTRUCTION, INC. FOR RELIEF FROM STAY
UNDER SECTION 362 OF THE BANKRUPTCY CODE

on all interested parties in this action by placing a true copy thereof enclosed in sealed

envelopes addressed as follows:

Attorneys for Plaintiffs
Michael T. Whitaker, Esq.

The Whitaker Law Firm

P.O. Box 4118
Carmel-By-The-Sea, CA 93921
Tel: (831) 624-5556

Fax: (831) 624-5509
thewhitakertawfirm@yahoo.com

Special Master
Grant C. Woodruff, Esq.

Woodruff Dispute Resolution Center
3000 - F Danville Bivd #111

Alamo, CA 94507

Tel: (925) 855-8400

Fax: (925) 855-8402
grant@woodruffdrc.com

Attorneys for Jim’s Plumbing
Penny S. Moore, Esq.

Law Offices of Goates & Peikut
7030 North Fruit Ave., Ste. 110
Fresno, CA 93711

Tel: (559) 436-1753

Fax: (559) 436-4693

Attorneys for Sacramento Insulation
Contractors dba Sacramento Building
Products

Kent P. Tierney, Esq.

Christopher J. VVergara, Esq.

Van De Poel, Levy 7 Allen, LLP

1600 South Main Plaza, Suite 325
Walnut Creek, California 94596

Tel: (925) 934-6102

Fax: (925) 934-6060

Attorneys for Ronald James Johnston dba

Attorneys for C&S Glass

Pacific Landscape
Laura K. Buttrell, Esg.

Elie & Associates

11070 White Rock Road, Suite 200
Rancho Cordova, California 95670
Tel: (916) 638-6610

Fax: (916) 638-6607

Eileen Booth, Esq.

Jacobsen & McElroy

2401 American River Drive, Suite 100
Sacramento, CA 95825

Tel: (916) 971-4100

Fax: (916) 971-4150

Attorneys for Souza’s Heating & Cooling
Arash S. Arabt, Esq.

Bremer Whyte Brown & O’'Meara LLP
21271 Burbank Blvd., Ste. 110

Woodland Hills, CA 91367

Tel: (818) 712-9800

Fax: (818) 712-9900

Attorneys for Edwards Plastering, Inc.
Stacey L. Malcolm, Esq.

Law Office of Thomas J. Burns

5250 North Palm Avenue, Suite 201
Fresno, CA 93704

Tel: (559) 451-2600

Fax: (559) 451-2626
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(X) BY MAIL: | am "readily familiar" with the firm's practice of collection and processing
correspondence for mailing. Under the practice it would be deposited with U.S. postal service
on that same day with postage thereon fully prepaid in the ordinary course of business. | am
aware that on motion of the party served, service is presumed invalid if postal cancellation date
or postage date is more than 1 day after date of deposit for mailing in affidavit.

O BY EMAIL: The document(s) were transmitted by E-mail to the parties listed above.

() BY FACSIMILE: The document(s) were transmitted by facsimile transmission to each
of the parties at the facsimile number(s) listed on the attached service list and the
transmission(s) reported as complete and without error. The facsimile machine | used
complied with the California Rules of Court, Rule 1006(d) and [ printed a record of the
transmission(s), a copy of which is attached to the original of this declaration.

() BY PERSONAL SERVICE: | delivered such envelope by hand to the addressee.

() VIA OVERNIGHT DELIVERY: The documents were enveloped, properly labeted, and
caused to be deposited into an overnight delivery (Federal Express, United Parcel Service,
etc.) receptacle or delivered to an authorized courier or driver authorized by the express 7
service carrier to receive documents, in an envelope or a package designated by the express
service carrier with delivery fees paid or provided for, addressed to the person on whom it is to
be served, at the office address as last given by that person on any document filed in the case
and served on that person; otherwise, at that person's place of residence.

| declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct, and that this declaration was executed on February 23, 2010 at
San Jose, California.

VN

Christine Zenovitch

:ODMAPCDOCS\SION227744\ -2-
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DANIEL J. SMITH (SBN 132748)
PARRIS H. SCHMIDT (SBN 183999)
BOWMAN AND BROOKE LLP

1741 Technology Drive, Suite 200
San Jose, CA 95110

Telephone No.: (408) 279-5393
Facsimile No.: (408) 279-5845

Attorneys for Defendant and Cross-Complainant
RUCKER CONSTRUCTION, INC., a California corporation

IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In Re:
Chapter 11
BUILDING MATERIALS HOLDING
CORPORATION, et al. Case No.: 09-12074 (KJC)
Debtor _ DECLARATION/AFFIDAVIT OF CHRISTINE

ZENOVITCH IN SUPPORT OF SERVICE BY
MAIL OF NOTICE OF MOTION OF RUCKER
CONSTRUCTION, INC. FOR RELIEF FROM
STAY UNDER SECTION 362 OF THE
BANKRUPTCY CODE

Motion Date: March 24, 2010
Time: 10:00 a.m.

I, CHRISTINE ZENOVITCH, declare as follows:
1. | am a legal secretary for Parris H. Schmidt with the law firm of BOWMAN and
BROOKE LLP, attorneys of record for defendant and cross-complainant RUCKER CONSTRUCTION.

2. | do not have access to Pacer; therefore, | have served all parties in this matter by mail.

DATED: Respectfully submitted,

V.

Christine Zenovitch

1

DECLARATION/AFFIDAVIT OF CHRISTINE ZENOVITCH
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